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As filed with the Securities and Exchange Commission on August 11, 2014  
Registration No. 333-           

   

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

FORM S-8  
REGISTRATION STATEMENT  

UNDER  
THE SECURITIES ACT OF 1933  

   

Twitter, Inc.  
(Exact name of Registrant as specified in its charter)  

   

   

1355 Market Street, Suite 900  
San Francisco, California 94103  

(Address of principal executive offices, including zip code)  
   

Twitter, Inc. 2013 Equity Incentive Plan  
Twitter, Inc. 2013 Employee Stock Purchase Plan  

Afterlive.tv Inc. 2010 Stock Plan  
TapCommerce Inc. 2012 Stock Incentive Plan  

CardSpring Inc. Amended and Restated 2011 Equity Incentive Plan  
(Full title of the plan)  

   

Richard Costolo  
Chief Executive Officer  

Twitter, Inc.  
1355 Market Street, Suite 900  

San Francisco, California 94103  
(415) 222-9670  

(Name, address and telephone number, including area code, of agent for service)  
   

Copies to:  
   

   

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the 
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act (Check one).  
   

   

Delaware     20-8913779  
(State or other jurisdiction of  
incorporation or organization)     

(I.R.S. Employer  
Identification No.)  

Steven E. Bochner, Esq.  
Katharine A. Martin, Esq.  

Lisa Stimmell, Esq.  
Wilson Sonsini Goodrich & Rosati, P.C.  

650 Page Mill Road  
Palo Alto, California 94304  

(650) 493-9300     

Vijaya Gadde, Esq.  
Sean Edgett, Esq.  

Twitter, Inc.  
1355 Market Street, Suite 900  

San Francisco, California 94103  
(415) 222-9670  

Large accelerated filer     �     Accelerated filer     � 
   

Non-accelerated filer     
   

   (Do not check if a smaller reporting company)     
   

Smaller reporting company     
   

� 



CALCULATION OF REGISTRATION FEE  
   

   

   
   

   

   

   

Title of Securities to be Registered     
Amount  

to be Registered (1)    

Proposed  
Maximum Offering  

Price Per Share     

Proposed  
Maximum Aggregate  

Offering Price     
Amount of  

Registration Fee  
Common Stock, $0.000005 par value per share, reserved for issuance 

pursuant to the Twitter, Inc. 2013 Equity Incentive Plan     28,496,080 (2)    $42.94 (7)     $1,223,621,675     $157,602.47  
Common Stock, $0.000005 par value per share, reserved for issuance 

pursuant to the Twitter, Inc. 2013 Employee Stock Purchase Plan     5,699,216 (3)    36.50 (8)     $208,021,384     $26,793.15  
Common Stock, $0.000005 par value per share, reserved for issuance 

pursuant to the Afterlive.tv Inc. 2010 Stock Plan     28,519 (4)    $4.71 (9)     $134,324     $17.30  
Common Stock, $0.000005 par value per share, reserved for issuance 

pursuant to the TapCommerce Inc. 2012 Stock Incentive Plan     346,086 (5)    $1.56 (10)     $539,894     $69.54  
Common Stock, $0.000005 par value per share, reserved for issuance 

pursuant to the CardSpring Inc. Amended and Restated 2011 
Equity Incentive Plan     2,598 (6)    $18.83 (11)     $48,920     $6.30  

TOTAL:     34,572,499          $1,432,366,197     $184,488.76  
   

(1)  Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (“ Securities Act ”), this Registration Statement shall also cover any additional shares 
of the Registrant’s common stock that become issuable under the Twitter, Inc. 2013 Equity Incentive Plan (“ 2013 Plan ”), the Twitter, Inc. 2013 
Employee Stock Purchase Plan (“ 2013 ESPP ”), the Afterlive.tv Inc. 2010 Stock Plan (“ Afterlive Plan ”), the TapCommerce Inc. 2012 Stock Incentive 
Plan (“ TapCommerce Plan ”) or the CardSpring Inc. Amended and Restated 2011 Equity Incentive Plan (“ CardSpring Plan ”) by reason of any stock 
dividend, stock split, recapitalization or other similar transaction effected without receipt of consideration that increases the number of the Registrant’s 
outstanding shares of common stock.  

(2)  Reflects an automatic increase to the number of shares of the Registrant’s common stock reserved for issuance pursuant to future awards under the 2013 
Plan, which annual increase is provided for in the 2013 Plan.  

(3)  Reflects an automatic increase to the number of shares of the Registrant’s common stock reserved for issuance under the 2013 ESPP, which annual 
increase is provided for in the 2013 ESPP.  

(4)  Pursuant to the Agreement and Plan of Reorganization dated as of June 17, 2014 (the “ Afterlive Merger Agreement ”), by and among the Registrant, 
Swan Merger Sub, Inc., Afterlive.tv Inc. (“ Afterlive ”) and certain other parties, the Registrant assumed certain outstanding options to purchase shares of 
common stock of Afterlive under the Afterlive Plan and such options became exercisable to purchase shares of the Registrant’s common stock, subject to 
appropriate adjustments to the number of shares and the exercise price of each such option.  

(5)  Pursuant to the Agreement and Plan of Reorganization dated as of June 28, 2014 (the “  TapCommerce Merger Agreement ” ), by and among the 
Registrant, Thrasher Acquisition Corp., Thrasher Acquisition Sub, LLC, TapCommerce Inc. (“ TapCommerce ”) and certain other parties, the Registrant 
assumed certain outstanding options to purchase shares of common stock of TapCommerce under the TapCommerce Plan and such options became 
exercisable to purchase shares of the Registrant’s common stock, subject to appropriate adjustments to the number of shares and the exercise price of each 
such option.  

(6)  Pursuant to the Agreement and Plan of Reorganization dated as of July 17, 2014 (the “ CardSpring Merger Agreement ”), by and among the Registrant, 
Goldeneye Acquisition Corp., Goldeneye Acquisition Sub, LLC, CardSpring Inc. (“ CardSpring ”) and certain other parties, the Registrant assumed 
certain outstanding options to purchase shares of common stock of CardSpring under the CardSpring Plan and such option became exercisable to purchase 
shares of the Registrant’s common stock, subject to appropriate adjustments to the number of shares and the exercise price of each such option.  

(7)  Estimated in accordance with Rule 457(c) and (h) of the Securities Act solely for the purpose of calculating the registration fee on the basis of $42.94 per 
share, which is the average of the high and low prices of the Registrant’s common stock, as reported on the New York Stock Exchange, on August 8, 
2014.  

(8)  Estimated in accordance with Rule 457(c) and (h) of the Securities Act solely for the purpose of calculating the registration fee on the basis of 85% of 
$42.94 per share, which is the average of the high and low prices of the Registrant’s common stock, as reported on the New York Stock Exchange, on 
August 8, 2014. Pursuant to the 2013 ESPP, the purchase price of the shares of the Registrant’s common stock reserved for issuance thereunder will be at 
least 85% of the lower of the fair market value of the Registrant’s common stock on the first trading day of the offering period or on the exercise date.  

(9)  Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(h) under the Securities Act of 1933, as amended, on the basis of 
the weighted average exercise price of options outstanding under the Afterlive Plan and assumed by the Registrant.  

(10)  Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(h) under the Securities Act of 1933, as amended, on the basis of 
the weighted average exercise price of options outstanding under the TapCommerce Plan and assumed by the Registrant.  

(11)  Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(h) under the Securities Act of 1933, as amended, on the basis of 
the weighted average exercise price of options outstanding under the CardSpring Plan and assumed by the Registrant.  



PART I  

INFORMATION REQUIRED IN THE PROSPECTUS  

The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement in accordance with the 
provisions of Rule 428 under the Securities Act of 1933, as amended (the “ Securities Act ”), and the introductory note to Part I of Form S-8. 
The documents containing the information specified in Part I of Form S-8 will be delivered to the participants in the equity benefit plans covered 
by this Registration Statement as specified by Rule 428(b)(1) under the Securities Act.  

PART II  

INFORMATION REQUIRED IN REGISTRATION STATEMENT  
   
Item 3. Incorporation of Documents by Reference.  

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

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this 
Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities 
offered have been sold or that deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in this 
Registration Statement and to be part hereof from the date of filing of such documents; provided , however , that documents or information 
deemed to have been furnished and not filed in accordance with the rules of the Commission shall not be deemed incorporated by reference into 
this Registration Statement. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be 
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any 
subsequently filed document which also is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such 
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement. 

   
Item 4. Description of Securities.  

Not applicable.  

   
Item 5. Interests of Named Experts and Counsel.  

The validity of the issuance of the shares of the Registrant’s common stock offered hereby has been passed upon by Wilson Sonsini 
Goodrich & Rosati, P.C. (“ WSGR ”). An investment fund associated with WSGR beneficially owns 20,226 shares of the Registrant’s common 
stock.  

   
Item 6. Indemnification of Directors and Officers.  

Section 145 of the Delaware General Corporation Law authorizes a corporation’s board of directors to grant, and authorizes a court to 
award, indemnity to officers, directors and other corporate agents.  

As permitted by Section 102(b)(7) of the Delaware General Corporation Law, the Registrant’s amended and restated certificate of 
incorporation contains provisions that limit the liability of its directors for monetary damages to the fullest extent permitted by Delaware law. 
Consequently, the Registrant’s directors will not be personally liable to the Registrant or its stockholders for monetary damages for any breach 
of fiduciary duties as directors, except liability for the following:  

(1)  The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the Commission on March 6, 
2014;  

(2)  All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the 
Registrant’s Annual Report referred to in (a) above (other than the portions of these documents not deemed to be filed); and  

(3)  The description of the Registrant’s common stock contained in the Company’s Registration Statement on Form 8-A (File No. 001-
36164) filed with the Commission on October 31, 2013, pursuant to Section 12(b) of the Securities Exchange Act of 1934, as 
amended (the “  Exchange Act ” ), including any amendment or report filed for the purpose of updating such description.  

•  any breach of their duty of loyalty to the Registrant or its stockholders;  



Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission 
or claim that occurred or arose prior to that amendment or repeal. If the Delaware General Corporation Law is amended to provide for further 
limitations on the personal liability of directors of corporations, then the personal liability of the Registrant’s directors will be further limited to 
the greatest extent permitted by the Delaware General Corporation Law.  

In addition, the Registrant’s amended and restated bylaws provide that the Registrant will indemnify, to the fullest extent permitted by 
law, any person who is or was a party or is threatened to be made a party to any action, suit or proceeding by reason of the fact that he or she is 
or was one of the Registrant’s directors or officers or is or was serving at the Registrant’s request as a director or officer of another corporation, 
partnership, joint venture, trust or other enterprise. The Registrant’s amended and restated bylaws provide that the Registrant may indemnify to 
the fullest extent permitted by law any person who is or was a party or is threatened to be made a party to any action, suit or proceeding by 
reason of the fact that he or she is or was one of the Registrant’s employees or agents or is or was serving at the Registrant’s request as an 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise. The Registrant’s amended and restated bylaws also 
provide that the Registrant must advance expenses incurred by or on behalf of a director or officer in advance of the final disposition of any 
action or proceeding, subject to limited exceptions.  

Further, the Registrant has entered into indemnification agreements with each of its directors and executive officers that may be broader 
than the specific indemnification provisions contained in the Delaware General Corporation Law. These indemnification agreements require the 
Registrant, among other things, to indemnify its directors and executive officers against liabilities that may arise by reason of their status or 
service. These indemnification agreements also require the Registrant to advance all expenses incurred by the directors and executive officers in 
investigating or defending any such action, suit or proceeding. The Registrant believes that these agreements are necessary to attract and retain 
qualified individuals to serve as directors and executive officers.  

The limitation of liability and indemnification provisions that are included in the Registrant’s amended and restated certificate of 
incorporation, amended and restated bylaws and the indemnification agreements that the Registrant has entered into with its directors and 
executive officers may discourage stockholders from bringing a lawsuit against the Registrant’s directors and executive officers for breach of 
their fiduciary duties. They may also reduce the likelihood of derivative litigation against the Registrant’s directors and executive officers, even 
though an action, if successful, might benefit the Registrant and other stockholders. Further, a stockholder’s investment may be adversely 
affected to the extent that the Registrant pays the costs of settlement and damage awards against directors and executive officers as required by 
these indemnification provisions. At present, the Registrant is not aware of any pending litigation or proceeding involving any person who is or 
was one of the Registrant’s directors, officers, employees or other agents or is or was serving at the Registrant’s request as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, for which indemnification is sought, and the 
Registrant is not aware of any threatened litigation that may result in claims for indemnification.  

The Registrant has obtained insurance policies under which, subject to the limitations of the policies, coverage is provided to the 
Registrant’s directors and executive officers against loss arising from claims made by reason of breach of fiduciary duty or other wrongful acts 
as a director or executive officer, including claims relating to public securities matters, and to the Registrant with respect to payments that may 
be made by the Registrant to these directors and executive officers pursuant to the Registrant’s indemnification obligations or otherwise as a 
matter of law.  

   
Item 7. Exemption from Registration Claimed.  

Not applicable.  

   

•  any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;  

•  unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General 
Corporation Law; or  

•  any transaction from which they derived an improper personal benefit.  



Item 8. Exhibits.  
   

   
Item 9. Undertakings.  

Provided, however , that paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if 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 Exchange Act that are incorporated by reference in this Registration Statement.  

Exhibit  
Number    Description  

   

4.1 (1)     
   

Form of common stock certificate of the Registrant.  
   

4.2 (2)     
   

Twitter, Inc. 2013 Equity Incentive Plan and related form agreements.  
   

4.3 (3)     
   

Twitter, Inc. 2013 Employee Stock Purchase Plan and related form agreements.  
   

4.4     
   

Afterlive.tv Inc. 2010 Stock Plan  
   

4.5     
   

TapCommerce Inc. 2012 Stock Incentive Plan  
   

4.6     
   

CardSpring Inc. Amended and Restated 2011 Equity Incentive Plan  
   

5.1     
   

Opinion of Wilson Sonsini Goodrich & Rosati, P.C.  
   

23.1     
   

Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.  
   

23.2     
   

Consent of Wilson Sonsini Goodrich & Rosati, P.C. (included in Exhibit 5.1)  
   

24.1     
   

Power of Attorney (contained on signature page hereto).  

(1) 

 

Incorporated by reference to Exhibit 4.1 filed with Amendment No. 2 to the Registrant’s Registration Statement on Form S-1 (Registration 
No. 333-191552), filed with the Commission on October 22, 2013.  

(2)  Incorporated by reference to Exhibit 10.2 filed with Amendment No. 2 to the Registrant’s Registration Statement on Form S-1 
(Registration No. 333-191552), filed with the Commission on October 22, 2013.  

(3)    Incorporated by reference to Exhibit 4.3 filed with the Registrant’s Registration Statement on Form S-8 (Registration No. 333-192150), 
filed with the Commission on November 7, 2013.  

A.  The undersigned Registrant hereby undertakes that:  

(1)  It will 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 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 percent change in 
the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration 
statement; and  

(iii)  To include any material information with respect to the plan of distribution not previously disclosed in the Registration 
Statement or any material change to such information in the Registration Statement.  

(2)  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)  It will 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 Securities Act and is, therefore, unenforceable. In the event that a claim 
for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or 
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or 
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has 
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is 
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.  



SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all 
of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of San Francisco, State of California, on August 11, 2014.  
   

POWER OF ATTORNEY  

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints 
Richard Costolo and Mike Gupta, and each of them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution, for 
him or her in any and all capacities, to sign the Registration Statement on Form S-8 of Twitter, Inc., and any or all amendments thereto 
(including post-effective amendments), and to file the same, with all exhibits thereto, and other documents in connection therewith, with the 
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every 
act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he or she might or could do in 
person, hereby and about the premises hereby ratifying and confirming all that said attorneys-in-fact and agent, proxy and agent, or his 
substitute, may lawfully do or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-8 has been signed by the following 
persons in the capacities and on the dates indicated.  
   

   
   

   

TWITTER, INC.  
   
By:  

   
/s/ Richard Costolo  

   Richard Costolo  
   Chief Executive Officer  

Signature     Title     Date  
   

/s/ Richard Costolo  
   

Richard Costolo     

   

Chief Executive Officer and Director  
(Principal Executive Officer)     

   

August 11, 2014  

   

/s/ Mike Gupta  
   

Mike Gupta     

   

Chief Financial Officer  
(Principal Financial Officer)     

   

August 11, 2014  

   

/s/ Luca Baratta  
   

Luca Baratta     

   

Vice President, Finance  
(Principal Accounting Officer)     

   

August 11, 2014  

   

/s/ Jack Dorsey  
   

Jack Dorsey     

   

Chairman and Director  

   

   

August 11, 2014  

   

/s/ Peter Chernin  
   

Peter Chernin     

   

Director  

   

   

August 11, 2014  

   

/s/ Peter Currie  
   

Peter Currie     

   

Director  

   

   

August 11, 2014  

   

/ S / Peter Fenton  
   

Peter Fenton     

   

Director  

   

   

August 11, 2014  

   

/s/ David Rosenblatt  
   

David Rosenblatt     

   

Director  

   

   

August 11, 2014  

   

/s/ Marjorie Scardino  
   

Marjorie Scardino     

   

Director  

   

   

August 11, 2014  

   

/s/ Evan Williams  
   

Evan Williams     

   

Director  

   

   

August 11, 2014  



EXHIBIT INDEX  
   

   

Exhibit  
Number     Description  

   

4.1 (1)     
   

Form of common stock certificate of the Registrant  
   

4.2 (2)     
   

Twitter, Inc. 2013 Equity Incentive Plan and related form agreements  
   

4.3 (3)     
   

Twitter, Inc. 2013 Employee Stock Purchase Plan and related form agreements  
   

4.4     
   

Afterlive.tv Inc. 2010 Stock Plan  
   

4.5     
   

TapCommerce Inc. 2012 Stock Incentive Plan  
   

4.6     
   

CardSpring Inc. Amended and Restated 2011 Equity Incentive Plan  
   

5.1     
   

Opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation  
   

23.1     
   

Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm  
   

23.2     
   

Consent of Wilson Sonsini Goodrich & Rosati, Professional Corporation (included in Exhibit 5.1)  
   

24.1     
   

Power of Attorney (contained on signature page hereto)  

(1) 

 

Incorporated by reference to Exhibit 4.1 filed with Amendment No. 2 to the Registrant’s Registration Statement on Form S-1 (Registration 
No. 333-191552), filed with the Commission on October 22, 2013.  

(2)  Incorporated by reference to Exhibit 10.2 filed with Amendment No. 2 to the Registrant’s Registration Statement on Form S-1 
(Registration No. 333-191552), filed with the Commission on October 22, 2013.  

(3)    Incorporated by reference to Exhibit 4.3 filed with the Registrant’s Registration Statement on Form S-8 (Registration No. 333-192150), 
filed with the Commission on November 7, 2013.  



Exhibit 4.4 

AFTERLIVE.TV INC.  
2010 STOCK PLAN  

( As Amended )  

1. Purposes of the Plan. The purposes of this 2010 Stock Plan are to attract and retain the best available personnel for positions of substantial 
responsibility, to provide additional incentive to Employees and Consultants, and to promote the success of the Company’s business. Options 
granted under the Plan may be Incentive Stock Options or Nonstatutory Stock Options, as determined by the Administrator at the time of grant 
of an Option and subject to the applicable provisions of Section 422 of the Code and the regulations promulgated hereunder. Restricted Stock 
may also be granted under the Plan.  

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

(a) “Administrator” means the Board or a Committee.  

(b) “Affiliate” means an entity other than a Subsidiary which, together with the Company, is under common control of a third person or 
entity.  

(c) “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to, all applicable U.S. 
federal or state laws, any Stock Exchange rules or regulations, and the applicable laws, rules or regulations of any other country or jurisdiction 
where Options or Restricted Stock are granted under the Plan or Participants reside or provide services, as such laws, rules, and regulations shall 
be in effect from time to time.  

(d) “Award” means any award of an Option or Restricted Stock under the Plan.  

(e) “Board” means the Board of Directors of the Company.  

(f) “California Participant” means a Participant whose Award is issued in reliance on Section 25102(o) of the California Corporations 
Code.  

(g) “Cashless Exercise” means a program approved by the Administrator in which payment of the Option exercise price or tax 
withholding obligations may be satisfied, in whole or in part, with Shares subject to the Option, including by delivery of an irrevocable direction 
to a securities broker (on a form prescribed by the Administrator) to sell Shares and to deliver all or part of the sale proceeds to the Company in 
payment of the aggregate exercise price and, if applicable, the amount necessary to satisfy the Company’s withholding obligations.  

(h) “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another definition is provided in an applicable 
Option Agreement, Restricted Stock Purchase Agreement, employment agreement or other applicable written agreement) if the Participant’s 
Continuous Service Status is terminated for any of the following reasons: (i) Participant’s willful failure to perform his or her duties and 
responsibilities to the Company or Participant’s violation of any written Company policy; (ii) Participant’s commission of any act of fraud, 
embezzlement, dishonesty or any other willful misconduct that has caused or is reasonably expected to result in injury to the Company; 
(iii) Participant’s 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 material breach of 
any of his or her obligations under any written agreement or covenant with the Company. The determination as to whether a Participant’s 
Continuous Service Status has been terminated for Cause shall be made in good faith by the Company and shall be final and binding on the 
Participant. 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 to include any Subsidiary, Parent, Affiliate, or any successor thereto, if 
appropriate.  

(j) “Committee” means one or more committees or subcommittees of the Board consisting of two (2) or more Directors (or such lesser or 
greater number of Directors as shall constitute the minimum number permitted by Applicable Laws to establish a committee or sub- committee 
of the Board) appointed by the Board to administer the Plan in accordance with Section 4 below.  

(k) “Common Stock” means the Company’s common stock, par value $0.0001 per share, as adjusted in accordance with Section 14 
below.  
   
   

   

(i) “Code” means the Internal Revenue Code of 1986, as amended.  



   
(l) “Company” means Afterlive.tv Inc., a Delaware corporation.  

(m) “Consultant” means any person, including an advisor but not an Employee, who is engaged by the Company, or any Parent, 
Subsidiary or Affiliate, to render services (other than capital-raising services) and is compensated for such services, and any Director whether 
compensated for such services or not.  

(n) “Continuous Service Status” means the absence of any interruption or termination of service as an Employee or Consultant. 
Continuous Service Status as an Employee or Consultant shall not be considered interrupted or terminated in the case of: (i) Company approved 
sick leave; (ii) military leave; or (iii) any other bona fide leave of absence approved by the Administrator, provided that such leave is for a period 
of not more than ninety (90) days, unless reemployment upon the expiration of such leave is guaranteed by contract or statute, or unless provided 
otherwise pursuant to a written Company policy. Also, Continuous Service Status as an Employee or Consultant shall not be considered 
interrupted or terminated in the case of a transfer between locations of the Company or between the Company, its Parents, Subsidiaries or 
Affiliates, or their respective successors, or a change in status from an Employee to a Consultant or from a Consultant to an Employee.  

(o) “Director” means a member of the Board.  

(p) “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.  

(q) “Employee” means any person employed by the Company, or any Parent, Subsidiary or Affiliate, with the status of employment 
determined pursuant to such factors as are deemed appropriate by the Administrator in its sole discretion, subject to any requirements of the 
Applicable Laws, including the Code. The payment by the Company of a director’s fee shall not be sufficient to constitute “employment” of 
such director by the Company or any Parent, Subsidiary or Affiliate.  

(r) “Exchange Act” means the Securities Exchange Act of 1934, as amended.  

(s) “Fair Market Value” means, as of any date, the per share fair market value of the Common Stock, as determined by the 
Administrator in good faith on such basis as it deems appropriate and applied consistently with respect to Participants. Whenever possible, the 
determination of Fair Market Value shall be based upon the per share closing price for the Shares as reported in the Wall Street Journal for the 
applicable date.  

(t) “Family Members” 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 (including adoptive relationships) of the 
Optionee, any person sharing the Optionee’s household (other than a tenant or employee), a trust in which these persons (or the Optionee) have 
more than 50% of the beneficial interest, a foundation in which these persons (or the Optionee) control the management of assets, and any other 
entity in which these persons (or the Optionee) own more than 50% of the voting interests.  

(u) “Incentive Stock Option” 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 Option Agreement.  

(v) “Involuntary Termination” means (unless another definition is provided in the applicable Option Agreement, Restricted Stock 
Purchase Agreement, employment agreement or other applicable written agreement) the termination of a Participant’s Continuous Service Status 
other than for death or Disability or for Cause by the Company or a Subsidiary, Parent, Affiliate or successor thereto, as appropriate.  

(w) “ Listed Security ” means any security of the Company that is listed or approved for listing on a national securities exchange or 
designated or approved for designation as a national market system security on an interdealer quotation system by the Financial Industry 
Regulatory Authority (or any successor thereto).  

(x) “No statutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option, as designated in the applicable 
Option Agreement.  

(y) “Option” means a stock option granted pursuant to the Plan.  

(z) “Option Agreement” means a written document, the form(s) of which shall be approved from time to time by the Administrator, 
reflecting the terms of an Option granted under the Plan and includes any documents attached to or incorporated into such Option Agreement, 
including, but not limited to, a notice of stock option grant and a form of exercise notice.  
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(aa) “Option Exchange Program” means a program approved by the Administrator whereby outstanding Options (i) are exchanged for 
Options with a lower exercise price or Restricted Stock or (ii) are amended to decrease the exercise price as a result of a decline in the Fair 
Market Value of the Common Stock.  

(bb) “Optioned Stock” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.  

(cc) “Optionee” means an Employee or Consultant who receives an Option.  

(dd) “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if, at the 
time of grant of the Award, each of the corporations other than the Company owns stock possessing 50% or more of the total combined voting 
power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Parent on a date after the 
adoption of the Plan shall be considered a Parent commencing as of such date.  

(ee) “Participant” means any holder of one or more Awards or Shares issued pursuant to an Award.  

(ff) “Plan” means this 2010 Stock Plan.  

(gg) “Restricted Stock” means Shares acquired pursuant to a right to purchase Common Stock granted pursuant to Section 11 below.  

(hh) “Restricted Stock Purchase Agreement” means a written document, the form(s) of which shall be approved from time to time by 
the Administrator, reflecting the terms of Restricted Stock granted under the Plan and includes any documents attached to such agreement.  

(ii) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor provision.  

(jj) “Share” means a share of Common Stock, as adjusted in accordance with Section 14 below.  

(kk) “Stock Exchange” means any stock exchange or consolidated stock price reporting system on which prices for the Common Stock 
are quoted at any given time.  

(ll) “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company if, 
at the time of grant of the Award, each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or 
more of the total combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the 
status of a Subsidiary on a date after the adoption of the Plan shall be considered a Subsidiary commencing as of such date.  

(mm) “Ten Percent Holder” means a person who owns stock representing more than 10% of the voting power of all classes of stock of 
the Company or any Parent or Subsidiary measured as of an Award’s date of grant.  

(nn) “Triggering Event” means: (i) a sale, transfer or disposition of all or substantially all of the Company’s assets other than to (A) a 
corporation or other entity of which at least a majority of its combined voting power is owned directly or indirectly by the Company, (B) a 
corporation or other entity owned directly or indirectly by the holders of capital stock of the Company in substantially the same proportions as 
their ownership of Common Stock, or (C) an Excluded Entity (as defined in subsection (ii) below); or (ii) any merger, consolidation or other 
business combination transaction of the Company with or into another corporation, entity or person, other than a transaction with or into another 
corporation, entity or person in which the holders of at least a majority of the shares of voting capital stock of the Company outstanding 
immediately prior to such transaction continue to hold (either by such shares remaining outstanding in the continuing entity or by their being 
converted into shares of voting capital stock of the surviving entity) a majority of the total voting power represented by the shares of voting 
capital stock of the Company (or the surviving entity) outstanding immediately after such transaction (an “Excluded Entity”). Notwithstanding 
anything stated herein, a transaction shall not constitute a “Triggering Event” if its sole purpose is to change the state of the Company’s 
incorporation, or to create a holding company that will be owned in substantially the same proportions by the persons who hold the Company’s 
securities immediately before such transaction. For clarity, the term “Triggering Event” as defined herein shall not include stock sale transactions 
whether by the Company or by the holders of capital stock.  

3. Stock Subject to the Plan. Subject to the provisions of Section 14 below, the maximum aggregate number of Shares that may be issued under 
the Plan is 4,187,168 Shares, of which a maximum of 4,187,168 Shares may be issued under the Plan pursuant to Incentive Stock Options. The 
Shares issued under the Plan may be authorized, but unissued or reacquired Shares. If an Award should  
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expire or become unexercisable for any reason without having been exercised in full, or is surrendered pursuant to an Option Exchange Program, 
the unpurchased Shares that were subject thereto shall, unless the Plan shall have been terminated, become available for future grant under the 
Plan. In addition, any Shares which are retained by the Company upon exercise of an Award in order to satisfy the exercise or purchase price for 
such Award or any withholding taxes due with respect to such Award shall be treated as not issued and shall continue to be available under the 
Plan. Shares issued under the Plan and later repurchased by the Company pursuant to any repurchase right that the Company may have shall not 
be available for future grant under the Plan.  

4. Administration of the Plan.  

(a) General. The Plan shall be administered by the Board or a Committee, or a combination thereof, as determined by the Board. The Plan 
may be administered by different administrative bodies with respect to different classes of Participants and, if permitted by Applicable Laws, the 
Board may authorize one or more officers of the Company to make Awards under the Plan to Employees and Consultants (who are not subject to 
Section 16 of the Exchange Act) within parameters specified by the Board.  

(b) Committee Composition. If a Committee has been appointed pursuant to this Section 4, such Committee shall continue to serve in its 
designated capacity until otherwise directed by the Board. From time to time the Board may increase the size of any Committee and appoint 
additional members thereof, remove members (with or without cause) and appoint new members in substitution therefor, fill vacancies (however 
caused) and dissolve a Committee and thereafter directly administer the Plan, all to the extent permitted by the Applicable Laws and, in the case 
of a Committee administering the Plan in accordance with the requirements of Rule 16b-3 or Section 162(m) of the Code, to the extent permitted 
or required by such provisions.  

(c) Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a Committee, the specific duties delegated by 
the Board to such Committee, the Administrator shall have the authority, in its sole discretion: (i) to determine the Fair Market Value of the 
Common Stock in accordance with Section 2(s) above, provided that such determination shall be applied consistently with respect to Participants 
under the Plan; (ii) to select the Employees and Consultants to whom Awards may from time to time be granted; (iii) to determine the number of 
Shares to be covered by each Award; (iv) to approve the form(s) of agreement(s) and other related documents used under the Plan; (v) to 
determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder, which terms and conditions 
include but are not limited to the exercise or purchase price, the time or times when Awards may be exercised (which may be based on 
performance criteria), the circumstances (if any) when vesting will be accelerated or forfeiture restrictions will be waived, and any restriction or 
limitation regarding any Award, Optioned Stock, or Restricted Stock; (vi) to amend any outstanding Award or agreement related to any 
Optioned Stock or Restricted Stock, including any amendment adjusting vesting (e.g., in connection with a change in the terms or conditions 
under which such person is providing services to the Company), provided that no amendment shall be made that would materially and adversely 
affect the rights of any Participant without his or her consent; (vii) to determine whether and under what circumstances an Option may be settled 
in cash under Section 10(c) below instead of Common Stock; (viii) to implement an Option Exchange Program and establish the terms and 
conditions of such Option Exchange Program, provided that no amendment or adjustment to an Option that would materially and adversely 
affect the rights of any Optionee shall be made without his or her consent; (ix) to grant Awards to, or to modify the terms of any outstanding 
Option Agreement or Restricted Stock Purchase Agreement or any agreement related to any Optioned Stock or Restricted Stock held by, 
Participants who are foreign nationals or employed outside of the United States with such terms and conditions as the Administrator deems 
necessary or appropriate to accommodate differences in local law, tax policy or custom which deviate from the terms and conditions set forth in 
this Plan to the extent necessary or appropriate to accommodate such differences; and (x) to construe and interpret the terms of the Plan, any 
Option Agreement or Restricted Stock Purchase Agreement, and any agreement related to any Optioned Stock or Restricted Stock, which 
constructions, interpretations and decisions shall be final and binding on all Participants.  

(d) Indemnification. To the maximum extent permitted by Applicable Laws, each member of the Committee (including officers of the 
Company, if applicable), or of the Board, as applicable, shall be indemnified and held harmless by the Company against and from (i) any loss, 
cost, liability, or expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, 
suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under 
the Plan or pursuant to the terms and conditions of any Award except for actions taken in bad faith or failures to act in bad faith, and (ii) any and 
all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any 
such claim, action, suit, or proceeding against him or her, provided that such member shall give the Company an opportunity, at its own expense, 
to handle and defend any such claim, action, suit or proceeding before he or she undertakes to handle and defend it on his or her own behalf. The 
foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the 
Company’s Articles of Incorporation, Certificate of Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or under any other 
power that the Company may have to indemnify or hold harmless each such person.  
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5. Eligibility.  

(a) Recipients of Grants. Nonstatutory Stock Options and Restricted Stock may be granted to Employees and Consultants. Incentive 
Stock Options may be granted only to Employees, provided that Employees of Affiliates shall not be eligible to receive Incentive Stock Options.  

(b) Type of Option. Each Option shall be designated in the Option Agreement as either an Incentive Stock Option or a Nonstatutory 
Stock Option.  

(c) ISO $100,000 Limitation. Notwithstanding any designation under Section 5(b) above, to the extent that the aggregate Fair Market 
Value of Shares with respect to which Options designated as Incentive Stock Options are exercisable for the first time by any Optionee during 
any calendar year (under all plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess Options shall be treated as 
Nonstatutory Stock Options. For purposes of this Section 5(c), Incentive Stock Options shall be taken into account in the order in which they 
were granted, and the Fair Market Value of the Shares subject to an Incentive Stock Option shall be determined as of the date of the grant of 
such Option.  

(d) No Employment Rights. Neither the Plan nor any Award shall confer upon any Employee or Consultant any right with respect to 
continuation of an employment or consulting relationship with the Company (any Parent or Subsidiary), nor shall it interfere in any way with 
such Employee’s or Consultant’s right or the Company’s (Parent’s or Subsidiary’s) right to terminate his or her employment or consulting 
relationship at any time, with or without cause.  

6. Term of Plan. The Plan shall become effective upon its adoption by the Board of Directors. It shall continue in effect for a term of ten 
(10) years unless sooner terminated under Section 16 below.  

7. Term of Option. The term of each Option shall be the term stated in the Option Agreement; provided that the term shall be no more than ten 
(10) years from the date of grant thereof or such shorter term as may be provided in the Option Agreement and provided further that, in the case 
of an Incentive Stock Option granted to a person who at the time of such grant is a Ten Percent Holder, the term of the Option shall be five 
(5) years from the date of grant thereof or such shorter term as may be provided in the Option Agreement.  

8. [Reserved]  

9. Option Exercise Price and Consideration.  

(a) Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option shall be such price as is 
determined by the Administrator and set forth in the Option Agreement, but shall be subject to the following: (i) In the case of an Incentive Stock 
Option (1) granted to an Employee who at the time of grant is a Ten Percent Holder, the per Share exercise price shall be no less than 110% of 
the Fair Market Value on the date of grant; (2) granted to any other Employee, the per Share exercise price shall be no less than 100% of the Fair 
Market Value on the date of grant; (ii) Except as provided in subsection (iii) below, in the case of a Nonstatutory Stock Option the per Share 
exercise price shall be such price as is determined by the Administrator, provided that, if the per Share exercise price is less than 100% of the 
Fair Market Value on the date of grant, it shall otherwise comply with all Applicable Laws, including Section 409A of the Code; (iii) In the case 
of a Nonstatutory Stock Option that is intended to qualify as performance-based compensation under Section 162(m) of the Code and is granted 
on or after the date, if ever, on which the Common Stock becomes a Listed Security, the per Share exercise price shall be no less than 100% of 
the Fair Market Value on the date of grant; and (iv) Notwithstanding the foregoing, Options may be granted with a per Share exercise price other 
than as required above pursuant to a merger or other corporate transaction.  

(b) Permissible Consideration. The consideration to be paid for the Shares to be issued upon exercise of an Option, including the method 
of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option and to the extent required by Applicable 
Laws, shall be determined at the time of grant) and may consist entirely of (1) cash; (2) check; (3) to the extent permitted under Applicable 
Laws, delivery of a promissory note with such recourse, interest, security and redemption provisions as the Administrator determines to be 
appropriate (subject to the provisions of Section 153 of the General Corporation Law); (4) cancellation of indebtedness; (5) other previously 
owned Shares that 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 
exercised; (6) a Cashless Exercise; (7) such other consideration and method of payment permitted under Applicable Laws; or (8) any 
combination of the foregoing methods of payment. In making its determination as to the type of consideration to accept, the Administrator shall 
consider if acceptance of such consideration may be reasonably expected to benefit the Company and the Administrator may, in its sole 
discretion, refuse to accept a particular form of consideration at the time of any Option exercise.  
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10. Exercise of Option.  

(a) General.  

(i) Exercisability. Any Option granted hereunder shall be exercisable at such times and under such conditions as determined by the 
Administrator, consistent with the terms of the Plan and reflected in the Option Agreement, including vesting requirements and/or performance 
criteria with respect to the Company, and Parent or Subsidiary, and/or the Optionee.  

(ii) Leave of Absence. The Administrator 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 unpaid leave (unless otherwise required by the Applicable Laws). Notwithstanding the foregoing, in the event of military leave, 
vesting shall toll during any unpaid portion of such leave, provided that, upon a Optionee’s returning from military leave (under conditions that 
would entitle him or her to protection upon such return under the Uniform Services Employment and Reemployment Rights Act), he or she shall 
be given vesting credit with respect to Options to the same extent as would have applied had the Optionee continued to provide services to the 
Company (or any Parent or Subsidiary, if applicable) throughout the leave on the same terms as he or she was providing services immediately 
prior to such leave.  

(iii) Minimum Exercise Requirements. An Option may not be exercised for a fraction of a Share. The Administrator may require that an 
Option be exercised as to a minimum number of Shares, provided that such requirement shall not prevent an Optionee from exercising the full 
number of Shares as to which the Option is then exercisable.  

(iv) Procedures for and Results of Exercise. An Option shall be deemed exercised when written notice of such exercise has been 
received by the Company in accordance with the terms of the Option Agreement by the person entitled to exercise the Option and the Company 
has received full payment for the Shares with respect to which the Option is exercised and has paid, or made arrangements to satisfy, any 
applicable withholding requirements in accordance with Section 12 below. The exercise of an Option shall result in a decrease in the number of 
Shares that thereafter may be available, both for purposes of the Plan and for sale under the Option, by the number of Shares as to which the 
Option is exercised.  

(v) Rights as Holder of Capital Stock. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the 
Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a holder of capital 
stock shall exist with respect to the Optioned Stock, notwithstanding the exercise of the Option. No adjustment will be made for a dividend or 
other right for which the record date is prior to the date the stock certificate is issued, except as provided in Section 14 below.  

(b) Termination of Employment or Consulting Relationship. The Administrator shall establish and set forth in the applicable Option 
Agreement the terms and conditions upon which an Option shall remain exercisable, if at all, following termination of an Optionee’s Continuous 
Service Status, which provisions may be waived or modified by the Administrator at any time. To the extent that an Option Agreement does not 
specify the terms and conditions upon which an Option shall terminate upon termination of an Optionee’s Continuous Service Status, the 
following provisions shall apply:  

(i) General Provisions. If the Optionee (or other person entitled to exercise the Option) does not exercise the Option to the extent so 
entitled within the time specified below, the Option shall terminate and the Optioned Stock underlying the unexercised portion of the Option 
shall revert to the Plan. In no event may any Option be exercised after the expiration of the Option term as set forth in the Option Agreement 
(and subject to Section 7 above).  

(ii) Terminations In General. In the event of termination of an Optionee’s Continuous Service Status other than under the specific 
circumstances set forth in the remaining subsections of this Section 10(b) below, such Optionee may exercise any outstanding Option at any time 
within 3 month(s) following such termination to the extent the Optionee is vested in the Optioned Stock.  

(iii) Disability of Optionee. In the event of termination of an Optionee’s Continuous Service Status as a result of his or her Disability, 
such Optionee may exercise any outstanding Option at any time within 6 month(s) following such termination to the extent the Optionee is 
vested in the Optioned Stock.  

(iv) Death of Optionee. In the event of the death of an Optionee during the period of Continuous Service Status since the date of grant of 
any outstanding Option, or within 3 month(s) following termination of Optionee’s Continuous Service Status, the Option may be exercised by 
the Optionee’s estate, or by a person who acquired the right to exercise the Option by bequest or inheritance, at any time within 9 month(s) 
following the date of death or, if earlier, the date the Optionee’s Continuous Service Status terminated, but only to the extent the Optionee is 
vested in the Optioned Stock.  
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(v) Termination for Cause. In the event of termination of an Optionee’s Continuous Service Status for Cause, any outstanding Option 
(including any vested portion thereof) held by such Optionee shall immediately terminate in its entirety upon first notification to the Optionee of 
termination of the Optionee’s Continuous Service Status for Cause. If an Optionee’s Continuous Service Status is suspended pending an 
investigation of whether the Optionee’s Continuous Service Status will be terminated for Cause, all the Optionee’s rights under any Option, 
including the right to exercise the Option, shall be suspended during the investigation period. Nothing in this Section 10(b)(v) shall in any way 
limit the Company’s right to purchase unvested Shares issued upon exercise of an Option as set forth in the applicable Option Agreement.  

(c) Buyout Provisions. The Administrator may at any time offer to buy out for a payment in cash or Shares an Option previously granted 
under the Plan based on such terms and conditions as the Administrator shall establish and communicate to the Optionee at the time that such 
offer is made.  

11. Restricted Stock.  

(a) Rights to Purchase. When a right to purchase Restricted Stock is granted under the Plan, the Administrator shall advise the recipient 
in writing of the terms, conditions and restrictions related to the offer, including the number of Shares that such person shall be entitled to 
purchase, the price to be paid (which shall be as determined by the Administrator, subject to Applicable Laws, including any applicable 
securities laws), and the time within which such person must accept such offer. The permissible consideration for Restricted Stock shall be 
determined by the Administrator and shall be the same as is set forth in Section 9(b) above with respect to exercise of Options. The offer to 
purchase Shares shall be accepted by execution of a Restricted Stock Purchase Agreement in the form determined by the Administrator.  

(b) Repurchase Option.  

(i) General. Unless the Administrator determines otherwise, the Restricted Stock Purchase Agreement shall grant the Company a 
repurchase option exercisable upon the voluntary or involuntary termination of the Participant’s Continuous Service Status for any reason 
(including death or Disability). The purchase price for Shares repurchased pursuant to the Restricted Stock Purchase Agreement shall be the 
original purchase price paid by the purchaser and may be paid by cancellation of any indebtedness of the purchaser to the Company. The 
repurchase option shall lapse at such rate as the Administrator may determine.  

(ii) Leave of Absence. The Administrator shall have the discretion to determine whether and to what extent the lapsing of 
Company repurchase rights shall be tolled during any unpaid leave of absence; provided, however, that in the absence of such determination, 
such lapsing shall be tolled during any such unpaid leave (unless otherwise required by the Applicable Laws). Notwithstanding the foregoing, in 
the event of military leave, the lapsing of Company repurchase rights shall toll during any unpaid portion of such leave, provided that, upon a 
Participant’s returning from military leave (under conditions that would entitle him or her to protection upon such return under the Uniform 
Services Employment and Reemployment Rights Act), he or she shall be given vesting credit with respect to Shares purchased pursuant to the 
Restricted Stock Purchase Agreement to the same extent as would have applied had the Participant continued to provide services to the Company 
(or any Parent or Subsidiary, if applicable) throughout the leave on the same terms as he or she was providing services immediately prior to such 
leave.  

(c) Other Provisions. The Restricted Stock Purchase Agreement shall contain such other terms, provisions and conditions not 
inconsistent with the Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Restricted Stock 
Purchase Agreements need not be the same with respect to each Participant.  

(d) Rights as a Holder of Capital Stock. Once the Restricted Stock is purchased, the Participant shall have the rights equivalent to those 
of a holder of capital stock, and shall be a record holder when his or her purchase is entered upon the records of the duly authorized transfer 
agent of the Company. No adjustment will be made for a dividend or other right for which the record date is prior to the date the Restricted Stock 
is purchased, except as provided in Section 14 below.  

12. Taxes.  

(a) As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case of the Participant’s death or a permitted 
transferee, the person holding or exercising the Award) shall make such arrangements as the Administrator may require for the satisfaction of 
any applicable U.S. federal, state or local tax withholding obligations or foreign tax withholding obligations that may arise in connection with 
such Award. The Company shall not be required to issue any Shares under the Plan until such obligations are satisfied.  

(b) The Administrator may permit a Participant (or in the case of the Participant’s death or a permitted transferee, the person holding or 
exercising the Award) to satisfy all or part of his or her tax withholding obligations by Cashless Exercise or by surrendering Shares (either 
directly or by stock attestation) that he or she previously acquired; provided that, unless the Cashless Exercise is an  
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approved broker-assisted Cashless Exercise, the Shares tendered for payment have been previously held for a minimum duration (e.g., to avoid 
financial accounting charges to the Company’s earnings), or as otherwise permitted to avoid financial accounting charges under applicable 
accounting guidance, amounts withheld shall not exceed the amount necessary to satisfy the Company’s tax withholding obligations at the 
minimum statutory withholding rates, including, but not limited to, U.S. federal and state income taxes, payroll taxes, and foreign taxes, if 
applicable. Any payment of taxes by surrendering Shares to the Company may be subject to restrictions, including, but not limited to, any 
restrictions required by rules of the Securities and Exchange Commission.  

13. Non-Transferability of Options.  

(a) General. Except as set forth in this Section 13, Options 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 beneficiary by an Optionee will not constitute a 
transfer. An Option may be exercised, during the lifetime of the holder of the Option, only by such holder or a transferee permitted by this 
Section 13.  

(b) Limited Transferability Rights. Notwithstanding anything else in this Section 13, the Administrator may in its sole discretion grant 
Nonstatutory Stock Options that may be transferred by instrument to an inter vivos or testamentary trust in which the Options are to be passed to 
beneficiaries upon the death of the trustor (settler) or by gift to Family Members.  

14. Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.  

(a) Changes in Capitalization. Subject to any action required under Applicable Laws by the holders of capital stock of the Company, 
(i) the numbers and class of Shares or other stock or securities: (x) available for future Awards under Section 3 above covered by each 
outstanding Award, (ii) the price per Share covered by each such outstanding Option, and (iii) any repurchase price per Share applicable to 
Shares issued pursuant to any Award, shall be proportionately adjusted by the Administrator in the event of a stock split, reverse stock split, 
stock dividend, combination, consolidation, recapitalization (including a recapitalization through a large nonrecurring cash dividend) or 
reclassification of the Shares, subdivision of the Shares, a rights offering, a reorganization, merger, spin-off, split-up, change in corporate 
structure or other similar occurrence. Any adjustment by the Administrator pursuant to this Section 14(a) shall be made in the Administrator’s 
sole and absolute discretion and shall be final, binding and conclusive. Except as expressly provided herein, no issuance by the Company of 
shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be 
made with respect to, the number or price of Shares subject to an Award. If, by reason of a transaction described in this Section 14(a) or an 
adjustment pursuant to this Section 14(a), a Participant’s Award agreement or agreement related to any Optioned Stock or Restricted Stock 
covers additional or different shares of stock or securities, then such additional or different shares, and the Award agreement or agreement 
related to the Optioned Stock or Restricted Stock in respect thereof, shall be subject to all of the terms, conditions and restrictions which were 
applicable to the Award, Optioned Stock and Restricted Stock prior to such adjustment.  

(b) Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award will terminate immediately 
prior to the consummation of such action, unless otherwise determined by the Administrator.  

(c) Corporate Transactions. In the event of a sale of all or substantially all of the Company’s assets, or a merger, consolidation or other 
capital reorganization or business combination transaction of the Company with or into another corporation, entity or person (a “ Corporate 
Transaction ”), each outstanding Option shall either be (i) assumed or an equivalent option or right shall be substituted by such successor 
corporation or a parent or subsidiary of such successor corporation (the “ Successor Corporation ”), or (ii) terminated in exchange for a payment 
of cash, securities and/or other property equal to the excess of the Fair Market Value of the portion of the Optioned Stock that is vested and 
exercisable immediately prior to the consummation of the Corporate Transaction over the per Share exercise price thereof. Notwithstanding the 
foregoing, in the event such Successor Corporation does not agree to such assumption, substitution or exchange, each such Option shall 
terminate upon the consummation of the Corporate Transaction. Unless the applicable Option Agreement, employment agreement or other 
applicable written agreement provides otherwise, if a Corporate Transaction constitutes a Triggering Event and any outstanding Option held by a 
current Employee or Consultant is to be terminated (in whole or in part) pursuant to the preceding paragraph, the vesting and exercisability of 
each such Option shall accelerate such that the Option shall become vested and exercisable in full prior to the consummation of the Triggering 
Event at such time and on such conditions as the Administrator shall determine. The Administrator shall notify the Participant that the Option 
will terminate at least five (5) days prior to the date on which the Option terminates.  

15. Time of Granting Options and Right to Purchase Restricted Stock. The date of grant of an Award shall, for all purposes, be the date on 
which the Administrator makes the determination granting such Award, or such other date as is determined by the Administrator, provided that 
in the case of any Incentive Stock Option, the grant date shall be the later of the date on which the Administrator makes the determination 
granting such Incentive Stock Option or the date of commencement of the Optionee’s employment relationship with the Company.  

- 8 -  



   

16. Amendment and Termination of the Plan. The Board may at any time amend or terminate the Plan, but no amendment or termination 
(other than an adjustment pursuant to Section 14 above) shall be made that would materially and adversely affect the rights of any Participant 
under any outstanding Award, without his or her consent. In addition, to the extent necessary and desirable to comply with the Applicable Laws, 
the Company shall obtain the approval of holders of capital stock with respect to any Plan amendment in such a manner and to such a degree as 
required.  

17. 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 the Applicable Laws, with such compliance determined by the Company in consultation 
with its legal counsel. As a condition to the exercise of any Option or purchase of any Restricted Stock, the Company may require the person 
exercising the Option or purchasing the Restricted Stock to represent and warrant at the time of any such exercise or purchase that the Shares are 
being purchased only for investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for the 
Company, such a representation is required by Applicable Laws. Shares issued upon exercise of Options or purchase of Restricted Stock prior to 
the date, if ever, on which the Common Stock becomes a Listed Security shall be subject to a right of first refusal in favor of the Company 
pursuant to which the Participant will be required to offer Shares to the Company before selling or transferring them to any third party on such 
terms and subject to such conditions as is reflected in the applicable Option Agreement or Restricted Stock Purchase Agreement.  

18. Beneficiaries. Unless stated otherwise in an Award agreement, a Participant may designate one or more beneficiaries with respect to an 
Award by timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the 
Company at any time before the Participant’s death. If no beneficiary was designated or if no designated beneficiary survives the Participant, 
then after a Participant’s death any vested Award(s) shall be transferred or distributed to the Participant’s estate.  

19. Approval of Holders of Capital Stock. If required by the Applicable Laws, continuance of the Plan shall be subject to approval by the 
holders of capital stock of the Company within twelve (12) months before or after the date the Plan is adopted or, to the extent required by 
Applicable Laws, any date the Plan is amended. Such approval shall be obtained in the manner and to the degree required under the Applicable 
Laws.  

20. Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the purpose of granting 
Awards to Employees or Consultants, which Awards may contain such terms and conditions as the Administrator deems necessary or 
appropriate to accommodate differences in local law, tax policy or custom, which, if so required under Applicable Laws, may deviate from the 
terms and conditions set forth in this Plan. The terms of any such addenda shall supersede the terms of the Plan to the extent necessary to 
accommodate such differences but shall not otherwise affect the terms of the Plan as in effect for any other purpose.  
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ADDENDUM A 2010  

STOCK PLAN  

(California Participants)  

Prior to the date, if ever, on which the Common Stock becomes a Listed Security and/or the Company is subject to the reporting requirements of 
the Exchange Act, the terms set forth herein shall apply to Awards issued to California Participants. All capitalized terms used herein but not 
otherwise defined shall have the respective meanings set forth in the Plan.  

1. The following rules shall apply to any Option in the event of termination of the Participant’s Continuous Service Status: (a) If such 
termination was for reasons other than death, “disability” (as defined below), or Cause, the Participant shall have at least thirty (30) days after 
the date of such termination to exercise his or her Option to the extent the Participant is entitled to exercise on his or her termination date, 
provided that in no event shall the Option be exercisable after the expiration of the Option term as set forth in the Option Agreement. (b) If such 
termination was due to death or disability, the Participant shall have at least six (6) months after the date of such termination to exercise his or 
her Option to the extent the Participant is entitled to exercise on his or her termination date, provided that in no event shall the Option be 
exercisable after the expiration of the Option term as set forth in the Option Agreement. “Disability” for purposes of this Addendum shall mean 
the inability of the Participant, in the opinion of a qualified physician acceptable to the Company, to perform the major duties of the Participant’s 
position with the Company or any Parent or Subsidiary because of the sickness or injury of the Participant.  

2. Notwithstanding anything stated herein to the contrary, no Option shall be exercisable on or after the tenth anniversary of the date of grant and 
any Award agreement shall terminate on or before the tenth anniversary of the date of grant.  

3. The Company shall furnish summary financial information (audited or unaudited) of the Company’s financial condition and results of 
operations, consistent with the requirements of Applicable Laws, at least annually to each California Participant during the period such 
Participant has one or more Awards outstanding, and in the case of an individual who acquired Shares pursuant to the Plan, during the period 
such Participant owns such Shares. The Company shall not be required to provide such information if (i) the issuance is limited to key 
employees whose duties in connection with the Company assure their access to equivalent information or (ii) the Plan or any agreement complies 
with all conditions of Rule 701 of the Securities Act of 1933, as amended; provided that for purposes of determining such compliance, any 
registered domestic partner shall be considered a “family member” as that term is defined in Rule 701.  
   
   
   

   



   
AFTERLIVE.TV INC.  

2010 STOCK PLAN  

NOTICE OF STOCK OPTION GRANT  
   
   

You have been granted an option to purchase Common Stock of Afterlive.tv Inc., a Delaware corporation (the “ Company ”), as follows:  
   

By your signature and the signature of the Company’s representative below, you and the Company agree that this Option is granted under 
and governed by the terms and conditions of the Afterlive.tv Inc. 2010 Stock Plan and the Stock Option Agreement, both of which are attached 
to and made a part of this document.  
   
   

   

   

Address:  
   
   

Date of Grant:           
         

Exercise Price Per Share:     $              
         

Total        
         

Number of Shares:        
         

Total Exercise Price:     $               
         

Type of Option:     Shares Incentive Stock Option  
      Shares Nonstatutory Stock Option  
         

Expiration Date:        
         

First Vesting Date:        
         

Vesting/Exercise Schedule: 

   

So long as your Continuous Service Status does not terminate, the Shares underlying this Option shall vest and 
become exercisable in accordance with the following schedule: of the Total Number of Shares shall vest and 
become exercisable on the –month anniversary of the Vesting Commencement Date and of the Total Number of 
Shares shall vest and become exercisable on the day of each month thereafter [(and if there is no corresponding day, 
the last day of the month)].  

         

Termination Period:  

   

You may exercise this Option for 3 month(s) after termination of your Continuous Service Status except as set out 
in Section 5 of the Stock Option Agreement (but in no event later than the Expiration Date). You are responsible for 
keeping track of these exercise periods following the termination of your Continuous Service Status for any reason. 
The Company will not provide further notice of such periods.  

         

Transferability:     You may not transfer this Option.  



   
In addition, you agree and acknowledge that your rights to any Shares underlying this Option will be earned only as you provide services 

to the Company over time, that the grant of this Option is not as consideration for services you rendered to the Company prior to your date of 
hire, and that nothing in this Notice or the attached documents confers upon you any right to continue your employment or consulting 
relationship with the Company for any period of time, nor does it interfere in any way with your right or the Company’s right to terminate that 
relationship at any time, for any reason, with or without cause. Also, to the extent applicable, the Exercise Price Per Share has been set in good 
faith compliance with the applicable guidance issued by the IRS under Section 409A of the Code. However, there is no guarantee that the IRS 
will agree with the valuation, and by signing below, you agree and acknowledge that the Company shall not be held liable for any applicable 
costs, taxes, or penalties associated with this Option if, in fact, the IRS were to determine that this Option constitutes deferred compensation 
under Section 409A of the Code. You should consult with your own tax advisor concerning the tax consequences of such a determination by the 
IRS.  
   

   

   

   
   
   

   

THE COMPANY:       
   
AFTERLIVE.TV INC.       

By:       
     (Signature)  
Name:    Mike Folger  
Title:    Chief Executive Officer  

OPTIONEE:       
   

(PRINT NAME)  
   
(Signature)  
        
Address:       
        
        
        



   
AFTERLIVE.TV INC.  

2010 STOCK PLAN  

STOCK OPTION AGREEMENT  

1. Grant of Option . Afterlive.tv Inc, a Delaware corporation (the “ Compan y”), hereby grants to                                  (“ Optionee ”), an 
option (the “ Option ”) to purchase the total number of shares of Common Stock (the “ Shares ”) set forth in the Notice of Stock Option Grant 
(the “ Notice ”), at the exercise price per Share set forth in the Notice (the “ Exercise Price ”) subject to the terms, definitions and provisions of 
the Afterlive.tv Inc 2010 Stock Plan (the “ Plan ”) adopted by the Company, which is incorporated in this Agreement by reference. Unless 
otherwise defined in this Agreement, the terms used in this Agreement shall have the meanings defined in the Plan.  

2. Designation of Option . This Option is intended to be an Incentive Stock Option as defined in Section 422 of the Code only to the 
extent so designated in the Notice, and to the extent it is not so designated or to the extent this Option does not qualify as an Incentive Stock 
Option, it is intended to be a Nonstatutory Stock Option.  

Notwithstanding the above, if designated as an Incentive Stock Option, in the event that the Shares subject to this Option (and all other 
Incentive Stock Options granted to Optionee by the Company or any Parent or Subsidiary, including under other plans of the Company) that first 
become exercisable in any calendar year have an aggregate fair market value (determined for each Share as of the date of grant of the option 
covering such Share) in excess of $100,000, the Shares in excess of $100,000 shall be treated as subject to a Nonstatutory Stock Option, in 
accordance with Section 5(c) of the Plan.  

3. Exercise of Option . This Option shall be exercisable during its term in accordance with the Vesting/Exercise Schedule set out in the 
Notice and with the provisions of Section 10 of the Plan as follows:  

(a) Right to Exercise .  

(i) This Option may not be exercised for a fraction of a share.  

(ii) In the event of Optionee’s death, Disability or other termination of Continuous Service Status, the exercisability of this 
Option is governed by Section 5 below, subject to the limitations contained in this Section 3.  

(iii) In no event may this Option be exercised after the Expiration Date set forth in the Notice.  

(b) Method of Exercise .  

(i) This Option shall be exercisable by execution and delivery of the Exercise Agreement attached hereto as Exhibit A or of 
any other form of written notice approved for such purpose by the Company which shall state Optionee’s election to exercise this Option, the 
number of Shares in respect of which this Option is being exercised, and such other representations and agreements as to the holder’s investment 
intent with respect to such Shares as may be required by the Company pursuant to the provisions of the Plan. Such written notice shall be signed 
by Optionee and shall be delivered to the Company by such means as are determined by the Plan Administrator in its discretion to constitute 
adequate delivery. The written notice shall be accompanied by payment of the aggregate Exercise Price for the purchased Shares.  

(ii) As a condition to the exercise of this Option and as further set forth in Section 12 of the Plan, Optionee agrees to make 
adequate provision for federal, state or other tax withholding obligations, if any, which arise upon the grant, vesting or exercise of this Option, or 
disposition of Shares, whether by withholding, direct payment to the Company, or otherwise.  

(iii) The Company is not obligated, and will have no liability for failure, to issue or deliver any Shares upon exercise of this 
Option unless such issuance or delivery would comply with the Applicable Laws, with such compliance determined by the Company in 
consultation with its legal counsel. This Option may not be exercised until such time as the Plan has been approved by the holders of capital 
stock of the Company, or if the issuance of such Shares upon such exercise or the method of payment of consideration for such Shares would 
constitute a violation of any Applicable Laws, including any applicable U.S. federal or state securities laws or any other law or regulation, 
including any rule under Part 221 of Title 12 of the Code of Federal Regulations as promulgated by the Federal Reserve Board. As a condition to 
the exercise of this Option, the Company may require Optionee to make any representation and warranty to the Company as may be required by 
the Applicable Laws. Assuming such compliance, for income tax purposes the Shares shall be considered transferred to Optionee on the date on 
which this Option is exercised with respect to such Shares.  

   



   

(iv) Subject to compliance with Applicable Laws, this Option shall be deemed to be exercised upon receipt by the 
Company of the appropriate written notice of exercise accompanied by the Exercise Price and the satisfaction of any applicable withholding 
obligations.  

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

(a) cash or check;  

(b) cancellation of indebtedness;  

(c) at the discretion of the Plan Administrator on a case by case basis, by surrender of other shares of Common Stock of the 
Company (either directly or by stock attestation) that Optionee previously acquired and that have an aggregate Fair Market Value on the date of 
surrender equal to the aggregate Exercise Price of the Shares as to which this Option is being exercised; or  

(d) at the discretion of the Plan Administrator on a case by case basis, by Cashless Exercise.  

5. Termination of Relationship . Following the date of termination of Optionee’s Continuous Service Status for any reason (the 
“Termination Date”), Optionee may exercise this Option only as set forth in the Notice and this Section 5. If Optionee does not exercise this 
Option within the Termination Period set forth in the Notice or the termination periods set forth below, this Option shall terminate in its entirety. 
In no event, may any Option be exercised after the Expiration Date of this Option as set forth in the Notice.  

(a) Termination . In the event of termination of Optionee’s Continuous Service Status other than as a result of Optionee’s 
Disability or death or for Cause, Optionee may, to the extent Optionee is vested in the Option Shares, exercise this Option during the 
Termination Period set forth in the Notice.  

(b) Other Terminations . In connection with any termination other than a termination covered by Section 5(a), Optionee may 
exercise this Option only as described below:  

(i) Termination upon Disability of Optionee . In the event of termination of Optionee’s Continuous Service Status as a 
result of Optionee’s Disability, Optionee may, but only within 6 months following the Termination Date, exercise this Option to the extent 
Optionee is vested in the Option Shares.  

(ii) Death of Optionee . In the event of termination of Optionee’s Continuous Service Status as a result of Optionee’s 
death, or in the event of Optionee’s death within 3 months following Optionee’s Termination Date, this Option may be exercised at any time 9 
months following the date of death (or, if earlier, the date Optionee’s Continuous Service Status terminated) by Optionee’s estate or by a person 
who acquired the right to exercise this Option by bequest or inheritance, but only to the extent Optionee is vested in this Option.  

(iii) Termination for Cause . In the event of termination of Optionee’s Continuous Service Status for Cause, this Option 
(including any vested portion thereof) shall immediately terminate in its entirety upon first notification to Optionee of such termination for 
Cause. If Optionee’s Continuous Service Status is suspended pending an investigation of whether Optionee’s Continuous Service Status will be 
terminated for Cause, all Optionee’s rights under this Option, including the right to exercise this Option, shall be suspended during the 
investigation period.  

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

7. Lock-Up Agreement . In connection with the initial public offering of the Company’s securities and upon request of the Company or 
the underwriters managing any underwritten offering of the Company’s securities, Optionee hereby agrees not to sell, make any short sale of, 
loan, grant any option for the purchase of, or otherwise dispose of any securities of the Company however and whenever acquired (other than 
those included in the registration) without the prior written consent of the Company or such underwriters, as the case may be, for such period of 
time (not to exceed 180 days) from the effective date of such registration as may be requested by the Company or such managing underwriters 
and to execute an agreement reflecting the foregoing as may be requested by the underwriters at the time of the public offering; provided 
however that, if during the last 17 days of the restricted period the Company issues an earnings release or material news or a material event 
relating to the Company occurs, or prior to the expiration of the restricted period the Company announces that it will release earnings results 
during the 16-day period beginning on the last day of the restricted period, then, upon the request of the managing underwriter, to the extent 
required by any FINRA rules,  

   



   

the restrictions imposed by this subsection (a) shall continue to apply until the end of the third trading day following the expiration of the 15-day 
period beginning on the issuance of the earnings release or the occurrence of the material news or material event. In no event will the restricted 
period extend beyond 216 days after the effective date of the registration statement.  

8. Effect of Agreement . Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and 
provisions thereof (and has had an opportunity to consult counsel regarding the Option terms), and hereby accepts this Option and agrees to be 
bound by its contractual terms as set forth herein and in the Plan. Optionee hereby agrees to accept as binding, conclusive and final all decisions 
and interpretations of the Plan Administrator regarding any questions relating to this Option. In the event of a conflict between the terms and 
provisions of the Plan and the terms and provisions of the Notice and this Agreement, the Plan terms and provisions shall prevail.  

9. Miscellaneous .  

(a) Governing Law . This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties 
hereto shall be governed, construed and interpreted in accordance with the laws of the State of «GoverningLaw», without giving effect to 
principles of conflicts of law.  

(b) Entire Agreement; Enforcement of Rights . This Agreement, together with the Notice of Stock Option Grant to which this 
Agreement is attached and the Plan, sets forth the entire agreement and understanding of the parties relating to the subject matter herein and 
therein and merges all prior discussions between the parties. Except as contemplated under the Plan, no modification of or amendment to this 
Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in writing signed by the parties to this Agreement. The 
failure by either party to enforce any rights under this Agreement shall not be construed as a waiver of any rights of such party.  

(c) Severability . If one or more provisions of this Agreement are held to be unenforceable under Applicable Laws, the parties 
agree to renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for 
such provision, then (i) such provision shall be excluded from this Agreement, (ii) the balance of this Agreement shall be interpreted as if such 
provision were so excluded and (iii) the balance of this Agreement shall be enforceable in accordance with its terms.  

(d) Notices . Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient when delivered 
personally or sent by telegram or fax or forty-eight (48) hours after being deposited in the U.S. mail, as certified or registered mail, with postage 
prepaid, and addressed to the party to be notified at such party’s address as set forth below or as subsequently modified by written notice.  

(e) Counterparts . This Option may be executed in two or more counterparts, each of which shall be deemed an original and all of 
which together shall constitute one instrument.  

(f) Successors and Assigns . The rights and benefits of this Agreement shall inure to the benefit of, and be enforceable by the 
Company’s successors and assigns. The rights and obligations of Optionee under this Agreement may not be assigned without the prior written 
consent of the Company.  

[Signature Page Follows]  
   
   
   

   



   
IN WITNESS WHEREOF, the parties have executed or caused this Agreement to be executed by their officers thereunto duly 

authorized, effective as of the Date of Grant set forth in the accompanying Notice of Stock Option Grant.  
   

   
   
   

   

THE COMPANY:  
      

      AFTERLIVE.TV INC.  
         

      By:         
                      (Signature)  
      Name:     Mike Folger  
      Title:     Chief Executive Officer  
   

OPTIONEE:  
         

   

      By:         
                            (Signature)  
      Name:        



   
EXHIBIT A  

AFTERLIVE.TV INC.  

2010 STOCK PLAN  

EXERCISE AGREEMENT  

This Exercise Agreement (this “Agreement”) is made as of                     , by and between Afterlive.tv Inc. a Delaware corporation (the 
“Company”), and                                          (“Purchaser”). To the extent any capitalized terms used in this Agreement are not defined, they shall 
have the meaning ascribed to them in the Company’s 2010 Stock (the “Plan”).  

1. Exercise of Option . Subject to the terms and conditions hereof,                  Purchaser hereby elects to exercise his or her option to 
purchase                     shares of the Common Stock                    (the “Shares”) of the Company under and pursuant to the Plan, the Notice of 
Stock Option Grant and the Stock Option Agreement granted(the “Option Agreement”). The purchase price for the Shares shall be $             per 
Share for a total purchase price of $             . The term “Shares” refers to the purchased Shares and all securities received as stock dividends or 
splits, all securities received in replacement of the Shares in a recapitalization, merger, reorganization, exchange or the like, and all new, 
substituted or additional securities or other property to which Purchaser is entitled by reason of Purchaser’s ownership of the Shares.  

2. Time and Place of Exercise . The purchase and sale of the Shares under this Agreement shall occur at the principal office of the 
Company simultaneously with the execution and delivery of this Agreement, the payment of the aggregate exercise price by any method listed in 
Section 4 of the Option Agreement, and the satisfaction of any applicable tax withholding obligations, all in accordance with the provisions of 
Section 3(b) of the Option Agreement. The Company shall issue the Shares to Purchaser by entering such Shares in Purchaser’s name as of such 
date in the books and records of the Company or, if applicable, a duly authorized transfer agent of the Company, against payment of the exercise 
price therefor by Purchaser. If applicable, the Company will deliver to Purchaser a certificate representing the Shares as soon as practicable 
following such date.  

3. Limitations on Transfer . In addition to any other limitation on transfer created by applicable securities laws, Purchaser shall not 
assign, encumber or dispose of any interest in the Shares except in compliance with the provisions below and applicable securities laws.  

(a) Right of First Refusal . Before any Shares held by Purchaser or any transferee of Purchaser (either being sometimes referred to 
herein as the “ Holder ”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) 
shall have a right of first refusal to purchase the Shares on the terms and conditions set forth in this Section 3(a) (the “ Right of First Refusal ”).  

(i) Notice of Proposed Transfer . The Holder of the Shares shall deliver to the Company a written notice (the “ Notice ”) 
stating: (i) the Holder’s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee 
(“ Proposed Transferee ”); (iii) the number of              Shares to be transferred to each Proposed Transferee; and (iv) the terms and conditions of 
each proposed sale or transfer. The Holder shall offer the Shares at the same price (the “ Purchase Price ”) and upon the same terms (or terms as 
similar as reasonably possible) to the Company or its assignee(s).  

(ii) Exercise of Right of First Refusal . At any time within thirty (30) days after receipt of the Notice, the Company and/or 
its assignee(s) may, by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to 
any one or more of the Proposed Transferees, at the Purchase Price. If the Purchase Price includes consideration other than cash, the cash 
equivalent value of the non-cash consideration shall be determined by the Board in good faith.  

(iii) Payment . Payment of the Purchase Price shall be made, at the election of the Company or its assignee(s), in cash (by 
check), by cancellation of all or a portion of any outstanding indebtedness, or by any combination thereof within sixty (60) days after receipt of 
the Notice or in the manner and at the times set forth in the Notice.  

(iv) Holder’s Right to Transfer . If all of the Shares proposed in the Notice to be transferred to a given Proposed 
Transferee are not purchased by the Company and/or its assignee(s) as provided in this Section 3(a), then the Holder may sell or otherwise 
transfer such Shares to that Proposed Transferee at the Purchase Price or at a higher price, provided that such sale or other transfer is 
consummated within one hundred twenty (120) days after the date of the Notice and provided further that any such sale or other transfer is 
effected in accordance with any applicable securities laws and the Proposed Transferee agrees in writing that the provisions of this Section 3 
shall continue to apply to the Shares in the hands of such Proposed Transferee. If the Shares described in the Notice are not transferred to the 
Proposed Transferee within such period, or if the Holder proposes to change the price or other  

   



   

terms to make them more favorable to the Proposed Transferee, a new Notice shall be given to the Company, and the Company and/or its 
assignees shall again be offered the Right of First Refusal before any Shares held by the Holder may be sold or otherwise transferred.  

(v) Exception for Certain Family Transfers . Anything to the contrary contained in this Section 3(a) notwithstanding, 
and provided that such transfer complies with applicable securities laws, the transfer of any or all of the Shares during Purchaser’s lifetime or on 
Purchaser’s death by will or intestacy to Purchaser’s Immediate Family or a trust for the benefit of Purchaser’s Immediate Family shall be 
exempt from the provisions of this Section 3(a). “Immediate Family” as used herein shall mean spouse, lineal descendant or antecedent, father, 
mother, brother or sister. In such case, the transferee or other recipient shall receive and hold the Shares so transferred subject to the provisions 
of this Section 3, and there shall be no further transfer of such Shares except in accordance with the terms of this Section 3.  

(b) Company’s Right to Purchase upon Involuntary Transfer . In the event of any transfer by operation of law or other 
involuntary transfer (including death or divorce, but excluding a transfer to Immediate Family as set forth in Section 3(a)(v) above) of all or a 
portion of the Shares by the record holder thereof, the Company shall have an option to purchase all of the Shares transferred at the greater of the 
purchase price paid by Purchaser pursuant to this Agreement or the Fair Market Value of the Shares on the date of transfer (as determined by the 
Board). Upon such a transfer, the person acquiring the Shares shall promptly notify the Secretary of the Company of such transfer. The right to 
purchase such Shares shall be provided to the Company for a period of thirty (30) days following receipt by the Company of written notice by 
the person acquiring the Shares.  

(c) Assignment . The right of the Company to purchase any part of the Shares may be assigned in whole or in part to any holder or 
holders of capital stock of the Company or other persons or organizations.  

(d) Restrictions Binding on Transferees . All transferees of Shares or any interest therein will receive and hold such Shares or 
interest subject to the provisions of this Agreement. Any sale or transfer of the Company’s Shares shall be void unless the provisions of this 
Agreement are satisfied.  

(e) Termination of Rights . The right of first refusal granted the Company by Section 3(a) above and the option to repurchase the 
Shares in the event of an involuntary transfer granted the Company by Section 3(b) above shall terminate upon the first sale of Common 
Stock of the Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and 
Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). Upon termination of the right of first refusal 
described in Section 3(a) above the Company will remove any stop-transfer notices referred to in Section 5(b) below and related to the 
restrictions in this Section 3 and, if certificates are issued, a new certificate or certificates representing the Shares not repurchased shall be 
issued, on request, without the legend referred to in Section 5(a)(ii) below and delivered to Purchaser.  

4. Investment and Taxation Representations . In connection with the purchase of the Shares, Purchaser represents to the Company the 
following:  

(a) Purchaser is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the 
Company to reach an informed and knowledgeable decision to acquire the Shares. Purchaser is purchasing these securities for investment for his 
or her own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities 
Act or under any applicable provision of state law. Purchaser does not have any present intention to transfer the Shares to any person or entity.  

(b) Purchaser understands that the Shares have not been registered under the Securities Act by reason of a specific exemption 
therefrom, which exemption depends upon, among other things, the bona fide nature of Purchaser’s investment intent as expressed herein.  

(c) Purchaser further acknowledges and understands that the securities must be held indefinitely unless they are subsequently 
registered under the Securities Act or an exemption from such registration is available. Purchaser further acknowledges and understands that the 
Company is under no obligation to register the securities. Purchaser understands that the certificate(s) evidencing the securities will be imprinted 
with a legend which prohibits the transfer of the securities unless they are registered or such registration is not required in the opinion of counsel 
for the Company.  

(d) Purchaser is familiar with the provisions of Rules 144 and 701, each promulgated under the Securities Act, which, in substance, 
permit limited public resale of “restricted securities” acquired, directly or indirectly, from the issuer of the securities (or from an affiliate of such 
issuer), in a non-public offering subject to the satisfaction of certain conditions. Purchaser understands that the Company provides no assurances 
as to whether he or she will be able to resell any or all of the Shares pursuant to Rule 144 or Rule  

   



   

701, which rules require, among other things, that the Company be subject to the reporting requirements of the Securities Exchange Act of 1934, 
as amended, that resales of securities take place only after the holder of the Shares has held the Shares for certain specified time periods, and 
under certain circumstances, that resales of securities be limited in volume and take place only pursuant to brokered transactions. 
Notwithstanding this paragraph (d), Purchaser acknowledges and agrees to the restrictions set forth in paragraph (e) below.  

(e) Purchaser further understands that in the event all of the applicable requirements of Rule 144 or 701 are not satisfied, 
registration under the Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, 
notwithstanding the fact that Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its 
opinion that persons proposing to sell private placement securities other than in a registered offering and otherwise than pursuant to Rule 144 or 
701 will have a substantial burden of proof in establishing that an exemption from registration is available for such offers or sales, and that such 
persons and their respective brokers who participate in such transactions do so at their own risk.  

(f) Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’s purchase or disposition of 
the Shares. Purchaser represents that Purchaser has consulted any tax consultants Purchaser deems advisable in connection with the purchase or 
disposition of the Shares and that Purchaser is not relying on the Company for any tax advice.  

5. Restrictive Legends and Stop-Transfer Orders .  

(a) Legends . The certificate or certificates representing the Shares shall bear the following legends (as well as any legends required 
by applicable state and federal corporate and securities laws):  

(b) Stop-Transfer Notices . Purchaser agrees that, in order to ensure compliance with the restrictions referred to herein, the 
Company may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it 
may make appropriate notations to the same effect in its own records.  

(c) Refusal to Transfer . The Company shall not be required (i) to transfer on its books any Shares that have been sold or 
otherwise transferred in violation of any of the provisions of this Agreement or (ii) to treat as owner of such Shares or to accord the right 
to vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.  

6. No Employment Rights . Nothing in this Agreement shall affect in any manner whatsoever the right or power of the Company, or a 
parent or subsidiary of the Company, to terminate Purchaser’s employment or consulting relationship, for any reason, with or without cause.  

7. Lock-Up Agreement . In connection with the initial public offering of the Company’s securities and upon request of the Company or 
the underwriters managing any underwritten offering of the Company’s securities, Purchaser agrees not to sell, make any short sale of, loan, 
grant any option for the purchase of, or otherwise dispose of any securities of the Company however or whenever acquired (other than those 
included in the registration) without the prior written consent of the Company or such underwriters, as the case may be, for such period of time 
(not to exceed one hundred eighty (180) days) from the effective date of such registration as may be requested by the Company or such 
managing underwriters and to execute an agreement reflecting the foregoing as may be requested by the underwriters at the time of the public 
offering; provided however that, if during the last 17 days of the restricted period the Company issues an earnings release or material news or a 
material event relating to the Company occurs, or prior to the expiration of the restricted period the Company announces that it will release 
earnings results during the 16-day period beginning on the last day of the restricted period, then, upon the request of the managing underwriter, 
to the extent required by any FINRA rules, the restrictions imposed by this subsection (a) shall continue to apply until the end of the third trading 
day following the expiration of the 15-day period beginning on the issuance of the earnings release or the occurrence of the material news or 
material event. In no event will the restricted period extend beyond 216 days after the effective date of the registration statement.  

   

(i)  THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW 
TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR 
DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED 
THERETO OR AN OPINION OF COUNSEL FOR THE COMPANY THAT SUCH REGISTRATION IS NOT 
REQUIRED UNDER THE SECURITIES ACT OF 1933.  

(ii)  THE SHARES REPRESENTED BY THIS CERTIFICATE MAY BE TRANSFERRED ONLY IN ACCORDANCE 
WITH THE TERMS OF AN AGREEMENT BETWEEN THE COMPANY AND THE HOLDER, A COPY OF 
WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.  



   

8. Miscellaneous .  

(a) Governing Law . This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties 
hereto shall be governed, construed and interpreted in accordance with the laws of the State of «GoverningLaw», without giving effect to 
principles of conflicts of law.  

(b) Entire Agreement; Enforcement of Rights . This Agreement sets forth the entire agreement and understanding of the parties 
relating to the subject matter herein and merges all prior discussions between them. No modification of or amendment to this Agreement, nor 
any waiver of any rights under this Agreement, shall be effective unless in writing signed by the parties to this Agreement. The failure by either 
party to enforce any rights under this Agreement shall not be construed as a waiver of any rights of such party.  

(c) Severability . If one or more provisions of this Agreement are held to be unenforceable under Applicable Laws, the parties 
agree to renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for 
such provision, then (i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as if such 
provision were so excluded and (iii) the balance of the Agreement shall be enforceable in accordance with its terms.  

(d) Notices . Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient when delivered 
personally or sent by telegram or fax or forty-eight (48) hours after being deposited in the U.S. mail, as certified or registered mail, with postage 
prepaid, and addressed to the party to be notified at such party’s address as set forth below or as subsequently modified by written notice.  

(e) Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and 
all of which together shall constitute one instrument.  

(f) Successors and Assigns . The rights and benefits of this Agreement shall inure to the benefit of, and be enforceable by the 
Company’s successors and assigns. The rights and obligations of Purchaser under this Agreement may only be assigned with the prior written 
consent of the Company.  

(g) California Corporate Securities Law . THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS 
AGREEMENT HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA 
AND THE ISSUANCE OF THE SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION 
THEREFOR PRIOR TO THE QUALIFICATION IS UNLAWFUL, UNLESS THE SALE OF SECURITIES IS EXEMPT FROM 
QUALIFICATION BY SECTION 25100, 25102 OR 25105 OF THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL 
PARTIES TO THIS AGREEMENT ARE EXPRESSLY CONDITIONED UPON THE QUALIFICATION BEING OBTAINED, UNLESS THE 
SALE IS SO EXEMPT.  

[Signature Page Follows]  
   
   
   

   



   
The parties have executed this Exercise Agreement as of the date first set forth above.  

   

   

   

   
   

   

   

THE COMPANY:  
      

AFTERLIVE.TV INC.  

      

By:       
     (Signature)  
Name:    Mike Folger  
Title:    Chief Executive Officer  
      

Address:    321 Potrero Ave.  
     San Francisco, CA 94103  

   

PURCHASER:  
   

   
     (PRINT NAME)  
   

   
     (Signature)  
         

Address:           
      
      
      
     Email:  



   
I,                                         , spouse of                                        (“Purchaser”), have read and hereby approve the foregoing Agreement. In 

consideration of the Company’s granting my spouse the right to purchase the Shares as set forth in the Agreement, I hereby agree to be bound 
irrevocably by the Agreement and further agree that any community property or other such interest that I may have in the Shares shall hereby be 
similarly bound by the Agreement. I hereby appoint my spouse as my attorney-in-fact with respect to any amendment or exercise of any rights 
under the Agreement.  
   

   
   

   

   

   
Spouse of Purchaser (if applicable)  



   
AFTERLIVE.TV INC.  

2010 STOCK PLAN  

RESTRICTED STOCK PURCHASE AGREEMENT  

This Restricted Stock Purchase Agreement (this “Agreement”) is made as of by and between Afterlive.tv Inc., a Delaware corporation (the 
“Company”), and                                         (“Purchaser”) pursuant to the Company’s 2010 Stock Plan (the “Plan”). To the extent any capitalized 
terms used in this Agreement are not defined, they shall have the meaning ascribed to them in the Plan.  

1. Sale of Stock . Subject to the terms and conditions of this Agreement, simultaneously with the execution and delivery of this 
Agreement by the parties or on such other date as the Company and              Purchaser shall agree (the “Purchase Date”), the Company will issue 
and sell to Purchaser, and Purchaser agrees to purchase from the Company,                     shares of the Company’s Common Stock (the “Shares”) 
at a purchase price of $                     per share for a total purchase price of $                    (the “Aggregate Purchase Price”). On the Purchase Date, 
Purchaser will deliver the Aggregate Purchase Price to the Company and the Company will enter the Shares in Purchaser’s name as of such date 
in the books and records of the Company or, if applicable, a duly authorized transfer agent of the Company. The Company will deliver to 
Purchaser[, upon request, a notice of issuance with respect to] / [a stock certificate representing] the Shares as soon as practicable following such 
date. As used elsewhere herein, the term “Shares” refers to all of the Shares purchased hereunder and all securities received in connection with 
the Shares pursuant to stock dividends or splits, all securities received in replacement of the Shares in a recapitalization, merger, reorganization, 
exchange or the like, and all new, substituted or additional securities or other property to which Purchaser is entitled by reason of Purchaser’s 
ownership of the Shares. By Purchaser’s signature and the signature of the Company’s representative below, Purchaser and the Company agree 
that this acquisition of Shares is governed by the terms and conditions of this Agreement and the Afterlive.tv Inc. 2010 Stock Plan which is 
attached to and made a part of this Agreement.  

2. Consideration for Shares . Payment of the Aggregate Purchase Price shall be made by any method permitted by the Company and 
authorized under the Plan. In addition, Purchaser shall satisfy any applicable tax, withholding obligations, required deductions or other 
payments, all in accordance with the Plan.  

3. Limitations on Transfer . In addition to any other limitation on transfer created by [the transfer restrictions set forth in the 
[Company’s Bylaws] AND/OR [, Section 12 of the Plan] or by] Applicable Laws, Purchaser shall not assign, encumber or dispose of any 
interest in the Shares except to the extent permitted by, and in compliance with the provisions below and Applicable Laws.  

(a) Repurchase Option; Vesting .  

(i) In the event of the voluntary or involuntary termination of Purchaser’s Continuous Service Status for any reason 
(including death or Disability), with or             without cause, the Company shall upon the date of such termination (the “Termination Date”) 
have an irrevocable, exclusive option (the “Repurchase Option”) for a period of months from such date to repurchase all or any portion of the 
Unvested Shares (as defined below) held by Purchaser as of the Termination Date at the original purchase price per Share (adjusted for any stock 
splits, stock dividends and the like) specified in Section 1. As used in this Agreement, “Unvested Shares” means Shares that have not yet been 
released from the Repurchase Option.  

(ii) Unless the Company notifies Purchaser within                     months from the Termination Date that it does not intend to 
exercise its Repurchase Option with respect to some or all of the Unvested Shares, the Repurchase Option shall be deemed automatically 
exercised by the Company as of the end of such      -month period following such Termination Date, provided that the Company may notify 
Purchaser that it is exercising its Repurchase Option as of a date prior to the end of such                     -month period. Unless Purchaser is 
otherwise notified by the Company pursuant to the preceding sentence that the Company does not intend to exercise its Repurchase Option as to 
some or all of the Unvested Shares to which it applies at the time of termination, execution of this Agreement by Purchaser constitutes written 
notice to Purchaser of the Company’s intention to exercise its Repurchase Option with respect to all Unvested Shares to which such Repurchase 
Option applies. The Company, at its choice, may satisfy its payment obligation to Purchaser with respect to exercise of the Repurchase Option 
by either (A) delivering a check to Purchaser in the amount of the purchase price for the Unvested Shares being repurchased, or (B) in the event 
Purchaser is indebted to the Company, canceling an amount of such indebtedness equal to the purchase price for the Unvested Shares being 
repurchased, or (C) by a combination of (A) and (B) so that the combined payment and cancellation of indebtedness equals such purchase price. 
In the event of any deemed automatic exercise of the Repurchase Option pursuant to this Section 3(a)(ii) in which Purchaser is indebted to the 
Company, such indebtedness equal to the purchase price of the Unvested Shares being repurchased shall be deemed automatically canceled as of 
the end of the                     -month period following the Termination Date unless the Company otherwise satisfies its payment obligations. As a 
result of any repurchase of Unvested Shares pursuant to this Section 3(a), the Company shall become the legal and beneficial owner of the 
Unvested Shares being repurchased and shall have all rights and interest therein or related thereto, and the Company shall  

   



   

have the right to transfer to its own name the number of Unvested Shares being repurchased by the Company, without further action by 
Purchaser.  

(iii)                     % of the Shares shall initially be subject to the Repurchase Option (the “Vesting Shares”). of the Vesting 
Shares shall be released                     from the Repurchase Option on                     , and an additional                     of the Vesting Shares shall be 
released from the Repurchase Option on the                     day of each month thereafter [(and if there is no corresponding day, the last day of the 
month)], until all Vesting Shares are released from the Repurchase Option; provided, however, that such scheduled releases from the Repurchase 
Option shall immediately cease as of the Termination Date. Fractional shares shall be rounded to the nearest whole share.  

(iv) [[ If plan does not define the term: As used in this Agreement, “Change of Control” means (1) a sale of all or 
substantially all of the Company’s assets other than to an Excluded Entity (as defined below); (2) a merger, consolidation or other capital 
reorganization or business combination transaction of the Company with or into another corporation, limited liability company or other entity 
other than an Excluded Entity; or (3) the consummation of a transaction, or series of related transactions, in which any “person” (as such term is 
used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly 
or indirectly, of all of the Company’s then outstanding voting securities. Notwithstanding the foregoing, a transaction shall not constitute a 
Change of Control if its purpose is to a. change the jurisdiction of the Company’s incorporation, b. create a holding company that will be owned 
in substantially the same proportions by the persons who hold the Company’s securities immediately before such transaction, or c. obtain 
funding for the Company in a financing that is approved by the Company’s Board. An “Excluded Entity” means a corporation, limited liability 
company or other entity of which the holders of voting capital stock of the Company outstanding immediately prior to such transaction are the 
direct or indirect holders of voting securities representing at least a majority of the votes entitled to be cast by all of such corporation’s, limited 
liability company’s or other entity’s voting securities outstanding immediately after such transaction.] [ Single Trigger Acceleration: 
Notwithstanding the foregoing, if a Change of Control occurs the vesting of the Unvested Shares shall accelerate such that this Repurchase 
Option shall lapse as to [              %] of the Unvested Shares, effective as of immediately prior to consummation of the Change of Control.] OR 
[ Double Trigger Acceleration: Notwithstanding the foregoing, if Purchaser is terminated without Cause by the Company (or a successor, if 
appropriate) [ or resigns for Good Reason (as defined below)] in connection with or following the consummation of a Change of Control, then 
the vesting of the Unvested Shares shall accelerate such that the Repurchase Option in Section 3(a) shall lapse as to [              %] of the Unvested 
Shares. The lapse of repurchase rights provided for in the previous sentence shall occur immediately prior to the Termination Date. [In the case 
of a sale of all or substantially all of the Company’s assets other than to an Excluded Entity, if the acquirer of the Company’s assets does not 
agree to assume this Agreement, or to substitute an equivalent award or right for this Agreement, and Purchaser transfers his employment to such 
acquirer in connection with such asset sale transaction, then any acceleration of vesting that would otherwise occur upon Purchaser’s termination 
shall occur immediately prior to, and contingent upon, the consummation of such asset sale transaction.] [As used in this Agreement, “Good 
Reason” will mean Purchaser’s resignation due to the occurrence of any of the following conditions which occurs without Purchaser’s written 
consent, provided that the requirements regarding advance notice and an opportunity to cure set forth below are satisfied: i. a reduction of 
Purchaser’s then current base salary by 10% or more unless such reduction is part of a generalized salary reduction affecting similarly situated 
employees; ii. a change in Purchaser’s position with the Company that materially reduces Purchaser’s duties, level of authority or responsibility; 
or iii. the Company conditions Purchaser’s continued service with the Company on Purchaser’s being transferred to a site of employment that 
would increase Purchaser’s one-way commute by more than 35 miles from Purchaser’s then principal residence. In order for Purchaser to resign 
for Good Reason, Purchaser must provide written notice to the Company of the existence of the Good Reason condition within 60 days of the 
initial existence of such Good Reason condition. Upon receipt of such notice, the Company will have 30 days during which it may remedy the 
Good Reason condition and not be required to provide for the vesting acceleration described herein as a result of such proposed resignation. If 
the Good Reason condition is not remedied within such 30 day period, Purchaser may resign based on the Good Reason condition specified in 
the notice effective no later than 30 days following the expiration of the 30-day cure period.]  

If Purchaser is a Director but not an Employee or Consultant of the Company (or a successor, if appropriate) at the time of consummation 
of the Change of Control and Purchaser is removed from, or is not reelected to, the Board of Directors of the Company (or a successor, as 
appropriate) in connection with or following the consummation of a Change of Control, the vesting of any Unvested Shares shall accelerate such 
that the Repurchase Option shall lapse to the same extent as if Purchaser had been terminated without Cause as described above.]]  

(b) Transfer Restrictions; Right of First Refusal . Before any Shares held by Purchaser or any transferee of Purchaser (either 
being sometimes referred to herein as the “Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the 
Holder must provide the Company or its assignee(s) with a right of first refusal to purchase the Shares on the terms and conditions set forth in 
this Section 3(b) (the “Right of First Refusal”) [and the Company shall have the right to approve such transfer, in its sole and absolute 
discretion]. If the Holder would like to transfer any Shares the Company may either (1) exercise its Right of First Refusal and purchase the 
Shares as forth in this Section 3(b) [or][,] (2) reject to exercise its Right of First Refusal and  

   



   

permit the transfer of the Shares to the Proposed Transferee (as defined below)[, or (3) reject to exercise its Right of First Refusal and reject any 
transfer of the Shares].  

(i) Notice of Proposed Transfer . The Holder of the Shares shall deliver to the Company a written notice (the “Notice”) 
stating: (A) the Holder’s intention to sell or otherwise transfer such Shares; (B) the name of each proposed purchaser or other transferee 
(“Proposed Transferee”); (C) the number of Shares to be transferred to each Proposed Transferee; (D) the terms and conditions of each proposed 
sale or transfer, including (without limitation) the purchase price for such Shares (the “ Transfer Purchase Price ”); and (E) the Holder’s offer 
shall offer to the Company or its assignee(s) to purchase the Shares at the Transfer Purchase Price and upon the same terms (or terms as similar 
as reasonably possible).  

(ii) Exercise of Right of First Refusal . At any time within 30 days after receipt of the Notice, the Company and/or its 
assignee(s) may, by giving written notice to the Holder, elect to reject the proposed transfer, in full or in part, or elect to purchase any or all of 
the Shares proposed to be transferred to any one or more of the Proposed Transferees, at the Transfer Purchase Price, provided that if the 
Transfer Purchase Price consists of no legal consideration (as, for example, in the case of a transfer by gift), the purchase price will be the fair 
market value of the Shares as determined in good faith by the Company. If the Transfer Purchase Price includes consideration other than cash, 
the cash equivalent value of the non-cash consideration shall be determined by the Company in good faith.  

(iii) Payment . Payment of the Transfer Purchase Price shall be made, at the election of the Company or its assignee(s), in 
cash (by check), by cancellation of all or a portion of any outstanding indebtedness or by any combination thereof within 60 days after receipt of 
the Notice or in the manner and at the times mutually agreed to by the Company (or its assignee(s)) and the Holder.  

(iv) Holder’s Right to Transfer . If any of the Shares proposed in the Notice to be transferred to a given Proposed 
Transferee are both (A) not purchased by the Company and/or its assignee(s) as provided in this Section 3(b) and (B) approved by the Company 
to be transferred, then the Holder may sell or otherwise transfer any unpurchased Shares to the Proposed Transferee at the Transfer Purchase 
Price or at a higher price, provided that such sale or other transfer is consummated within 120 days after the date of the Notice and provided 
further that any such sale or other transfer is effected in accordance with [the transfer restrictions set forth in the [Company’s Bylaws] AND/OR 
[, the Plan] and] any Applicable Laws and the Proposed Transferee agrees in writing that the provisions of this Section 3 and the waiver of 
statutory information rights in Section 10 shall continue to apply to the Shares in the hands of such Proposed Transferee. The Company, in 
consultation with its legal counsel, may require the Holder to provide an opinion of counsel evidencing compliance with Applicable Laws. If the 
Shares described in the Notice are not transferred to the Proposed Transferee within such period, or if the Holder proposes to change the price or 
other terms to make them more favorable to the Proposed Transferee, a new Notice shall be given to the Company, and the Company and/or its 
assignees shall again have the right to approve such transfer and be offered the Right of First Refusal.  

(v) Exception for Certain Family Transfers . Anything to the contrary contained in this Section 3(b) notwithstanding, the 
transfer of any or all of the Shares during Purchaser’s lifetime or on Purchaser’s death by will or intestacy to Purchaser’s Immediate Family or to 
a trust for the benefit of Purchaser or Purchaser’s Immediate Family shall be exempt from the provisions of this Section 3(b). “Immediate 
Family” as used in this Agreement shall mean lineal descendant or antecedent, spouse (or spouse’s antecedents), father, mother, brother or sister 
(or their descendants), stepchild (or their antecedents or descendants), aunt or uncle (or their antecedents or descendants), brother-in-law or 
sister-in-law (or their antecedents or descendants) and shall include adoptive relationships. In such case, the transferee or other recipient shall 
receive and hold the Shares so transferred subject to the provisions of this Section 3, and there shall be no further transfer of such Shares except 
in accordance with the terms of this Section 3.  

(c) Company’s Right to Purchase upon Involuntary Transfer . In the event, at any time after the date of this Agreement, of any 
transfer by operation of law or other involuntary transfer (including death or divorce, but excluding a transfer to Immediate Family as set forth in 
Section 3(b)(v) above) of all or a portion of the Shares by the record holder thereof, the Company shall have the right to purchase any or all of 
the Shares transferred at the Fair Market Value of the Shares on the date of transfer (as determined by the Company in its sole discretion). Upon 
such a transfer, the Holder shall promptly notify the Secretary of the Company of such transfer. The right to purchase such Shares shall be 
provided to the Company for a period of 30 days following receipt by the Company of written notice from the Holder.  

(d) Assignment. The right of the Company to purchase any part of the Shares may be assigned in whole or in part to any holder or 
holders of capital stock of the Company or other persons or organizations.  

(e) Restrictions Binding on Transferees. All transferees of Shares or any interest therein will receive and hold such Shares or 
interest subject to the provisions of this Agreement, including, insofar as applicable, the Repurchase Option. Any sale or transfer of the Shares 
shall be void unless the provisions of this Agreement are satisfied.  

   



   

(f) Termination of Rights . The transfer restrictions set forth in Section 3(b) above[ and Section 12 of the Plan], the Right of First 
Refusal granted the Company by Section 3(b) above and the right to repurchase the Shares in the event of an involuntary transfer granted the 
Company by Section 3(c) above shall terminate upon (i) the first sale of Common Stock of the Company to the general public pursuant to a 
registration statement filed with and declared effective by the Securities and Exchange Commission under the Securities Act (other than a 
registration statement relating solely to the issuance of Common Stock pursuant to a business combination or an employee incentive or benefit 
plan) or (ii) any transfer or conversion of Shares made pursuant to a statutory merger or statutory consolidation of the Company with or into 
another corporation or corporations if the common stock of the surviving corporation or any direct or indirect parent corporation thereof is 
registered under the Exchange Act. Upon termination of such transfer restrictions, the Company will remove any stop-transfer notices referred to 
in Section 7(b) below and related to the restriction in Sections 3(b) and 3(c) and a new stock certificate or, in the case of uncertificated securities, 
notice of issuance, for the Shares not repurchased shall be issued, on request, without the legend referred to in Section 7(a)(ii) below.  

(g) Lock-Up Agreement . If so requested by the Company or the underwriters in connection with the initial public offering of the 
Company’s securities registered under the Securities Act of 1933, as amended, Purchaser shall not sell, make any short sale of, loan, grant any 
option for the purchase of, or otherwise dispose of any securities of the Company however or whenever acquired (except for those being 
registered) without the prior written consent of the Company or such underwriters, as the case may be, for 180 days from the effective date of the 
registration statement, plus such additional period, to the extent required by FINRA rules, up to a maximum of 216 days from the effective date 
of the registration statement, and Purchaser shall execute an agreement reflecting the foregoing as may be requested by the underwriters at the 
time of such offering.  

4. Escrow of Unvested Shares . For purposes of facilitating the enforcement of the provisions of Section 3 above, Purchaser agrees to 
deliver a Stock Power in the form attached to this Agreement as Exhibit A executed by Purchaser and by Purchaser’s spouse (if required for 
transfer), in blank, and such stock certificate(s), if any, to the Secretary of the Company, or the Secretary’s designee, to hold such Shares (and 
stock certificate(s), if any) and Stock Power in escrow and to take all such actions and to effectuate all such transfers and/or releases as are 
required in accordance with the terms of this Agreement. Purchaser hereby acknowledges that the Secretary of the Company, or the Secretary’s 
designee, is so appointed as the escrow holder with the foregoing authorities as a material inducement to make this Agreement and that said 
appointment is coupled with an interest and is accordingly irrevocable. Purchaser agrees that said escrow holder shall not be liable to any party 
hereof (or to any other party). The escrow holder may rely upon any letter, notice or other document executed by any signature purported to be 
genuine and may resign at any time. Purchaser agrees that if the Secretary of the Company, or the Secretary’s designee, resigns as escrow holder 
for any or no reason, the Board of Directors of the Company shall have the power to appoint a successor to serve as escrow holder pursuant to 
the terms of this Agreement.  

5. Investment and Taxation Representations . In connection with the purchase of the Shares, Purchaser represents to the Company the 
following:  

(a) Purchaser is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the 
Company to reach an informed and knowledgeable decision to acquire the Shares. Purchaser is purchasing the Shares for investment for 
Purchaser’s own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the 
Securities Act or under any applicable provision of state law. Purchaser does not have any present intention to transfer the Shares to any other 
person or entity.  

(b) Purchaser understands that the Shares have not been registered under the Securities Act by reason of a specific exemption 
therefrom, which exemption depends upon, among other things, the bona fide nature of Purchaser’s investment intent as expressed herein.  

(c) Purchaser further acknowledges and understands that the securities must be held indefinitely unless they are subsequently 
registered under the Securities Act or an exemption from such registration is available. Purchaser further acknowledges and understands that the 
Company is under no obligation to register the securities.  

(d) Purchaser is familiar with the provisions of Rule 144, promulgated under the Securities Act, which, in substance, permits 
limited public resale of “restricted securities” acquired, directly or indirectly, from the issuer of the securities (or from an affiliate of such issuer), 
in a non-public offering subject to the satisfaction of certain conditions. Purchaser understands that the Company provides no assurances as to 
whether he or she will be able to resell any or all of the Shares pursuant to Rule 144, which rule requires, among other things, that the Company 
be subject to the reporting requirements of the Exchange Act, that resales of securities take place only after the holder of the Shares has held the 
Shares for certain specified time periods, and under certain circumstances, that resales of securities be limited in volume and take place only 
pursuant to brokered transactions. Notwithstanding this Section 5(d), Purchaser acknowledges and agrees to the restrictions set forth in Section 5
(e) below.  

   



   

(e) Purchaser further understands that in the event all of the applicable requirements of Rule 144 are not satisfied, registration under 
the Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the fact that 
Rule 144 is not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to sell private 
placement securities other than in a registered offering and otherwise than pursuant to Rule 144 will have a substantial burden of proof in 
establishing that an exemption from registration is available for such offers or sales, and that such persons and their respective brokers who 
participate in such transactions do so at their own risk.  

(f) Purchaser represents that Purchaser is not subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to 
(viii) under the Securities Act (attached hereto as Annex I).  

(g) Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’s purchase or disposition of 
the Shares. Purchaser represents that Purchaser has consulted any tax consultants Purchaser deems advisable in connection with the purchase or 
disposition of the Shares and that Purchaser is not relying on the Company for any tax advice.  

6. Voting Provisions . As a condition precedent to entering into this Agreement, at the request of the Company, Purchaser shall become a 
party to any voting agreement to which the Company is a party at the time of Purchaser’s execution and delivery of this Agreement, as such 
voting agreement may be thereafter amended from time to time (the “Voting Agreement”), by executing an adoption agreement or counterpart 
signature page agreeing to be bound by and subject to the terms of the Voting Agreement and to vote the Shares in the capacity of a “Common 
Holder” and a “Stockholder,” as such terms may be defined in the Voting Agreement.  

7. Restrictive Legends and Stop-Transfer Orders .  

(a) Legends . Any stock certificate or, in the case of uncertificated securities, any notice of issuance, for the Shares, shall bear the 
following legends (as well as any legends required by applicable state and federal corporate and securities laws):  

(i) “THE SECURITIES REFERENCED HEREIN HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE 
OR DISTRIBUTION THEREOF. NO SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE 
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE 
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933.”  

(ii) “THE SECURITIES REFERENCED HEREIN MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH THE 
TERMS OF AN AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH AND 
MAY BE OBTAINED FROM THE SECRETARY OF THE COMPANY AT NO CHARGE.”  

(iii) [“THE TRANSFER OF SECURITIES REFERENCED HEREIN IS SUBJECT TO RESTRICTIONS REQUIRING 
APPROVAL OF THE COMPANY PURSUANT TO AND IN ACCORDANCE WITH THE COMPANY’S [BYLAWS] AND/OR [ AND 
STOCK PLAN], COPIES OF WHICH MAY BE OBTAINED UPON WRITTEN REQUEST TO THE COMPANY AT ITS PRINCIPAL 
PLACE OF BUSINESS. THE COMPANY SHALL NOT REGISTER OR OTHERWISE RECOGNIZE OR GIVE EFFECT TO ANY 
PURPORTED TRANSFER OF SHARES OF STOCK THAT DOES NOT COMPLY WITH THE COMPANY’S [BYLAWS] AND/OR [ AND 
STOCK PLAN].”]  

(iv) Any legend required by the Voting Agreement, as applicable.  

(b) Stop-Transfer Notices . Purchaser agrees that, in order to ensure compliance with the restrictions referred to herein, the 
Company may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it 
may make appropriate notations to the same effect in its own records.  

(c) Refusal to Transfer . The Company shall not be required (i) to transfer on its books any Shares that have been sold or 
otherwise transferred in violation of any of the provisions of this Agreement or the Plan or (ii) to treat as owner of such Shares or to accord the 
right to vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.  

(d) [For uncertificated securities: Required Notices . Purchaser acknowledges that the Shares are issued and shall be held subject to 
all the provisions of this Section 7, the Certificate of Incorporation and the Bylaws of the Company and any amendments thereto, copies of 
which are on file at the principal office of the Company. A statement of all of the rights, preferences, privileges and restrictions granted to or 
imposed upon the respective classes and/or series of shares of stock of the Company and upon the holders thereof may be obtained by any 
stockholder upon request and without charge, at the principal office of the Company, and the Company will furnish any stockholder, upon 
request and without charge, a copy of such statement. Purchaser acknowledges that the  

   



   

provisions of this Section 7 shall constitute the notices required by Sections 151(f) and 202(a) of the Delaware General Corporation Law and the 
Purchaser hereby expressly waives the requirement of Section 151(f) of the Delaware General Corporation Law that it receive the written notice 
provided for in Sections 151(f) and 202(a) of the Delaware General Corporation Law within a reasonable time after the issuance of the Shares.]  

8. No Employment Rights . Nothing in this Agreement shall affect in any manner whatsoever the right or power of the Company, or a 
parent, subsidiary or affiliate of the Company, to terminate Purchaser’s employment or consulting relationship, for any reason, with or without 
cause.  

9. Section 83(b) Election . Purchaser understands that Section 83(a) of the Internal Revenue Code of 1986, as amended (the “Code”), 
taxes as ordinary income the difference between the amount paid for the Shares and the Fair Market Value of the Shares as of the date any 
restrictions on the Shares lapse. In this context, “restriction” means the right of the Company to buy back the Shares pursuant to the Repurchase 
Option set forth in Section 3(a) above. Purchaser understands that Purchaser may elect to be taxed at the time the Shares are purchased, rather 
than when and as the Repurchase Option expires, by filing an election under Section 83(b) (an “83(b) Election”) of the Code with the Internal 
Revenue Service within 30 days from the date of purchase. Even if the Fair Market Value of the Shares at the time of the execution of this 
Agreement equals the amount paid for the Shares, the election must be made to avoid income under Section 83(a) in the future. Purchaser 
understands that failure to file such an election in a timely manner may result in adverse tax consequences for Purchaser. Purchaser further 
understands that an additional copy of such election form should be filed with Purchaser’s federal income tax return for the calendar year in 
which the date of this Agreement falls. Purchaser acknowledges that the foregoing is only a summary of the effect of United States federal 
income taxation with respect to purchase of the Shares hereunder, does not purport to be complete, and is not intended or written to be used, and 
cannot be used, for the purposes of avoiding taxpayer penalties. Purchaser further acknowledges that the Company has directed Purchaser to 
seek independent advice regarding the applicable provisions of the Code, the income tax laws of any municipality, state or foreign country in 
which Purchaser may reside, and the tax consequences of Purchaser’s death, and Purchaser has consulted, and has been fully advised by, 
Purchaser’s own tax advisor regarding such tax laws and tax consequences or has knowingly chosen not to consult such a tax advisor. Purchaser 
further acknowledges that neither the Company nor any subsidiary or representative of the Company has made any warranty or representation to 
Purchaser with respect to the tax consequences of Purchaser’s purchase of the Shares or of the making or failure to make an 83(b) Election. 
PURCHASER (AND NOT THE COMPANY, ITS AGENTS OR ANY OTHER PERSON) SHALL BE SOLELY RESPONSIBLE FOR 
APPROPRIATELY FILING SUCH FORM WITH THE IRS, EVEN IF PURCHASER REQUESTS THE COMPANY, ITS AGENTS OR ANY 
OTHER PERSON MAKE THIS FILING ON PURCHASER’S BEHALF.  

Purchaser agrees that Purchaser will execute and deliver to the Company with this executed Agreement a copy of the 
Acknowledgment and Statement of Decision Regarding Section 83(b) Election (the “Acknowledgment”), attached hereto as Exhibit B and, if 
Purchaser decides to make an 83(b) Election, a copy of the 83(b) Election, attached hereto as Exhibit C.  

10. Waiver of Statutory Information Rights . Purchaser acknowledges and understands that, but for the waiver made herein, Purchaser 
would be entitled, upon written demand under oath stating the purpose thereof, to inspect for any proper purpose, and to make copies and 
extracts from, the Company’s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of 
the Company, if any, under the circumstances and in the manner provided in Section 220 of the Delaware General Corporation Law (any and all 
such rights, and any and all such other rights of Purchaser as may be provided for in Section 220, the “Inspection Rights”). In light of the 
foregoing, until the first sale of Common Stock of the Company to the general public pursuant to a registration statement filed with and declared 
effective by the Securities and Exchange Commission under the Securities Act of 1933, as amended, Purchaser hereby unconditionally and 
irrevocably waives the Inspection Rights, whether such Inspection Rights would be exercised or pursued directly or indirectly pursuant to 
Section 220 or otherwise, and covenants and agrees never to directly or indirectly commence, voluntarily aid in any way, prosecute, assign, 
transfer, or cause to be commenced any claim, action, cause of action, or other proceeding to pursue or exercise the Inspection Rights. The 
foregoing waiver applies to the Inspection Rights of Purchaser in Purchaser’s capacity as a stockholder and shall not affect any rights of a 
director, in his or her capacity as such, under Section 220. The foregoing waiver shall not apply to any contractual inspection rights of Purchaser 
under any written agreement with the Company.  

11. Miscellaneous .  

(a) Governing Law . The validity, interpretation, construction and performance of this Agreement, and all acts and transactions 
pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of 
the state of [California], without giving effect to principles of conflicts of law. For purposes of litigating any dispute that may arise directly or 
indirectly from this Agreement, the parties hereby submit and consent to the exclusive jurisdiction of the state of [California] and agree that any 
such litigation shall be conducted only in the courts of [California] or the federal courts of the United States located in [California] and no other 
courts.  

   



   

(b) Entire Agreement . This Agreement sets forth the entire agreement and understanding of the parties relating to the subject 
matter herein and supersedes all prior or contemporaneous discussions, understandings and agreements, whether oral or written, between them 
relating to the subject matter hereof.  

(c) Amendments and Waivers . No modification of or amendment to this Agreement, nor any waiver of any rights under this 
Agreement, shall be effective unless in writing signed by the parties to this Agreement. No delay or failure to require performance of any 
provision of this Agreement shall constitute a waiver of that provision as to that or any other instance.  

(d) Successors and Assigns . Except as otherwise provided in this Agreement, this Agreement, and the rights and obligations of the 
parties hereunder, will be binding upon and inure to the benefit of their respective successors, assigns, heirs, executors, administrators and legal 
representatives. The Company may assign any of its rights and obligations under this Agreement. No other party to this Agreement may assign, 
whether voluntarily or by operation of law, any of its rights and obligations under this Agreement, except with the prior written consent of the 
Company.  

(e) Notices . Any notice, demand or request required or permitted to be given under this Agreement shall be in writing and shall be 
deemed sufficient when delivered personally or by overnight courier or sent by email, or 48 hours after being deposited in the U.S. mail as 
certified or registered mail with postage prepaid, addressed to the party to be notified at such party’s address as set forth on the signature page, as 
subsequently modified by written notice, or if no address is specified on the signature page, at the most recent address set forth in the Company’s 
books and records.  

(f) Severability . If one or more provisions of this Agreement are held to be unenforceable under applicable law, the parties agree 
to renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such 
provision, then (i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as if such 
provision were so excluded and (iii) the balance of the Agreement shall be enforceable in accordance with its terms.  

(g) Construction. This Agreement is the result of negotiations between and has been reviewed by each of the parties hereto and 
their respective counsel, if any; accordingly, this Agreement shall be deemed to be the product of all of the parties hereto, and no ambiguity shall 
be construed in favor of or against any one of the parties hereto.  

(h) Counterparts . This Agreement may be executed in any number of counterparts, each of which when so executed and delivered 
shall be deemed an original, and all of which together shall constitute one and the same agreement. Execution of a facsimile copy will have the 
same force and effect as execution of an original, and a facsimile signature will be deemed an original and valid signature.  

(i) Electronic Delivery . The Company may, in its sole discretion, decide to deliver any documents related to this Agreement or 
any notices required by applicable law or the Company’s Certificate of Incorporation or Bylaws by email or any other electronic means. 
Purchaser hereby consents to (i) conduct business electronically (ii) receive such documents and notices by such electronic delivery and (iii) sign 
documents electronically and agrees to participate through an on-line or electronic system established and maintained by the Company or a third 
party designated by the Company.  

(j) Imposition of Other Requirements . The Company reserves the right to impose other requirements on Purchaser’s 
participation in the Plan and on any Award or Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable 
in order to comply with Applicable Law or facilitate the administration of the Plan. Purchaser agrees to sign any additional agreements or 
undertakings that may be necessary to accomplish the foregoing. Furthermore, Purchaser acknowledges that the laws of the country in which 
Purchaser is working at the time of grant of this Agreement, the purchase, vesting or sale of Shares received pursuant to this Agreement 
(including any rules or regulations governing securities, foreign exchange, tax, labor, or other matters) may subject Purchaser to additional 
procedural or regulatory requirements that Purchaser is and will be solely responsible for and must fulfill.  

(k) [ California Corporate Securities Law . THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS 
AGREEMENT HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA 
AND THE ISSUANCE OF THE SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION 
THEREFOR PRIOR TO THE QUALIFICATION IS UNLAWFUL, UNLESS THE SALE OF SECURITIES IS EXEMPT FROM 
QUALIFICATION BY SECTION 25100, 25102 OR 25105 OF THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL 
PARTIES TO THIS AGREEMENT ARE EXPRESSLY CONDITIONED UPON THE QUALIFICATION BEING OBTAINED, UNLESS THE 
SALE IS SO EXEMPT.]  

[Signature Page Follows]  

   



   
The parties have executed this Agreement as of the date first set forth above.  

   

   
   

   

   

THE COMPANY:  
AFTERLIVE.TV INC.  
By:       
     (Signature)      
Name:           
Title:           
Address:           
         

         

   
PURCHASER:           
   

     (PRINT NAME)      
By:           
     (Signature)      
Name:           
Title:           
Address:           
        
      
      
Email:           



   
I,                                                          , spouse of                                                             (“ Purchaser ”), have read and hereby approve the 

foregoing Agreement. In consideration of the Company’s granting my spouse the right to purchase the Shares as set forth in the Agreement, I 
hereby agree to be bound irrevocably by the Agreement and further agree that any community property or other such interest that I may have in 
the Shares shall hereby be similarly bound by the Agreement. I hereby appoint my spouse as my attorney-in-fact with respect to any amendment 
or exercise or waiver of any rights under the Agreement.  
   

   
   

   

   

    
Spouse of Purchaser (if applicable)  



   
EXHIBIT A  

STOCK POWER  

FOR VALUE RECEIVED, the undersigned (“ Holder ”), hereby sells, assigns and transfers unto                                         
                       (“ Transferee ”)                                                      shares of the Common Stock of Afterlive.tv Inc., a Delaware corporation (the “ 
Company ”), standing in Holder’s name on the Company’s books as Certificate No. [U]CS-                                              whether held in 
certificated or uncertificated form, and does hereby irrevocably constitute and appoint                             to transfer said stock on the books of the 
Company with full power of substitution in the premises.  
   

This Stock Power may only be used as authorized by the Restricted Stock Purchase Agreement between the Holder and the Company, 
dated                                                   and the exhibits thereto.  

Instructions: Please do not fill in any blanks other than the signature line. The purpose of this assignment is to enable the Company to 
exercise its repurchase option set forth in the Agreement without requiring additional signatures on the part of Holder.  
   
   

   

   

Date:          HOLDER:  
             
         (PRINT NAME)  
         By:  
         (Signature)  
         Name:  
         Title:  
         Address:  
         Email:  
               
               
               



   
IF YOU WISH TO MAKE A SECTION 83(B) ELECTION, THE F ILING OF SUCH ELECTION IS YOUR RESPONSIBILITY.  

THE FORM FOR MAKING THIS SECTION 83(B) ELECTION IS ATTACHED TO THIS AGREEMENT.  

YOU MUST FILE THIS FORM WITHIN 30 DAYS OF PURCHASING THE SHARES.  

YOU (AND NOT THE COMPANY, ANY OF ITS AGENTS OR ANY OTHER PERSON) SHALL BE SOLELY 
RESPONSIBLE FOR FILING SUCH FORM WITH THE IRS, EVEN IF YOU REQUEST THE COMPANY, ITS 

AGENTS OR ANY OTHER PERSON TO MAKE THIS FILING ON YOUR BEHALF AND EVEN IF THE 
COMPANY, ANY OF ITS AGENTS OR ANY OTHER PERSON HAS PREVIOUSLY MADE THIS FILING ON 

YOUR BEHALF.  

The election should be filed by mailing a signed election form by certified mail, return receipt requested to the IRS Service Center where you file 
your tax returns. See www.irs.gov .  
   
   

   

   



   
EXHIBIT B  

ACKNOWLEDGMENT AND STATEMENT OF DECISION REGARDING SECTION 83(b) ELECTION  

The undersigned has entered into a stock purchase agreement with Afterlive.tv Inc., a Delaware corporation (the “ Company ”), pursuant 
to which the undersigned is purchasing shares of Common Stock of the Company (the “ Shares ”). In connection with the purchase of the Shares, 
the undersigned hereby represents as follows:  

4. Neither the Company nor any subsidiary or representative of the Company has made any warranty or representation to the undersigned 
with respect to the tax consequences of the undersigned’s purchase of the Shares or of the making or failure to make an election pursuant to 
Section 83(b) of the Code or the corresponding provisions, if any, of applicable state law.  
   

   
   

   

   

1.  The undersigned has carefully reviewed the stock purchase agreement pursuant to which the undersigned is purchasing the Shares.  

2.  The undersigned either [check and complete as applicable]:  

(a)  has consulted, and has been fully advised by, the undersigned’s own tax advisor,                                                              , whose 
business address is                                                      , regarding the federal, state and local tax consequences of purchasing the 
Shares, and particularly regarding the advisability of making elections pursuant to Section 83(b) of the Internal Revenue Code of 
1986, as amended (the “  Code ” ) and pursuant to the corresponding provisions, if any, of applicable state law; or  

(b)  has knowingly chosen not to consult such a tax advisor.  

3.  The undersigned hereby states that the undersigned has decided [check as applicable]:  

(a)  to make an election pursuant to Section 83(b) of the Code, and is submitting to the Company, together with the undersigned’s 
executed stock purchase agreement, an executed form entitled “Election Under Section 83(b) of the Internal Revenue Code of 
1986;”  or  

(b)  not to make an election pursuant to Section 83(b) of the Code.  

Dated:                 PURCHASER:  
                     
                  (PRINT NAME)  
                    
                  (Signature)  

                  
   
Address:  

                        
                        
                        
                    
                  Spouse of Purchaser (if applicable)  



   
EXHIBIT C  

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

The undersigned taxpayer hereby elects, pursuant to Section 83(b) of the Internal Revenue Code, to include in taxpayer’s gross income for 
the current taxable year, the amount of any compensation taxable to taxpayer in connection with taxpayer’s receipt of the property described 
below:  

NAME OF TAXPAYER:  

NAME OF SPOUSE:  

ADDRESS:                                           

IDENTIFICATION NO. OF TAXPAYER:                                            

IDENTIFICATION NO. OF SPOUSE:                                            

TAXABLE YEAR:                                            

                                 shares of the Common Stock of Afterlive.tv Inc., a Delaware corporation (the “Company”).  

Repurchase option at cost in favor of the Company upon termination of taxpayer’s employment or consulting relationship.  

$                              .  

$                         and equivalent to the value of the Shares] OR  
[$                           ].  

The undersigned has submitted a copy of this statement to the person for whom the services were performed in connection with the 
undersigned’s receipt of the above-described property. The transferee of such property is the person performing the services in connection with 
the transfer of said property.  

The undersigned understands that the foregoing election may not be revoked except with the consent of the Commissioner.  
   

   
   

   

   

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

2.  The property with respect to which the election is made is described as follows:  

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

4.  The property is subject to the following restrictions:  

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

6.  The amount (if any) paid for such property: [Paid for with property having a value of  

Dated:                 PURCHASER:  
                     
                  (PRINT NAME)  
                     
                  (Signature)  
                  Address:  
                           
                           
                           
                     
                  Spouse of Purchaser (if applicable)  



   
ANNEX I  

Rule 506(d)(1)(i) to (viii) under the Securities Act of 1933, as amended  

(i) Has been convicted, within ten years before such sale (or five years, in the case of issuers, their predecessors and affiliated issuers), of any 
felony or misdemeanor:  

(A) In connection with the purchase or sale of any security;  

(B) Involving the making of any false filing with the Commission; or  

(C) Arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities dealer, investment adviser or paid 
solicitor of purchasers of securities;  

(ii) Is subject to any order, judgment or decree of any court of competent jurisdiction, entered within five years before such sale, that, at the time 
of such sale, restrains or enjoins such person from engaging or continuing to engage in any conduct or practice:  

(A) In connection with the purchase or sale of any security;  

(B) Involving the making of any false filing with the Commission; or  

(C) Arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities dealer, investment adviser or paid 
solicitor of purchasers of securities;  

(iii) Is subject to a final order of a state securities commission (or an agency or officer of a state performing like functions); a state authority that 
supervises or examines banks, savings associations, or credit unions; a state insurance commission (or an agency or officer of a state performing 
like functions); an appropriate federal banking agency; the U.S. Commodity Futures Trading Commission; or the National Credit Union 
Administration that:  

(A) At the time of such sale, bars the person from:  

(1) Association with an entity regulated by such commission, authority, agency, or officer;  

(2) Engaging in the business of securities, insurance or banking; or  

(3) Engaging in savings association or credit union activities; or  

(B) Constitutes a final order based on a violation of any law or regulation that prohibits fraudulent, manipulative, or deceptive conduct 
entered within ten years before such sale;  

(iv) Is subject to an order of the Commission entered pursuant to section 15(b) or 15B(c) of the Securities Exchange Act of 1934 (15 U.S.C. 78o
(b) or 78o-4(c)) or section 203(e) or (f) of the Investment Advisers Act of 1940 (15 U.S.C. 80b-3(e) or (f)) that, at the time of such sale:  

(A) Suspends or revokes such person’s registration as a broker, dealer, municipal securities dealer or investment adviser;  

(B) Places limitations on the activities, functions or operations of such person; or  

(C)Bars such person from being associated with any entity or from participating in the offering of any penny stock;  

(v) Is subject to any order of the Commission entered within five years before such sale that, at the time of such sale, orders the person to cease 
and desist from committing or causing a violation or future violation of:  

(A) Any scienter-based anti-fraud provision of the federal securities laws, including without limitation section 17(a)(1) of the Securities 
Act of 1933 (15 U.S.C. 77q(a)(1)), section 10(b) of the Securities Exchange Act of 1934 (15 U.S.C. 78j(b)) and 17 CFR 240.10b-5, 
section 15(c)(1) of the Securities Exchange Act of 1934 (15 U.S.C. 78o(c)(1)) and section 206(1) of the Investment Advisers Act of 1940 
(15 U.S.C. 80b-6(1)), or any other rule or regulation thereunder; or  

(B) Section 5 of the Securities Act of 1933 (15 U.S.C. 77e).  

(vi) Is suspended or expelled from membership in, or suspended or barred from association with a member of, a registered national securities 
exchange or a registered national or affiliated securities association for any act or omission to act constituting conduct inconsistent with just and 
equitable principles of trade;  

(vii) Has filed (as a registrant or issuer), or was or was named as an underwriter in, any registration statement or Regulation A offering statement 
filed with the Commission that, within five years before such sale, was the subject of a refusal order, stop order, or order  

   



   

suspending the Regulation A exemption, or is, at the time of such sale, the subject of an investigation or proceeding to determine whether a stop 
order or suspension order should be issued; or  

(viii) Is subject to a United States Postal Service false representation order entered within five years before such sale, or is, at the time of such 
sale, subject to a temporary restraining order or preliminary injunction with respect to conduct alleged by the United States Postal Service to 
constitute a scheme or device for obtaining money or property through the mail by means of false representations.  
   
   

   

   



   
RECEIPT  

Afterlive.tv Inc., a Delaware corporation (the “Company”), hereby acknowledges                      receipt of:  

                             A check in the amount of $                          

                         The assignment of certain intellectual property and/or other assets having an aggregate value equal to at least $             
given by                 as consideration for                     shares of Common Stock of the Company recorded on the books of the Company as 
Certificate No.  
   

   
   

   

   

Dated:                   THE COMPANY:  

                  
   

AFTERLIVE.TV INC.  

                  
   
By:  

                  (Signature)  
                  Name:  
                  Title:  



RECEIPT AND CONSENT  

The undersigned hereby acknowledges receipt of shares of Common Stock of Afterlive.tv Inc., a Delaware corporation (the “ Company ” ). 

The undersigned further acknowledges that the Secretary of the Company, or his or her designee, is acting as escrow holder pursuant to 
the Restricted Stock Purchase Agreement that Purchaser has previously entered into with the Company. As escrow holder, the Secretary of the 
Company, or his or her designee, holds the original of the aforementioned [shares] OR [certificate] issued in the undersigned’s name.  
   

   

Dated:              PURCHASER:  
                
             (PRINT NAME)  
                
             By:     (Signature)  
             Name:  
             Title:  
             Address:  
                      
                      
                      
             Email:        
                
             Spouse of Purchaser (if applicable)  



   
Exhibit 4.5 

SURFWAX MEDIA, INC.  

2012 STOCK INCENTIVE PLAN  

1.     Purposes of the Plan . The purposes of this Plan are to attract and retain the best available personnel, to provide additional incentives 
to Employees, Directors and Consultants and to promote the success of the Company’s business.  

2.     Definitions . The following definitions shall apply as used herein and in the individual Award Agreements except as defined 
otherwise in an individual Award Agreement. In the event a term is separately defined in an individual Award Agreement, such definition shall 
supersede the definition contained in this Section 2.  

(a)    “ Administrator ” means the Board or any of the Committees appointed to administer the Plan.  

(b)    “ Affiliate ” and “ Associate”  shall have the respective meanings ascribed to such terms in Rule 12b-2 promulgated under the 
Exchange Act.  

(c)    “ Applicable Laws”  means the legal requirements relating to the Plan and the Awards under applicable provisions of federal 
and state securities laws, the corporate laws of California and, to the extent other than California, the corporate law of the state of the Company’s 
incorporation, the Code, the rules of any applicable stock exchange or national market system, and the rules of any non-U.S. jurisdiction 
applicable to Awards granted to residents therein.  

(d)    “ Assumed ” means that pursuant to a Corporate Transaction either (i) the Award is expressly affirmed by the Company or (ii) 
the contractual obligations represented by the Award are expressly assumed (and not simply by operation of law) by the successor entity or its 
Parent in connection with the Corporate Transaction with appropriate adjustments to the number and type of securities of the successor entity or 
its Parent subject to the Award and the exercise or purchase price thereof which at least preserves the compensation element of the Award 
existing at the time of the Corporate Transaction as determined in accordance with the instruments evidencing the agreement to assume the 
Award and in accordance with the applicable provisions of section 422 and 409A of the Code.  

(e)    “ Award ” means the grant of an Option, SAR, Dividend Equivalent Right, Restricted Stock, Restricted Stock Unit or other 
right or benefit under the Plan.  

(f)    “ Award Agreement ” means the written agreement evidencing the grant of an Award executed by the Company and the 
Grantee, including any amendments thereto.  

(g)    “ Board ” means the Board of Directors of the Company.  

(h)    “ Cause ” means, with respect to the termination by the Company or a Related Entity of the Grantee’s Continuous Service, 
that such termination is for “Cause” as such term (or word of like import) is expressly defined in a then-effective written agreement between the 
Grantee and the Company or such Related Entity, or in the absence of such then-effective written agreement and definition, is based on, in the 
determination of the Administrator, the Grantee’s: (i) performance of any act or failure to perform any act in bad faith and to the detriment of the 
Company or a Related Entity; (ii) dishonesty, intentional misconduct or material breach of any agreement with the Company or a Related Entity; 
or (iii) commission of a crime involving dishonesty, breach of trust, or physical or emotional harm to any person; provided, however, that with 
regard to any agreement that defines “Cause” on the occurrence of or in connection with a Corporate Transaction, such definition of “Cause” 
shall not apply until a Corporate Transaction actually occurs.  

(i)    “ Code ” means the Internal Revenue Code of 1986, as amended and the Treasury Regulations promulgated thereunder.  

(j)    “ Committee ” means any committee composed of members of the Board appointed by the Board to administer the Plan.  

(k)    “ Common Stock ” means the voting common stock of the Company.  

(l)    “ Company ” means Surfwax Media, Inc. a Delaware corporation, or any successor entity that adopts the Plan in connection 
with a Corporate Transaction.  
   
   

   

   



   
(m)    “ Consultant ” means any person (other than an Employee or a Director, solely with respect to rendering services in such 

person’s capacity as a Director) who is engaged by the Company or any Related Entity to render consulting or advisory services to the Company 
or such Related Entity.  

(n)    “ Continuous Service ” means that the provision of services to the Company or a Related Entity in any capacity of Employee, 
Director or Consultant is not interrupted or terminated. In jurisdictions requiring notice in advance of an effective termination as an Employee, 
Director or Consultant, Continuous Service shall be deemed terminated upon the actual cessation of providing services to the Company or a 
Related Entity notwithstanding any required notice period that must be fulfilled before a termination as an Employee, Director or Consultant can 
be effective under Applicable Laws. A Grantee’s Continuous Service shall be deemed to have terminated either upon an actual termination of 
Continuous Service or upon the entity for which the Grantee provides services ceasing to be a Related Entity. Continuous Service shall not be 
considered interrupted in the case of (i) any approved leave of absence, (ii) transfers among the Company, any Related Entity, or any successor, 
in any capacity of Employee, Director or Consultant, or (iii) any change in status as long as the individual remains in the service of the Company 
or a Related Entity in any capacity of Employee, Director or Consultant (except as otherwise provided in the Award Agreement). An approved 
leave of absence shall include sick leave, military leave, or any other authorized personal leave. For purposes of each Incentive Stock Option 
granted under the Plan, if such leave exceeds three (3) months, and reemployment upon expiration of such leave is not guaranteed by statute or 
contract, then the Incentive Stock Option shall be treated as a Non-Qualified Stock Option on the day three (3) months and one (1) day following 
the expiration of such three (3) month period.  

(o)    “ Corporate Transaction ” means any of the following transactions, provided, however, that the Administrator shall determine 
under parts (iv) and (v) whether multiple transactions are related, and its determination shall be final, binding and conclusive:  

(i)    a merger or consolidation in which the Company is not the surviving entity, except for a transaction the principal 
purpose of which is to change the state in which the Company is incorporated;  

(ii)    the sale, transfer or other disposition of all or substantially all of the assets of the Company;  

(iii)   the complete liquidation or dissolution of the Company;  

(iv)   any reverse merger or series of related transactions culminating in a reverse merger (including, but not limited to, a 
tender offer followed by a reverse merger) in which the Company is the surviving entity but (A) the shares of Common Stock outstanding 
immediately prior to such merger are converted or exchanged by virtue of the merger into other property, whether in the form of securities, cash 
or otherwise, or (B) in which securities possessing more than fifty percent (50%) of the total combined voting power of the Company’s 
outstanding securities are transferred to a person or persons different from those who held such securities immediately prior to such merger or 
the initial transaction culminating in such merger; or  

(v)    acquisition in a single or series of related transactions by any person or related group of persons (other than the 
Company or by a Company-sponsored employee benefit plan) of beneficial ownership (within the meaning of Rule 13d-3 of the Exchange Act) 
of securities possessing more than fifty percent (50%) of the total combined voting power of the Company’s outstanding securities but excluding 
any such transaction or series of related transactions that the Administrator determines shall not be a Corporate Transaction.  

(p)    “ Covered Employee ” means an Employee who is a “covered employee” under Section 162(m)(3) of the Code.  

(q)    “ Director”  means a member of the Board or the board of directors of any Related Entity.  

(r)    “ Disability ” means disability as defined under the long-term disability policy of the Company or the Related Entity to which 
the Grantee provides services regardless of whether the Grantee is covered by such policy. If the Company or the Related Entity to which the 
Grantee provides service does not have a long-term disability plan in place, “Disability” means the inability of a Grantee to carry out the 
responsibilities and functions of the position held by the Grantee by reason of any medically determinable physical or mental impairment for a 
period of not less than ninety (90) consecutive days. A Grantee will not be considered to have incurred a Disability unless he or she furnishes 
proof of such impairment sufficient to satisfy the Administrator in its discretion.  

(s)    “ Dividend Equivalent Right ” means a right entitling the Grantee to compensation measured by dividends paid with respect to 
Common Stock.  

(t)    “ Employee ” means any person, including an Officer or Director, who is in the employ of the Company or any Related Entity, 
subject to the control and direction of the Company or any Related Entity as to both the work to be performed and the  
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manner and method of performance. The payment of a director’s fee by the Company or a Related Entity shall not be sufficient to constitute 
“employment” by the Company.  

(u)    “ Exchange Act ” means the Securities Exchange Act of 1934, as amended.  

(v)    “ Fair Market Value ” means, with respect to an Incentive Stock Option, the fair market value as determined under Section 
422(c)(7) of the Code, and with respect to all other Options, the fair market value of Common Stock, as of any date, determined under Treasury 
Regulation Section 1.409A-1(b)(5)(iv) and any future amendments thereto.  

(w)    “ Grantee ” means an Employee, Director or Consultant who receives an Award under the Plan.  

(x)    “ 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, including adoptive relationships, any 
person sharing the Grantee’s household (other than a tenant or employee), a trust in which these persons (or the Grantee) have more than fifty 
percent (50%) of the beneficial interest, a foundation in which these persons (or the Grantee) control the management of assets, and any other 
entity in which these persons (or the Grantee) own more than fifty percent (50%) of the voting interests.  

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

(z)    “ Non-Qualified Stock Option ” means an Option not intended to qualify as an Incentive Stock Option.  

(aa)   “ Officer ” means a person who is an officer of the Company or a Related Entity within the meaning of Section 16 of the 
Exchange Act and the rules and regulations promulgated thereunder.  

(bb)   “ Option ” means an option to purchase Shares pursuant to an Award Agreement granted under the Plan.  

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

(dd)   “ Performance-Based Compensation ” means compensation qualifying as “performance-based compensation” under Section 
162(m) of the Code.  

(ee)   “ Plan ” means this 2012 Stock Incentive Plan.  

(ff)   “ Post-Termination Exercise Period ” means the period of time specified in the Award Agreement commencing on the date of 
termination (other than termination by the Company or any Related Entity for Cause) of the Grantee’s Continuous Service (or date of death or 
Disability, as applicable) during which a Grantee may exercise the vested portion of his Option or SAR.  

(gg)   “ Registration Date ” means the first to occur of (i) the closing of the first sale to the general public pursuant to a registration 
statement filed with and declared effective by the Securities and Exchange Commission under the Securities Act of 1933, as amended, of (A) the 
Common Stock or (B) the same class of securities of a successor corporation (or its Parent) issued pursuant to a Corporate Transaction in 
exchange for or in substitution of the Common Stock; and (ii) in the event of a Corporate Transaction, the date of the consummation of the 
Corporate Transaction if the same class of securities of the successor corporation (or its Parent) issuable in such Corporate Transaction shall 
have been sold to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange 
Commission under the Securities Act of 1933, as amended, on or prior to the date of consummation of such Corporate Transaction.  

(hh)   “ Related Entity ” means any Parent or Subsidiary of the Company.  

(ii)   “ Replaced ” means that pursuant to a Corporate Transaction the Award is replaced with a comparable stock award or a cash 
incentive program of the Company, the successor entity (if applicable) or Parent of either of them which preserves the compensation element of 
such Award existing at the time of the Corporate Transaction and provides for subsequent payout in accordance with the same (or a more 
favorable) vesting schedule applicable to such Award. The determination of Award comparability shall be made by the Administrator and its 
determination shall be final, binding and conclusive.  

(jj)   “ Restricted Stock ” means Shares issued under the Plan to the Grantee for such consideration, if any, and subject to such 
restrictions on transfer, rights of first refusal, repurchase provisions, forfeiture provisions, and other terms and conditions as established by the 
Administrator.  
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(kk)   “ Restricted Stock Units ” means an Award which may be earned in whole or in part upon the passage of time or the 
attainment of performance criteria established by the Administrator and which may be settled for cash, Shares or other securities or a 
combination of cash, Shares or other securities as established by the Administrator.  

(11)   “ Rule 16b-3 ” means Rule 16b-3 promulgated under the Exchange Act or any successor thereto.  

(mm)   “ SAR ” means a stock appreciation right entitling the Grantee to Shares or cash compensation, as established by the 
Administrator, measured by appreciation in the value of Common Stock.  

(nn)   “Share” means a share of the Common Stock.  

(oo)   “ Subsidiary ” means a “subsidiary corporation”, whether now or hereafter existing, as defined in Section 424(f) of the Code.  

3.     Stock Subject to the Plan .  

(a)    Subject to the provisions of Section 10 below, the maximum aggregate number of Shares which may be issued pursuant to all 
Awards (including Incentive Stock Options) is 2,730,075 Shares. The Shares may be authorized, but unissued, or reacquired Common Stock.  

(b)    Any Share covered by an Award (or portion of an Award) which is forfeited, canceled or expires (whether voluntarily or 
involuntarily) shall be deemed not to have been issued for purposes of determining the maximum aggregate number of Shares which may be 
issued under the Plan. Shares that actually have been issued under the Plan pursuant to an Award shall not be returned to the Plan and shall not 
become available for future issuance under the Plan, except that if unvested Shares are forfeited or repurchased by the Company, such Shares 
shall become available for future grant under the Plan. To the extent not prohibited by the listing requirements of the national securities exchange 
on which the Common Stock is traded (if any) and Applicable Law, any Shares covered by an Award which are surrendered (i) in payment of 
the Award exercise or purchase price or (ii) in satisfaction of tax withholding obligations incident to the exercise of an Award shall be deemed 
not to have been issued for purposes of determining the maximum number of Shares which may be issued pursuant to all Awards under the Plan, 
unless otherwise determined by the Administrator.  

4.     Administration of the Plan .  

(a)     Plan Administrator .  

(i)     Administration with Respect to Directors and Officers . Prior to the Registration Date, with respect to grants of Awards 
to Directors or Employees who are also Officers or Directors of the Company, the Plan shall be administered by (A) the Board or (B) a 
Committee designated by the Board, which Committee shall be constituted in such a manner as to satisfy the Applicable Laws. On or after the 
Registration Date, with respect to grants of Awards to Directors or Employees who are also Officers or Directors of the Company, the Plan shall 
be administered by (A) the Board or (B) a Committee designated by the Board, which Committee shall be constituted in such a manner as to 
satisfy the Applicable Laws and to permit such grants and related transactions under the Plan to be exempt from Section 16(b) of the Exchange 
Act in accordance with Rule 16b-3. Once appointed, such Committee shall continue to serve in its designated capacity until otherwise directed 
by the Board.  

(ii)     Administration With Respect to Consultants and Other Employees . With respect to grants of Awards to Employees or 
Consultants who are neither Directors nor Officers of the Company, the Plan shall be administered by (A) the Board or (B) a Committee 
designated by the Board, which Committee shall be constituted in such a manner as to satisfy the Applicable Laws. Once appointed, such 
Committee shall continue to serve in its designated capacity until otherwise directed by the Board.  

(iii)     Administration With Respect to Covered Employees . Notwithstanding the foregoing, as of and after the date that the 
exemption for the Plan under Section 162(m) of the Code expires, as set forth in Section 20 below, grants of Awards to any Covered Employee 
intended to qualify as Performance-Based Compensation shall be made only by a Committee (or subcommittee of a Committee) which is 
comprised solely of two or more Directors eligible to serve on a committee making Awards qualifying as Performance-Based Compensation. In 
the case of such Awards granted to Covered Employees, references to the “Administrator” or to a “Committee” shall be deemed to be references 
to such Committee or subcommittee.  

(b)     Multiple Administrative Bodies . The Plan may be administered by different bodies with respect to Directors, Officers, 
Consultants, and Employees who are neither Directors nor Officers.  
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(c)     Powers of the Administrator . Subject to Applicable Laws and the provisions of the Plan (including any other powers given to 
the Administrator hereunder), and except as otherwise provided by the Board, the Administrator shall have the authority, in its discretion:  

(i)     to make all Awards of Options under the Plan;  

(ii)     to select the Employees, Directors and Consultants to whom Awards may be granted from time to time hereunder;  

(iii)    to determine whether and to what extent Awards are granted hereunder;  

(iv)    to determine the number of Shares or the amount of other consideration to be covered by each Award granted 
hereunder, the time or times when Options may be exercised, and the exercise price per Share covered by the Option (and, if necessary in 
connection therewith, to determine the Fair Market Value of the Shares covered by the Option for purposes of the Plan);  

(v)    to approve forms of Award Agreements for use under the Plan;  

(vi)     to determine the terms and conditions of any Award granted hereunder and the restrictions, if any, which shall apply 
to the Shares covered by the Option;  

(viii)    to establish additional terms, conditions, rules or procedures to accommodate the rules or laws of applicable non-U.S. 
jurisdictions and to afford Grantees favorable treatment under such rules or laws; provided, however, that no Award shall be granted under any 
such additional terms, conditions, rules or procedures with terms or conditions which are inconsistent with the provisions of the Plan;  

(ix)     to amend the terms of any outstanding Award granted under the Plan, provided that any amendment that would 
adversely affect the Grantee’s rights under an outstanding Award shall not be made without the Grantee’s written consent; provided, however, 
that an amendment or modification that may cause an Incentive Stock Option to become a Non Qualified Stock Option shall not be treated as 
adversely affecting the rights of the Grantee;  

(x)    to administer, construe and interpret the terms of the Plan and Awards, including without limitation, any notice of 
award or Award Agreement, executed pursuant to the Plan and all Options granted thereunder; and  

(xi)     to take such other action, not inconsistent with the terms of the Plan, as the Administrator deems appropriate.  

The express grant in the Plan of any specific power to the Administrator shall not be construed as limiting any power or authority of the 
Administrator; provided that the Administrator may not exercise any right or power reserved to the Board. Any decision made, or action taken, 
by the Administrator or in connection with the administration of this Plan shall be final, conclusive and binding on all persons having an interest 
in the Plan.  

(d)     Indemnification . Neither the Board nor any member shall be liable for any action or omission whatsoever in connection with 
the administration of the Plan, other than for gross negligence or willful misconduct. In the performance of its functions with respect to the Plan, 
the Board shall be entitled to rely upon information and advice furnished by the Company’s officers, accountants, legal counsel and any other 
party the Board deems necessary or advisable, and neither the Board nor any member thereof shall be liable for any action taken or not taken in 
reliance upon any such advice.  

In addition to such other rights of indemnification as they may have as members of the Board or as Officers or Employees of the Company or a 
Related Entity, members of the Board and any Officers or Employees of the Company or a Related Entity to whom authority to act for the 
Board, the Administrator or the Company is delegated shall be defended and indemnified by the Company to the extent permitted by law and the 
Company’s By-Laws, against all reasonable expenses, including attorneys’ fees, actually and necessarily incurred in connection with the defense 
of any claim, investigation, action, suit or proceeding, or in connection with any appeal therein, to which they or any of them may be a party by 
reason of any action taken or failure to act under or in connection with the Plan, or any Award granted hereunder, and against all amounts paid 
by them in settlement thereof (provided such settlement is approved by the Company) or paid by them in satisfaction of a judgment in any such 
claim, investigation, action, suit or proceeding, except in relation to matters as to which it shall be adjudged in such claim, investigation, action, 
suit or proceeding that such person is liable for gross negligence, bad faith or intentional misconduct; provided, however, that within thirty (30) 
days after the institution of such claim, investigation, action, suit or proceeding, such person shall offer to the Company, in writing, the 
opportunity at the Company’s expense to defend the same.  
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5.     Eligibility . Awards other than Incentive Stock Options may be granted to Employees, Directors and Consultants. Incentive Stock 
Options may be granted only to Employees of the Company or a Parent or a Subsidiary of the Company. An Employee, Director or Consultant 
who has been granted an Award may, if otherwise eligible, be granted additional Awards. Awards may be granted to such Employees, Directors 
or Consultants who are residing in non-U.S. jurisdictions as the Administrator may determine from time to time on such terms and conditions 
different from those specified in the Plan as the Board considers necessary or advisable to achieve the purposes of the Plan and comply with 
applicable foreign laws (including receiving favorable treatment under foreign laws.  

6.     Terms and Conditions of Awards .  

(a)     Types of Awards . The Administrator is authorized under the Plan to award any type of arrangement to an Employee, Director 
or Consultant that is not inconsistent with the provisions of the Plan and that by its terms involves or might involve the issuance of (i) Shares, (ii) 
cash or (iii) an Option, a SAR, or similar right with a fixed or variable price related to the Fair Market Value of the Shares and with an exercise 
or conversion privilege related to the passage of time, the occurrence of one or more events, or the satisfaction of performance criteria or other 
conditions. Such awards include, without limitation, Options, SARs, sales or bonuses of Restricted Stock, Restricted Stock Units or Dividend 
Equivalent Rights, and an Award may consist of one such security or benefit, or two (2) or more of them in any combination or alternative.  

a.     Designation of Award . Each Award shall be designated in the Award Agreement. In the case of an Option, the Option 
shall be designated as either an Incentive Stock Option intended to meet the requirements of Section 422 of the Code, or a Non Qualified Stock 
Option. However, notwithstanding such designation, an Option will qualify as an Incentive Stock Option under the Code only to the extent the 
$100,000 dollar limitation of Section 422(d) of the Code is not exceeded. The $100,000 limitation of Section 422(d) of the Code is calculated 
based on the aggregate Fair Market Value of the Shares subject to Options designated as Incentive Stock Options which become exercisable for 
the first time by a Grantee during any calendar year (under all plans of the Company or any Parent or Subsidiary of the Company). For purposes 
of this calculation, Incentive Stock Options shall be taken into account in the order in which they were granted, and the Fair Market Value of the 
Shares shall be determined as of the grant date of the relevant Option.  

b.     Conditions of Award . Subject to the terms of the Plan, the Administrator shall determine the provisions, terms, and 
conditions of each Award including, but not limited to, the Award vesting schedule, repurchase provisions, rights of first refusal, forfeiture 
provisions, form of payment (cash, Shares, or other consideration) upon settlement of the Award, payment contingencies, and satisfaction of any 
performance criteria. The performance criteria established by the Administrator may be based on any one of, or combination of, increase in share 
price, earnings per share, total stockholder return, return on equity, return on assets, return on investment, net operating income, cash flow, 
revenue, economic value added, personal management objectives, or other measure of performance selected by the Administrator. Partial 
achievement of the specified criteria may result in a payment or vesting corresponding to the degree of achievement as specified in the Award 
Agreement.  

c.     Acquisitions and Other Transactions . The Administrator may issue Awards under the Plan in settlement, assumption or 
substitution for, outstanding awards or obligations to grant future awards in connection with the Company or a Related Entity acquiring another 
entity, an interest in another entity or an additional interest in a Related Entity whether by merger, stock purchase, asset purchase or other form 
of transaction.  

d.     Deferral of Award Payment . Subject to the requirements of Section 409A of the Code, the Administrator may establish 
one or more programs under the Plan to permit selected Grantees the opportunity to elect to defer receipt of consideration upon exercise of an 
Award, satisfaction of performance criteria, or other event that absent the election would entitle the Grantee to payment or receipt of Shares or 
other consideration under an Award. The Administrator may establish the election procedures, the timing of such elections, the mechanisms for 
payments of, and accrual of interest or other earnings, if any, on amounts, Shares or other consideration so deferred, and such other terms, 
conditions, rules and procedures that the Administrator deems advisable for the administration of any such deferral program.  

e.     Separate Programs . The Administrator may establish one or more separate programs under the Plan for the purpose of 
issuing particular forms of Awards to one or more classes of Grantees on such terms and conditions as determined by the Administrator from 
time to time.  

f.     Early Exercise . The Award Agreement may, but need not, include a provision whereby the Grantee may elect at any 
time while an Employee, Director or Consultant to exercise any part or all of the Award prior to full vesting of the Award. Any unvested Shares 
received pursuant to such exercise may be subject to a repurchase right in favor of the Company or a Related Entity or to any other restriction the 
Administrator determines to be appropriate.  

g.     Term of Award . The term of each Award shall be the term stated in the Award Agreement, provided, however, that the 
term shall be no more than ten (10) years from the date of grant thereof. However, in the case of an Incentive Stock Option  
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granted to a Grantee who, at the time the Option is granted, owns stock representing more than ten percent (10%) of the voting power of all 
classes of stock of the Company or any Parent or Subsidiary of the Company, the term of the Incentive Stock Option shall be five (5) years from 
the date of grant thereof or such shorter term as may be provided in the Award Agreement. Notwithstanding the foregoing, the specified term of 
any Award shall not include any period for which the Grantee has elected to defer the receipt of the Shares or cash issuable pursuant to the 
Award.  

h.     Transferability of Awards . Incentive Stock Options 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 and may be exercised, during the lifetime of the Grantee, 
only by the Grantee. Other Awards shall be transferable (i) by will and by the laws of descent and distribution and (ii) during the lifetime of the 
Grantee, to the extent and in the manner authorized by the Administrator by gift or pursuant to a domestic relations order to members of the 
Grantee’s Immediate Family. Notwithstanding the foregoing, the Grantee may designate one or more beneficiaries of the Grantee’s Award in the 
event of the Grantee’s death on a beneficiary designation form provided by the Administrator.  

i.     Time of Granting Awards . The date of grant of an Award shall for all purposes be the date on which the Administrator 
makes the determination to grant such Award, or such other later date as is determined by the Administrator.  

7.     Award Exercise or Purchase Price, Consideration and Taxes .  

(a)     Exercise or Purchase Price . The exercise or purchase price, if any, for an Award shall be as follows:  

(i)    In the case of an Incentive Stock Option:  

(A)    granted to an Employee who, at the time of the grant of such Incentive Stock Option owns stock representing 
more than ten percent (10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary of the Company, the per 
Share exercise price shall be not less than one hundred ten percent (110%) of the Fair Market Value per Share on the date of grant; or  

(B)    granted to any Employee other than an Employee described in the preceding paragraph, the per Share exercise 
price shall be not less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.  

(ii)    In the case of a Non-Qualified Stock Option, the per Share exercise price shall be not less than one-hundred percent 
(100%) of the Fair Market Value per Share on the date of grant.  

(iii)    In the case of Awards intended to qualify as Performance-Based Compensation, the exercise or purchase price, if any, 
shall be not less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.  

(iv)    In the case of other Awards, subject to the requirements of Section 409A of the Code, such price as is determined by 
the Administrator.  

(v)    Notwithstanding the foregoing provisions of this Section 7(a), in the case of an Award issued pursuant to Section 6(d), 
above, the exercise or purchase price for the Award shall be determined in accordance with the provisions of the relevant instrument evidencing 
the agreement to issue such Award.  

(b)     Consideration . Subject to Applicable Laws, the consideration to be paid for the Shares to be issued upon exercise or purchase 
of an Award including the method of payment, shall be determined by the Administrator. In addition to any other types of consideration the 
Administrator may determine, the Administrator is authorized to accept as consideration for Shares issued under the Plan the following; provided 
that the portion of the consideration equal to the par value of the Shares must be paid in cash or other legal consideration permitted by the 
Delaware General Corporation Law:  

(i)     cash;  

(ii)    check;  

(iii)    surrender of Shares or delivery of a properly executed form of attestation of ownership of Shares as the Administrator 
may require which have a Fair Market Value on the date of surrender or attestation equal to the aggregate exercise price of the Shares as to 
which said Award shall be exercised;  

(iv)    with respect to Options, if the exercise occurs on or after the Registration Date, payment through a broker-dealer sale 
and remittance procedure pursuant to which the Grantee (A) shall provide written instructions to a Company designated  
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brokerage firm to effect the immediate sale of some or all of the purchased Shares and remit to the Company sufficient funds to cover the 
aggregate exercise price payable for the purchased Shares and (B) shall provide written directives to the Company to deliver the certificates for 
the purchased Shares directly to such brokerage firm in order to complete the sale transaction; or  

(v)    with respect to Options, payment through a “net exercise” such that, without the payment of any funds, the Grantee may 
exercise the Option and receive the net number of Shares equal to (i) the number of Shares as to which the Option is being exercised, multiplied 
by (ii) a fraction, the numerator of which is the Fair Market Value per Share (on such date as is determined by the Administrator) less the 
exercise price per Share, and the denominator of which is such Fair Market Value per Share;  

(vi)    any combination of the foregoing methods of payment.  

The Administrator may at any time or from time to time, by adoption of or by amendment to the standard forms of Award Agreement referred to 
Section 4(c)(iv), or by other means, grant Awards which do not permit all of the foregoing forms of consideration to be used in payment for the 
Shares or which otherwise restrict one or more forms of consideration.  

(c)     Taxes . No Shares shall be delivered under the Plan to any Grantee or other person until such Grantee or other person has 
made arrangements acceptable to the Administrator for the satisfaction of any non-U.S., federal, state, or local income and employment tax 
withholding obligations, including, without limitation, obligations incident to the receipt of Shares. Upon exercise or vesting of an Award the 
Company shall withhold or collect from Grantee an amount sufficient to satisfy such tax obligations, including, but not limited too, by surrender 
of the whole number of Shares covered by the Award sufficient to satisfy the minimum applicable tax withholding obligations incident to the 
exercise or vesting of an Award.  

8.     Exercise of Award .  

(a)     Procedure for Exercise; Rights as a Stockholder .  

(i)    Any Award granted hereunder shall be exercisable at such times and under such conditions as determined by the 
Administrator under the terms of the Plan and specified in the Award Agreement but in the case of an Option, subject to reasonable conditions 
such as continued employment. Notwithstanding the foregoing, in the case of an Option granted to an Officer, Director or Consultant, the Award 
Agreement may provide that the Option may become exercisable, subject to reasonable conditions such as such Officer’s, Director’s or 
Consultant’s Continuous Service, at any time or during any period established in the Award Agreement.  

(ii)    An Award shall be deemed to be exercised when written notice of such exercise has been given to the Company in 
accordance with the terms of the Award by the person entitled to exercise the Award and full payment for the Shares with respect to which the 
Award is exercised has been made, including, to the extent selected, use of the broker-dealer sale and remittance procedure to pay the purchase 
price as provided in Section 7(b)(v).  

(iii)    The certificate representing the Shares as to which the Option has been exercised shall bear an appropriate legend 
setting forth the restrictions, if any, applicable to such Shares.  

(iv)    No Grantee shall have the rights of a stockholder with respect to the Shares covered by an Option until such Grantee 
becomes the holder of record of such Shares.  

(b)     Exercise of Award Following Termination of Continuous Service . In the event of termination of a Grantee’s Continuous 
Service for any reason other than Disability or death (but not in the event of a Grantee’s change of status from Employee to Consultant or from 
Consultant to Employee), such Grantee may, but only during the Post-Termination Exercise Period (but in no event later than the expiration date 
of the term of such Award as set forth in the Award Agreement), exercise the portion of the Grantee’s Award that was vested at the date of such 
termination or such other portion of the Grantee’s Award as may be determined by the Administrator. The Grantee’s Award Agreement may 
provide that upon the termination of the Grantee’s Continuous Service for Cause, the Grantee’s right to exercise the Award shall terminate 
concurrently with the termination of Grantee’s Continuous Service. In the event of a Grantee’s change of status from Employee to Consultant, an 
Employee’s Incentive Stock Option shall convert automatically to a Non-Qualified Stock Option on the day three (3) months and one day 
following such change of status. To the extent that the Grantee’s Award was unvested at the date of termination, or if the Grantee does not 
exercise the vested portion of the Grantee’s Award within the Post-Termination Exercise Period, the Award shall terminate.  

(c)     Disability of Grantee . In the event of termination of a Grantee’s Continuous Service as a result of his or her Disability, such 
Grantee may, but only within twelve (12) months from the date of such termination (or such longer period as specified in the Award Agreement 
but in no event later than the expiration date of the term of such Award as set forth in the Award Agreement), exercise the portion of the 
Grantee’s Award that was vested at the date of such termination; provided, however, that if such Disability  
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is not a “disability” as such term is defined in Section 22(e)(3) of the Code, in the case of an Incentive Stock Option such Incentive Stock Option 
shall automatically convert to a Non-Qualified Stock Option on the day three (3) months and one day following such termination. To the extent 
that the Grantee’s Award was unvested at the date of termination, or if Grantee does not exercise the vested portion of the Grantee’s Award 
within the time specified herein, the Award shall terminate.  

(d)     Death of Grantee . In the event of a termination of the Grantee’s Continuous Service as a result of his or her death, or in the 
event of the death of the Grantee during the Post Termination Exercise Period or during the twelve (12) month period following the Grantee’s 
termination of Continuous Service as a result of his or her Disability, the Grantee’s estate or a person who acquired the right to exercise the 
Award by bequest or inheritance may exercise the portion of the Grantee’s Award that was vested as of the date of termination, within twelve 
(12) months from the date of death (or such longer period as specified in the Award Agreement but in no event later than the expiration of the 
term of such Award as set forth in the Award Agreement). To the extent that, at the time of death, the Grantee’s Award was unvested, or if the 
Grantee’s estate or a person who acquired the right to exercise the Award by bequest or inheritance does not exercise the vested portion of the 
Grantee’s Award within the time specified herein, the Award shall terminate.  

(e)     Extension if Exercise Prevented by Law . Notwithstanding the foregoing, if the exercise of an Award within the applicable 
time periods set forth in this Section 8 is prevented by the provisions of Section 9 below, the Award shall remain exercisable until one (1) month 
after the date the Grantee is notified by the Company that the Award is exercisable, but in any event no later than the expiration of the term of 
such Award as set forth in the Award Agreement.  

9.     Conditions Upon Issuance of Shares .  

(a)    If at any time the Administrator determines that the delivery of Shares pursuant to the exercise, vesting or any other provision 
of an Award is or may be unlawful under Applicable Laws, the vesting or right to exercise an Award or to otherwise receive Shares pursuant to 
the terms of an Award shall be suspended until the Administrator determines that such delivery is lawful and shall be further subject to the 
approval of counsel for the Company with respect to such compliance. The Company shall have no obligation to effect any registration or 
qualification of the Shares under federal or state laws.  

(b)    As a condition to the exercise of an Award, the Company may require the person exercising such Award to represent and 
warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present intention to sell or 
distribute such Shares if, in the opinion of counsel for the Company, such a representation is required by any Applicable Laws.  

10.     Adjustments Upon Changes in Capitalization . Subject to any required action by the stockholders of the Company, the number of 
Shares covered by each outstanding Award, and the number of Shares which have been authorized for issuance under the Plan but as to which no 
Awards have yet been granted or which have been returned to the Plan, the exercise or purchase price of each such outstanding Award, the 
maximum number of Shares with respect to which Options and SARs may be granted to any Grantee in any calendar year, as well as any other 
terms that the Administrator determines require adjustment shall be proportionately adjusted for (i) any increase or decrease in the number of 
issued Shares resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of the Shares, or similar transaction 
affecting the Shares, (ii) any other increase or decrease in the number of issued Shares effected without receipt of consideration by the Company, 
or (iii) any other transaction with respect to Common Stock including a corporate merger, consolidation, acquisition of property or stock, 
separation (including a spin-off or other distribution of stock or property), reorganization, liquidation (whether partial or complete) or any 
similar transaction; provided, however that conversion of any convertible securities of the Company shall not be deemed to have been “effected 
without receipt of consideration.” In connection with the foregoing adjustments, the Administrator may, in its discretion, prohibit the exercise of 
Awards during certain periods of time. Except as the Administrator determines, no issuance by the Company of shares of any class, or securities 
convertible into shares of any class, shall affect, and no adjustment by reason hereof shall be made with respect to, the number or price of Shares 
subject to an Award.  

11.     Corporate Transactions .  

(a)     No Restriction on the Right of the Company to Effect Corporate Transactions . None of the Plan, any Award Agreement or 
the Options granted pursuant hereto or thereto shall affect or limit in any way the right or power of the Company or its stockholders to make or 
authorize any adjustments, recapitalization, reorganization or other changes in the Company’s capital structure or its business, or any merger or 
consolidation of the Company, or any issue of shares and of options, warrants or rights to purchase shares or bonds, debentures, preferred or 
prior preference shares the rights of holders of either thereof, or which are convertible into or exchangeable for shares of Common Stock or other 
capital shares of the Company, or the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, 
or any other corporate act or proceeding, whether of a similar character or otherwise.  
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(b)     Termination of Award to Extent Not Assumed in Corporate Transaction . Effective upon the consummation of a Corporate 
Transaction, all outstanding Awards under the Plan shall terminate. However, all such Awards shall not terminate to the extent they are Assumed 
in connection with the Corporate Transaction.  

(c)     Acceleration of Award or Cash-Out Upon Corporate Transaction . The Administrator shall have the authority, exercisable 
either in advance of any actual or anticipated Corporate Transaction or at the time of an actual Corporate Transaction and exercisable at the time 
of the grant of an Award under the Plan or any time while an Award remains outstanding, to (i) provide for the full or partial automatic vesting 
and exercisability of one or more outstanding unvested Awards under the Plan and the release from restrictions on transfer and repurchase or 
forfeiture rights of such Awards in connection with a Corporate Transaction, on such terms and conditions as the Administrator may specify, or 
(ii) require that Grantees surrender their outstanding Options or SARs in exchange for one or more payments, in cash or Common Stock as 
determined by the Administrator, in an amount, if any, equal to the amount by which the then Fair Market Value of the shares of Common Stock 
subject to the Grantees’ unexercised Options or SARs exceeds the exercise price or purchase price. The Administrator shall have the authority to 
condition any such Award vesting and exercisability or release from such limitations upon the subsequent termination of the Continuous Service 
of the Grantee within a specified period following the effective date of the Corporate Transaction.  

(d)     Effect of Acceleration on Incentive Stock Options . Any Incentive Stock Option accelerated under this Section 11 in 
connection with a Corporate Transaction shall remain exercisable as an Incentive Stock Option under the Code only to the extent the $100,000 
dollar limitation of Section 422(d) of the Code is not exceeded.  

12.     Repurchase Rights . If the provisions of an Award Agreement grants to the Company the right to repurchase Shares upon 
termination of the Grantee’s Continuous Service, the Award Agreement shall (or may, with respect to Awards granted or issued to Officers, 
Directors or Consultants) provide that:  

(a)    the right to repurchase may be exercised, if at all, at any time prior to the Registration Date after the termination of the 
Grantee’s Continuous Service;  

(b)    the consideration payable for the Shares upon exercise of such repurchase right shall be made in cash or by cancellation of 
purchase money indebtedness;  

(c)    the amount of such consideration shall be equal to the original purchase price paid by Grantee for each such Share or the Fair 
Market Value of the Shares to be repurchased on the date of termination of Grantee’s Continuous Service; and  

(d)    the right to repurchase Shares, other than a right to repurchase under which Shares may be repurchased at the original 
purchase price, shall terminate on the Registration Date.  

13.     Effective Date and Term of Plan . The Plan shall be effective as of November __, 2012. It shall continue in effect for a term of ten 
(10) years unless sooner terminated. Subject to Section 18 below, and Applicable Laws, Awards may be granted under the Plan upon its 
becoming effective.  

14.     Amendment, Suspension or Termination of the Plan .  

(a)    The Board may at any time amend, suspend or terminate the Plan. To the extent necessary to comply with Applicable Laws, 
the Company shall obtain stockholder approval of any Plan amendment in such a manner and to such a degree as required.  

(b)    No Award may be granted during any suspension of the Plan or after termination of the Plan.  

(c)    No suspension or termination of the Plan (including termination of the Plan under Section 13, above) shall adversely affect 
any rights under Awards already granted to a Grantee.  

15.     Reservation of Shares .  

(a)    The Company, during the term of the Plan, will at all times reserve and keep available such number of Shares as shall be 
sufficient to satisfy the requirements of the Plan.  

(b)    The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is deemed by 
the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any liability in 
respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.  
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16.     No Effect on Terms of Employment/Consulting Relationship . The Plan shall not confer upon any Grantee any right with respect to 
the Grantee’s Continuous Service, nor shall it interfere in any way with his or her right or the right of the Company or a Related Entity to 
terminate the Grantee’s Continuous Service at any time, with or without Cause, and with or without notice. The ability of the Company or any 
Related Entity to terminate the employment of a Grantee who is employed at will is in no way affected by its determination that the Grantee’s 
Continuous Service has been terminated for Cause for the purposes of this Plan.  

17.     No Effect on Retirement and Other Benefit Plans . Except as specifically provided in a retirement or other benefit plan of the 
Company or a Related Entity, Awards shall not be deemed compensation for purposes of computing benefits or contributions under any 
retirement plan of the Company or a Related Entity, and shall not affect any benefits under any other benefit plan of any kind or any benefit plan 
subsequently instituted under which the availability or amount of benefits is related to level of compensation. The Plan is not a “Retirement 
Plan” or “Welfare Plan” under the Employee Retirement Income Security Act of 1974, as amended.  

18.     Stockholder Approval . Continuance of the Plan shall be subject to approval by the stockholders of the Company within twelve (12) 
months before or after the date the Plan is adopted. Such stockholder approval shall be obtained in the degree and manner required under 
Applicable Laws. Any Award exercised before stockholder approval is obtained shall be rescinded if stockholder approval is not obtained within 
the time prescribed, and Shares issued on the exercise of any such Award shall not be counted in determining whether stockholder approval is 
obtained.  

19.     California Requirements . The provisions of this Section 19 shall apply only if any Grantee is a resident of the state of California on 
the date on which a Grant is made under the Plan.  

If shares are repurchased by the Company pursuant to Section 12 of the Plan, the repurchase right must be exercised for cash within six months 
after the date of the Grantee’s Continuous Service or within six months after exercise of the applicable Option, whichever is later.  

20.     Effect of Section 162(m) of the Code . Section 162(m) of the Code does not apply to the Plan prior to the Registration Date or such 
earlier time that the Company first becomes subject to the reporting obligations of Section 12 of the Exchange Act. Following the Registration 
Date or such earlier time that the Company first becomes subject to the reporting obligations of Section 12 of the Exchange Act, the Plan, and all 
Awards (except Awards of Restricted Stock that vest over time) issued thereunder, are intended to be exempt from the application of Section 162
(m) of the Code, which restricts under certain circumstances the Federal income tax deduction for compensation paid by a public company to 
named executives in excess of $1 million per year. The exemption is based on Treasury Regulation Section 1.162-27(f), in the form existing on 
the effective date of the Plan, with the understanding that such regulation generally exempts from the application of Section 162(m) of the Code 
compensation paid pursuant to a plan that existed before a company becomes publicly held. Under such Treasury Regulation, this exemption is 
available to the Plan for the duration of the period that lasts until the earliest of (i) the expiration of the Plan, (ii) the material modification of the 
Plan, (iii) the exhaustion of the maximum number of shares of Common Stock available for Awards under the Plan, as set forth in Section 3(a), 
(iv) the first meeting of stockholders at which directors are to be elected that occurs after the close of the third calendar year following the 
calendar year in which the Company first becomes subject to the reporting obligations of Section 12 of the Exchange Act, or (v) such other date 
required by Section 162(m) of the Code and the rules and regulations promulgated thereunder. To the extent that the Administrator determines as 
of the date of grant of an Award that (i) the Award is intended to qualify as Performance-Based Compensation and (ii) the exemption described 
above is no longer available with respect to such Award, such Award shall not be effective until any stockholder approval required under Section 
162(m) of the Code has been obtained.  

21.     Compliance with Section 409A . To the extent that the Board determines that any Option granted under the Plan is subject to 
Section 409A of the Code, the Award Agreement evidencing such Option shall incorporate the terms and conditions required by Section 409A of 
the Code. To the extent applicable, the Plan and the Award Agreements shall be interpreted in accordance with Section 409A of the Code. 
Notwithstanding any provision of the Plan to the contrary, in the event that, following the effective date of the Plan as set forth in Section 13, the 
Board determines that any Option may be subject to Section 409A of the Code, the Board may adopt such amendments to the Plan and the 
applicable Award Agreement or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or 
take any other actions that the Board determines are necessary or appropriate to (a) exempt the Option from Section 409A of the Code and/or 
preserve the intended tax treatment of the benefits provided with respect to the Option or (b) comply with the requirements of Section 409A.  

22.     Unfunded Obligation . Grantees shall have the status of general unsecured creditors of the Company. Any amounts payable to 
Grantees pursuant to the Plan shall be unfunded and unsecured obligations for all purposes, including, without limitation, Title I of the Employee 
Retirement Income Security Act of 1974, as amended. Neither the Company nor any Related Entity shall be required to segregate any monies 
from its general funds, or to create any trusts, or establish any special accounts with respect to such obligations. The Company shall retain at all 
times beneficial ownership of any investments, including trust investments, which the Company may make to fulfill its payment obligations 
hereunder. Any investments or the creation or maintenance of any trust or any Grantee account shall not create or constitute a trust or fiduciary 
relationship between the Administrator, the Company or any Related Entity and a  
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Grantee, or otherwise create any vested or beneficial interest in any Grantee or the Grantee’s creditors in any assets of the Company or a Related 
Entity. The Grantees shall have no claim against the Company or any Related Entity for any changes in the value of any assets that may be 
invested or reinvested by the Company with respect to the Plan.  

23.     Construction . Captions and titles contained herein are for convenience only and shall not affect the meaning or interpretation of any 
provision of the Plan. Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include the 
singular. Use of the term “or” is not intended to be exclusive, unless the context clearly requires otherwise.  

*  *  *  
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Exhibit 4.6 

CARDSPRING INC.  

2011 EQUITY INCENTIVE PLAN  

(as amended and restated as of the 2012 Restatement Effective Date)  

1. Purposes of the Plan . The purposes of this Plan are:  

The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock 
and Restricted Stock Units.  

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

(a) “ 2012 Restatement Effective Date ” means the effective date of the amendment and restatement of the Plan on January 18, 
2012.  

(b) “ Administrator ” means the Board or any of its Committees as will be administering the Plan, in accordance with Section 4 of 
the Plan.  

(c) “ Applicable Laws ” means the requirements relating to the administration of equity-based awards under U.S. state corporate 
laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted 
and the applicable laws of any foreign country or jurisdiction where Awards are, or will be, granted under the Plan.  

(d) “ Award ” means, individually or collectively, a grant under the Plan of Options, Stock Appreciation Rights, Restricted Stock, 
or Restricted Stock Units.  

(e) “ Award Agreement ” means the written or electronic agreement setting forth the terms and provisions applicable to each Award 
granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.  

(f) “ Board ” means the Board of Directors of the Company.  

(g) “ Change in Control ” means the occurrence of any of the following events:  

(i) Change in Ownership of the Company . A change in the ownership of the Company which occurs on the date that any 
one person, or more than one person acting as a group (“Person”), acquires ownership of the stock of the Company that, together with the stock 
held by such Person, constitutes more than 50% of the total voting power of the stock of the Company, except that any change in the ownership 
of the stock of the Company as a result of a private financing of the Company that is approved by the Board will not be considered a Change in 
Control; or  

(ii) Change in Effective Control of the Company . If the Company has a class of securities registered pursuant to Section 12 
of the Exchange Act, a change in the effective control of the Company which occurs on the date that a majority of members of the Board is 
replaced during any twelve (12) month period by Directors whose appointment or election is not endorsed by a majority of the members of the 
Board prior to the date of the appointment or election. For purposes of this clause (ii), if any Person is considered to be in effective control of the 
Company, the acquisition of additional control of the Company by the same Person will not be considered a Change in Control; or  

(iii) Change in Ownership of a Substantial Portion of the Company’s Assets . A change in the ownership of a substantial 
portion of the Company’s assets which occurs on the date that any Person acquires (or has acquired during the twelve (12) month period ending 
on the date of the most recent acquisition by such person or persons) assets from the Company that have a total gross fair market value equal to 
or more than 50% of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions. 
For purposes of this subsection (iii), gross fair market value means the value of the assets of the Company, or the value of the assets being 
disposed of, determined without regard to any liabilities associated with such assets.  
   
   
   

� to attract and retain the best available personnel for positions of substantial responsibility,  

� to provide additional incentive to Employees, Directors and Consultants, and  

� to promote the success of the Company’s business.  



   
For purposes of this Section 2(g), persons will be considered to be acting as a group if they are owners of a corporation that 

enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.  

Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the transaction qualifies as a 
change in control event within the meaning of Code Section 409A, as it has been and may be amended from time to time, and any proposed or 
final Treasury Regulations and Internal Revenue Service guidance that has been promulgated or may be promulgated thereunder from time to 
time.  

Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (i) its sole purpose is to 
change the jurisdiction of the Company’s incorporation, or (ii) its sole purpose is to create a holding company that will be owned in substantially 
the same proportions by the persons who held the Company’s securities immediately before such transaction.  

(h) “ Code ” means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code herein will be a 
reference to any successor or amended section of the Code.  

(i) “ Committee ” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the 
Board, or by the compensation committee of the Board, in accordance with Section 4 hereof.  

(j) “ Common Stock ” means the common stock of the Company.  
   
   

(k) “ Company ” means CardSpring Inc., a Delaware corporation, or any successor thereto.  

(l) “ Consultant ” means any individual, including an advisor, engaged by the Company or a Parent or Subsidiary to render services 
to such entity. For the avoidance of doubt, the term “Consultant” shall not include any entity or any non-natural person.  

(m) “ Director ” means a member of the Board.  

(n) “ Disability ” means total and permanent disability as defined in Code Section 22(e)(3), provided that in the case of Awards 
other than Incentive Stock Options, the Administrator in its discretion may determine whether a permanent and total disability exists in 
accordance with uniform and non-discriminatory standards adopted by the Administrator from time to time.  

(o) “ Employee ” means any person, including officers and Directors, employed by the Company or any Parent or Subsidiary of the 
Company. Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute “employment” by the 
Company.  

(p) “ Exchange Act ” means the Securities Exchange Act of 1934, as amended.  

(q) “ Exchange Program ” means a program under which (i) outstanding Awards are surrendered or cancelled in exchange for 
Awards of the same type (which may have higher or lower exercise prices and different terms), Awards of a different type, and/or cash, 
(ii) Participants would have the opportunity to transfer any outstanding Awards to a financial institution or other person or entity selected by the 
Administrator, and/or (iii) the exercise price of an outstanding Award is reduced or increased. The Administrator will determine the terms and 
conditions of any Exchange Program in its sole discretion.  

(r) “ Fair Market Value ” means, as of any date, the value of Common Stock determined as follows:  

(i) If the Common Stock is listed on any established stock exchange or a national market system, including without 
limitation the Nasdaq Global Select Market, the Nasdaq Global Market or the Nasdaq Capital Market of The Nasdaq Stock Market, its Fair 
Market Value will be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or system 
on the day of determination, as reported in The Wall Street Journal or such other source as the Administrator deems reliable;  

(ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair 
Market Value of a Share will be the mean between the high bid and low asked prices for the Common Stock on the day of determination (or, if 
no bids and asks were reported on that date, as applicable, on the last trading date such bids and asks were reported), as reported in The Wall 
Street Journal or such other source as the Administrator deems reliable; or  
   
   

(iii) In the absence of an established market for the Common Stock, the Fair Market Value will be determined in good faith 
by the Administrator.  
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(s) “ Incentive Stock Option ” means an Option that by its terms qualifies and is otherwise intended to qualify as an incentive stock 
option within the meaning of Code Section 422 and the regulations promulgated thereunder.  

(t) “ Nonstatutory Stock Option ” means an Option that by its terms does not qualify or is not intended to qualify as an Incentive 
Stock Option.  

(u) “ Option ” means a stock option granted pursuant to the Plan.  

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

(w) “ Participant ” means the holder of an outstanding Award.  

(x) “ Period of Restriction ” means the period during which the transfer of Shares of Restricted Stock are subject to restrictions and 
therefore, the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the passage of time, the achievement of 
target levels of performance, or the occurrence of other events as determined by the Administrator.  

(y) “ Plan ” means this 2011 Equity Incentive Plan.  

(z) “ Restricted Stock ” means Shares issued pursuant to an Award of Restricted Stock under Section 8 of the Plan, or issued 
pursuant to the early exercise of an Option.  

(aa) “ Restricted Stock Unit ” means a bookkeeping entry representing an amount equal to the Fair Market Value of one Share, 
granted pursuant to Section 9. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.  

(bb) “ Service Provider ” means an Employee, Director or Consultant.  

(cc) “ Share ” means a share of the Common Stock, as adjusted in accordance with Section 13 of the Plan.  

(dd) “ Stock Appreciation Right ” means an Award, granted alone or in connection with an Option, that pursuant to Section 7 is 
designated as a Stock Appreciation Right.  

(ee) “ Subsidiary ” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Code Section 424(f).  

3. Stock Subject to the Plan .  

(a) Stock Subject to the Plan . Subject to the provisions of Section 13 of the Plan, the maximum aggregate number of Shares that 
may be subject to Awards and sold under the Plan is 23,105,000 Shares. The Shares may be authorized but unissued, or reacquired Common 
Stock.  
   
   

(b) Lapsed Awards . If an Award expires or becomes unexercisable without having been exercised in full, is surrendered pursuant 
to an Exchange Program, or, with respect to Restricted Stock or Restricted Stock Units, is forfeited to or repurchased by the Company due to the 
failure to vest, the unpurchased Shares (or for Awards other than Options or Stock Appreciation Rights the forfeited or repurchased Shares) 
which were subject thereto will become available for future grant or sale under the Plan (unless the Plan has terminated). With respect to Stock 
Appreciation Rights, only Shares actually issued pursuant to a Stock Appreciation Right will cease to be available under the Plan; all remaining 
Shares under Stock Appreciation Rights will remain available for future grant or sale under the Plan (unless the Plan has terminated). Shares that 
have actually been issued under the Plan under any Award will not be returned to the Plan and will not become available for future distribution 
under the Plan; provided, however, that if Shares issued pursuant to Awards of Restricted Stock or Restricted Stock Units are repurchased by the 
Company or are forfeited to the Company due to the failure to vest, such Shares will become available for future grant under the Plan. Shares 
used to pay the exercise price of an Award or to satisfy the tax withholding obligations related to an Award will become available for future 
grant or sale under the Plan. To the extent an Award under the Plan is paid out in cash rather than Shares, such cash payment will not result in 
reducing the number of Shares available for issuance under the Plan. Notwithstanding the foregoing and, subject to adjustment as provided in 
Section 13, the maximum number of Shares that may be issued upon the exercise of Incentive Stock Options will equal the aggregate Share 
number stated in Section 3(a), plus, to the extent allowable under Code Section 422 and the Treasury Regulations promulgated thereunder, any 
Shares that become available for issuance under the Plan pursuant to Section 3(b).  

(c) Share Reserve . The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares 
as will be sufficient to satisfy the requirements of the Plan.  
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4. Administration of the Plan .  

(a) Procedure .  

(i) Multiple Administrative Bodies . Different Committees with respect to different groups of Service Providers may 
administer the Plan.  

(ii) Other Administration . Other than as provided above, the Plan will be administered by (A) the Board or (B) a 
Committee, which Committee will be constituted to satisfy Applicable Laws.  

(b) Powers of the Administrator . Subject to the provisions of the Plan, and in the case of a Committee, subject to the specific duties 
delegated by the Board to such Committee, the Administrator will have the authority, in its discretion:  

(i) to determine the Fair Market Value;  

(ii) to select the Service Providers to whom Awards may be granted hereunder;  
   
   

(iii) to determine the number of Shares to be covered by each Award granted hereunder;  

(iv) to approve forms of Award Agreements for use under the Plan;  

(v) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder. 
Such terms and conditions include, but are not limited to, the exercise price, the time or times when Awards may be exercised (which may be 
based on performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any Award 
or the Shares relating thereto, based in each case on such factors as the Administrator will determine;  

(vi) to institute and determine the terms and conditions of an Exchange Program;  

(vii) to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;  

(viii) to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to 
sub-plans established for the purpose of satisfying applicable foreign laws or for qualifying for favorable tax treatment under applicable foreign 
laws;  

(ix) to modify or amend each Award (subject to Section 18(c) of the Plan), including but not limited to the discretionary 
authority to extend the post-termination exercisability period of Awards and to extend the maximum term of an Option (subject to Section 6(d));  

(x) to allow Participants to satisfy withholding tax obligations in a manner prescribed in Section 14;  

(xi) to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award 
previously granted by the Administrator;  

(xii) to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that otherwise would be due 
to such Participant under an Award; and  

(xiii) to make all other determinations deemed necessary or advisable for administering the Plan.  

(c) Effect of Administrator’s Decision . The Administrator’s decisions, determinations and interpretations will be final and binding 
on all Participants and any other holders of Awards.  

5. Eligibility . Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, and Restricted Stock Units may be granted to 
Service Providers. Incentive Stock Options may be granted only to Employees.  
   
   

6. Stock Options .  

(a) Grant of Options . Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may 
grant Options in such amounts as the Administrator, in its sole discretion, will determine.  
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(b) Option Agreement . Each Award of an Option will be evidenced by an Award Agreement that will specify the exercise price, 
the term of the Option, the number of Shares subject to the Option, the exercise restrictions, if any, applicable to the Option, and such other 
terms and conditions as the Administrator, in its sole discretion, will determine.  

(c) Limitations . Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a Nonstatutory 
Stock Option. Notwithstanding such designation, however, to the extent that the aggregate Fair Market Value of the Shares with respect to which 
Incentive Stock Options are exercisable for the first time by the Participant during any calendar year (under all plans of the Company and any 
Parent or Subsidiary) exceeds one hundred thousand dollars ($100,000), such Options will be treated as Nonstatutory Stock Options. For 
purposes of this Section 6(c), Incentive Stock Options will be taken into account in the order in which they were granted, the Fair Market Value 
of the Shares will be determined as of the time the Option with respect to such Shares is granted, and calculation will be performed in 
accordance with Code Section 422 and Treasury Regulations promulgated thereunder.  

(d) Term of Option . The term of each Option will be stated in the Award Agreement; provided, however, that the term will be no 
more than ten (10) years from the date of grant thereof. In the case of an Incentive Stock Option granted to a Participant who, at the time the 
Incentive Stock Option is granted, owns stock representing more than ten percent (10%) of the total combined voting power of all classes of 
stock of the Company or any Parent or Subsidiary, the term of the Incentive Stock Option will be five (5) years from the date of grant or such 
shorter term as may be provided in the Award Agreement.  

(e) Option Exercise Price and Consideration .  

(i) Exercise Price . The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option will be 
determined by the Administrator, but will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant. In 
addition, in the case of an Incentive Stock Option granted to an Employee who owns stock representing more than ten percent (10%) of the 
voting power of all classes of stock of the Company or any Parent or Subsidiary, the per Share exercise price will be no less than one hundred 
ten percent (110%) of the Fair Market Value per Share on the date of grant. Notwithstanding the foregoing provisions of this Section 6(e)(i), 
Options may be granted with a per Share exercise price of less than one hundred percent (100%) of the Fair Market Value per Share on the date 
of grant pursuant to a transaction described in, and in a manner consistent with, Code Section 424(a).  

(ii) Waiting Period and Exercise Dates . At the time an Option is granted, the Administrator will fix the period within 
which the Option may be exercised and will determine any conditions that must be satisfied before the Option may be exercised.  
   
   

(iii) Form of Consideration . The Administrator will determine the acceptable form of consideration for exercising an 
Option, including the method of payment. In the case of an Incentive Stock Option, the Administrator will determine the acceptable form of 
consideration at the time of grant. Such consideration may consist entirely of: (1) cash; (2) check; (3) promissory note, to the extent permitted by 
Applicable Laws, (4) other Shares, provided that such Shares have a Fair Market Value on the date of surrender equal to the aggregate exercise 
price of the Shares as to which such Option will be exercised and provided further that accepting such Shares will not result in any adverse 
accounting consequences to the Company, as the Administrator determines in its sole discretion; (5) consideration received by the Company 
under cashless exercise program (whether through a broker or otherwise) implemented by the Company in connection with the Plan; (6) by net 
exercise, (7) such other consideration and method of payment for the issuance of Shares to the extent permitted by Applicable Laws, or (8) any 
combination of the foregoing methods of payment. In making its determination as to the type of consideration to accept, the Administrator will 
consider if acceptance of such consideration may be reasonably expected to benefit the Company.  

(f) Exercise of Option .  

(i) Procedure for Exercise; Rights as a Stockholder . Any Option granted hereunder will be exercisable according to the 
terms of the Plan and at such times and under such conditions as determined by the Administrator and set forth in the Award Agreement. An 
Option may not be exercised for a fraction of a Share.  

An Option will be deemed exercised when the Company receives: (i) notice of exercise (in such form as the 
Administrator may specify from time to time) from the person entitled to exercise the Option, and (ii) full payment for the Shares with respect to 
which the Option is exercised (together with applicable tax withholding). Full payment may consist of any consideration and method of payment 
authorized by the Administrator and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued in 
the name of the Participant or, if requested by the Participant, in the name of the Participant and his or her spouse. Until the Shares are issued (as 
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or 
receive dividends or any other rights as a stockholder will exist with  
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respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The Company will issue (or cause to be issued) such 
Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other right for which the record date is prior to the 
date the Shares are issued, except as provided in Section 13 of the Plan.  

Exercising an Option in any manner will decrease the number of Shares thereafter available, both for purposes of the 
Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.  

(ii) Termination of Relationship as a Service Provider . If a Participant ceases to be a Service Provider, other than upon the 
Participant’s termination as the result of the Participant’s death or Disability, the Participant may exercise his or her Option within thirty 
(30) days of termination, or such longer period of time as is specified in the Award Agreement (but in no event later than the expiration of the 
term of such Option as set forth in the Award Agreement) to the extent that the Option is vested on the date of termination. Unless otherwise 
provided by the Administrator, if on the date of termination the Participant is not vested as to his or her entire Option, the Shares covered by the 
unvested portion of the Option will revert to the Plan. If after termination the Participant does not exercise his or her Option within the time 
specified by the Administrator, the Option will terminate, and the Shares covered by such Option will revert to the Plan.  

(iii) Disability of Participant . If a Participant ceases to be a Service Provider as a result of the Participant’s Disability, the 
Participant may exercise his or her Option within six (6) months of termination, or such longer period of time as is specified in the Award 
Agreement (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement) to the extent the Option is 
vested on the date of termination. Unless otherwise provided by the Administrator, if on the date of termination the Participant is not vested as to 
his or her entire Option, the Shares covered by the unvested portion of the Option will revert to the Plan. If after termination the Participant does 
not exercise his or her Option within the time specified herein, the Option will terminate, and the Shares covered by such Option will revert to 
the Plan.  

(iv) Death of Participant . If a Participant dies while a Service Provider, the Option may be exercised within six (6) months 
following the Participant’s death, or within such longer period of time as is specified in the Award Agreement (but in no event later than the 
expiration of the term of such Option as set forth in the Award Agreement) to the extent that the Option is vested on the date of death, by the 
Participant’s designated beneficiary, provided such beneficiary has been designated prior to the Participant’s death in a form acceptable to the 
Administrator. If no such beneficiary has been designated by the Participant, then such Option may be exercised by the personal representative 
of the Participant’s estate or by the person(s) to whom the Option is transferred pursuant to the Participant’s will or in accordance with the laws 
of descent and distribution. Unless otherwise provided by the Administrator, if at the time of death Participant is not vested as to his or her entire 
Option, the Shares covered by the unvested portion of the Option will immediately revert to the Plan. If the Option is not so exercised within the 
time specified herein, the Option will terminate, and the Shares covered by such Option will revert to the Plan.  

7. Stock Appreciation Rights .  

(a) Grant of Stock Appreciation Rights . Subject to the terms and conditions of the Plan, a Stock Appreciation Right may be granted 
to Service Providers at any time and from time to time as will be determined by the Administrator, in its sole discretion.  

(b) Number of Shares . The Administrator will have complete discretion to determine the number of Shares subject to any Award of 
Stock Appreciation Rights.  

(c) Exercise Price and Other Terms . The per Share exercise price for the Shares that will determine the amount of the payment to 
be received upon exercise of a Stock Appreciation Right as set forth in Section 7(f) will be determined by the Administrator and will be no less 
than one hundred percent (100%) of the Fair Market Value per Share on the date of grant. Otherwise, the Administrator, subject to the provisions 
of the Plan, will have complete discretion to determine the terms and conditions of Stock Appreciation Rights granted under the Plan.  
   
   

(d) Stock Appreciation Right Agreement . Each Stock Appreciation Right grant will be evidenced by an Award Agreement that will 
specify the exercise price, the term of the Stock Appreciation Right, the conditions of exercise, and such other terms and conditions as the 
Administrator, in its sole discretion, will determine.  

(e) Expiration of Stock Appreciation Rights . A Stock Appreciation Right granted under the Plan will expire upon the date 
determined by the Administrator, in its sole discretion, and set forth in the Award Agreement. Notwithstanding the foregoing, the rules of 
Section 6(d) relating to the maximum term and Section 6(f) relating to exercise also will apply to Stock Appreciation Rights.  
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(f) Payment of Stock Appreciation Right Amount . Upon exercise of a Stock Appreciation Right, a Participant will be entitled to 
receive payment from the Company in an amount determined by multiplying:  

(i) The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; times  

(ii) The number of Shares with respect to which the Stock Appreciation Right is exercised.  

At the discretion of the Administrator, the payment upon Stock Appreciation Right exercise may be in cash, in Shares of equivalent value, 
or in some combination thereof.  

8. Restricted Stock .  

(a) Grant of Restricted Stock . Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, 
may grant Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole discretion, will determine.  

(b) Restricted Stock Agreement . Each Award of Restricted Stock will be evidenced by an Award Agreement that will specify the 
Period of Restriction, the number of Shares granted, and such other terms and conditions as the Administrator, in its sole discretion, will 
determine. Unless the Administrator determines otherwise, the Company as escrow agent will hold Shares of Restricted Stock until the 
restrictions on such Shares have lapsed.  

(c) Transferability . Except as provided in this Section 8 or as the Administrator determines, Shares of Restricted Stock may not be 
sold, transferred, pledged, assigned, or otherwise alienated or hypothecated until the end of the applicable Period of Restriction.  

(d) Other Restrictions . The Administrator, in its sole discretion, may impose such other restrictions on Shares of Restricted Stock 
as it may deem advisable or appropriate.  

(e) Removal of Restrictions . Except as otherwise provided in this Section 8, Shares of Restricted Stock covered by each Restricted 
Stock grant made under the Plan will be released from escrow as soon as practicable after the last day of the Period of Restriction or at such 
other time as the Administrator may determine. The Administrator, in its discretion, may accelerate the time at which any restrictions will lapse 
or be removed.  
   

(f) Voting Rights . During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted hereunder may exercise 
full voting rights with respect to those Shares, unless the Administrator determines otherwise.  

(g) Dividends and Other Distributions . During the Period of Restriction, Service Providers holding Shares of Restricted Stock will be 
entitled to receive all dividends and other distributions paid with respect to such Shares, unless the Administrator provides otherwise. If any such 
dividends or distributions are paid in Shares, the Shares will be subject to the same restrictions on transferability and forfeitability as the Shares 
of Restricted Stock with respect to which they were paid.  

(h) Return of Restricted Stock to Company . On the date set forth in the Award Agreement, the Restricted Stock for which restrictions 
have not lapsed will revert to the Company and again will become available for grant under the Plan.  

9. Restricted Stock Units .  

(a) Grant . Restricted Stock Units may be granted at any time and from time to time as determined by the Administrator. After the 
Administrator determines that it will grant Restricted Stock Units, it will advise the Participant in an Award Agreement of the terms, conditions, 
and restrictions related to the grant, including the number of Restricted Stock Units.  

(b) Vesting Criteria and Other Terms . The Administrator will set vesting criteria in its discretion, which, depending on the extent to 
which the criteria are met, will determine the number of Restricted Stock Units that will be paid out to the Participant. The Administrator may 
set vesting criteria based upon the achievement of Company-wide, business unit, or individual goals (including, but not limited to, continued 
employment or service), or any other basis determined by the Administrator in its discretion.  

(c) Earning Restricted Stock Units . Upon meeting the applicable vesting criteria, the Participant will be entitled to receive a payout as 
determined by the Administrator. Notwithstanding the foregoing, at any time after the grant of Restricted Stock Units, the Administrator, in its 
sole discretion, may reduce or waive any vesting criteria that must be met to receive a payout.  
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(d) Form and Timing of Payment . Payment of earned Restricted Stock Units will be made as soon as practicable after the date(s) 
determined by the Administrator and set forth in the Award Agreement. The Administrator, in its sole discretion, may settle earned Restricted 
Stock Units in cash, Shares, or a combination of both.  

(e) Cancellation . On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be forfeited to the Company.  

10. Compliance With Code Section 409A . Awards will be designed and operated in such a manner that they are either exempt from the 
application of, or comply with, the requirements of Code Section 409A, except as otherwise determined in the sole discretion of the 
Administrator. The Plan and each Award Agreement under the Plan is intended to meet the requirements of Code Section 409A and will be 
construed and interpreted in accordance with such intent, except as otherwise determined in the sole discretion of the Administrator. To the 
extent that an Award or payment, or the settlement or deferral thereof, is subject to Code Section 409A the Award will be granted, paid, settled 
or deferred in a manner that will meet the requirements of Code Section 409A, such that the grant, payment, settlement or deferral will not be 
subject to the additional tax or interest applicable under Code Section 409A.  
   
   

11. Leaves of Absence/Transfer Between Locations . Unless the Administrator provides otherwise, vesting of Awards granted hereunder 
will be suspended during any unpaid leave of absence. A Participant will not cease to be an Employee in the case of (i) any leave of absence 
approved by the Company or (ii) transfers between locations of the Company or between the Company, its Parent, or any Subsidiary. For 
purposes of Incentive Stock Options, no such leave may exceed three (3) months, unless reemployment upon expiration of such leave is 
guaranteed by statute or contract. If reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then six 
(6) months following the first (1 st ) day of such leave, any Incentive Stock Option held by the Participant will cease to be treated as an Incentive 
Stock Option and will be treated for tax purposes as a Nonstatutory Stock Option.  

12. Limited Transferability of Awards .  

(a) Unless determined otherwise by the Administrator, Awards may not be sold, pledged, assigned, hypothecated, or otherwise 
transferred in any manner other than by will or by the laws of descent and distribution, and may be exercised, during the lifetime of the 
Participant, only by the Participant. If the Administrator makes an Award transferable, such Award may only be transferred (i) by will, (ii) by the 
laws of descent and distribution, or (iii) as permitted by Rule 701 of the Securities Act of 1933, as amended (the “Securities Act”).  

(b) Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after 
the Administrator determines that it is, will, or may no longer be relying upon the exemption from registration under the Exchange Act as set 
forth in Rule 12h-1(f) promulgated under the Exchange Act, an Option, or prior to exercise, the Shares subject to the Option, may not be 
pledged, hypothecated or otherwise transferred or disposed of, in any manner, including by entering into any short position, any “put equivalent 
position” or any “call equivalent position” (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than to 
(i) persons who are “family members” (as defined in Rule 701(c)(3) of the Securities Act) through gifts or domestic relations orders, or (ii) to an 
executor or guardian of the Participant upon the death or disability of the Participant. Notwithstanding the foregoing sentence, the Administrator, 
in its sole discretion, may determine to permit transfers to the Company or in connection with a Change in Control or other acquisition 
transactions involving the Company to the extent permitted by Rule 12h-1(f).  

13. Adjustments; Dissolution or Liquidation; Merger or Change in Control .  

(a) Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other 
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or 
exchange of Shares or other securities of the Company, or other change in the corporate structure of the Company affecting the Shares occurs, 
the Administrator, in order to prevent diminution or enlargement of the benefits or potential benefits intended to be made available under the 
Plan, will adjust the number and class of Shares that may be delivered under the Plan and/or the number, class, and price of Shares covered by 
each outstanding Award; provided, however, that the Administrator will make such adjustments to an Award required by Section 25102(o) of the 
California Corporations Code to the extent the Company is relying upon the exemption afforded thereby with respect to the Award.  
   
   

(b) Dissolution or Liquidation . In the event of the proposed dissolution or liquidation of the Company, the Administrator will 
notify each Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it has not been previously 
exercised, an Award will terminate immediately prior to the consummation of such proposed action.  

(c) Merger or Change in Control . In the event of a merger or Change in Control, each outstanding Award will be treated as the 
Administrator determines (subject to the provisions of the following paragraph) without a Participant’s consent, including, without  
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limitation, that (i) Awards will be assumed, or substantially equivalent Awards will be substituted, by the acquiring or succeeding corporation 
(or an affiliate thereof) with appropriate adjustments as to the number and kind of shares and prices; (ii) upon written notice to a Participant, that 
the Participant’s Awards will terminate upon or immediately prior to the consummation of such merger or Change in Control which subject to 
the following paragraph may be with or without consideration as the Administrator shall determine in its sole discretion; (iii) outstanding 
Awards will vest and become exercisable, realizable, or payable, or restrictions applicable to an Award will lapse, in whole or in part prior to or 
upon consummation of such merger or Change in Control, and, to the extent the Administrator determines, terminate upon or immediately prior 
to the consummation of such merger or Change in Control; (iv) (A) the termination of an Award in exchange for an amount of cash and/or 
property, if any, equal to the amount that would have been attained upon the exercise of such Award or realization of the Participant’s rights as 
of the date of the occurrence of the transaction (and, for the avoidance of doubt, if as of the date of the occurrence of the transaction the 
Administrator determines in good faith that no amount would have been attained upon the exercise of such Award or realization of the 
Participant’s rights, then such Award may be terminated by the Company without payment), or (B) the replacement of such Award with other 
rights or property selected by the Administrator in its sole discretion; or (v) any combination of the foregoing. In taking any of the actions 
permitted under this subsection 13(c), the Administrator will not be obligated to treat all Awards, all Awards held by a Participant, or all Awards 
of the same type, similarly.  

With respect to Awards granted prior to the 2012 Restatement Effective Date, in the event that the successor corporation does not 
assume or substitute for the Award (or portion thereof), the Participant will fully vest in and have the right to exercise all of his or her 
outstanding Options and Stock Appreciation Rights, including Shares as to which such Awards would not otherwise be vested or exercisable, all 
restrictions on Restricted Stock and Restricted Stock Units will lapse, and, with respect to Awards with performance-based vesting, all 
performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target levels and all other terms and 
conditions met. With respect to Awards granted on and following the 2012 Restatement Effective Date, in the event that the successor 
corporation does not assume or substitute for the Award (or portion thereof), any vesting acceleration and/or lapsing of restrictions shall only 
apply to the extent determined by the Administrator in its sole discretion. In addition, if an Option or Stock Appreciation Right is not assumed or 
substituted in the event of a merger or Change in Control, the Administrator will notify the Participant in writing or electronically that the Option 
or Stock Appreciation Right may be exercised (if and to the extent exercisable, including as a result of any applicable acceleration of vesting 
under this paragraph or otherwise) for a period of time determined by the Administrator in its sole discretion, and the Option or Stock 
Appreciation Right will terminate upon or immediately prior to the consummation of such merger or Change in Control.  
   
   

For the purposes of this subsection 13(c), an Award will be considered assumed if, following the merger or Change in Control, the 
Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to the merger or Change in Control, the 
consideration (whether stock, cash, or other securities or property) received in the merger or Change in Control by holders of Common Stock for 
each Share held on the effective date of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen 
by the holders of a majority of the outstanding Shares); provided, however, that if such consideration received in the merger or Change in 
Control is not solely common stock of the successor corporation or its Parent, the Administrator may, with the consent of the successor 
corporation, provide for the consideration to be received upon the exercise of an Option or Stock Appreciation Right or upon the payout of a 
Restricted Stock Unit, for each Share subject to such Award, to be solely common stock of the successor corporation or its Parent equal in fair 
market value to the per share consideration received by holders of Common Stock in the merger or Change in Control.  

Notwithstanding anything in this Section 13(c) to the contrary, an Award that vests, is earned or paid-out upon the satisfaction of 
one or more performance goals will not be considered assumed if the Company or its successor modifies any of such performance goals without 
the Participant’s consent; provided, however, a modification to such performance goals only to reflect the successor corporation’s post-Change 
in Control corporate structure will not be deemed to invalidate an otherwise valid Award assumption.  

Notwithstanding anything in this Section 13(c) to the contrary, if a payment under an Award Agreement is subject to Code 
Section 409A and if the change in control definition contained in the Award Agreement does not comply with the definition of “change of 
control” for purposes of a distribution under Code Section 409A, then any payment of an amount that is otherwise accelerated under this Section 
will be delayed until the earliest time that such payment would be permissible under Code Section 409A without triggering any penalties 
applicable under Code Section 409A.  

14. Tax Withholding .  

(a) Withholding Requirements . Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof), the Company will 
have the power and the right to deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, 
local, foreign or other taxes (including the Participant’s FICA obligation) required to be withheld with respect to such Award (or exercise 
thereof).  
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(b) Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may specify from time to 
time, may permit a Participant to satisfy such tax withholding obligation, in whole or in part by (without limitation) (i) paying cash, (ii) electing 
to have the Company withhold otherwise deliverable Shares having a Fair Market Value equal to the minimum statutory amount required to be 
withheld, (iii) delivering to the Company already-owned Shares having a Fair Market Value equal to the statutory amount required to be 
withheld, provided the delivery of such Shares will not result in any adverse accounting consequences, as the Administrator determines in its 
sole discretion, or (iv) selling a sufficient number of Shares otherwise deliverable to the Participant through such means as the Administrator 
may determine in its sole discretion (whether through a broker or otherwise) equal to the amount required to be withheld. The amount of the 
withholding requirement will be deemed to include any amount which the Administrator agrees may be withheld at the time the election is made, 
not to exceed the amount determined by using the maximum federal, state or local marginal income tax rates applicable to the Participant with 
respect to the Award on the date that the amount of tax to be withheld is to be determined. The Fair Market Value of the Shares to be withheld or 
delivered will be determined as of the date that the taxes are required to be withheld.  
   
   

15. No Effect on Employment or Service . Neither the Plan nor any Award will confer upon a Participant any right with respect to 
continuing the Participant’s relationship as a Service Provider with the Company, nor will they interfere in any way with the Participant’s right 
or the Company’s right to terminate such relationship at any time, with or without cause, to the extent permitted by Applicable Laws.  

16. Date of Grant . The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the determination 
granting such Award, or such other later date as is determined by the Administrator. Notice of the determination will be provided to each 
Participant within a reasonable time after the date of such grant.  

17. Term of Plan . Subject to Section 21 of the Plan, the Plan will become effective upon its adoption by the Board. Unless sooner 
terminated under Section 18, it will continue in effect for a term of ten (10) years from the later of (a) the effective date of the Plan, or (b) the 
earlier of the most recent Board or stockholder approval of an increase in the number of Shares reserved for issuance under the Plan.  

18. Amendment and Termination of the Plan .  

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

(b) Stockholder Approval . The Company will obtain stockholder approval of any Plan amendment to the extent necessary and 
desirable to comply with Applicable Laws.  

(c) Effect of Amendment or Termination . No amendment, alteration, suspension or termination of the Plan will impair the rights of 
any Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing and signed 
by the Participant and the Company. Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted to it 
hereunder with respect to Awards granted under the Plan prior to the date of such termination.  
   
   

19. Conditions Upon Issuance of Shares .  

(a) Legal Compliance . Shares will not be issued pursuant to the exercise of an Award unless the exercise of such Award and the 
issuance and delivery of such Shares will comply with Applicable Laws and will be further subject to the approval of counsel for the Company 
with respect to such compliance.  

(b) Investment Representations . As a condition to the exercise of an Award, the Company may require the person exercising such 
Award to represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present 
intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required.  

20. Inability to Obtain Authority . The inability of the Company to obtain authority from any regulatory body having jurisdiction, which 
authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, will relieve the Company 
of any liability in respect of the failure to issue or sell such Shares as to which such requisite authority will not have been obtained.  

21. Stockholder Approval . The Plan will be subject to approval by the stockholders of the Company within twelve (12) months after the 
date the Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under Applicable 
Laws.  
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22. Information to Participants . Beginning on the earlier of (i) the date that the aggregate number of Participants under this Plan is five 
hundred (500) or more and the Company is relying on the exemption provided by Rule 12h-1(f)(1) under the Exchange Act and (ii) the date that 
the Company is required to deliver information to Participants pursuant to Rule 701 under the Securities Act, and until such time as the 
Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, is no longer relying on the exemption 
provided by Rule 12h-1(f)(1) under the Exchange Act or is no longer required to deliver information to Participants pursuant to Rule 701 under 
the Securities Act, the Company shall provide to each Participant the information described in paragraphs (e)(3), (4), and (5) of Rule 701 under 
the Securities Act not less frequently than every six (6) months with the financial statements being not more than 180 days old and with such 
information provided either by physical or electronic delivery to the Participants or by written notice to the Participants of the availability of the 
information on an Internet site that may be password-protected and of any password needed to access the information. The Company may 
request that Participants agree to keep the information to be provided pursuant to this section confidential. If a Participant does not agree to keep 
the information to be provided pursuant to this section confidential, then the Company will not be required to provide the information unless 
otherwise required pursuant to Rule 12h-1(f)(1) under the Exchange Act or Rule 701 of the Securities Act.  
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CARDSPRING INC.  

2011 EQUITY INCENTIVE PLAN  

STOCK OPTION AGREEMENT — EARLY EXERCISE  

Unless otherwise defined herein, the terms defined in the 2011 Equity Incentive Plan (the “Plan”) shall have the same defined meanings in 
this Stock Option Agreement – Early Exercise (the “Option Agreement”).  

Name:  

Address:  

The undersigned Participant has been granted an Option to purchase Common Stock of the Company, subject to the terms and conditions 
of the Plan and this Option Agreement, as follows:  
   

Vesting Schedule :  

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

[Twenty-five percent (25%) of the Shares subject to the Option shall vest on the one (1) year anniversary of the Vesting 
Commencement Date, and one forty-eighth (1/48 th ) of the Shares subject to the Option shall vest each month thereafter on the same day of the 
month as the Vesting Commencement Date (and if there is no corresponding day, on the last day of the month), subject to Participant continuing 
to be a Service Provider through each such date.]  
   
   

Termination Period:  

This Option shall be exercisable for three (3) months after Participant ceases to be a Service Provider, unless such termination is due to 
Participant’s death or Disability, in which case this Option shall be exercisable for twelve (12) months after Participant ceases to be a Service 
Provider. Notwithstanding the foregoing sentence, in no event may this Option be exercised after the Term/Expiration Date as provided above 
and this Option may be subject to earlier termination as provided in Section 13 of the Plan.  

II. AGREEMENT  

Grant of Option . The Administrator of the Company hereby grants to the Participant named in the Notice of Stock Option Grant in Part I 
of this Agreement (“Participant”), an option (the “Option”) to purchase the number of Shares set forth in the Notice of Stock Option Grant, at the 
exercise price per Share set forth in the Notice of Stock Option Grant (the “Exercise Price”), and subject to the terms and conditions of the Plan, 
which is incorporated herein by reference. Subject to Section 18 of the Plan, in the event of a conflict between the terms and conditions of the 
Plan and this Option Agreement, the terms and conditions of the Plan shall prevail.  

If designated in the Notice of Stock Option Grant as an Incentive Stock Option (“ISO”), this Option is intended to qualify as an 
Incentive Stock Option as defined in Section 422 of the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422
(d), this Option shall be treated as a Nonstatutory Stock Option (“NSO”). Further, if for any reason this Option (or  
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I.  NOTICE OF STOCK OPTION GRANT  

Date of Grant:                
         

Vesting Commencement Date:              
         

Exercise Price per Share:     $       
         

Total Number of Shares Granted:              
         

Total Exercise Price:     $       
         

Type of Option:          Incentive Stock Option  
         

            Nonstatutory Stock Option  
         

Term/Expiration Date:              



   

portion thereof) shall not qualify as an ISO, then, to the extent of such nonqualification, such Option (or portion thereof) shall be regarded as a 
NSO granted under the Plan. In no event shall the Administrator, the Company or any Parent or Subsidiary or any of their respective employees 
or directors have any liability to Participant (or any other person) due to the failure of the Option to qualify for any reason as an ISO.  

Exercise of Option . This Option shall be exercisable during its term in accordance with the provisions of Section 6 of the Plan as follows: 

Right to Exercise.  

Subject to subsections 0 and 0 below, this Option shall be exercisable cumulatively according to the vesting schedule set 
forth in the Notice of Stock Option Grant. Alternatively, at the election of Participant, this Option may be exercised in whole or in part at any 
time as to Shares that have not yet vested. Vested Shares shall not be subject to the Company’s repurchase right (as set forth in the Restricted 
Stock Purchase Agreement, attached hereto as Exhibit C-1 ).  

As a condition to exercising this Option for unvested Shares, Participant shall execute the Restricted Stock Purchase 
Agreement.  

This Option may not be exercised for a fraction of a Share.  

Method of Exercise . This Option shall be exercisable by delivery of an exercise notice in the form attached as Exhibit A 
(the “Exercise Notice”) or in a manner and pursuant to such procedures as the Administrator may determine, which shall state the election to 
exercise the Option, the number of Shares with respect to which the Option is being exercised (the “Exercised Shares”), and such other 
representations and agreements as may be required by the Company. The Exercise Notice shall be accompanied by payment of the aggregate 
Exercise Price as to all Exercised Shares, together with any applicable tax withholding. This Option shall be deemed to be exercised upon receipt 
by the Company of such fully executed Exercise Notice accompanied by the aggregate Exercise Price, together with any applicable tax 
withholding.  
   
   

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

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

Lock-Up Period . Participant hereby agrees that Participant shall not offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly 
or indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to 
another, in whole or in part, any of the economic consequences of ownership of any Common Stock (or other securities) of the Company held by 
Participant (other than those included in the registration) for a period specified by the representative of the underwriters of Common Stock (or 
other securities) of the Company not to exceed one hundred and eighty (180) days following the effective date of any registration statement of 
the Company filed under the Securities Act (or such other period as may be requested by the Company or the underwriters to accommodate 
regulatory restrictions on (i) the publication or other distribution of research reports and (ii) analyst recommendations and opinions, including, 
but not limited to, the restrictions contained in NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or any successor provisions or amendments 
thereto).  

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

cash;  

check;  

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

surrender of other Shares which (i) shall be valued at its Fair Market Value on the date of exercise, and (ii) must be owned free and 
clear of any liens, claims, encumbrances or security interests, if accepting such Shares, in the sole discretion of the Administrator, shall not result 
in any adverse accounting consequences to the Company.  

Restrictions on Exercise . This Option may not be exercised until such time as the Plan has been approved by the stockholders of the 
Company, or if the issuance of such Shares upon such exercise or the method of payment of consideration for such shares would constitute a 
violation of any Applicable Law.  

Non-Transferability of Option.  

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

Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the 
Administrator determines that it is, will, or may no longer be relying upon the exemption from registration of Options under the Exchange Act as 
set forth in Rule 12h-1(f) promulgated under the Exchange Act (the “Reliance End Date”), Participant shall not transfer this Option or, prior to 
exercise, the Shares subject to this Option, in any manner other than (i) to persons who are “family members” (as defined in Rule 701(c)(3) of 
the Securities Act) through gifts or domestic relations orders, or (ii) to an executor or guardian of Participant upon the death or disability of 
Participant. Until the Reliance End Date, the Options and, prior to exercise, the Shares subject to this Option, may not be pledged, hypothecated 
or otherwise transferred or disposed of, including by entering into any short position, any “put equivalent position” or any “call equivalent 
position” (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than as permitted in clauses (i) and (ii) of this 
paragraph.  

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

Tax Obligations .  

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

Notice of Disqualifying Disposition of ISO Shares . If the Option granted to Participant herein is an ISO, and if Participant sells or 
otherwise disposes of any of the Shares acquired pursuant to the ISO on or before the later of (i) the date two (2) years after the Date of Grant, or 
(ii) the date one (1) year after the date of exercise, Participant shall immediately notify the Company in writing of such disposition. Participant 
agrees that Participant may be subject to income tax withholding by the Company on the compensation income recognized by Participant.  

Code Section 409A . Under Code Section 409A, an Option that vests after December 31, 2004 (or that vested on or prior to such 
date but which was materially modified after October 3, 2004) that was granted with a per Share exercise price that is determined by the Internal 
Revenue Service (the “IRS”) to be less than the Fair Market Value of a Share on the date of grant (a “discount option”) may be considered 
“deferred compensation.” An Option that is a “discount option” may result in (i) income recognition by Participant prior to the exercise of the 
Option, (ii) an additional twenty percent (20%) federal income tax, and (iii) potential penalty and interest charges. The “discount option” may 
also result in additional state income, penalty and interest tax to the Participant. Participant acknowledges that the Company cannot and has not 
guaranteed that the IRS will agree that the per Share exercise price of this Option equals or exceeds the Fair Market Value of a Share on the date 
of grant in a later examination. Participant agrees that if the IRS  
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determines that the Option was granted with a per Share exercise price that was less than the Fair Market Value of a Share on the date of grant, 
Participant shall be solely responsible for Participant’s costs related to such a determination.  

Entire Agreement; Governing Law . The Plan is incorporated herein by reference. The Plan and this Option Agreement constitute the 
entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of 
the Company and Participant with respect to the subject matter hereof, and may not be modified adversely to the Participant’s interest except by 
means of a writing signed by the Company and Participant. This Option Agreement is governed by the internal substantive laws but not the 
choice of law rules of California.  

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

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

               
Signature        By      
               
Print Name         Print Name       
               
          Title     
               
Residence Address              



   
EXHIBIT A  

2011 EQUITY INCENTIVE PLAN  

EXERCISE NOTICE  

CardSpring Inc.  
3950 Page Mill Road  
Palo Alto, CA 94304  

Attention: President  

1. Exercise of Option . Effective as of today,             ,             , the undersigned (“Participant”) hereby elects to exercise Participant’s 
option (the “Option”) to purchase             shares of the Common Stock (the “Shares”) of CardSpring Inc. (the “Company”) under and pursuant to 
the 2011 Equity Incentive Plan (the “Plan”) and the Stock Option Agreement – Early Exercise dated             ,             (the “Option Agreement”).  

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

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

4. Rights as Stockholder . Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a 
duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with respect 
to the Common Stock subject to an Award, notwithstanding the exercise of the Option. The Shares shall be issued to Participant as soon as 
practicable after the Option is exercised in accordance with the Option Agreement. No adjustment shall be made for a dividend or other right for 
which the record date is prior to the date of issuance except as provided in Section 13 of the Plan.  

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

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

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

(c) Purchase Price . The purchase price (“Purchase Price”) for the Shares purchased by the Company or its assignee(s) under this 
Section 5 shall be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash 
consideration shall be determined by the Board of Directors of the Company in good faith.  

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

   



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

purchased by the Company and/or its assignee(s) as provided in this Section 5, then the Holder may sell or otherwise transfer such Shares to that 
Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within one hundred and 
twenty (120) days after the date of the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws 
and that the Proposed Transferee agrees in writing that the provisions of this Section 5 shall continue to apply to the Shares in the hands of such 
Proposed Transferee. If the Shares described in the Notice are not transferred to the Proposed Transferee within such period, a new Notice shall 
be given to the Company, and the Company and/or its assignees shall again be offered the Right of First Refusal before any Shares held by the 
Holder may be sold or otherwise transferred.  

(f) Exception for Certain Family Transfers . Anything to the contrary contained in this Section 5 notwithstanding, the transfer of 
any or all of the Shares during the Participant’s lifetime or on the Participant’s death by will or intestacy to the Participant’s immediate family or 
a trust for the benefit of the Participant’s immediate family shall be exempt from the provisions of this Section 5. “Immediate Family” as used 
herein shall mean spouse, lineal descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient shall 
receive and hold the Shares so transferred subject to the provisions of this Section 5, and there shall be no further transfer of such Shares except 
in accordance with the terms of this Section 5.  

(g) Termination of Right of First Refusal . The Right of First Refusal shall terminate as to any Shares upon the earlier of (i) the first 
sale of Common Stock of the Company to the general public, or (ii) a Change in Control in which the successor corporation has equity securities 
that are publicly traded.  

6. Tax Consultation . Participant understands that Participant may suffer adverse tax consequences as a result of Participant’s 
purchase or disposition of the Shares. Participant represents that Participant has consulted with any tax consultants Participant deems advisable 
in connection with the purchase or disposition of the Shares and that Participant is not relying on the Company for any tax advice.  
   

7. Restrictive Legends and Stop-Transfer Orders.  

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

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

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

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER FOR A 
PERIOD OF TIME FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE 
COMPANY’S SECURITIES SET FORTH IN AN AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER 
OF THESE SHARES AND MAY NOT BE SOLD OR OTHERWISE DISPOSED OF BY THE HOLDER PRIOR TO THE 
EXPIRATION OF SUCH PERIOD WITHOUT THE CONSENT OF THE COMPANY OR THE MANAGING UNDERWRITER. 

(b) Stop-Transfer Notices . Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the 
Company may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it 
may make appropriate notations to the same effect in its own records.  

(c) Refusal to Transfer . The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise 
transferred in violation of any of the provisions of this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to vote or 
pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.  

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

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

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

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

Accepted by:  
CARDSPRING INC.  

               
Signature           By  

               
Print Name           Print Name  
               
            Title  

Address:           
   
Address:  

            
   
3950 Page Mill Road  

            Palo Alto, CA 94304  
               
            Date Received  



   
EXHIBIT B  

INVESTMENT REPRESENTATION STATEMENT  
   

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

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

(b) Participant acknowledges and understands that the Securities constitute “restricted securities” under the Securities Act and have 
not been registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other 
things, the bona fide nature of Participant’s investment intent as expressed herein. In this connection, Participant understands that, in the view of 
the Securities and Exchange Commission, the statutory basis for such exemption may be unavailable if Participant’s representation was 
predicated solely upon a present intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a 
deferred sale, for or until an increase or decrease in the market price of the Securities, or for a period of one (1) year or any other fixed period in 
the future. Participant further understands that the Securities must be held indefinitely unless they are subsequently registered under the 
Securities Act or an exemption from such registration is available. Participant further acknowledges and understands that the Company is under 
no obligation to register the Securities. Participant understands that the certificate evidencing the Securities shall be imprinted with any legend 
required under applicable state securities laws.  

(c) Participant is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in 
substance, permit limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering 
subject to the satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the Option 
to Participant, the exercise shall be exempt from registration under the Securities Act. In the event the Company becomes subject to the reporting 
requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such longer period as any market 
stand-off agreement may require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of the applicable conditions 
specified by Rule 144, including in the case of affiliates (1) the availability of certain public information about the Company, (2) the amount of 
Securities being sold during any three (3) month period not exceeding specified limitations, (3) the resale being made in an unsolicited “broker’s 
transaction”, transactions directly with a “market maker” or “riskless principal transactions” (as those terms are defined under the Securities 
Exchange Act of 1934) and (4) the timely filing of a Form 144, if applicable.  
   

In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold 
in certain limited circumstances subject to the provisions of Rule 144, which may require (i) the availability of current public information about 
the Company; (ii) the resale to occur more than a specified period after the purchase and full payment (within the meaning of Rule 144) for the 
Securities; and (iii) in the case of the sale of Securities by an affiliate, the satisfaction of the conditions set forth in sections (2), (3) and (4) of the 
paragraph immediately above.  

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

   

PARTICIPANT      :         
   

COMPANY      :      CARDSPRING INC.  
   

SECURITY      :      COMMON STOCK  
   

AMOUNT      :         
   

DATE      :         
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PARTICIPANT  
   

   
Signature  
   

   
Print Name  
   
Date  



   
EXHIBIT C -1  

CARDSPRING INC.  

2011 EQUITY INCENTIVE PLAN  

RESTRICTED STOCK PURCHASE AGREEMENT  

THIS RESTRICTED STOCK PURCHASE AGREEMENT (the “Agreement”) is made between                                               (the 
“Purchaser”) and CardSpring Inc. (the “Company”) or its assignees of rights hereunder as of                          ,          .  

Unless otherwise defined herein, the terms defined in the 2011 Equity Incentive Plan shall have the same defined meanings in this 
Agreement.  

RECITALS  

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

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

1. Repurchase Option .  

(a) If Purchaser’s status as a Service Provider is terminated for any reason, including for death and Disability, the Company shall 
have the right and option for ninety (90) days from such date to purchase from Purchaser, or Purchaser’s personal representative, as the case may 
be, all of the Purchaser’s Unvested Shares as of the date of such termination at the price paid by the Purchaser for such Shares (the “Repurchase 
Option”).  

(b) Upon the occurrence of such termination, the Company may exercise its Repurchase Option by delivering personally or by 
registered mail, to Purchaser (or his or her transferee or legal representative, as the case may be) with a copy to the escrow agent described in 
Section 2 below, a notice in writing indicating the Company’s intention to exercise the Repurchase Option AND, at the Company’s option, (i) by 
delivering to the Purchaser (or the Purchaser’s transferee or legal representative) a check in the amount of the aggregate repurchase price, or (ii) 
by the Company canceling an amount of the Purchaser’s indebtedness to the Company equal to the aggregate repurchase price, or (iii) by a 
combination of (i) and (ii) so that the combined payment and cancellation of indebtedness equals such aggregate repurchase price. Upon delivery 
of such notice and payment of the aggregate repurchase price in any of the ways described above, the Company shall become the legal and 
beneficial owner of the Unvested Shares being repurchased and the rights and interests therein or relating thereto, and the Company shall have 
the right to retain and transfer to its own name the number of Unvested Shares being repurchased by the Company.  
   

(c) Whenever the Company shall have the right to repurchase Unvested Shares hereunder, the Company may designate and assign 
one or more employees, officers, directors or stockholders of the Company or other persons or organizations to exercise all or a part of the 
Company’s Repurchase Option under this Agreement and purchase all or a part of such Unvested Shares.  

(d) If the Company does not elect to exercise the Repurchase Option conferred above by giving the requisite notice within ninety 
(90) days following the termination, the Repurchase Option shall terminate.  

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

2. Transferability of the Shares; Escrow .  

(a) Purchaser hereby authorizes and directs the Secretary of the Company, or such other person designated by the Company, to 
transfer the Unvested Shares as to which the Repurchase Option has been exercised from Purchaser to the Company.  
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(b) To insure the availability for delivery of Purchaser’s Unvested Shares upon repurchase by the Company pursuant to the 

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

(c) Neither the Company nor the Escrow Agent shall be liable for any act it may do or omit to do with respect to holding the Shares 
in escrow and while acting in good faith and in the exercise of its judgment.  

(d) Transfer or sale of the Shares is subject to restrictions on transfer imposed by any applicable state and federal securities laws. 
Any transferee shall hold such Shares subject to all the provisions hereof and the Exercise Notice executed by the Purchaser with respect to any 
Unvested Shares purchased by Purchaser and shall acknowledge the same by signing a copy of this Agreement.  
   

3. Ownership, Voting Rights, Duties . This Agreement shall not affect in any way the ownership, voting rights or other rights or duties of 
Purchaser, except as specifically provided herein.  

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

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

5. Adjustment for Stock Split . All references to the number of Shares and the purchase price of the Shares in this Agreement shall be 
appropriately adjusted to reflect any stock split, stock dividend or other change in the Shares, which may be made by the Company pursuant to 
Section 13 of the Plan after the date of this Agreement.  

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

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

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

This discussion is intended only as a summary of the general United States income tax laws that apply to exercising Options as to Shares 
that have not yet vested and is accurate only as of the date this form Agreement was approved by the Board. The federal, state and local tax 
consequences to any particular taxpayer will depend upon his or her individual circumstances. Purchaser is strongly encouraged to seek the 
advice of his or her own tax consultants in connection with the purchase of the Shares and the advisability of filing of the Election under 
Section 83(b) of the Code. A form of Election under Section 83(b) is attached hereto as Exhibit C-4 for reference.  
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PURCHASER ACKNOWLEDGES THAT IT IS PURCHASER’S SOLE RESPONSIBILITY AND NOT THE COMPANY’S TO FILE 
TIMELY THE ELECTION UNDER SECTION 83(b) OF THE CODE, EVEN IF PURCHASER REQUESTS THE COMPANY OR ITS 
REPRESENTATIVE TO MAKE THIS FILING ON PURCHASER’S BEHALF.  

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

10. Entire Agreement; Governing Law . The Plan and Option Agreement are incorporated herein by reference. The Plan, the Option 
Agreement, the Exercise Notice, this Agreement, and the Investment Representation Statement constitute the entire agreement of the parties with 
respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Purchaser with 
respect to the subject matter hereof, and may not be modified adversely to the Purchaser’s interest except by means of a writing signed by the 
Company and Purchaser. This Agreement is governed by the internal substantive laws but not the choice of law rules of California.  

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

IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth above.  
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PARTICIPANT           CARDSPRING INC.  
                
Signature           By  

                
Print Name           Print Name  
                
            Title  

               
Residence Address              
                
   
Dated:                          ,                       



   
EXHIBIT C -2  

ASSIGNMENT SEPARATE FROM CERTIFICATE  

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

This Stock Assignment may be used only in accordance with the Restricted Stock Purchase Agreement between CardSpring Inc. and the 
undersigned dated                          ,          (the “Agreement”).  
   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

INSTRUCTIONS: Please do not fill in any blanks other than the signature line. The purpose of this assignment is to enable the Company 
to exercise its “repurchase option,” as set forth in the Agreement, without requiring additional signatures on the part of the Purchaser.  
   
   

   

   

Dated:                          ,                     Signature:        



   

EXHIBIT C -3  

JOINT ESCROW INSTRUCTIONS  
                                 ,              

Corporate Secretary CardSpring Inc.  
3950 Page Mill Road  
Palo Alto, CA 94304  

Dear                                           :  

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

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

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

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

4. Upon written request of the Purchaser, but no more than once per calendar year, unless the Company’s repurchase option has been 
exercised, you shall deliver to Purchaser a certificate or certificates representing so many shares of stock as are not then subject to the 
Company’s repurchase option. Within one hundred and twenty (120) days after cessation of Purchaser’s continuous employment by or services 
to the Company, or any parent or subsidiary of the Company, you shall deliver to Purchaser a certificate or certificates representing the aggregate 
number of shares held or issued pursuant to the Agreement and not purchased by the Company or its assignees pursuant to exercise of the 
Company’s repurchase option.  
   
   

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

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

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

   

   

   



   

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

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

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

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

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

13. If you reasonably require other or further instruments in connection with these Joint Escrow Instructions or obligations in respect 
hereto, the necessary parties hereto shall join in furnishing such instruments.  
   
   

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

15. Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal delivery or 
upon deposit in the United States Post Office, by registered or certified mail with postage and fees prepaid, addressed to each of the other parties 
thereunto entitled at the following addresses or at such other addresses as a party may designate by ten (10) days’ advance written notice to each 
of the other parties hereto.  

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

17. This instrument shall be binding upon and inure to the benefit of the parties hereto, and their respective successors and permitted 
assigns.  
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18. These Joint Escrow Instructions shall be governed by the internal substantive laws, but not the choice of law rules, of California.  
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PURCHASER      CARDSPRING INC.  
   

          
   

Signature      By  
   

          
   

Print Name      Print Name  
   

          
   

       Title  
          
Residence Address         
          
ESCROW AGENT         
   

          
Corporate Secretary         
          
Dated:                                                                                                        



   
EXHIBIT C -4  

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

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

   

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

The undersigned has submitted a copy of this statement to the person for whom the services were performed in connection with the 
undersigned’s receipt of the above-described property. The transferee of such property is the person performing the services in connection with 
the transfer of said property.  

The undersigned understands that the foregoing election may not be revoked except with the consent of the Commissioner .  
   

   

   
   

   

   

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

      TAXPAYER      SPOUSE  

NAME:                  
   

ADDRESS:                  
   

                   
   

TAX ID NO.:                  
   

TAXABLE YEAR:                  

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

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

4.  The property is subject to the following restrictions:  

5.  The Fair Market Value at the time of transfer, determined without regard to any restriction other than a restriction which by its terms shall 
never lapse, of such property is: $                          .  

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

Dated:                                                   ,                     
   

      Taxpayer  
The undersigned spouse of taxpayer joins in this election.        

Dated:                                                   ,                     
   

      Spouse of Taxpayer  



   
CARDSPRING NETWORKS INC.  

2011 EQUITY INCENTIVE PLAN  

RESTRICTED STOCK PURCHASE AGREEMENT  

Unless otherwise defined herein, the terms defined in the 2011 Equity Incentive Plan (the “Plan”) shall have the same defined meanings in 
this Restricted Stock Purchase Agreement (the “Agreement”).  

NOTICE OF GRANT OF RESTRICTED STOCK  

Name:  

Address:  

The undersigned Participant has been granted a right to purchase Common Stock of the Company, subject to the terms and conditions of 
the Plan and this Agreement, as follows:  
   

Vesting Schedule:  

Subject to any accelerated vesting provisions in the Plan, twelve and one-half percent (12.5%) of the Shares subject to this Agreement 
shall be released from the Company’s Repurchase Option on the Vesting Commencement Date, and one forty-eighth (1/48 th ) of the Shares 
subject to this Agreement shall be released each month thereafter on the same day of the month as the Vesting Commencement Date (and if there 
is no corresponding day, on the last day of the month), subject to Participant continuing to be a Service Provider through each such date.  

Any of the Shares which have not yet been released from the Company’s Repurchase Option are referred to herein as “Unreleased 
Shares.” The Shares which have been released from the Company’s Repurchase Option shall be delivered to Participant at Participant’s request 
(see Section 0 of Part II of this Agreement).  

YOU MUST EXERCISE THIS RESTRICTED STOCK AWARD BEFORE THE EXPIRATION DATE OR IT WILL TERMINATE 
AND YOU WILL HAVE NO FURTHER RIGHT TO PURCHASE THE SHARES.  

AGREEMENT  

Sale of Stock . The Administrator of the Company hereby agrees to sell to the Participant named in the Notice of Grant of Restricted 
Stock in Part 0 of this Agreement (“Participant”), and Participant hereby agrees to purchase the number of Shares set forth in the Notice of Grant 
of Restricted Stock, at the Purchase Price per Share set forth in the Notice of Grant of Restricted Stock (the “Purchase Price”), and subject to the 
terms and conditions of the Plan, which is incorporated herein by reference. Subject to Section 18(c) of the Plan, in the event of a conflict 
between the terms and conditions of the Plan and this Agreement, the terms and conditions of the Plan shall prevail.  

Payment of Purchase Price . As payment for the Purchase Price, Participant hereby transfers and assigns to the Company (i) the business 
plan of the Company (the “ Business Plan ”) and (ii) any and all right, title and interest the Participant has in the Company’s business and any 
Intellectual Property (as defined below) related to the Company’s business, as currently conducted and as contemplated to be conducted pursuant 
to the Business Plan or otherwise. For purposes hereof, “ Intellectual Property ” means: (i) United States and foreign patents, trademarks, 
copyrights and mask works, registrations and applications therefor, and rights granted upon any reissue, division, continuation or continuation-
in-part thereof, (ii) trade secret rights arising out of the laws of any and all jurisdictions, (iii) ideas, inventions, concepts, technology, software, 
methods, processes, drawings, illustrations, writings know-  

- 2-  

Date of Grant:            
Vesting Commencement Date:      June 1, 2011  

   
Purchase Price per Share:      $  

   
Total Number of Shares Granted:            
Total Purchase Price:      $  

   
Expiration Date:      [30 days after Date of Grant]  

   



   

how, show-how, trade names, domain names, web addresses and web sites, and all rights therein and thereto, (iv) any other intellectual property 
rights, whether or not registrable, and (v) licenses in or to any of the foregoing. Further, the Participant agrees to take all actions reasonably 
requested by the Company to assist the Company in effecting the foregoing transfer and in establishing, perfecting, defending, enforcing and 
protecting the Company’s rights in any of the above transferred items, including without limitation assisting in the prosecution of any patent 
applications included in or based upon the Intellectual Property.  

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

Lock-Up Period . Participant hereby agrees that Participant shall not offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly 
or indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to 
another, in whole or in part, any of the economic consequences of ownership of any Common Stock (or other securities) of the Company held by 
Participant (other than those included in the registration) for a period specified by the representative of the underwriters of Common Stock (or 
other securities) of the Company not to exceed one hundred and eighty (180) days following the effective date of any registration statement of 
the Company filed under the Securities Act (or such other period as may be requested by the Company or the underwriters to accommodate 
regulatory restrictions on (i) the publication or other distribution of research reports and (ii) analyst recommendations and opinions, including, 
but not limited to, the restrictions contained in NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or any successor provisions or amendments 
thereto).  

Participant agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriter which 
are consistent with the foregoing or which are necessary to give further effect thereto. In addition, if requested by the Company or the 
representative of the underwriters of Common Stock (or other securities) of the Company, Participant shall provide, within ten (10) days of such 
request, such information as may be required by the Company or such representative in connection with the completion of any public offering of 
the Company’s securities pursuant to a registration statement filed under the Securities Act. The obligations described in this Section 0 shall not 
apply to a registration relating solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that may be promulgated in the future, 
or a registration relating solely to a Commission Rule 145 transaction on Form S-4 or similar forms that may be promulgated in the future. The 
Company may impose stop-transfer instructions with respect to the shares of Common Stock (or other securities) subject to the foregoing 
restriction until the end of said one hundred and eighty (180) day (or other) period. Participant agrees that any transferee of the Restricted Stock 
Award or shares acquired pursuant to the Restricted Stock Award shall be bound by this Section 0.  
   
   

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

Tax Consequences . Participant has reviewed with Participant’s own tax advisors the federal, state, local and foreign tax consequences of 
this investment and the transactions contemplated by this Agreement. Participant is relying solely on such advisors and not on any statements or 
representations of the Company or any of its agents. Participant understands that Participant (and not the Company) shall be responsible for 
Participant’s own tax liability that may arise as a result of the transactions contemplated by this Agreement. Participant understands that 
Section 83 of the Internal Revenue Code of 1986, as amended (the “Code”), taxes as ordinary income the difference between the purchase price 
for the Shares and the Fair Market Value of the Shares as of the date any restrictions on the Shares lapse. In this context, “restriction” includes 
the right of the Company to buy back the Shares pursuant to the Repurchase Option. Participant understands that Participant may elect to be 
taxed at the time the Shares are purchased rather than when and as the Repurchase Option expires by filing an election under Section 83(b) of the 
Code with the IRS within thirty (30) days from the date of purchase. The form for making this election is attached as Exhibit B-3 hereto.  

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

Tax Withholding . Pursuant to such procedures as the Administrator may specify from time to time, the Company shall withhold the 
minimum amount required to be withheld for the payment of income, employment and other taxes which the Company determines must be 
withheld (the “Withholding Taxes”) with respect to Shares released from the Company’s Repurchase Option by, in the Administrator’s 
discretion: (i) withholding otherwise deliverable Shares upon release from the Company’s Repurchase Option having a Fair Market Value equal 
the amount of such Withholding Taxes, (ii) withholding the amount of such Withholding Taxes from Participant’s paycheck(s), (iii) requiring 
Participant to make appropriate arrangements with the Company (or the Parent or Subsidiary  
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employing or retaining Participant) for the satisfaction of all Withholding Taxes, or (iv) a combination of the foregoing. The Company shall not 
retain fractional Shares to satisfy any portion of the Withholding Taxes. Accordingly, if any withholding is done through the withholding of 
Shares, Participant shall pay to the Company an amount in cash sufficient to satisfy the remaining Withholding Taxes due and payable as a result 
of the Company not retaining fractional Shares. Should the Company be unable to procure such cash amounts from Participant, Participant 
agrees and acknowledges that Participant is giving the Company permission to withhold from Participant’s paycheck(s) an amount equal to the 
remaining Withholding Taxes due and payable as a result of the Company not retaining fractional Shares. Participant acknowledges and agrees 
that the Company may refuse to honor the exercise and refuse to deliver the Shares if such withholding amounts are not delivered at the time of 
purchase.  

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

Repurchase Option.  

In the event Participant’s continuous status as a Service Provider terminates for any or no reason (including death or Disability), the 
Company shall, upon the date of such termination (as reasonably fixed and determined by the Company), have an irrevocable, exclusive option 
for a period of ninety (90) days from such date to repurchase up to that number of Shares which constitute the Unreleased Shares (as defined in 
Part 0 of this Agreement) at the Purchase Price per share (the “Repurchase Price”) (the “Repurchase Option”).  

The Repurchase Option shall be exercised by the Company by delivering written notice to Participant or Participant’s executor 
(with a copy to the Escrow Holder (as defined in Section 0)) AND, at the Company’s option, (i) by delivering to Participant or Participant’s 
executor a check in the amount of the aggregate Repurchase Price, or (ii) by the Company canceling an amount of Participant’s indebtedness to 
the Company equal to the aggregate Repurchase Price, or (iii) by a combination of (i) and (ii) so that the combined payment and cancellation of 
indebtedness equals such aggregate Repurchase Price. Upon delivery of such notice and the payment of the aggregate Repurchase Price in any of 
the ways described above, the Company shall become the legal and beneficial owner of the Unreleased Shares being repurchased and all rights 
and interests therein or relating thereto, and the Company shall have the right to retain and transfer to its own name the number of Unreleased 
Shares being repurchased by the Company.  

Whenever the Company shall have the right to repurchase the Unreleased Shares hereunder, the Company may designate and assign 
one or more employees, officers, directors or shareholders of the Company or other persons or organizations to exercise all or a part of the 
Company’s Repurchase Option to purchase all or a part of the Unreleased Shares. If the Fair Market Value of the Unreleased Shares to be 
repurchased on the date of such designation or assignment (the “Repurchase FMV”) exceeds the aggregate Repurchase Price of the Unreleased 
Shares, then each such designee or assignee shall pay the Company cash equal to the difference between the Repurchase FMV and the aggregate 
Repurchase Price of Unreleased Shares to be purchased.  

If the Company or its assignee does not elect to exercise the Repurchase Option conferred above by giving the requisite notice 
within ninety (90) days following Participant’s termination as a Service Provider, the Repurchase Option shall terminate.  

Restriction on Transfer . Except for the escrow described in Section 0 or transfer of the Shares to the Company or its assignees 
contemplated by this Agreement, none of the Shares or any beneficial interest therein shall be transferred, encumbered or otherwise disposed of 
in any way until the release of such Shares from the Company’s Repurchase Option in accordance with the provisions of this Agreement, other 
than by will or the laws of descent and distribution. Any distribution or delivery to be made to Participant under this Agreement shall, if 
Participant is then deceased, be made to Participant’s designated beneficiary, or if no beneficiary survives Participant, to the administrator or 
executor of Participant’s estate. Any such transferee must furnish the Company with (a) written notice of his or her status as transferee, and (b) 
evidence satisfactory to the Company to establish the validity of the transfer and compliance with any laws or regulations pertaining to said 
transfer.  
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Escrow of Shares.  

To ensure the availability for delivery of Participant’s Unreleased Shares upon exercise of the Repurchase Option by the Company, 
Participant will, upon execution of this Agreement, deliver and deposit with an escrow holder designated by the Company (the “Escrow Holder”) 
the share certificates representing the Unreleased Shares, together with the Assignment Separate from Certificate (the “Stock Assignment”) duly 
endorsed in blank, attached hereto as Exhibit B-1 . The Unreleased Shares and Stock Assignment shall be held by the Escrow Holder, pursuant 
to the Joint Escrow Instructions of the Company and Participant attached as Exhibit B-2 hereto, until such time as the Company’s Repurchase 
Option expires.  

The Escrow Holder shall not be liable for any act it may do or omit to do with respect to holding the Unreleased Shares in escrow 
and while acting in good faith and in the exercise of its judgment.  

If the Company or any assignee exercises its Repurchase Option hereunder, the Escrow Holder, upon receipt of written notice of 
such option exercise from the proposed transferee, shall take all steps necessary to accomplish such transfer. Participant hereby appoints the 
Escrow Holder with full power of substitution, as Participant’s true and lawful attorney-in-fact with irrevocable power and authority in the name 
and on behalf of Participant to take any action and execute all documents and instruments, including, without limitation, stock powers which 
may be necessary to transfer the certificate or certificates evidencing such Unreleased Shares to the Company upon such termination.  

When the Repurchase Option has been exercised or expires unexercised or a portion of the Shares has been released from such 
Repurchase Option, upon Participant’s request the Escrow Holder shall promptly cause a new certificate to be issued for such released Shares 
and shall deliver such certificate to the Company or Participant, as the case may be.  

Subject to the terms hereof, Participant shall have all the rights of a shareholder with respect to such Shares while they are held in 
escrow, including without limitation, the right to vote the Shares and receive any cash dividends declared thereon.  

In the event of any merger, reorganization, consolidation, recapitalization, separation, liquidation, stock dividend, split-up, share 
combination, or other change in the corporate structure of the Company affecting the Common Stock, the Shares shall be increased, reduced or 
otherwise changed, and by virtue of any such change Participant shall in his or her capacity as owner of Unreleased Shares that have been 
awarded to him or her be entitled to new or additional or different shares of stock, cash or securities (other than rights or warrants to purchase 
securities); such new or additional or different shares, cash or securities shall thereupon be considered to be “Unreleased Shares” and shall be 
subject to all of the conditions and restrictions which were applicable to the Unreleased Shares pursuant to this Agreement. If Participant 
receives rights or warrants with respect to any Unreleased Shares, such rights or warrants may be held or exercised by Participant, provided that 
until such exercise any such rights or warrants and after such exercise any shares or other securities acquired by the exercise of such rights or 
warrants shall be considered to be Unreleased Shares and shall be subject to all of the conditions and restrictions which were applicable to the 
Unreleased Shares pursuant to this Agreement. The Administrator in its absolute discretion at any time may accelerate the vesting of all or any 
portion of such new or additional shares of stock, cash or securities, rights or warrants to purchase securities or shares or other securities 
acquired by the exercise of such rights or warrants.  
   
   

Company’s Right of First Refusal . Subject to Section 0, before any Shares held by Participant or any transferee (either being sometimes 
referred to herein as the “Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its 
assignee(s) shall have a right of first refusal to purchase the Shares on the terms and conditions set forth in this Section 0 (the “Right of First 
Refusal”).  

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

Exercise of Right of First Refusal . At any time within thirty (30) days after receipt of the Notice, the Company and/or its assignee
(s) may, by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or 
more of the Proposed Transferees, at the purchase price determined in accordance with subsection 0 below.  

Purchase Price . The purchase price (“Right of First Refusal Price”) for the Shares purchased by the Company or its assignee(s) 
under this Section 0 shall be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-
cash consideration shall be determined by the Board in good faith.  
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Payment . Payment of the Right of First Refusal Price shall be made, at the option of the Company or its assignee(s), in cash (by 
check), by cancellation of all or a portion of any outstanding indebtedness of the Holder to the Company (or, in the case of repurchase by an 
assignee, to the assignee), or by any combination thereof within thirty (30) days after receipt of the Notice or in the manner and at the times set 
forth in the Notice.  

Holder’s Right to Transfer . If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not 
purchased by the Company and/or its assignee(s) as provided in this Section 0, then the Holder may sell or otherwise transfer such Shares to that 
Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within one hundred and 
twenty (120) days after the date of the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws 
and that the Proposed Transferee agrees in writing that the provisions of this Section 0 shall continue to apply to the Shares in the hands of such 
Proposed Transferee. If the Shares described in the Notice are not transferred to the Proposed Transferee within such period, a new Notice shall 
be given to the Company, and the Company and/or its assignees shall again be offered the Right of First Refusal before any Shares held by the 
Holder may be sold or otherwise transferred.  

Exception for Certain Family Transfers . Anything to the contrary contained in this Section 0 notwithstanding, the transfer of any or 
all of the Shares during Participant’s lifetime or on Participant’s death by will or intestacy to Participant’s immediate family or a trust for the 
benefit of Participant’s immediate family shall be exempt from the provisions of this Section 0. “Immediate Family” as used herein shall mean 
spouse, lineal descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient shall receive and hold the 
Shares so transferred subject to the provisions of this Agreement, including but not limited to this Section 0 and Section 0, and there shall be no 
further transfer of such Shares except in accordance with the terms of this Section 0.  
   
   

Termination of Right of First Refusal . The Right of First Refusal shall terminate as to any Shares upon the earlier of (i) the first 
sale of Common Stock of the Company to the general public, or (ii) a Change in Control in which the successor corporation has equity securities 
that are publicly traded.  

Restrictive Legends and Stop-Transfer Orders.  

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

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

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJ ECT TO CERTAIN RESTRICTIONS ON 
TRANSFER, A RIGHT OF FIRST REFUSAL, AND A REPURCHAS E OPTION HELD BY THE ISSUER OR ITS 
ASSIGNEE(S) AS SET FORTH IN THE RESTRICTED STOCK PURCHASE AGREEMENT BETWEEN THE ISSUER 
AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE 
PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS, RIGHT OF FIRST REFUSAL AND 
REPURCHASE OPTION ARE BINDING ON TRANSFEREES OF THESE SHARES.  

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJ ECT TO RESTRICTIONS ON TRANSFER FOR A 
PERIOD OF TIME FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE 
COMPANY’S SECURITIES SET FORTH IN AN AGREEMENT BETW EEN THE ISSUER AND THE ORIGINAL 
HOLDER OF THESE SHARES AND MAY NOT BE SOLD OR OTHER WISE DISPOSED OF BY THE HOLDER 
PRIOR TO THE EXPIRATION OF SUCH PERIOD WITHOUT THE CONSENT OF THE COMPANY OR THE 
MANAGING UNDERWRITER.  

Stop-Transfer Notices . Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may 
issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make 
appropriate notations to the same effect in its own records.  

Refusal to Transfer . The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise 
transferred in violation of any of the provisions of this Agreement or (ii) to treat as owner of such Shares or to accord the right to vote or pay 
dividends to any Participant or other transferee to whom such Shares shall have been so transferred.  
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Notices . Any notice, demand or request required or permitted to be given by either the Company or Participant pursuant to the terms of 
this Agreement shall be in writing and shall be deemed given when delivered personally or deposited in the U.S. mail, First Class with postage 
prepaid, and addressed to the parties at the addresses of the parties set forth at the end of this Agreement or such other address as a party may 
request by notifying the other in writing.  
   
   

Any notice to the Escrow Holder shall be sent to the Company’s address with a copy to the other party not sending the notice.  

No Waiver . Either party’s failure to enforce any provision or provisions of this Agreement shall not in any way be construed as a waiver 
of any such provision or provisions, nor prevent that party from thereafter enforcing each and every other provision of this Agreement. The 
rights granted both parties herein are cumulative and shall not constitute a waiver of either party’s right to assert all other legal remedies 
available to it under the circumstances.  

Successors and Assigns . The Company may assign any of its rights under this Agreement to single or multiple assignees, and this 
Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this 
Agreement shall be binding upon Participant and his or her heirs, executors, administrators, successors and assigns. The rights and obligations of 
Participant under this Agreement may only be assigned with the prior written consent of the Company.  

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

Additional Documents . Participant agrees upon request to execute any further documents or instruments necessary or desirable to carry 
out the purposes or intent of this Agreement.  

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

Entire Agreement . The Plan is incorporated herein by reference. The Plan and this Agreement (including the exhibits referenced herein) 
constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and 
agreements of the Company and Participant with respect to the subject matter hereof, and may not be modified adversely to the Participant’s 
interest except by means of a writing signed by the Company and Participant.  

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

[signature page follows]  
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PARTICIPANT      CARDSPRING NETWORKS INC.  
   

          
   

Signature      By  
   

          
   

Print Name      Print Name  
   

          
   

       Title  
   

          
Residence Address         



   
EXHIBIT A  

INVESTMENT REPRESENTATION STATEMENT  
   

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

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

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

4. Participant is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in 
substance, permit limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering 
subject to the satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the 
Restricted Stock Award to Participant, the exercise shall be exempt from registration under the Securities Act. In the event the Company 
becomes subject to the reporting requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such 
longer period as any market stand-off agreement may require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of 
the applicable conditions specified by Rule 144, including in the case of affiliates (1) the availability of certain public information about the 
Company, (2) the amount of Securities being sold during any three (3) month period not exceeding specified limitations, (3) the resale being 
made in an unsolicited “broker’s transaction”, transactions directly with a “market maker” or “riskless principal transactions” (as those terms are 
defined under the Securities Exchange Act of 1934) and (4) the timely filing of a Form 144, if applicable.  
   
   

In the event that the Company does not qualify under Rule 701 at the time of grant of the Restricted Stock Award, then the 
Securities may be resold in certain limited circumstances subject to the provisions of Rule 144, which may require (i) the availability of current 
public information about the Company; (ii) the resale to occur more than a specified period after the purchase and full payment (within the 
meaning of Rule 144) for the Securities; and (iii) in the case of the sale of Securities by an affiliate, the satisfaction of the conditions set forth in 
sections (2), (3) and (4) of the paragraph immediately above.  
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PARTICIPANT  :     
   

COMPANY  :  CARDSPRING NETWORKS INC.  
   

SECURITY  :  COMMON STOCK  
   

AMOUNT  :     
   

DATE  :     



   

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



   
EXHIBIT B -1  

ASSIGNMENT SEPARATE FROM CERTIFICATE  

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

This Stock Assignment may be used only in accordance with the Restricted Stock Purchase Agreement between CardSpring Networks Inc. and 
the undersigned dated                                   ,              (the “Agreement”).  
   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

INSTRUCTIONS: Please do not fill in any blanks other than the signature line. The purpose of this assignment is to enable the Company to 
exercise its “repurchase option,” as set forth in the Agreement, without requiring additional signatures on the part of the Participant.  
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Dated:                                   ,                   Signature:                                                



   
EXHIBIT B -2  

JOINT ESCROW INSTRUCTIONS  

                             ,              

Corporate Secretary  
CardSpring Networks Inc.  
747 Tennyson Avenue  
Palo Alto, CA 94303  

Dear Secretary:  

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

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

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

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

15. Upon written request of the Participant, but no more than once per calendar year, unless the Company’s repurchase option has been 
exercised, you shall deliver to Participant a certificate or certificates representing so many shares of stock as are not then subject to the 
Company’s repurchase option. Within one hundred and twenty (120) days after cessation of Participant’s continuous employment by or services 
to the Company, or any parent or subsidiary of the Company, you shall deliver to Participant a certificate or certificates representing the 
aggregate number of shares held or issued pursuant to the Agreement and not purchased by the Company or its assignees pursuant to exercise of 
the Company’s repurchase option.  
   
   

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

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

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

   

   



   

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

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

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

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

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

24. If you reasonably require other or further instruments in connection with these Joint Escrow Instructions or obligations in respect 
hereto, the necessary parties hereto shall join in furnishing such instruments.  

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

26. Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal delivery or 
upon deposit in the United States Post Office, by registered or certified mail with postage and fees prepaid, addressed to each of the other parties 
thereunto entitled at the following addresses or at such other addresses as a party may designate by ten (10) days advance written notice to each 
of the other parties hereto.  
   
   

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

28. This instrument shall be binding upon and inure to the benefit of the parties hereto, and their respective successors and permitted 
assigns.  
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29. These Joint Escrow Instructions shall be governed by the internal substantive laws, but not the choice of law rules, of California.  
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PARTICIPANT     CARDSPRING NETWORKS INC.  
   

            
Signature     By  
   

            
Print Name     Print Name  
   

            
      Title  
   

         
Residence Address        
         
ESCROW AGENT        
   

         
Corporate Secretary        
Dated:                                              



   
EXHIBIT B -3  

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

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

   

   

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

The undersigned has submitted a copy of this statement to the person for whom the services were performed in connection with the 
undersigned’s receipt of the above-described property. The transferee of such property is the person performing the services in connection with 
the transfer of said property.  

The undersigned understands that the foregoing election may not be revoked except with the consent of the Commissioner .  
   

   

   

   

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

     NAME:             SPOUSE:      

     
   
ADDRESS:                     

                           

     TAXPAYER IDENTIFICATION NO.:             TAXABLE YEAR:       
2.  The property with respect to which the election is made is described as follows:              shares (the “Shares”) of the Common Stock of 

CardSpring Networks Inc. (the “Company”).  

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

4.  The property is subject to the following restrictions:  

5.  The Fair Market Value at the time of transfer, determined without regard to any restriction other than a restriction which by its terms shall 
never lapse, of such property is: $              .  

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

Dated:                                                                     ,                                
              Taxpayer  
   
The undersigned spouse of taxpayer joins in this election.  
   
Dated:                                                                     ,                                
              Spouse of Taxpayer  



   
CARDSPRING INC.  

2011 EQUITY INCENTIVE PLAN  

STOCK OPTION AGREEMENT  

Unless otherwise defined herein, the terms defined in the 2011 Equity Incentive Plan (the “Plan”) shall have the same defined meanings in 
this Stock Option Agreement (the “Option Agreement”).  

NOTICE OF STOCK OPTION GRANT  
   

The undersigned Participant has been granted an Option to purchase Common Stock of the Company, subject to the terms and conditions 
of the Plan and this Option Agreement, as follows:  
   

Vesting Schedule :  

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

[Twenty-five percent (25%) of the Shares subject to the Option shall vest on the one (1) year anniversary of the Vesting 
Commencement Date, and one forty-eighth (1/48 th ) of the Shares subject to the Option shall vest each month thereafter on the same day of the 
month as the Vesting Commencement Date (and if there is no corresponding day, on the last day of the month), subject to Participant continuing 
to be a Service Provider through each such date.]  
   

Termination Period :  

This Option shall be exercisable for three (3) months after Participant ceases to be a Service Provider, unless such termination is 
due to Participant’s death or Disability, in which case this Option shall be exercisable for twelve (12) months after Participant ceases to be a 
Service Provider. Notwithstanding the foregoing sentence, in no event may this Option be exercised after the Term/Expiration Date as provided 
above and this Option may be subject to earlier termination as provided in Section 13 of the Plan.  

AGREEMENT  

Grant of Option . The Administrator of the Company hereby grants to the Participant named in the Notice of Stock Option Grant in Part I 
of this Agreement (“Participant”), an option (the “Option”) to purchase the number of Shares set forth in the Notice of Stock Option Grant, at the 
exercise price per Share set forth in the Notice of Stock Option Grant (the “Exercise Price”), and subject to the terms and conditions of the Plan, 
which is incorporated herein by reference. Subject to Section 18 of the Plan, in the event of a conflict between the terms and conditions of the 
Plan and this Option Agreement, the terms and conditions of the Plan shall prevail.  
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Name:     «Name»  
   
Address:     «Address»  
      «City_State_Zip»  

Date of Grant:      «Grant_Date»  
      

Vesting Commencement Date:      «Vest_Date»  
      

Exercise Price per Share:      $«Price_Per_Share»  
      

Total Number of Shares Granted:      «Shares»  
      

Total Exercise Price:      $«Total_Price»  
      

Type of Option:      «ISO»  
       Incentive Stock Option  

       

   

«NSO» 
       Nonstatutory Stock Option  

   

Term/Expiration Date:      «Expire_Date»  
   



   

If designated in the Notice of Stock Option Grant as an Incentive Stock Option (“ISO”), this Option is intended to qualify as an 
Incentive Stock Option as defined in Section 422 of the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422
(d), this Option shall be treated as a Nonstatutory Stock Option (“NSO”). Further, if for any reason this Option (or portion thereof) shall not 
qualify as an ISO, then, to the extent of such nonqualification, such Option (or portion thereof) shall be regarded as a NSO granted under the 
Plan. In no event shall the Administrator, the Company or any Parent or Subsidiary or any of their respective employees or directors have any 
liability to Participant (or any other person) due to the failure of the Option to qualify for any reason as an ISO.  

Exercise of Option .  

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

Method of Exercise . This Option shall be exercisable by delivery of an exercise notice in the form attached as Exhibit A (the 
“Exercise Notice”) or in a manner and pursuant to such procedures as the Administrator may determine, which shall state the election to exercise 
the Option, the number of Shares with respect to which the Option is being exercised (the “Exercised Shares”), and such other representations 
and agreements as may be required by the Company. The Exercise Notice shall be accompanied by payment of the aggregate Exercise Price as 
to all Exercised Shares, together with any applicable tax withholding. This Option shall be deemed to be exercised upon receipt by the Company 
of such fully executed Exercise Notice accompanied by the aggregate Exercise Price, together with any applicable tax withholding.  

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

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

Lock-Up Period . Participant hereby agrees that Participant shall not offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly 
or indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to 
another, in whole or in part, any of the economic consequences of ownership of any Common Stock (or other securities) of the Company held by 
Participant (other than those included in the registration) for a period specified by the representative of the underwriters of Common Stock (or 
other securities) of the Company not to exceed one hundred and eighty (180) days following the effective date of any registration statement of 
the Company filed under the Securities Act (or such other period as may be requested by the Company or the underwriters to accommodate 
regulatory restrictions on (i) the publication or other distribution of research reports and (ii) analyst recommendations and opinions, including, 
but not limited to, the restrictions contained in NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or any successor provisions or amendments 
thereto).  

Participant agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriter which 
are consistent with the foregoing or which are necessary to give further effect thereto. In addition, if requested by the Company or the 
representative of the underwriters of Common Stock (or other securities) of the Company, Participant shall provide, within ten (10) days of such 
request, such information as may be required by the Company or such representative in connection with the completion of any public offering of 
the Company’s securities pursuant to a registration statement filed under the Securities Act. The obligations described in this Section 4 shall not 
apply to a registration relating solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that may be promulgated in the future, 
or a registration relating solely to a Commission Rule 145 transaction on Form S-4 or similar forms that may be promulgated in the future. The 
Company may impose stop-transfer instructions with respect to the shares of Common Stock (or other securities) subject to the foregoing 
restriction until the end of said one hundred and eighty (180) day (or other) period. Participant agrees that any transferee of the Option or shares 
acquired pursuant to the Option shall be bound by this Section 0.  

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

cash;  

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

surrender of other Shares which (i) shall be valued at its Fair Market Value on the date of exercise, and (ii) must be owned free and 
clear of any liens, claims, encumbrances or security interests, if accepting such Shares, in the sole discretion of the Administrator, shall not result 
in any adverse accounting consequences to the Company.  

Restrictions on Exercise . This Option may not be exercised until such time as the Plan has been approved by the stockholders of the 
Company, or if the issuance of such Shares upon such exercise or the method of payment of consideration for such shares would constitute a 
violation of any Applicable Law.  

Non-Transferability of Option .  

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

Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the 
Administrator determines that it is, will, or may no longer be relying upon the exemption from registration of Options under the Exchange Act as 
set forth in Rule 12h-1(f) promulgated under the Exchange Act (the “Reliance End Date”), Participant shall not transfer this Option or, prior to 
exercise, the Shares subject to this Option, in any manner other than (i) to persons who are “family members” (as defined in Rule 701(c)(3) of 
the Securities Act) through gifts or domestic relations orders, or (ii) to an executor or guardian of Participant upon the death or disability of 
Participant. Until the Reliance End Date, the Options and, prior to exercise, the Shares subject to this Option, may not be pledged, hypothecated 
or otherwise transferred or disposed of, including by entering into any short position, any “put equivalent position” or any “call equivalent 
position” (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than as permitted in clauses (i) and (ii) of this 
paragraph.  

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

Tax Obligations .  

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

Notice of Disqualifying Disposition of ISO Shares . If the Option granted to Participant herein is an ISO, and if Participant sells or 
otherwise disposes of any of the Shares acquired pursuant to the ISO on or before the later of (i) the date two (2) years after the Date of Grant, or 
(ii) the date one (1) year after the date of exercise, Participant shall immediately notify the Company in writing of such disposition. Participant 
agrees that Participant may be subject to income tax withholding by the Company on the compensation income recognized by Participant.  
   

Code Section 409A . Under Code Section 409A, an Option that vests after December 31, 2004 (or that vested on or prior to such date but 
which was materially modified after October 3, 2004) that was granted with a per Share exercise price that is determined by the Internal Revenue 
Service (the “IRS”) to be less than the Fair Market Value of a Share on the date of grant (a “discount option”) may be considered “deferred 
compensation.” An Option that is a “discount option” may result in (i) income recognition by Participant prior to the exercise of the Option, 
(ii) an additional twenty percent (20%) federal income tax, and (iii) potential penalty and interest charges. The “discount option” may also result 
in additional state income, penalty and interest tax to the Participant. Participant acknowledges that the Company cannot and has not guaranteed 
that the IRS will agree that the per Share exercise price of this Option equals or exceeds the Fair Market Value of a Share on the date of grant in 
a later examination. Participant agrees that if the IRS determines that the Option was granted with a per Share exercise price that was less than 
the Fair Market Value of a Share on the date of grant, Participant shall be solely responsible for Participant’s costs related to such a 
determination.  

Entire Agreement; Governing Law . The Plan is incorporated herein by reference. The Plan and this Option Agreement constitute the 
entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of 
the Company and Participant with respect to the subject matter hereof, and may not be modified  
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adversely to the Participant’s interest except by means of a writing signed by the Company and Participant. This Option Agreement is governed 
by the internal substantive laws but not the choice of law rules of California.  

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

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

              
Print Name         Print Name  
   
        «Address»  

             
          Title  
   
        «City_State_Zip» 

             
Residence Address            



   
EXHIBIT A  

2011 EQUITY INCENTIVE PLAN  

EXERCISE NOTICE  

CardSpring Inc.  
418 Florence Street  
Palo Alto, CA 94301  
Attention: President  

1. Exercise of Option . Effective as of today,                          ,          , the undersigned (“Participant”) hereby elects to exercise Participant’s 
option (the “Option”) to purchase                          shares of the Common Stock (the “Shares”) of CardSpring Inc. (the “Company”) under and 
pursuant to the 2011 Equity Incentive Plan (the “Plan”) and the Stock Option Agreement dated «Grant_Date» (the “Option Agreement”).  

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

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

4. Rights as Stockholder . Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a 
duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with respect 
to the Common Stock subject to an Award, notwithstanding the exercise of the Option. The Shares shall be issued to Participant as soon as 
practicable after the Option is exercised in accordance with the Option Agreement. No adjustment shall be made for a dividend or other right for 
which the record date is prior to the date of issuance except as provided in Section 13 of the Plan.  

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

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

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

(c) Purchase Price . The purchase price (“Purchase Price”) for the Shares purchased by the Company or its assignee(s) under this 
Section 0 shall be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash 
consideration shall be determined by the Board of Directors of the Company in good faith.  

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

   

   



   

(e) Holder’s Right to Transfer . If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not 
purchased by the Company and/or its assignee(s) as provided in this Section 0, then the Holder may sell or otherwise transfer such Shares to that 
Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within one hundred and 
twenty (120) days after the date of the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws 
and that the Proposed Transferee agrees in writing that the provisions of this Section 0 shall continue to apply to the Shares in the hands of such 
Proposed Transferee. If the Shares described in the Notice are not transferred to the Proposed Transferee within such period, a new Notice shall 
be given to the Company, and the Company and/or its assignees shall again be offered the Right of First Refusal before any Shares held by the 
Holder may be sold or otherwise transferred.  

(f) Exception for Certain Family Transfers . Anything to the contrary contained in this Section 0 notwithstanding, the transfer of 
any or all of the Shares during the Participant’s lifetime or on the Participant’s death by will or intestacy to the Participant’s immediate family or 
a trust for the benefit of the Participant’s immediate family shall be exempt from the provisions of this Section 0. “Immediate Family” as used 
herein shall mean spouse, lineal descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient shall 
receive and hold the Shares so transferred subject to the provisions of this Section 0, and there shall be no further transfer of such Shares except 
in accordance with the terms of this Section 0.  

(g) Termination of Right of First Refusal . The Right of First Refusal shall terminate as to any Shares upon the earlier of (i) the first 
sale of Common Stock of the Company to the general public, or (ii) a Change in Control in which the successor corporation has equity securities 
that are publicly traded.  

6. Tax Consultation . Participant understands that Participant may suffer adverse tax consequences as a result of Participant’s 
purchase or disposition of the Shares. Participant represents that Participant has consulted with any tax consultants Participant deems advisable 
in connection with the purchase or disposition of the Shares and that Participant is not relying on the Company for any tax advice.  

7. Restrictive Legends and Stop-Transfer Orders .  

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

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

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

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER FOR A 
PERIOD OF TIME FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE 
COMPANY’S SECURITIES SET FORTH IN AN AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER 
OF THESE SHARES AND MAY NOT BE SOLD OR OTHERWISE DISPOSED OF BY THE HOLDER PRIOR TO THE 
EXPIRATION OF SUCH PERIOD WITHOUT THE CONSENT OF THE COMPANY OR THE MANAGING UNDERWRITER. 

(b) Stop-Transfer Notices . Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the 
Company may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it 
may make appropriate notations to the same effect in its own records.  

(c) Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise 
transferred in violation of any of the provisions of this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to vote or 
pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.  

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

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

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

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

PARTICIPANT           CARDSPRING INC.  
   
            

   
   

Signature           By  
   

«Name»           
   
   

Print Name           Print Name  

            

   
   

            Title  
   

Address:           Address:  
   

«Address»              

«City_State_Zip»           

418 Florence Street  
Palo Alto, CA 94301  

            

   
   

            Date Received  



   
EXHIBIT B  

INVESTMENT REPRESENTATION STATEMENT  
   

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

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

(b) Participant acknowledges and understands that the Securities constitute “restricted securities” under the Securities Act and have not 
been registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, 
the bona fide nature of Participant’s investment intent as expressed herein. In this connection, Participant understands that, in the view of the 
Securities and Exchange Commission, the statutory basis for such exemption may be unavailable if Participant’s representation was predicated 
solely upon a present intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for 
or until an increase or decrease in the market price of the Securities, or for a period of one (1) year or any other fixed period in the future. 
Participant further understands that the Securities must be held indefinitely unless they are subsequently registered under the Securities Act or an 
exemption from such registration is available. Participant further acknowledges and understands that the Company is under no obligation to 
register the Securities. Participant understands that the certificate evidencing the Securities shall be imprinted with any legend required under 
applicable state securities laws.  

(c) Participant is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance, permit 
limited public resale of  restricted securities  acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to the 
satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the Option to 
Participant, the exercise shall be exempt from registration under the Securities Act. In the event the Company becomes subject to the reporting 
requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such longer period as any market 
stand-off agreement may require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of the applicable conditions 
specified by Rule 144, including in the case of affiliates (1) the availability of certain public information about the Company, (2) the amount of 
Securities being sold during any three (3) month period not exceeding specified limitations, (3) the resale being made in an unsolicited “broker’s 
transaction”, transactions directly with a  “market maker” or  “riskless principal transactions”  (as those terms are defined under the Securities 
Exchange Act of 1934) and (4) the timely filing of a Form 144, if applicable.  
   
   

In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold in 
certain limited circumstances subject to the provisions of Rule 144, which may require (i) the availability of current public information about the 
Company; (ii) the resale to occur more than a specified period after the purchase and full payment (within the meaning of Rule 144) for the 
Securities; and (iii) in the case of the sale of Securities by an affiliate, the satisfaction of the conditions set forth in sections (2), (3) and (4) of the 
paragraph immediately above.  

   

   

PARTICIPANT    :    «NAME»  

COMPANY     :    CARDSPRING INC.  

SECURITY     :    COMMON STOCK  

AMOUNT     :       

DATE     :       



   

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

     
Signature  
   
«Name»  
   
Print Name  

     
Date  



   
CARDSPRING INC.  

2011 EQUITY INCENTIVE PLAN  

RESTRICTED STOCK PURCHASE AGREEMENT  

Unless otherwise defined herein, the terms defined in the 2011 Equity Incentive Plan (the “Plan”) shall have the same defined meanings in 
this Restricted Stock Purchase Agreement (the “Agreement”).  

NOTICE OF GRANT OF RESTRICTED STOCK  

Name:  

Address:  

The undersigned Participant has been granted a right to purchase Common Stock of the Company, subject to the terms and conditions of 
the Plan and this Agreement, as follows:  
   

Subject to any accelerated vesting provisions in the Plan, twenty-five percent (25%) of the Shares subject to this Agreement shall vest on 
the one (1) year anniversary of the Vesting Commencement Date, and one forty-eighth (1/48 th ) of the Shares subject to this Agreement shall 
vest each month thereafter on the same day of the month as the Vesting Commencement Date (and if there is no corresponding day, on the last 
day of the month), subject to Participant continuing to be a Service Provider through each such date.  

Any of the Shares which have not yet vested are referred to herein as “Unvested Shares.” The Shares which have vested shall be delivered to 
Participant at Participant’s request (see Section 0 of Part II of this Agreement).  

Notwithstanding the foregoing, in the event of a Change of Control (as defined below), 100% of the Unvested Shares shall be immediately 
become vested, provided that the Participant’s continuous status as a Service Provider has not been terminated prior to such Change of Control.  

“Change of Control” Definition. For purposes of this Agreement, a “ Change of Control ” means either:  

the acquisition of the Company by another entity by means of any transaction or series of related transactions (including, without 
limitation, any reorganization, merger or consolidation or stock transfer, but excluding any such transaction effected primarily for the purpose of 
changing the domicile of the Company), unless the Company’s stockholders of record immediately prior to such transaction or series of related 
transactions hold, immediately after such transaction or series of related transactions, at least 50% of the voting power of the surviving or 
acquiring entity (provided that the sale by the Company of its securities for the purposes of raising additional funds shall not constitute a Change 
of Control hereunder); or  

a sale of all or substantially all of the assets of the Company.  

YOU MUST EXERCISE THIS RESTRICTED STOCK AWARD BEFORE THE EXPIRATION DATE OR IT WILL TERMINATE 
AND YOU WILL HAVE NO FURTHER RIGHT TO PURCHASE THE SHARES.  
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Date of Grant:               

Vesting Commencement Date:               

Purchase Price per Share:               

Total Number of Shares Granted:               

Total Purchase Price:               

Expiration Date:     30 days after Date of Grant  
      

Vesting Schedule:            



   

AGREEMENT  

Grant of Stock . The Administrator of the Company hereby grants to the Participant named in the Notice of Grant of Restricted Stock in 
Part 0 of this Agreement (“Participant”) the number of Shares set forth in the Notice of Grant of Restricted Stock, subject to the terms and 
conditions of the Plan, which is incorporated herein by reference. Subject to Section 18(c) of the Plan, in the event of a conflict between the 
terms and conditions of the Plan and this Agreement, the terms and conditions of the Plan shall prevail.  

RESERVED.  

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

Lock-Up Period . Participant hereby agrees that Participant shall not offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly 
or indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to 
another, in whole or in part, any of the economic consequences of ownership of any Common Stock (or other securities) of the Company held by 
Participant (other than those included in the registration) for a period specified by the representative of the underwriters of Common Stock (or 
other securities) of the Company not to exceed one hundred and eighty (180) days following the effective date of any registration statement of 
the Company filed under the Securities Act (or such other period as may be requested by the Company or the underwriters to accommodate 
regulatory restrictions on (i) the publication or other distribution of research reports and (ii) analyst recommendations and opinions, including, 
but not limited to, the restrictions contained in NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or any successor provisions or amendments 
thereto).  

Participant agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriter which 
are consistent with the foregoing or which are necessary to give further effect thereto. In addition, if requested by the Company or the 
representative of the underwriters of Common Stock (or other securities) of the Company, Participant shall provide, within ten (10) days of such 
request, such information as may be required by the Company or such representative in connection with the completion of any public offering of 
the Company’s securities pursuant to a registration statement filed under the Securities Act. The obligations described in this Section 0 shall not 
apply to a registration relating solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that may be promulgated in the future, 
or a registration relating solely to a Commission Rule 145 transaction on Form S-4 or similar forms that may be promulgated in the future. The 
Company may impose stop-transfer instructions with respect to the shares of Common Stock (or other securities) subject to the foregoing 
restriction until the end of said one hundred and eighty (180) day (or other) period. Participant agrees that any transferee of the Restricted Stock 
Award or shares acquired pursuant to the Restricted Stock Award shall be bound by this Section 0.  

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

Tax Consequences . Participant has reviewed with Participant’s own tax advisors the federal, state, local and foreign tax consequences of 
this investment and the transactions contemplated by this Agreement. Participant is relying solely on such advisors and not on any statements or 
representations of the Company or any of its agents. Participant understands that Participant (and not the Company) shall be responsible for 
Participant’s own tax liability that may arise as a result of the transactions contemplated by this Agreement. Participant understands that 
Section 83 of the Internal Revenue Code of 1986, as amended (the “Code”), taxes as ordinary income the difference between the purchase price 
for the Shares and the Fair Market Value of the Shares as of the date any restrictions on the Shares lapse. In this context, “restriction” includes 
vesting requirements to which the Shares are subject. Participant understands that Participant may elect to be taxed at the time the Shares are 
purchased rather than when and as the Shares vest by filing an election under Section 83(b) of the Code with the IRS within thirty (30) days from 
the date of purchase. The form for making this election is attached as Exhibit B-3 hereto.  

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

Tax Withholding . Pursuant to such procedures as the Administrator may specify from time to time, the Company shall withhold the 
minimum amount required to be withheld for the payment of income, employment and other taxes which the Company determines must be 
withheld (the “Withholding Taxes”) with respect to Shares that have vested by, in the Administrator’s discretion: (i) withholding otherwise 
deliverable Shares upon vesting of such Shares having a Fair Market Value equal the amount of such  
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Withholding Taxes, (ii) withholding the amount of such Withholding Taxes from Participant’s paycheck(s), (iii) requiring Participant to make 
appropriate arrangements with the Company (or the Parent or Subsidiary employing or retaining Participant) for the satisfaction of all 
Withholding Taxes, or (iv) a combination of the foregoing. The Company shall not retain fractional Shares to satisfy any portion of the 
Withholding Taxes. Accordingly, if any withholding is done through the withholding of Shares, Participant shall pay to the Company an amount 
in cash sufficient to satisfy the remaining Withholding Taxes due and payable as a result of the Company not retaining fractional Shares. Should 
the Company be unable to procure such cash amounts from Participant, Participant agrees and acknowledges that Participant is giving the 
Company permission to withhold from Participant’s paycheck(s) an amount equal to the remaining Withholding Taxes due and payable as a 
result of the Company not retaining fractional Shares. Participant acknowledges and agrees that the Company may refuse to honor the exercise 
and refuse to deliver the Shares if such withholding amounts are not delivered at the time of purchase.  

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

Forfeiture of Unvested Shares.  

Notwithstanding any contrary provision of this Agreement, the balance of Unvested Shares at the time of Participant’s termination as a 
Service Provider for any or no reason (including death or Disability) shall be forfeited and automatically transferred to and reacquired by the 
Company at no cost to the Company upon the date of such termination of services for any reason (the “Forfeiture Event”). Participant shall not 
be entitled to a refund of any price paid for, or taxes withheld on, the Shares returned to the Company.  

Restriction on Transfer . Except for the escrow described in Section 0 or transfer of the Shares to the Company or its assignees 
contemplated by this Agreement, none of the Shares or any beneficial interest therein shall be transferred, encumbered or otherwise disposed of 
in any way until the vesting of such Shares in accordance with the provisions of this Agreement, other than by will or the laws of descent and 
distribution. Any distribution or delivery to be made to Participant under this Agreement shall, if Participant is then deceased, be made to 
Participant’s designated beneficiary, or if no beneficiary survives Participant, to the administrator or executor of Participant’s estate. Any such 
transferee must furnish the Company with (a) written notice of his or her status as transferee, and (b) evidence satisfactory to the Company to 
establish the validity of the transfer and compliance with any laws or regulations pertaining to said transfer.  

Escrow of Shares.  

To ensure the availability for delivery of Participant’s Unvested Shares upon a Forfeiture Event, Participant will, upon execution of this 
Agreement, deliver and deposit with an escrow holder designated by the Company (the “Escrow Holder”) the share certificates representing the 
Unvested Shares, together with the Assignment Separate from Certificate (the “Stock Assignment”) duly endorsed in blank, attached hereto as 
Exhibit B-1 . The Unvested Shares and Stock Assignment shall be held by the Escrow Holder, pursuant to the Joint Escrow Instructions of the 
Company and Participant attached as Exhibit B-2 hereto, until such time as the Shares become fully vested.  

The Escrow Holder shall not be liable for any act it may do or omit to do with respect to holding the Unvested Shares in escrow and while 
acting in good faith and in the exercise of its judgment.  

If the Unvested Shares are forfeited to the Company or any assignee in connection with a Forfeiture Event, the Escrow Holder, upon 
receipt of written notice, shall take all steps necessary to accomplish such transfer. Participant hereby appoints the Escrow Holder with full 
power of substitution, as Participant’s true and lawful attorney-in-fact with irrevocable power and authority in the name and on behalf of 
Participant to take any action and execute all documents and instruments, including, without limitation, stock powers which may be necessary to 
transfer the certificate or certificates evidencing such Unvested Shares to the Company upon such termination.  
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When the Shares have been forefeited to the Company upon the Forfeiture Event or the Shares have fully vested or a portion of the Shares 
has vested, upon Participant’s request the Escrow Holder shall promptly cause a new certificate to be issued for such vested Shares and shall 
deliver such certificate to the Company or Participant, as the case may be.  

Subject to the terms hereof, Participant shall have all the rights of a shareholder with respect to such Shares while they are held in escrow, 
including without limitation, the right to vote the Shares and receive any cash dividends declared thereon.  

In the event of any merger, reorganization, consolidation, recapitalization, separation, liquidation, stock dividend, split-up, share 
combination, or other change in the corporate structure of the Company affecting the Common Stock, the Shares shall be increased, reduced or 
otherwise changed, and by virtue of any such change Participant shall in his or her capacity as owner of Unvested Shares that have been awarded 
to him or her be entitled to new or additional or different shares of stock, cash or securities (other than rights or warrants to purchase securities); 
such new or additional or different shares, cash or securities shall thereupon be considered to be “Unvested Shares” and shall be subject to all of 
the conditions and restrictions which were applicable to the Unvested Shares pursuant to this Agreement. If Participant receives rights or 
warrants with respect to any Unvested Shares, such rights or warrants may be held or exercised by Participant, provided that until such exercise 
any such rights or warrants and after such exercise any shares or other securities acquired by the exercise of such rights or warrants shall be 
considered to be Unvested Shares and shall be subject to all of the conditions and restrictions which were applicable to the Unvested Shares 
pursuant to this Agreement. The Administrator in its absolute discretion at any time may accelerate the vesting of all or any portion of such new 
or additional shares of stock, cash or securities, rights or warrants to purchase securities or shares or other securities acquired by the exercise of 
such rights or warrants.  

Company’s Right of First Refusal . Subject to Section 0, before any Shares held by Participant or any transferee (either being sometimes 
referred to herein as the “Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its 
assignee(s) shall have a right of first refusal to purchase the Shares on the terms and conditions set forth in this Section 0 (the “Right of First 
Refusal”).  

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

Exercise of Right of First Refusal . At any time within thirty (30) days after receipt of the Notice, the Company and/or its assignee(s) may, 
by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or more of 
the Proposed Transferees, at the purchase price determined in accordance with subsection 0 below.  

Purchase Price . The purchase price (“Right of First Refusal Price”) for the Shares purchased by the Company or its assignee(s) under this 
Section 0 shall be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash 
consideration shall be determined by the Board in good faith.  

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

Holder’s Right to Transfer. If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not purchased 
by the Company and/or its assignee(s) as provided in this Section 0, then the Holder may sell or otherwise transfer such Shares to that Proposed 
Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within one hundred and twenty 
(120) days after the date of the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws and that 
the Proposed Transferee agrees in writing that the provisions of this Section 0 shall continue to apply to the Shares in the hands of such Proposed 
Transferee. If the Shares described in the Notice are not transferred to the Proposed Transferee within such period, a new Notice shall be given 
to the Company, and the Company and/or its assignees shall again be offered the Right of First Refusal before any Shares held by the Holder 
may be sold or otherwise transferred.  

Exception for Certain Family Transfers . Anything to the contrary contained in this Section 0 notwithstanding, the transfer of any or all of 
the Shares during Participant’s lifetime or on Participant’s death by will or intestacy to Participant’s immediate family or a trust for the benefit of 
Participant’s immediate family shall be exempt from the provisions of this Section 0. “Immediate Family” as used herein shall mean spouse, 
lineal descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient shall receive and hold the Shares 
so transferred subject to the provisions of this Agreement, including but not limited to this Section 0 and Section 0, and there shall be no further 
transfer of such Shares except in accordance with the terms of this Section 0.  
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Termination of Right of First Refusal . The Right of First Refusal shall terminate as to any Shares upon the earlier of (i) the first sale of 
Common Stock of the Company to the general public, or (ii) a Change in Control in which the successor corporation has equity securities that 
are publicly traded.  

Restrictive Legends and Stop-Transfer Orders.  

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

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

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJ ECT TO CERTAIN RESTRICTIONS ON 
TRANSFER, A RIGHT OF FIRST REFUSAL, AND FORFEITURE UPON THE FORFEITURE EVENT HELD BY THE 
ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE RESTRICTED STOCK PURCHASE AGREEMENT 
BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE  SHARES, A COPY OF WHICH MAY BE 
OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER. SUC H TRANSFER RESTRICTIONS, RIGHT OF FIRST 
REFUSAL AND FORFEITURE UPON THE FORFEITURE EVENT AR E BINDING ON TRANSFEREES OF THESE 
SHARES.  

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJ ECT TO RESTRICTIONS ON TRANSFER FOR A 
PERIOD OF TIME FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE 
COMPANY’S SECURITIES SET FORTH IN AN AGREEMENT BETW EEN THE ISSUER AND THE ORIGINAL 
HOLDER OF THESE SHARES AND MAY NOT BE SOLD OR OTHER WISE DISPOSED OF BY THE HOLDER 
PRIOR TO THE EXPIRATION OF SUCH PERIOD WITHOUT THE CONSENT OF THE COMPANY OR THE 
MANAGING UNDERWRITER.  

Stop-Transfer Notices . Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the Company 
may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make 
appropriate notations to the same effect in its own records.  

Refusal to Transfer . The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise 
transferred in violation of any of the provisions of this Agreement or (ii) to treat as owner of such Shares or to accord the right to vote or pay 
dividends to any Participant or other transferee to whom such Shares shall have been so transferred.  

Notices . Any notice, demand or request required or permitted to be given by either the Company or Participant pursuant to the terms of 
this Agreement shall be in writing and shall be deemed given when delivered personally or deposited in the U.S. mail, First Class with postage 
prepaid, and addressed to the parties at the addresses of the parties set forth at the end of this Agreement or such other address as a party may 
request by notifying the other in writing.  

Any notice to the Escrow Holder shall be sent to the Company’s address with a copy to the other party not sending the notice.  

No Waiver . Either party’s failure to enforce any provision or provisions of this Agreement shall not in any way be construed as a waiver 
of any such provision or provisions, nor prevent that party from thereafter enforcing each and every other provision of this Agreement. The 
rights granted both parties herein are cumulative and shall not constitute a waiver of either party’s right to assert all other legal remedies 
available to it under the circumstances.  

Successors and Assigns . The Company may assign any of its rights under this Agreement to single or multiple assignees, and this 
Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this 
Agreement shall be binding upon Participant and his or her heirs, executors, administrators, successors and assigns. The rights and obligations of 
Participant under this Agreement may only be assigned with the prior written consent of the Company.  

Interpretation . Any dispute regarding the interpretation of this Agreement shall be submitted by Participant or by the Company forthwith 
to the Administrator, which shall review such dispute at its next regular meeting. The resolution of such a dispute by the Administrator shall be 
final and binding on all parties.  
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Additional Documents . Participant agrees upon request to execute any further documents or instruments necessary or desirable to carry 
out the purposes or intent of this Agreement.  

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

Entire Agreement . The Plan is incorporated herein by reference. The Plan and this Agreement (including the exhibits referenced herein) 
constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and 
agreements of the Company and Participant with respect to the subject matter hereof, and may not be modified adversely to the Participant’s 
interest except by means of a writing signed by the Company and Participant.  

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

[signature page follows]  
   
   

   

   
   

   

- 8-  

PARTICIPANT          CARDSPRING INC.  
   
           

   
   

Signature          By  
   
           Eckart Walther  
Print Name          Print Name  
   
           President  
           Title  
   
              
Residence Address             



   
EXHIBIT A  

INVESTMENT REPRESENTATION STATEMENT  
   

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

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

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

8. Participant is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in 
substance, permit limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering 
subject to the satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the 
Restricted Stock Award to Participant, the exercise shall be exempt from registration under the Securities Act. In the event the Company 
becomes subject to the reporting requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such 
longer period as any market stand-off agreement may require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of 
the applicable conditions specified by Rule 144, including in the case of affiliates (1) the availability of certain public information about the 
Company, (2) the amount of Securities being sold during any three (3) month period not exceeding specified limitations, (3) the resale being 
made in an unsolicited “broker’s transaction”, transactions directly with a “market maker” or “riskless principal transactions” (as those terms are 
defined under the Securities Exchange Act of 1934) and (4) the timely filing of a Form 144, if applicable.  
   
   
   

In the event that the Company does not qualify under Rule 701 at the time of grant of the Restricted Stock Award, then the Securities may 
be resold in certain limited circumstances subject to the provisions of Rule 144, which may require (i) the availability of current public 
information about the Company; (ii) the resale to occur more than a specified period after the purchase and full payment (within the meaning of 
Rule 144) for the Securities; and (iii) in the case of the sale of Securities by an affiliate, the satisfaction of the conditions set forth in sections (2), 
(3) and (4) of the paragraph immediately above.  
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SECURITY     :    COMMON STOCK  
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DATE     :       



   

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

     
Signature  
   

   
Print Name  

     
Date  



   
EXHIBIT B -1  

ASSIGNMENT SEPARATE FROM CERTIFICATE  

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

This Stock Assignment may be used only in accordance with the Restricted Stock Purchase Agreement between CARDSPRING INC. and 
the undersigned dated October 6, 2011 (the “Agreement”).  
   

   

   

   

   

   

   

   

   

   

   

   

   

INSTRUCTIONS: Please do not fill in any blanks other than the signature line. The purpose of this assignment is to enable the Company 
to receive any shares due to it pursuant to a Forfeiture Event, as set forth in the Agreement, without requiring additional signatures on the part of 
the Participant.  
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Dated:              ,                 Signature:                                                               



   
EXHIBIT B -2  

JOINT ESCROW INSTRUCTIONS  

October 6, 2011  

Corporate Secretary  
CardSpring Inc.  
395 Page Mill Road  
Palo Alto, CA 94306  

Dear Secretary:  

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

30. In the event the Company and/or any assignee of the Company (referred to collectively for convenience herein as the “Company”) has 
shares forfeited to it upon the Forfeiture Event, the Company shall give to Participant and you a written notice specifying the number of shares 
of stock to be forfeited and the time for a closing hereunder at the principal office of the Company. Participant and the Company hereby 
irrevocably authorize and direct you to close the transaction contemplated by such notice in accordance with the terms of said notice.  

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

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

33. Upon written request of the Participant, but no more than once per calendar year, unless the Company’s has had Shares forfeited to it 
upon the Forfeiture Event, you shall deliver to Participant a certificate or certificates representing so many shares of stock as are vested. Within 
one hundred and twenty (120) days after cessation of Participant’s continuous employment by or services to the Company, or any parent or 
subsidiary of the Company, you shall deliver to Participant a certificate or certificates representing the aggregate number of shares held or issued 
pursuant to the Agreement and not forfeited to the Company or its assignees.  
   
   

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

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

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

   

   



   

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

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

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

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

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

42. If you reasonably require other or further instruments in connection with these Joint Escrow Instructions or obligations in respect 
hereto, the necessary parties hereto shall join in furnishing such instruments.  

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

44. Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal delivery or 
upon deposit in the United States Post Office, by registered or certified mail with postage and fees prepaid, addressed to each of the other parties 
thereunto entitled at the following addresses or at such other addresses as a party may designate by ten (10) days advance written notice to each 
of the other parties hereto.  
   
   

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

46. This instrument shall be binding upon and inure to the benefit of the parties hereto, and their respective successors and permitted 
assigns.  
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47. These Joint Escrow Instructions shall be governed by the internal substantive laws, but not the choice of law rules, of California.  
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PARTICIPANT            CARDSPRING INC.  
                
Signature            By  

             
   

Eckart Walther  
Print Name            Print Name  

             
   

President  
             Title  
                
Residence Address               
   
ESCROW AGENT               
                
Jeff Winner, Corporate Secretary               
   
Dated:                 



   
EXHIBIT B -3  

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

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

   

   

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

The undersigned has submitted a copy of this statement to the person for whom the services were performed in connection with the 
undersigned’s receipt of the above-described property. The transferee of such property is the person performing the services in connection with 
the transfer of said property.  

The undersigned understands that the foregoing election may not be revoked except with the consent of the Commissioner .  
   

   
   

   

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

NAME:         
               SPOUSE:         

      

ADDRESS:        
                 

          
                 

TAXPAYER IDENTIFICATION NO.:                                                                           TAXABLE YEAR:                        

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

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

4.  The property is subject to the following restrictions:  

5.  The Fair Market Value at the time of transfer, determined without regard to any restriction other than a restriction which by its terms shall 
never lapse, of such property is:  

6.  The amount (if any) paid for such property is: $0  

Dated:                                                   ,                        
      Taxpayer  
   

The undersigned spouse of taxpayer joins in this election.       
   

Dated:                                                   ,                        
      Spouse of Taxpayer  



Exhibit 5.1 

OPINION OF WILSON SONSINI GOODRICH & ROSATI  
PROFESSIONAL CORPORATION  

August 11, 2014  

Twitter, Inc.  
1355 Market Street, Suite 900  
San Francisco, California 94103  

Ladies and Gentlemen:  

We have examined the Registration Statement on Form S-8 (the “ Registration Statement ”) to be filed by Twitter, Inc., a Delaware 
corporation (the “ Company ”), with the Securities and Exchange Commission on or about the date hereof, in connection with the registration 
under the Securities Act of 1933, as amended (the “ Securities Act ”), of an aggregate of up to 34,572,499 shares of the Company’s common 
stock, par value $0.000005 per share (“ Common Stock ”), consisting of (i) 28,496,080 shares Common Stock (the “ 2013 Plan Shares ”) 
reserved for issuance pursuant to the Twitter, Inc. 2013 Equity Incentive Plan (the “ 2013 Plan ”), (ii) 5,699,216 shares of Common Stock (the “ 
ESPP Shares ”) reserved for issuance pursuant to the Twitter, Inc. 2013 Employee Stock Purchase Plan (the “ ESPP ”), (iii) 28,519 shares of 
Common Stock (the “ Afterlive.tv Shares ”) reserved for issuance pursuant to the Afterlive.tv Inc. 2010 Stock Plan (the “ Afterlive.tv Plan ”), 
(iv) 346,086 shares of Common Stock (the “ TapCommerce Shares ”) reserved for issuance pursuant to the TapCommerce Inc. 2012 Stock 
Incentive Plan (the “ TapCommerce Plan ”), and (v) 2,598 shares of Common Stock (together with the 2013 Plan Shares, the ESPP Shares, the 
Afterlive.tv Shares and the TapCommerce Shares, the “ Shares ”) reserved for issuance pursuant to the CardSpring Inc. Amended and Restated 
2011 Equity Incentive Plan (together with the 2013 Plan, the ESPP, the Afterlive.tv Plan and the TapCommerce Plan, the “ Plans ”).  

As your legal counsel, we have examined the proceedings taken and are familiar with the actions proposed to be taken by you in 
connection with the issuance and sale of the Shares under the Plans and pursuant to the agreements related thereto.  

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when issued and sold in the manner referred 
to in the applicable Plan and pursuant to the agreements that accompany the applicable Plan, will be legally and validly issued, fully paid, and 
nonassessable.  

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to the use of our name wherever 
appearing in the Registration Statement and any amendments thereto.  
   

   

Re:  Registration Statement on Form S-8  

Very truly yours,  
   
WILSON SONSINI GOODRICH & ROSATI  
Professional Corporation  
   
/s/ Wilson Sonsini Goodrich & Rosati, Professional 
Corporation  



Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 6, 2014 relating to the 
financial statements and financial statement schedule, which appears in Twitter, Inc.'s Annual Report on Form 10-K for the year ended 
December 31, 2013.  

/s/ PricewaterhouseCoopers LLP  

PricewaterhouseCoopers LLP  
San Jose, California  
August 11, 2014  
   


