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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 chagt)

Delaware 2(0-891377¢
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

1355 Market Street, Suite 900

San Francisco, California 94103
(Address of principal executive offices, includingip 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 loentive 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 arezbde, of agent for service)

Copies to:
Steven E. Bochner, Eso Vijaya Gadde, Esq.
Katharine A. Martin, Esq. Sean Edgett, Esq.
Lisa Stimmell, Esq. Twitter, Inc.
Wilson Sonsini Goodrich & Rosati, P.C. 1355 Market Street, Suite 900
650 Page Mill Road San Francisco, California 94103
Palo Alto, California 94304 (415) 222-9670

(650) 493-9300

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, accelerated filer, or a smaller reporting comp&ee the
definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act (Check one).

Large accelerated file O Accelerated file| O

Non-accelerated file (Do not check if a smaller reporting compa Smaller reporting compar O




CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Offering Maximum Aggregate Amount of
Title of Securities to be Registere: to be Registerec®) Price Per Share Offering Price Registration Fee

Common Stock, $0.000005 par value per share, reddov issuance

pursuant to the Twitter, Inc. 2013 Equity IncentiRian 28,496,08((2) $42.94( $1,223,621,67! $157,602.47

Common Stock, $0.000005 par value per share, reddor issuanc

pursuant to the Twitter, Inc. 2013 Employee StogkcRase Pla 5,699,21€d) 36.50(8) $208,021,38: $26,793.1¢

Common Stock, $0.000005 par value per share, reddov issuance

pursuant to the Afterlive.tv Inc. 2010 Stock P 28,5194 $4.719) $134,324 $17.30

Common Stock, $0.000005 par value per share, reddov issuance

pursuant to the TapCommerce Inc. 2012 Stock Ineefian 346,086() $1.56(10) $539,894 $69.54

Common Stock, $0.000005 par value per share, reddov issuanc
pursuant to the CardSpring Inc. Amended and Res2ié1

Equity Incentive Plai 2,598(6) $18.83(11) $48,92C $6.30

TOTAL: 34,572,49¢ $1,432,366,19 $184,488.7¢

@)

@)
(©)
4)

®)

(6)

@)

®)

9)

(10)

(11)

Pursuant to Rule 416(a) of the Securities@d933, as amended $ecurities Act”), this Registration Statement shall also cover additional shares

of the Registrant’s common stock that become idsuatider the Twitter, Inc. 2013 Equity IncentivauP(“ 2013 Plan”), the Twitter, Inc. 2013
Employee Stock Purchase Plar2(13 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 ity Incentive Plan (CardSpring Plan ") by reason of any stock
dividend, stock split, recapitalization or othen#ar transaction effected without receipt of calesation that increases the number of the Regi&ran
outstanding shares of common stc

Reflects an automatic increase to the numbshares of the Registrant’'s common stock resefmeidsuance pursuant to future awards under thi& 20
Plan, which annual increase is provided for in28&3 Plan

Reflects an automatic increase to the numbehares of the Registrant’'s common stock resefwedsuance under the 2013 ESPP, which annual
increase is provided for in the 2013 ES

Pursuant to the Agreement and Plan of Reorgéion dated as of June 17, 2014 (thtéerlive Merger Agreement ”), by and among the Registrant,
Swan Merger Sub, Inc., Afterlive.tv Inc. £fterlive ") and certain other parties, the Registrant assuceetain outstanding options to purchase shares
common stock of Afterlive under the Afterlive Pland such options became exercisable to purchasesshfathe Registrant’'s common stock, subject to
appropriate adjustments to the number of shareshenelxercise price of each such opt

Pursuant to the Agreement and Plan of Reorganizdtited as of June 28, 2014 (* TapCommerce Merger Agreement”), by and among th
Registrant, Thrasher Acquisition Corp., Thrasheguisition Sub, LLC, TapCommerce Inc.TapCommerce”) and certain other parties, the Registrant
assumed certain outstanding options to purchasesbacommon stock of TapCommerce under the Tap@enee Plan and such options became
exercisable to purchase shares of the Registrem'snon stock, subject to appropriate adjustmentsemumber of shares and the exercise price ¢f ea
such option

Pursuant to the Agreement and Plan of Reorgéion dated as of July 17, 2014 (th€&rdSpring Merger Agreement”), by and among the Registrant,
Goldeneye Acquisition Corp., Goldeneye Acquisititub, LLC, CardSpring Inc. CardSpring ”) and certain other parties, the Registrant asslime
certain outstanding options to purchase sharesrofion stock of CardSpring under the CardSpring Rtahsuch option became exercisable to purc
shares of the Registré s common stock, subject to appropriate adjustrteritee number of shares and the exercise pricadf such optior

Estimated in accordance with Rule 457(c) dndbf the Securities Act solely for the purposeaitulating the registration fee on the basis &.$4 per
share, which is the average of the high and loeegrdf the Registrant’'s common stock, as repomeith® New York Stock Exchange, on August 8,
2014.

Estimated in accordance with Rule 457(c) dm)df the Securities Act solely for the purposealtulating the registration fee on the basis 6885
$42.94 per share, which is the average of the &mghlow prices of the Registrant's common stockeasrted on the New York Stock Exchange, on
August 8, 2014. Pursuant to the 2013 ESPP, thénpsecprice of the shares of the Registrant’s constmok reserved for issuance thereunder will be a
least 85% of the lower of the fair market valuehef Registrar s common stock on the first trading day of the rirfiig period or on the exercise de
Estimated solely for the purpose of calculatingrdgistration fee pursuant to Rules 457(h) underSbcurities Act of 1933, as amended, on the lb&

the weighted average exercise price of optiongaudéng under the Afterlive Plan and assumed byRibgistrant

Estimated solely for the purpose of calculatingrggistration fee pursuant to Rules 457(h) underSbcurities Act of 1933, as amended, on the lb&

the weighted average exercise price of optionstandsng under the TapCommerce Plan and assumdtebegistrant

Estimated solely for the purpose of calcalathe registration fee pursuant to Rules 457(ldeuthe Securities Act of 1933, as amended, obakés of
the weighted average exercise price of optionstautisng under the CardSpring Plan and assumedebiRélgistrant




PART |
INFORMATION REQUIRED IN THE PROSPECTUS

The information specified in Item 1 and Item 2 aftA of Form S-8 is omitted from this RegistratiBtatement in accordance with the
provisions of Rule 428 under the Securities Act®33, as amended (theSecurities Act”), and the introductory note to Part | of Form S-8
The documents containing the information specifireBart | of Form B will be delivered to the participants in the aguienefit plans covere
by this Registration Statement as specified by Ra(b)(1) under the Securities Act.

PART Il

INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant hereby incorporates by referenaetiis Registration Statement the following docutagareviously filed with the
Securities and Exchange Commission (tt@mmission”):

(1) The Registrant’s Annual Report on Form 10-Ktfee fiscal year ended December 31, 2013, fileth thie Commission on March 6,
2014;

(2) All other reports filed pursuant to Sectior(d)3or 15(d) of the Exchange Act since the endheffiscal year covered by the
Registrar’s Annual Report referred to in (a) above (othentthee portions of these documents not deemed fibelo; and

(3) The description of the Registrant’s commortktoontained in the Company’s Registration Statéroar-orm 8-A (File No. 001-
36164) filed with the Commission on October 31,20dursuant to Section 12(b) of the Securities Brge Act of 1934, as
amended (th* Exchange Act”), including any amendment or report filed for thegmsge of updating such descriptit

All documents filed by the Registrant pursuant éct®ns 13(a), 13(c), 14 and 15(d) of the Exchakgfeon or after the date of this
Registration Statement and prior to the filing gfast-effective amendment to this Registratione®tent that indicates that all securities
offered have been sold or that deregisters allrg@sithen remaining unsold shall be deemed tmberporated by reference in this
Registration Statement and to be part hereof filwrdate of filing of such documenfspvided , however , that documents or information
deemed to have been furnished and not filed inrdecwe with the rules of the Commission shall reotilbemed incorporated by reference into
this Registration Statement. Any statement conthinex document incorporated or deemed to be ircatpd by reference herein shall be
deemed to be modified or superseded for purpostBsoRegistration Statement to the extent thaa@ment contained herein or in any
subsequently filed document which also is deemdzktimcorporated by reference herein modifies pessedes such statement. Any such
statement so modified or superseded shall not bmed, except as so modified or superseded, toittdasd part of this Registration Statem

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.

The validity of the issuance of the shares of tegi&rant’'s common stock offered hereby has beesguaupon by Wilson Sonsini
Goodrich & Rosati, P.C. WSGR ). An investment fund associated with WSGR bernelfig owns 20,226 shares of the Registrant’s commot
stock.

Iltem 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation hathorizes a corporation’s board of directorsremg and authorizes a court to
award, indemnity to officers, directors and othefporate agents.

As permitted by Section 102(b)(7) of the Delawamn&al Corporation Law, the Registrant’'s amendetrastated certificate of
incorporation contains provisions that limit thalility of its directors for monetary damages te fullest extent permitted by Delaware law.
Consequently, the Registrant’s directors will netgersonally liable to the Registrant or its stadélbrs for monetary damages for any breach
of fiduciary duties as directors, except liabilioy the following:

» any breach of their duty of loyalty to the Registrar its stockholders;




« any act or omission not in good faith or that inmed intentional misconduct or a knowing violatidriaw;

« unlawful payments of dividends or unlawful stockuechases or redemptions as provided in Sectiorol#t#e Delaware General
Corporation Law; o

« any transaction from which they derived an imprgmensonal benefit.

Any amendment to, or repeal of, these provisionknet eliminate or reduce the effect of these [Bmns in respect of any act, omission
or claim that occurred or arose prior to that anmeexk or repeal. If the Delaware General Corpordtiaw is amended to provide for further
limitations on the personal liability of directas§ corporations, then the personal liability of Registrant’s directors will be further limited to
the greatest extent permitted by the Delaware Gé@arporation Law.

In addition, the Registrant’s amended and restayéailvs provide that the Registrant will indemnify the fullest extent permitted by
law, any person who is or was a party or is thireaddo be made a party to any action, suit or poicg by reason of the fact that he or she is
or was one of the Registrant’s directors or officer is or was serving at the Registrant’s reqasst director or officer of another corporation,
partnership, joint venture, trust or other entesgariThe Registrant’s amended and restated bylaaviderthat the Registrant may indemnify to
the fullest extent permitted by law any person vghor was a party or is threatened to be madets many action, suit or proceeding by
reason of the fact that he or she is or was onleeoRegistrant’s employees or agents or is or wasrgy at the Registrant’s request as an
employee or agent of another corporation, partmgrbint venture, trust or other enterprise. TregRtrants amended and restated bylaws
provide that the Registrant must advance expensesred by or on behalf of a director or officeritivance of the final disposition of any
action or proceeding, subject to limited exceptions

Further, the Registrant has entered into indematific agreements with each of its directors andatkee officers that may be broader
than the specific indemnification provisions cont&l in the Delaware General Corporation Law. Thhedemnification agreements require the
Registrant, among other things, to indemnify itecliors and executive officers against liabilitieat may arise by reason of their status or
service. These indemnification agreements alsometjue Registrant to advance all expenses inclyetie directors and executive officers in
investigating or defending any such action, suprarceeding. The Registrant believes that theseeagents are necessary to attract and retain
qualified individuals to serve as directors andoeiee officers.

The limitation of liability and indemnification pvisions that are included in the Registrant’s aneehaind restated certificate of
incorporation, amended and restated bylaws anthttfemnification agreements that the Registrantemisred into with its directors and
executive officers may discourage stockholders fboimging a lawsuit against the Registrant’s divestand executive officers for breach of
their fiduciary duties. They may also reduce tkellhood of derivative litigation against the Regasit's directors and executive officers, even
though an action, if successful, might benefitRegistrant and other stockholders. Further, a sider's investment may be adversely
affected to the extent that the Registrant paysdsés of settlement and damage awards againstaliseand executive officers as required by
these indemnification provisions. At present, tlegiRtrant is not aware of any pending litigatiorparceeding involving any person who is or
was one of the Registrant’s directors, officerspkayees or other agents or is or was serving aRtgastrant’s request as a director, officer,
employee or agent of another corporation, partmgrgbint venture, trust or other enterprise, fdrigh indemnification is sought, and the
Registrant is not aware of any threatened litigatieat may result in claims for indemnification.

The Registrant has obtained insurance policiesruntih, subject to the limitations of the policiesverage is provided to the
Registrant’s directors and executive officers agfainss arising from claims made by reason of breddiduciary duty or other wrongful acts
as a director or executive officer, including clainelating to public securities matters, and toRlegistrant with respect to payments that may
be made by the Registrant to these directors aecutive officers pursuant to the Registrant’s indéiwation obligations or otherwise as a
matter of law.

Item 7. Exemption from Registration Claimed.

Not applicable.




Item 8. Exhibits.

Exhibit
Number Description
410 Form of common stock certificate of the Registr:
4,20 Twitter, Inc. 2013 Equity Incentive Plan and retaferm agreement:
4.30 Twitter, Inc. 2013 Employee Stock Purchase Planrataded form agreemen
4.4 Afterlive.tv Inc. 2010 Stock Pla
4.5 TapCommerce Inc. 2012 Stock Incentive F
4.6 CardSpring Inc. Amended and Restated 2011 Equdgritive Plar
51 Opinion of Wilson Sonsini Goodrich & Rosati, P
23.1 Consent of PricewaterhouseCoopers LLP, IndeperiRlegistered Public Accounting Firi
23.2 Consent of Wilson Sonsini Goodrich & Rosati, Pi@cl(ided in Exhibit 5.1
24.1 Power of Attorney (contained on signature pagetbgr

@ Incorporated by reference to Exhibit 4.1 filed witlendment No. 2 to the Registrant’s Registratitate3nent on Form S-1 (Registration
No. 33:-191552), filed with the Commission on October 2212

@ Incorporated by reference to Exhibit 10.2 filedhwitmendment No. 2 to the Registrant’s RegistraBtatement on Form S-1
(Registration No. 3:-191552), filed with the Commission on October 2212

®  Incorporated by reference to Exhibit 4.3 filed witie Registrant’s Registration Statement on Forén(Begistration No. 333-192150),
filed with the Commission on November 7, 20

Item 9. Undertakings.
A. The undersigned Registrant hereby undertakes
(1) It will file, during any period in which offers @ales are being made, a |-effective amendment to this Registration Staten
(i) Toinclude any prospectus required by Section 18J&f the Securities Ac

(i) To reflect in the prospectus any facts ormeearising after the effective date of the regtsbn statement (or the most recent
post-effective amendment thereof) which, individyak in the aggregate, represent a fundamentalgdén the information
set forth in the registration statement. Notwithsiag the foregoing, any increase or decrease lumv® of securities offered
(if the total dollar value of securities offered ul not exceed that which was registered) and awjation from the low or
high end of the estimated maximum offering range tmareflected in the form of prospectus filed wilte Commission
pursuant to Rule 424(b) if, in the aggregate, thenges in volume and price represent no more tfZihpercent change in
the maximum aggregate offering price set fortthm ‘tCalculation of Registration Fee” table in ttiteetive registration
statement; an

(iif) To include any material information with y@sct to the plan of distribution not previouslydiised in the Registration
Statement or any material change to such informatiadhe Registration Stateme

Provided, however , that paragraphs (A)(1)(i) and (A)(1)(ii) do nqipdy if the information required to be includedarpost-effective
amendment by those paragraphs is contained indderieports filed with or furnished to the Comméssby the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act déina incorporated by reference in this RegistraStatement.

(2) For the purpose of determining any liabilityder the Securities Act, each such post-effectimeraiment shall be deemed to be a
new registration statement relating to the se@asitiffered therein, and the offering of such séiesrat that time shall be deemec
be the initial bona fide offering there«

(3) It will remove from registration by means opast-effective amendment any of the securitiesdetgistered which remain unsold
at the termination of the offerin




The undersigned Registrant hereby undertalasftir purposes of determining any liability undlee Securities Act, each filing of the
Registrant’s annual report pursuant to Section)l&(&ection 15(d) of the Exchange Act (and, wtegmglicable, each filing of an
employee benefit plan’s annual report pursuantettiSn 15(d) of the Exchange Act) that is incorpedsby reference in the Registration
Statement shall be deemed to be a new registrsiE@ment relating to the securities offered tinerand the offering of such securities at
that time shall be deemed to be the initial boda fiffering thereol

Insofar as indemnification for liabilities arig under the Securities Act may be permitted teators, officers and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisedrthie opinion of the Commission
such indemnification is against public policy apmssed in the Securities Act and is, thereforentorceable. In the event that a claim
for indemnification against such liabilities (othtban the payment by the Registrant of expensesried or paid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusiti®ing registered, the Registrant will, unlesthaopinion of its counsel the matter has
been settled by controlling precedent, submit ¢owart of appropriate jurisdiction the question wiegtsuch indemnification by it is
against public policy as expressed in the Secar#iet and will be governed by the final adjudicataf such issue




SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the Registrant certifies that it has reaste grounds to believe that it meet:
of the requirements for filing on Form S-8 and Haly caused this Registration Statement to be digmeits behalf by the undersigned,
thereunto duly authorized, in the City of San Frerw, State of California, on August 11, 2014.

TWITTER, INC.
By: /s/ Richard Costol

Richard Costolc
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below hereby constiumgsppoints
Richard Costolo and Mike Gupta, and each of thenhjgor her true and lawful attorneysfatt and agents, with full power of substitutioor,
him or her in any and all capacities, to sign tlegiRtration Statement on Form S-8 of Twitter, laaigd any or all amendments thereto
(including post-effective amendments), and totfile same, with all exhibits thereto, and other dognts in connection therewith, with the
Securities and Exchange Commission, granting usitbattorneys-in-fact and agents full power andherity to do and perform each and every
act and thing requisite and necessary to be dooerinection therewith, as fully for all intents gmatposes as he or she might or could do in
person, hereby and about the premises herebyingfignd confirming all that said attorneys-in-faod agent, proxy and agent, or his
substitute, may lawfully do or cause to be doneikye hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement on Form S<8ldeen signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Richard Costolo Chief Executive Officer and Director August 11, 2014
Richard Costolc (Principal Executive Officer)

/sl Mike Gupta

Mike Gupta

/s/ Luca Baratta

Luca Baratte

/sl Jack Dorsey

Jack Dorse

/sl Peter Chernin

Peter Chernil

[/s/ Peter Currie

Peter Currie

| s/ Peter Fenton

Peter Fentol
/s/ David Rosenblatt

David Rosenblai

/sl Marjorie Scardino

Marjorie Scardinc

/s/ Evan Williams

Evan Williams

Chief Financial Officer
(Principal Financial Officer)

Vice President, Finance
(Principal Accounting Officer)
Chairman and Director
Director
Director
Director
Director

Director

Director

August 11, 2014

August 11, 2014

August 11, 2014

August 11, 2014

August 11, 2014

August 11, 2014

August 11, 2014

August 11, 2014

August 11, 2014




EXHIBIT INDEX

Exhibit
Number Description
410 Form of common stock certificate of the Regist
4,20 Twitter, Inc. 2013 Equity Incentive Plan and rethferm agreement
4.30 Twitter, Inc. 2013 Employee Stock Purchase Planralated form agreemer
4.4 Afterlive.tv Inc. 2010 Stock Pla
4.5 TapCommerce Inc. 2012 Stock Incentive F
4.6 CardSpring Inc. Amended and Restated 2011 Equdgritive Plar
51 Opinion of Wilson Sonsini Goodrich & Rosati, Prafemal Corporatiol
23.1 Consent of PricewaterhouseCoopers LLP, IndeperiRlegistered Public Accounting Fir
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@ Incorporated by reference to Exhibit 4.1 filed witlendment No. 2 to the Registrant’s Registratitate3nent on Form S-1 (Registration
No. 33:-191552), filed with the Commission on October 2212

@ Incorporated by reference to Exhibit 10.2 filedhwitmendment No. 2 to the Registrant’s RegistraBtatement on Form S-1
(Registration No. 3:-191552), filed with the Commission on October 2212

®  Incorporated by reference to Exhibit 4.3 filed witie Registrant’s Registration Statement on Forén(Begistration No. 333-192150),
filed with the Commission on November 7, 20



Exhibit 4.4

AFTERLIVE. TV INC.
2010 STOCK PLAN

( As Amended )

1. Purposes of the PlanThe purposes of this 2010 Stock Plan are to aténagtretain the best available personnel for postof substantial
responsibility, to provide additional incentiveEmployees and Consultants, and to promote the ssiafeéhe Company’s business. Options
granted under the Plan may be Incentive Stock @ptiw Nonstatutory Stock Options, as determinethbyAdministrator at the time of grant
of an Option and subject to the applicable provisiof Section 422 of the Code and the regulatioosiplgated hereunder. Restricted Stock
may also be granted under the Plan.

2. Definitions. As used herein, the following definitions shall Bpp
(a)“Administrator” means the Board or a Committee.

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

(c) “Applicable Laws” means all applicable laws, rules, regulations agiirements, including, but not limited to, all &pable U.S.
federal or state laws, any Stock Exchange rulesgulations, and the applicable laws, rules or leggns of any other country or jurisdiction
where Options or Restricted Stock are granted utigePlan or Participants reside or provide sesyias such laws, rules, and regulations sha
be in effect from time to time.

(d)“Award” means any award of an Option or Restricted Stodeuthe Plan.
(e)“Board” means the Board of Directors of the Company.

(f) “California Participant” means a Participantege Award is issued in reliance on Section 2510@{¢he California Corporations
Code.

(g) “Cashless Exercise’means a program approved by the Administrator iitliwvpayment of the Option exercise price or tax
withholding obligations may be satisfied, in wholein part, with Shares subject to the Option,udahg by delivery of an irrevocable direction
to a securities broker (on a form prescribed byAtiministrator) to sell Shares and to deliver alpart of the sale proceeds to the Company in
payment of the aggregate exercise price and, iicgipe, the amount necessary to satisfy the Cowyiparvithholding obligations.

(h) “Cause” for termination of a Participant’'s Continuous SeevBtatus will exist (unless another definitiopiigvided in an applicable
Option Agreement, Restricted Stock Purchase Agraereenployment agreement or other applicable writgreement) if the Participant’s
Continuous Service Status is terminated for anyeffollowing reasons: (i) Participant’s willfulifare to perform his or her duties and
responsibilities to the Company or Participantaation of any written Company policy; (ii) Parteéint’'s commission of any act of fraud,
embezzlement, dishonesty or any other willful mrhaect that has caused or is reasonably expectedtdt in injury to the Company;

(iii) Participant’s unauthorized use or disclosafeany proprietary information or trade secretshaf Company or any other party to whom the
Participant owes an obligation of nondisclosura assult of his or her relationship with the Compaor (iv) Participant’s material breach of
any of his or her obligations under any writtenesgnent or covenant with the Company. The deteriomai to whether a Participant’s
Continuous Service Status has been terminateddos€shall be made in good faith by the Companyshati be final and binding on the
Participant. The foregoing definition does not ity avay limit the Company’s ability to terminate arficipant’'s employment or consulting
relationship at any time, and the term “Company!! ae interpreted to include any Subsidiary, Paréffiliate, or any successor thereto, if
appropriate.

(i) “Code” means the Internal Revenue Code of 1986, as ame
() “Committee” means one or more committees or subcommitteeseddlard consisting of two (2) or more Directorsgoch lesser or
greater number of Directors as shall constitutentirégmum number permitted by Applicable Laws toabdish a committee or sub- committee

of the Board) appointed by the Board to adminiterPlan in accordance with Section 4 below.

(k) “Common Stock” means the Company’s common stock, par value $0.p80%hare, as adjusted in accordance with Settion
below.




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

(m) “Consultant” means any person, including an advisor but notrapl&ee, who is engaged by the Company, or anynare
Subsidiary or Affiliate, to render services (othieain capital-raising services) and is compensateduch services, and any Director whether
compensated for such services or not.

(n) “Continuous Service Status”means the absence of any interruption or terminaifcservice as an Employee or Consultant.
Continuous Service Status as an Employee or Camdwgdhall not be considered interrupted or terneithat the case of: (i) Company approved
sick leave; (ii) military leave; or (iii) any othéona fide leave of absence approved by the Adinigs, provided that such leave is for a pe
of not more than ninety (90) days, unless reemptaypon the expiration of such leave is guaranigecbntract or statute, or unless provi
otherwise pursuant to a written Company policy.0AlBontinuous Service Status as an Employee orultans shall not be considered
interrupted or terminated in the case of a tranisééween locations of the Company or between thagamy, its Parents, Subsidiaries or
Affiliates, or their respective successors, or angje in status from an Employee to a Consultafrbar a Consultant to an Employee.

(o) “Director” means a member of the Board.
(p) “Disability” means “disability” within the meaning of Section(@43) of the Code.

(q) “Employee” means any person employed by the Company, or amn®&ubsidiary or Affiliate, with the status ehployment
determined pursuant to such factors as are deepprd@iate by the Administrator in its sole dis@et subject to any requirements of the
Applicable Laws, including the Code. The paymenth®y Company of a director’s fee shall not be sigfit to constitute “employment” of
such director by the Company or any Parent, Sulnsidir Affiliate.

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

(s) “Fair Market Value” means, as of any date, the per share fair markes wd the Common Stock, as determined by the
Administrator in good faith on such basis as itrde@ppropriate and applied consistently with resseParticipants. Whenever possible, the
determination of Fair Market Value shall be baspdruthe per share closing price for the Sharesfsted in the Wall Street Journal for the
applicable date.

(t) “Family Members” means any child, stepchild, grandchild, parenpeent, grandparent, spouse, former spouse, gilvliace,
nephew, mother-in-law, father-in-law, son-in- lad@ughter-in-law, brother-in-law, or sister-in-laindluding adoptive relationships) of the
Optionee, any person sharing the Optionee’s holddbther than a tenant or employee), a trust ifctwkhese persons (or the Optionee) have
more than 50% of the beneficial interest, a fouindain which these persons (or the Optionee) coti®management of assets, and any othe
entity in which these persons (or the Optionee) avame than 50% of the voting interests.

(u) “Incentive Stock Option” means an Option intended to qualify as an incergisek option within the meaning of Section 422hef
Code, as designated in the applicable Option Agesgm

(v) “Involuntary Termination” means (unless another definition is provided inapplicable Option Agreement, Restricted Stock
Purchase Agreement, employment agreement or opipdicable written agreement) the termination ofaatieipants Continuous Service Stal
other than for death or Disability or for Causethg Company or a Subsidiary, Parent, Affiliate wccessor thereto, as appropriate.

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

(x) “No statutory Stock Option” means an Option not intended to qualify as an hieeistock 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 whichIdhalpproved from time to time by the Administrato
reflecting the terms of an Option granted undeRtza and includes any documents attached to orpocated into such Option Agreement,

including, but not limited to, a notice of stocktiom grant and a form of exercise notice.
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(aa)"“Option Exchange Program” means a program approved by the Administrator wheoeitstanding Options (i) are exchanged for
Options with a lower exercise price or Restrictéat or (ii) are amended to decrease the exercise ps a result of a decline in the Fair
Market Value of the Common Stock.

(bb) “Optioned Stock” means Shares that are subjeah Option or that were issued pursuant to ¥eeotse of an Option.
(cc)“Optionee” means an Employee or Consultant who receives aio®pt

(dd)“Parent” means any corporation (other than the Companyi) imrdroken chain of corporations ending with then@any if, at the
time of grant of the Award, each of the corporadiother than the Company owns stock possessingds@ftre of the total combined voting
power of all classes of stock in one of the otlporations in such chain. A corporation that agahe status of a Parent on a date after the
adoption of the Plan shall be considered a Pamnttencing as of such date.

(ee)“Participant” means any holder of one or more Awards or Shasegéspursuant to an Award.
(ff) “Plan” means this 2010 Stock Plan.
(g9) “Restricted Stock” means Shares acquired pursuant to a right to psedBammon Stock granted pursuant to Section 1ivbelo

(hh) “Restricted Stock Purchase Agreementmeans a written document, the form(s) of whichldalpproved from time to time by
the Administrator, reflecting the terms of Res&Stock granted under the Plan and includes aoyndents attached to such agreement.

(ii) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchangea8@mended from time to time, or any successigon.
(i) “Share” means a share of Common Stock, as adjusted indsoooe with Section 14 below.

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

(Il) “Subsidiary” means any corporation (other than the Company) imrdoroken chain of corporations beginning with @mmpany if,
at the time of grant of the Award, each of the coations other than the last corporation in therakén chain owns stock possessing 50% or
more of the total combined voting power of all skes of stock in one of the other corporations ghsthain. A corporation that attains the
status of a Subsidiary on a date after the adoptidhe Plan shall be considered a Subsidiary comeing as of such date.

(mm)“Ten Percent Holder” means a person who owns stock representing manel®fs of the voting power of all classes of stotk o
the Company or any Parent or Subsidiary measureflas Award’s date of grant.

(nn)“Triggering Event” means: (i) a sale, transfer or disposition of abubstantially all of the Company’s assets othantto (A) a
corporation or other entity of which at least a onidy of its combined voting power is owned dirgatlr indirectly by the Company, (B) a
corporation or other entity owned directly or ireatitly by the holders of capital stock of the Compamsubstantially the same proportions as
their ownership of Common Stock, or (C) an Excluédity (as defined in subsection (ii) below); &y &ny merger, consolidation or other
business combination transaction of the Companly aitinto another corporation, entity or persoheotthan a transaction with or into another
corporation, entity or person in which the holdefrat least a majority of the shares of voting taltock of the Company outstanding
immediately prior to such transaction continue atdHeither by such shares remaining outstandinfercontinuing entity or by their being
converted into shares of voting capital stock ef sbirviving entity) a majority of the total votipgwer represented by the shares of voting
capital stock of the Company (or the surviving gmitbutstanding immediately after such transacfaom“Excluded Entity”). Notwithstanding
anything stated herein, a transaction shall nostitute a “Triggering Event” if its sole purposedschange the state of the Company’s
incorporation, or to create a holding company thifitbe owned in substantially the same proportibgghe persons who hold the Company’s
securities immediately before such transaction.dramity, the term “Triggering Events defined herein shall not include stock salestation:
whether by the Company or by the holders of capitatk.

3. Stock Subject to the PlanSubject to the provisions of Section 14 below,itteximum aggregate number of Shares that may bedasude
the Plan is 4,187,168 Shares, of which a maximum187,168 Shares may be issued under the Plangnir® Incentive Stock Options. The
Shares issued under the Plan may be authorizednizgued or reacquired Shares. If an Award should
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expire or become unexercisable for any reason withaving been exercised in full, or is surrendgregsuant to an Option Exchange Progi
the unpurchased Shares that were subject theralip whiess the Plan shall have been terminatezhrbe available for future grant under the
Plan. In addition, any Shares which are retainethbyCompany upon exercise of an Award in ordesatesfy the exercise or purchase price fo
such Award or any withholding taxes due with respesuch Award shall be treated as not issuedsaall continue to be available under the
Plan. Shares issued under the Plan and later tegmed by the Company pursuant to any repurchasethiat 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 ormi@ittee, or a combination thereof, as determinethbyBoard. The Pl¢
may be administered by different administrativeibsdvith respect to different classes of Participamd, if permitted by Applicable Laws, the
Board may authorize one or more officers of the Gany to make Awards under the Plan to EmployeeCamdultants (who are not subjec
Section 16 of the Exchange Act) within parametpecied by the Board.

(b) Committee Composition.If a Committee has been appointed pursuant tcSdgion 4, such Committee shall continue to santsi
designated capacity until otherwise directed byBbard. From time to time the Board may increagesike of any Committee and appoint
additional members thereof, remove members (witlititout cause) and appoint new members in sulistittherefor, fill vacancies (however
caused) and dissolve a Committee and thereaftecttliradminister the Plan, all to the extent petexitoy the Applicable Laws and, in the case
of a Committee administering the Plan in accordamitie the requirements of Rule 1@er Section 162(m) of the Code, to the extent jied
or required by such provisions.

(c) Powers of the Administrator. Subject to the provisions of the Plan and, in theecof a Committee, the specific duties delegaged b
the Board to such Committee, the Administrator Isheabe the authority, in its sole discretion: @)determine the Fair Market Value of the
Common Stock in accordance with Section 2(s) abpreyided that such determination shall be appti@usistently with respect to Participa
under the Plan; (ii) to select the Employees andsGhants to whom Awards may from time to time benged; (iii) to determine the number of
Shares to be covered by each Award; (iv) to apptiogdorm(s) of agreement(s) and other related oh@cuis used under the Plan; (v) to
determine the terms and conditions, not inconsistéth the terms of the Plan, of any Award grantedeunder, which terms and conditions
include but are not limited to the exercise or pase price, the time or times when Awards may leeotsed (which may be based on
performance criteria), the circumstances (if anggmwvesting will be accelerated or forfeiture riestins will be waived, and any restriction or
limitation regarding any Award, Optioned Stock Restricted Stock; (vi) to amend any outstanding Ana agreement related to any
Optioned Stock or Restricted Stock, including ameadment adjusting vesting (e.g., in connectiom &ithange in the terms or conditions
under which such person is providing services éoGbmpany), provided that no amendment shall beerttzat would materially and adversely
affect the rights of any Participant without hisher consent; (vii) to determine whether and undwat circumstances an Option may be settle
in cash under Section 10(c) below instead of ComBtoek; (viii) to implement an Option Exchange Raog and establish the terms and
conditions of such Option Exchange Program, pravithat no amendment or adjustment to an Optionvilbald materially and adversely
affect the rights of any Optionee shall be madéaeuit his or her consent; (ix) to grant Awards totcomodify the terms of any outstanding
Option Agreement or Restricted Stock Purchase Agest or any agreement related to any Optioned Sip&estricted Stock held by,
Participants who are foreign nationals or emplogetside of the United States with such terms amdlitions as the Administrator deems
necessary or appropriate to accommodate differandesal law, tax policy or custom which deviaterh the terms and conditions set forth in
this Plan to the extent necessary or appropriadetommodate such differences; and (x) to constndeinterpret the terms of the Plan, any
Option Agreement or Restricted Stock Purchase Ages¢, and any agreement related to any Optionetk ®toRestricted Stock, which
constructions, interpretations and decisions d¥efinal and binding on all Participants.

(d) Indemnification. To the maximum extent permitted by Applicable Laeasch member of the Committee (including officdrthe
Company, if applicable), or of the Board, as aggllle, shall be indemnified and held harmless byGbmpany against and from (i) any loss,
cost, liability, or expense that may be imposednuporeasonably incurred by him or her in connectigth or resulting from any claim, action,
suit, or proceeding to which he or she may be tymarin which he or she may be involved by reagbany action taken or failure to act under
the Plan or pursuant to the terms and conditiorgfAward except for actions taken in bad faitfiadlures to act in bad faith, and (ii) any and
all amounts paid by him or her in settlement thEreih the Company’s approval, or paid by him er in satisfaction of any judgment in any
such claim, action, suit, or proceeding against diirher, provided that such member shall give them@any an opportunity, at its own expel
to handle and defend any such claim, action, syitaceeding before he or she undertakes to hamdlelefend it on his or her own behalf.
foregoing right of indemnification shall not be &give of any other rights of indemnification to it such persons may be entitled under the
Company’s Articles of Incorporation, Certificatelotorporation or Bylaws, by contract, as a matfdaw, or otherwise, or under any other
power that the Company may have to indemnify od in@rmless each such person.
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5. Eligibility.

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

(b) Type of Option. Each Option shall be designated in the Option Ages# as either an Incentive Stock Option or a Nan#ry
Stock Option.

(c) ISO $100,000 Limitation.Notwithstanding any designation under Section &fijve, to the extent that the aggregate Fair Market
Value of Shares with respect to which Options desigd as Incentive Stock Options are exercisablthéofirst time by any Optionee during
any calendar year (under all plans of the Comparang Parent or Subsidiary) exceeds $100,000, sxobss Options shall be treated as
Nonstatutory Stock Options. For purposes of thigiSe 5(c), Incentive Stock Options shall be tak#n account in the order in which th
were granted, and the Fair Market Value of the &haubject to an Incentive Stock Option shall kerdgned as of the date of the grant of
such Option.

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

6. Term of Plan. The Plan shall become effective upon its adoptipthlke Board of Directors. It shall continue in efféor a term of ten
(10) years unless sooner terminated under Sec@idrelbw.

7. Term of Option. The term of each Option shall be the term statdderOption Agreement; provided that the term shalho more than ten
(10) years from the date of grant thereof or sungrter term as may be provided in the Option Agreetinand provided further that, in the case
of an Incentive Stock Option granted to a person a#the time of such grant is a Ten Percent Hottlerterm of the Option shall be five

(5) years from the date of grant thereof or suarteh term as may be provided in the Option Agreame

8. [Reserved]
9. Option Exercise Price and Consideration.

(a) Exercise Price.The per Share exercise price for the Shares tedued pursuant to the exercise of an Option shkadlioh price as is
determined by the Administrator and set forth i@ @ption Agreement, but shall be subject to thimfahg: (i) In the case of an Incentive St
Option (1) granted to an Employee who at the tifhgrant is a Ten Percent Holder, the per Shareceseprice shall be no less than 110% of
the Fair Market Value on the date of grant; (2n¢gd to any other Employee, the per Share exepcise shall be no less than 100% of the
Market Value on the date of grant; (ii) Except asvided in subsection (iii) below, in the case d@nstatutory Stock Option the per Share
exercise price shall be such price as is deterniiyatie Administrator, provided that, if the peraBhexercise price is less than 100% of the
Fair Market Value on the date of grant, it shallestvise comply with all Applicable Laws, includiggction 409A of the Code; (iii) In the case
of a Nonstatutory Stock Option that is intendedualify as performance-based compensation undeio8ei62(m) of the Code and is granted
on or after the date, if ever, on which the ComrBtock becomes a Listed Security, the per Shareciseaprice shall be no less than 100% of
the Fair Market Value on the date of grant; andl lletwithstanding the foregoing, Options may benggd with a per Share exercise price o
than as required above pursuant to a merger or othporate transaction.

(b) Permissible Consideration.The consideration to be paid for the Shares tetugeid upon exercise of an Option, including thenod
of payment, shall be determined by the Administréand, in the case of an Incentive Stock Optiodh @rthe extent required by Applicable
Laws, shall be determined at the time of grant) miag consist entirely of (1) cash; (2) check; (8)he extent permitted under Applicable
Laws, delivery of a promissory note with such raseuinterest, security and redemption provisiantha Administrator determines to be
appropriate (subject to the provisions of Sectib8 &f the General Corporation Law); (4) canceliatd indebtedness; (5) other previously
owned Shares that have a Fair Market Value on @te af surrender equal to the aggregate exercice pf the Shares as to which the Optic
exercised; (6) a Cashless Exercise; (7) such atsideration and method of payment permitted uAg@ticable Laws; or (8) any
combination of the foregoing methods of paymeninbking its determination as to the type of consitien to accept, the Administrator shall
consider if acceptance of such consideration magasonably expected to benefit the Company anddna&nistrator may, in its sole
discretion, refuse to accept a particular formarigideration 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 exercisatdeieh times and under such conditions as detethiipehe
Administrator, consistent with the terms of therPéad reflected in the Option Agreement, includiegting requirements and/or performance
criteria with respect to the Company, and Parei@usidiary, and/or the Optionee.

(i) Leave of AbsenceThe Administrator shall have the discretion to daiae whether and to what extent the vesting ofdhstshall
be tolled during any unpaid leave of absence; piexlj however, that in the absence of such detetimmaesting of Options shall be tolled
during any such unpaid leave (unless otherwiseired|by the Applicable Laws). Notwithstanding tloeefgoing, in the event of military leave,
vesting shall toll during any unpaid portion of Bueave, provided that, upon a Optionee’s returfiiagn military leave (under conditions that
would entitle him or her to protection upon suctune under the Uniform Services Employment and R#eypment Rights Act), he or she shall
be given vesting credit with respect to Optionthimsame extent as would have applied had the @#ioontinued to provide services to the
Company (or any Parent or Subsidiary, if applicatlieoughout the leave on the same terms as higeowas providing services immediately
prior to such leave.

(iif) Minimum Exercise Requirements.An Option may not be exercised for a fraction &hare. The Administrator may require that ai
Option be exercised as to a minimum number of Shamvided that such requirement shall not preaar®ptionee from exercising the full
number of Shares as to which the Option is themcésable.

(iv) Procedures for and Results of ExerciséAn Option shall be deemed exercised when writtdica®f such exercise has been
received by the Company in accordance with thegefithe Option Agreement by the person entitleedercise the Option and the Company
has received full payment for the Shares with resfewhich the Option is exercised and has paidpade arrangements to satisfy, any
applicable withholding requirements in accordandé Bection 12 below. The exercise of an Optiorliskault in a decrease in the number of
Shares that thereafter may be available, bothdgogses of the Plan and for sale under the Optipithe number of Shares as to which the
Option is exercised.

(v) Rights as Holder of Capital Stock.Until the issuance of the Shares (as evidencetidgppropriate entry on the books of the
Company or of a duly authorized transfer agenhef@ompany), no right to vote or receive divideadany other rights as a holder of capital
stock shall exist with respect to the Optioned Ktootwithstanding the exercise of the Option. Muatment will be made for a dividend or
other right for which the record date is prior he tate the stock certificate is issued, except@agded in Section 14 below.

(b) Termination of Employment or Consulting Relationshp. The Administrator shall establish and set fortlthia applicable Option
Agreement the terms and conditions upon which atio@ghall remain exercisable, if at all, followitgymination of an Optionee’s Continuous
Service Status, which provisions may be waived odified by the Administrator at any time. To thaex that an Option Agreement does not
specify the terms and conditions upon which an @ypshall terminate upon termination of an Optioségdntinuous Service Status, the
following provisions shall apply:

(i) General Provisions.If the Optionee (or other person entitled to exs¢he Option) does not exercise the Option textent so
entitled within the time specified below, the Optishall terminate and the Optioned Stock underlytmegunexercised portion of the Option
shall revert to the Plan. In no event may any Oplie exercised after the expiration of the Opte&ymtas set forth in the Option Agreement
(and subject to Section 7 above).

(i) Terminations In General. In the event of termination of an Optionee’s Comtins Service Status other than under the specific
circumstances set forth in the remaining subsestidrthis Section 10(b) below, such Optionee mayrege any outstanding Option at any t
within 3 month(s) following such termination to tegtent the Optionee is vested in the OptionedkStoc

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

(iv) Death of Optionee.ln the event of the death of an Optionee duringotidod of Continuous Service Status since the daggant of
any outstanding Option, or within 3 month(s) foling termination of Optionee’s Continuous Servicat®, the Option may be exercised by
the Optionee’s estate, or by a person who acqtiredight to exercise the Option by bequest oriitduece, at any time within 9 month(s)
following the date of death or, if earlier, theal#tte Optionee’s Continuous Service Status terméhdtut 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 Comtins Service Status for Cause, any outstanding@pti
(including any vested portion thereof) held by s@gtionee shall immediately terminate in its ertyingpon first notification to the Optionee of
termination of the Optionee’s Continuous Servicat\®t for Cause. If an Optionee’s Continuous SerStatus is suspended pending an
investigation of whether the Optionee’s ContinuSesvice Status will be terminated for Cause, @l@ptionee’s rights under any Option,
including the right to exercise the Option, shalduspended during the investigation period. Ngthirthis Section 10(b)(v) shall in any way
limit the Company'’s right to purchase unvested 8tésued upon exercise of an Option as set fortiei applicable Option Agreement.

(c) Buyout Provisions.The Administrator may at any time offer to buy éarta payment in cash or Shares an Option prewayrsinted
under the Plan based on such terms and condit®tieaAdministrator shall establish and communitathe Optionee at the time that such
offer is made.

11.Restricted Stock.

(a) Rights to PurchaseWhen a right to purchase Restricted Stock is gthateler the Plan, the Administrator shall advigeritipient
in writing of the terms, conditions and restricsorelated to the offer, including the number of i8eahat such person shall be entitled to
purchase, the price to be paid (which shall beetsrchined by the Administrator, subject to Applieabaws, including any applicable
securities laws), and the time within which suctspa must accept such offer. The permissible cenatobn for Restricted Stock shall be
determined by the Administrator and shall be threesas is set forth in Section 9(b) above with resfreexercise of Options. The offer to
purchase Shares shall be accepted by executioRe$@icted Stock Purchase Agreement in the fort@roeéned by the Administrator.

(b) Repurchase Option.

(i) General.Unless the Administrator determines otherwise Rbstricted Stock Purchase Agreement shall granttmpany a
repurchase option exercisable upon the voluntamgnariuntary termination of the Participant’s Caontous Service Status for any reason
(including death or Disability). The purchase priceShares repurchased pursuant to the Restri8ttmek Purchase Agreement shall be the
original purchase price paid by the purchaser aag be paid by cancellation of any indebtednesh®purchaser to the Company. The
repurchase option shall lapse at such rate asdh@rstrator may determine.

(i) Leave of AbsenceThe Administrator shall have the discretion to deiee whether and to what extent the lapsing of
Company repurchase rights shall be tolled duringuarpaid leave of absence; provided, however,ithtdte absence of such determination,
such lapsing shall be tolled during any such unfesgde (unless otherwise required by the Applicalles). Notwithstanding the foregoing, in
the event of military leave, the lapsing of Compagpurchase rights shall toll during any unpaidiparof such leave, provided that, upon a
Participant’s returning from military leave (undemditions that would entitle him or her to protestupon such return under the Uniform
Services Employment and Reemployment Rights Aethishe shall be given vesting credit with respe&hares purchased pursuant to the
Restricted Stock Purchase Agreement to the sareateas would have applied had the Participant noat to provide services to the Comg
(or any Parent or Subsidiary, if applicable) thriooigt the leave on the same terms as he or sheraaslipg services immediately prior to su
leave.

(c) Other Provisions. The Restricted Stock Purchase Agreement shall wostgh other terms, provisions and conditions not
inconsistent with the Plan as may be determinethéyAdministrator in its sole discretion. In addiitj the provisions of Restricted Stock
Purchase Agreements need not be the same withctaspeach Participant.

(d) Rights as a Holder of Capital StockOnce the Restricted Stock is purchased, the Raatitishall have the rights equivalent to those
of a holder of capital stock, and shall be a redmidler when his or her purchase is entered upenettords of the duly authorized transfer
agent of the Company. No adjustment will be madefdividend or other right for which the recordeds prior to the date the Restricted S
is purchased, except as provided in Section 14nbelo

12. Taxes.

(a) As a condition of the grant, vesting and exsra@f an Award, the Participant (or in the casthefParticipant’s death or a permitted
transferee, the person holding or exercising thejvshall make such arrangements as the Admitastnaay require for the satisfaction of
any applicable U.S. federal, state or local tahldtiding obligations or foreign tax withholding @ations that may arise in connection with
such Award. The Company shall not be requireddnesany Shares under the Plan until such obligatoa satisfied.

(b) The Administrator may permit a Participantifothe case of the Participant’s death or a peedhittansferee, the person holding or
exercising the Award) to satisfy all or part of bisher tax withholding obligations by Cashlessiise or by surrendering Shares (either
directly or by stock attestation) that he or shevusly acquired; provided that, unless the Cashiexercise is an
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approved broker-assisted Cashless Exercise, thresStemdered for payment have been previouslyfoeld minimum duration (e.g., to avoid
financial accounting charges to the Company’s egs)i, or as otherwise permitted to avoid finana@lounting charges under applicable
accounting guidance, amounts withheld shall noeegdhe amount necessary to satisfy the Compasny'withholding obligations at the
minimum statutory withholding rates, including, mdait limited to, U.S. federal and state income $ayayroll taxes, and foreign taxes, if
applicable. Any payment of taxes by surrenderingr&hto the Company may be subject to restrictioegjding, but not limited to, any
restrictions required by rules of the Securitied Bmchange Commission.

13.Non-Transferability of Options.

(a) General. Except as set forth in this Section 13, Options matybe sold, pledged, assigned, hypothecatedsfemrd or disposed of
any manner other than by will or by the laws ofades or distribution. The designation of a benafigiby an Optionee will not constitute a
transfer. An Option may be exercised, during tfedifne of the holder of the Option, only by suchdes or a transferee permitted by this
Section 13.

(b) Limited Transferability Rights. Notwithstanding anything else in this Section h#& Administrator may in its sole discretion grant
Nonstatutory Stock Options that may be transfebgethstrument to an inter vivos or testamentargttin which the Options are to be passe
beneficiaries upon the death of the trustor (s@ttieby gift to Family Members.

14. Adjustments Upon Changesn Capitalization, Merger or Certain Other Transactions.

(a) Changes in Capitalization.Subject to any action required under Applicable &4y the holders of capital stock of the Company,
(i) the numbers and class of Shares or other sipskcurities: (x) available for future Awards un&ection 3 above covered by each
outstanding Award, (ii) the price per Share covérg@ach such outstanding Option, and (iii) anyurepase price per Share applicable to
Shares issued pursuant to any Award, shall be piopately adjusted by the Administrator in the mivef a stock split, reverse stock split,
stock dividend, combination, consolidation, recapitition (including a recapitalization throughaage nonrecurring cash dividend) or
reclassification of the Shares, subdivision of$irares, a rights offering, a reorganization, merg@n-off, split-up, change in corporate
structure or other similar occurrence. Any adjustti®y the Administrator pursuant to this Sectiofa}4hall be made in the Administrator’s
sole and absolute discretion and shall be finaklibig and conclusive. Except as expressly provigadin, no issuance by the Company of
shares of stock of any class, or securities coitlerinto shares of stock of any class, shall d@ffaod no adjustment by reason thereof shall be
made with respect to, the number or price of Shsmbgect to an Award. If, by reason of a transaxctiescribed in this Section 14(a) or an
adjustment pursuant to this Section 14(a), a Rpaiit’'s Award agreement or agreement related toGptjoned Stock or Restricted Stock
covers additional or different shares of stockemusities, then such additional or different shaaesl the Award agreement or agreement
related to the Optioned Stock or Restricted Staalkespect thereof, shall be subject to all of #rens, conditions and restrictions which were
applicable to the Award, Optioned Stock and ResimiStock prior to such adjustment.

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

(c) Corporate Transactions.In the event of a sale of all or substantiallycdlthe Company’s assets, or a merger, consolidatiather
capital reorganization or business combinationsaation of the Company with or into another coriora entity or person (a_* Corporate
Transactior?), each outstanding Option shall either be (iJuassd or an equivalent option or right shall be stiied by such successor
corporation or a parent or subsidiary of such ssmmecorporation (the * Successor Corporatjowr (ii) terminated in exchange for a payment
of cash, securities and/or other property equii¢cexcess of the Fair Market Value of the portbthe Optioned Stock that is vested and
exercisable immediately prior to the consummatibthe Corporate Transaction over the per Shareceseprice thereof. Notwithstanding the
foregoing, in the event such Successor Corporatims not agree to such assumption, substitutiexarange, each such Option shall
terminate upon the consummation of the Corporadé@3Jaction. Unless the applicable Option Agreenenployment agreement or other
applicable written agreement provides otherwisa,orporate Transaction constitutes a TriggerimgnEand any outstanding Option held k
current Employee or Consultant is to be termingiteavhole or in part) pursuant to the precedingagaaph, the vesting and exercisability of
each such Option shall accelerate such that the®ghall become vested and exercisable in fullrgo the consummation of the Triggering
Event at such time and on such conditions as thmikidtrator shall determine. The Administrator $halify the Participant that the Option
will terminate at least five (5) days prior to tthete on which the Option terminates.

15.Time of Granting Options and Right to Purchase Resicted Stock. The date of grant of an Award shall, for all purgmsbe the date on
which the Administrator makes the determinatiomgjrey such Award, or such other date as is detexdhby the Administrator, provided that
in the case of any Incentive Stock Option, the gdate shall be the later of the date on whichAtministrator makes the determination
granting such Incentive Stock Option or the dateashmencement of the Optionee’s employment relalignwith the Company.

-8-




16. Amendment and Termination of the Plan.The Board may at any time amend or terminate the,Riut no amendment or termination
(other than an adjustment pursuant to Section b&etshall be made that would materially and adlgraffect the rights of any Participant
under any outstanding Award, without his or hersmam. In addition, to the extent necessary andatasito comply with the Applicable Laws,
the Company shall obtain the approval of holdersapital stock with respect to any Plan amendnrestich a manner and to such a degree a
required.

17.Conditions Upon Issuance of Sharedotwithstanding any other provision of the Plaraay agreement entered into by the Company
pursuant to the Plan, the Company shall not beyatdd, and shall have no liability for failure,isgsue or deliver any Shares under the Plan
unless such issuance or delivery would comply withApplicable Laws, with such compliance deterrdibg the Company in consultation
with its legal counsel. As a condition to the ex@r®f any Option or purchase of any RestricteaIStthe Company may require the person
exercising the Option or purchasing the Restri@tatk to represent and warrant at the time of aeh €xercise or purchase that the Shares a
being purchased only for investment and without @mgent intention to sell or distribute such Shéfran the opinion of counsel for the
Company, such a representation is required by Apble Laws. Shares issued upon exercise of Opbioparchase of Restricted Stock prior to
the date, if ever, on which the Common Stock beankisted Security shall be subject to a rigtfirst refusal in favor of the Company
pursuant to which the Participant will be requiteaffer Shares to the Company before sellingamdferring them to any third party on such
terms and subject to such conditions as is refieict¢he applicable Option Agreement or Restricdack Purchase Agreement.

18. Beneficiaries.Unless stated otherwise in an Award agreementrticipant may designate one or more beneficiarigls respect to an
Award by timely filing the prescribed form with tl@mpany. A beneficiary designation may be charmefiling the prescribed form with the
Company at any time before the Participant’s ddatio beneficiary was designated or if no desigdaieneficiary survives the Participant,
then after a Participant’s death any vested Awaust{all be transferred or distributed to the Padint's estate.

19. Approval of Holders of Capital Stock. If required by the Applicable Laws, continuanceltd Plan shall be subject to approval by the
holders of capital stock of the Company within twee(12) months before or after the date the Planlépted or, to the extent required by
Applicable Laws, any date the Plan is amended. &pphnoval shall be obtained in the manner andeal#gree required under the Applicable
Laws.

20.Addenda. The Administrator may approve such addenda to ke &s it may consider necessary or appropriatthéopurpose of granting
Awards to Employees or Consultants, which Awardy pantain such terms and conditions as the Adnmatist deems necessary or
appropriate to accommodate differences in loca) taw policy or custom, which, if so required unégplicable Laws, may deviate from the
terms and conditions set forth in this Plan. Thiengeof any such addenda shall supersede the tdrting Blan to the extent necessary to
accommodate such differences but shall not otherafifect the terms of the Plan as in effect for atmer purpose.




ADDENDUM A 2010
STOCK PLAN

(California Participants)

Prior to the date, if ever, on which the Commorc&toecomes a Listed Security and/or the Compasybgect to the reporting requirements of
the Exchange Act, the terms set forth herein sipgglly to Awards issued to California Participadtt.capitalized terms used herein but not
otherwise defined shall have the respective mearsegforth in the Plan.

1. The following rules shall apply to any Optiortire event of termination of the Participant’'s Gombus Service Status: (a) If such
termination was for reasons other than death, biisg (as defined below), or Cause, the Participshall have at least thirty (30) days after
the date of such termination to exercise his orQion to the extent the Participant is entitleaéxercise on his or her termination date,
provided that in no event shall the Option be eiseflile after the expiration of the Option term eisferth in the Option Agreement. (b) If such
termination was due to death or disability, thetieimant shall have at least six (6) months aferdate of such termination to exercise his or
her Option to the extent the Participant is erditie exercise on his or her termination date, mtedithat in no event shall the Option be
exercisable after the expiration of the Option tasrset forth in the Option Agreement. “Disabilifgt purposes of this Addendum shall mean
the inability of the Participant, in the opinion@fjualified physician acceptable to the Compampetrform the major duties of the Participant’
position with the Company or any Parent or Subsydieecause of the sickness or injury of the Paudict.

2. Notwithstanding anything stated herein to thetiary, no Option shall be exercisable on or dftertenth anniversary of the date of grant
any Award agreement shall terminate on or befaeaehth anniversary of the date of grant.

3. The Company shall furnish summary financial infation (audited or unaudited) of the Company’sificial condition and results of
operations, consistent with the requirements ofliépple Laws, at least annually to each Califoféticipant during the period such
Participant has one or more Awards outstanding,iratite case of an individual who acquired Shargsymnt to the Plan, during the period
such Participant owns such Shares. The Companlyrsitdle required to provide such information )ftfie issuance is limited to key
employees whose duties in connection with the Comaasure their access to equivalent informatiofii)athe Plan or any agreement comg
with all conditions of Rule 701 of the SecuritiestAdf 1933, as amended; provided that for purpo$egtermining such compliance, any
registered domestic partner shall be considerddraity member” as that term is defined in Rule 701.




AFTERLIVE.TV INC.

2010 STOCK PLAN

NOTICE OF STOCK OPTION GRANT

Address:

You have been granted an option to purchase Con8tak of Afterlive.tv Inc., a Delaware corporatifthe “ Company), as follows:

Date of Grant

Exercise Price Per Sha  $
Total

Number of Share:

Total Exercise Price $

Type of Option; Shares Incentive Stock Optir
Shares Nonstatutory Stock Opti

Expiration Date
First Vesting Date

Vesting/Exercise Schedu So long as your Continuous Service Status doetenoinate, the Shares underlying this Option siedl and
become exercisable in accordance with the folloveictgedule: of the Total Number of Shares shall &edt
become exercisable on the —_month anniversary o¥#sting Commencement Date and of the Total Nurober
Shares shall vest and become exercisable on thefasch month thereafter [(and if there is noegponding da:
the last day of the month’

Termination Period: You may exercise this Option for 3 month(s) afeentination of your Continuous Service Status exespget out
in Section 5 of the Stock Option Agreement (butdnevent later than the Expiration Date). You asponsible fc
keeping track of these exercise periods followtmgtermination of your Continuous Service Statusafty reason.
The Company will not provide further notice of symdriods.

Transferability: You may not transfer this Optio
By your signature and the signature of the Compargpresentative below, you and the Company abegdttis Option is granted under

and governed by the terms and conditions of therfWe.tv Inc. 2010 Stock Plan and the Stock Op#\gneement, both of which are attached
to and made a part of this document.




In addition, you agree and acknowledge that yahts to any Shares underlying this Option will bened only as you provide services
to the Company over time, that the grant of thisi@pis not as consideration for services you reed¢o the Company prior to your date of
hire, and that nothing in this Notice or the atithlocuments confers upon you any right to contyroug employment or consulting
relationship with the Company for any period of@imor does it interfere in any way with your rigihtthe Company’s right to terminate that
relationship at any time, for any reason, with @heaut cause. Also, to the extent applicable, tkerEise Price Per Share has been set in gooc
faith compliance with the applicable guidance isshig the IRS under Section 409A of the Code. Howeathere is no guarantee that the IRS
will agree with the valuation, and by signing beJogwu agree and acknowledge that the Company sbabe held liable for any applicable
costs, taxes, or penalties associated with thigo@jift in fact, the IRS were to determine thastliption constitutes deferred compensation
under Section 409A of the Code. You should consiitt your own tax advisor concerning the tax consagres of such a determination by the
IRS.

THE COMPANY:
AFTERLIVE.TV INC.
By:
(Signature’
Name: Mike Folger
Title:  Chief Executive Office

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 “ Cpany”), hereby grants to (“ Optione€’), an
option (the “_Optiori) to purchase the total number of shares of Com&itmek (the “ Share set forth in the Notice of Stock Option Grant
(the “ Notice"), at the exercise price per Share set forth @Motice (the “ Exercise Pric¢® subject to the terms, definitions and provisiarfis
the Afterlive.tv Inc 2010 Stock Plan (the “ Pl[§radopted by the Company, which is incorporatethia Agreement by reference. Unless
otherwise defined in this Agreement, the terms uisédis Agreement shall have the meanings defingde Plan.

2. Designation of Option. This Option is intended to be an Incentive Stocki@pas defined in Section 422 of the Code onlth®
extent so designated in the Notice, and to thenéxtés not so designated or to the extent thisiddpdoes not qualify as an Incentive Stock
Option, it is intended to be a Nonstatutory Stogki@n.

Notwithstanding the above, if designhated as anntiee Stock Option, in the event that the Sharédges to this Option (and all other
Incentive Stock Options granted to Optionee byGbenpany or any Parent or Subsidiary, including urdleer plans of the Company) that f
become exercisable in any calendar year have aegafg fair market value (determined for each Sharef the date of grant of the option
covering such Share) in excess of $100,000, theeShia excess of $100,000 shall be treated asdubja Nonstatutory Stock Option, in
accordance with Section 5(c) of the Plan.

3. Exercise of Option. This Option shall be exercisable during its ternadaordance with the Vesting/Exercise Schedulesein the
Notice and with the provisions of Section 10 of FHan as follows

(a) Right to Exercise.

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

(i) In the event of Optionee’s death, Disabilityaiher termination of Continuous Service Staths,éxercisability of this
Option is governed by Section 5 below, subjech®limitations contained in this Section 3.

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

(b) Method of Exercise.

(i) This Option shall be exercisable by executiaod delivery of the Exercise Agreement attachedtbeas Exhibit Aor of
any other form of written notice approved for spehipose by the Company which shall state Optionele'stion to exercise this Option, the
number of Shares in respect of which this Optidpeisig exercised, and such other representatiahagmeements as to the holderrivestmen
intent with respect to such Shares as may be edjby the Company pursuant to the provisions oPtfha. Such written notice shall be signed
by Optionee and shall be delivered to the Compansuch means as are determined by the Plan Admaitastin its discretion to constitute
adequate delivery. The written notice shall be agzanied by payment of the aggregate Exercise Riidhe purchased Shares.

(ii) As a condition to the exercise of this Optiamd as further set forth in Section 12 of the P@ptionee agrees to make
adequate provision for federal, state or othemtiiltholding obligations, if any, which arise updretgrant, vesting or exercise of this Optior
disposition of Shares, whether by withholding, dingayment to the Company, or otherwise.

(iii) The Company is not obligated, and will have Irability for failure, to issue or deliver any &tes upon exercise of tt
Option unless such issuance or delivery would cgmyith the Applicable Laws, with such compliancdeatenined by the Company in
consultation with its legal counsel. This Optionynmat be exercised until such time as the Plarbbas approved by the holders of capital
stock of the Company, or if the issuance of sucir&hupon such exercise or the method of paymerdrafideration for such Shares would
constitute a violation of any Applicable Laws, inding any applicable U.S. federal or state se@sriaws or any other law or regulation,
including any rule under Part 221 of Title 12 of Bode of Federal Regulations as promulgated bif¢lderal Reserve Board. As a conditio
the exercise of this Option, the Company may reg0Oiptionee to make any representation and wartarttye Company as may be required by
the Applicable Laws. Assuming such compliancejfioome tax purposes the Shares shall be consitiemesferred to Optionee on the date on
which this Option is exercised with respect to s8blares.




(iv) Subject to compliance with Applicable LawsistOption shall be deemed to be exercised uponpteog the
Company of the appropriate written notice of exa@ccompanied by the Exercise Price and the &t of any applicable withholding
obligations.

4. Method of Payment. Payment of the Exercise Price shall be by any eféliowing, or a combination of the following, te electior
of Optionee:

(a) cash or check;
(b) cancellation of indebtedness;

(c) at the discretion of the Plan Administratoraonase by case basis, by surrender of other sb@smmon Stock of the
Company (either directly or by stock attestatidrgttOptionee previously acquired and that haveggnegyate Fair Market Value on the date of
surrender equal to the aggregate Exercise Pritteedbhares as to which this Option is being exedgier

(d) at the discretion of the Plan Administratorabnase by case basis, by Cashless Exercise.

5. Termination of Relationship . Following the date of termination of Optionee’s @ounous Service Status for any reason (the
“Termination Date”), Optionee may exercise thisi@ponly as set forth in the Notice and this Setto If Optionee does not exercise this
Option within the Termination Period set forth iretNotice or the termination periods set forth helthis Option shall terminate in its entirety.
In no event, may any Option be exercised afteEtk@ration Date of this Option as set forth in thetice.

(a) Termination . In the event of termination of Optionee’s Contina@ervice Status other than as a result of Optisnee
Disability or death or for Cause, Optionee mayth® extent Optionee is vested in the Option Shavescise this Option during the
Termination Period set forth in the Notice.

(b) Other Terminations . In connection with any termination other than ani@ation 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 Contins@ervice Status as a
result of Optionee’s Disability, Optionee may, lbaty within 6 months following the Termination Datxercise this Option to the extent
Optionee is vested in the Option Shares.

(il) Death of Optionee. In the event of termination of Optionee’s Contins@ervice Status as a result of Optionee’s
death, or in the event of Optionee’s death withmdhths following Optionee’s Termination Date, t@iption may be exercised at any time 9
months following the date of death (or, if earligre date Optionee’s Continuous Service Statusineed) by Optionee’s estate or by a persor
who acquired the right to exercise this Option byguest or inheritance, but only to the extent Qmt@is vested in this Option.

(iii) Termination for Cause. In the event of termination of Optionee’s Continsi@ervice Status for Cause, this Option
(including any vested portion thereof) shall imnadiy terminate in its entirety upon first notifiima to Optionee of such termination for
Cause. If Optionee’s Continuous Service Statuaspsnded pending an investigation of whether OpgnContinuous Service Status will be
terminated for Cause, all Optionee’s rights untiex ©Option, including the right to exercise thistiop, shall be suspended during the
investigation period.

6. Non-Transferability of Option . This Option may not be transferred in any mannketise than by will or by the laws of descent ol
distribution and may be exercised during the lifetiof Optionee only by him or her. The terms o fBption shall be binding upon the
executors, administrators, heirs, successors aighasof Optionee.

7.Lock-Up Agreement. In connection with the initial public offering dfi¢ Company’s securities and upon request of thepaognor
the underwriters managing any underwritten offedfithe Company’s securities, Optionee hereby agneeto sell, make any short sale of,
loan, grant any option for the purchase of, or ntfige dispose of any securities of the Company wvewand whenever acquired (other than
those included in the registration) without theopsiritten consent of the Company or such undeensijtas the case may be, for such period o
time (not to exceed 180 days) from the effectivie @di such registration as may be requested bZtmpany or such managing underwriters
and to execute an agreement reflecting the forggaénmay be requested by the underwriters atriree df the public offering; provided
however that, if during the last 17 days of therieted period the Company issues an earningsgeleamaterial news or a material event
relating to the Company occurs, or prior to theigtjpn of the restricted period the Company anmesrthat it will release earnings results
during the 16-day period beginning on the last afatye restricted period, then, upon the requestt®@imanaging underwriter, to the extent
required by any FINRA rules,




the restrictions imposed by this subsection (all sbatinue to apply until the end of the thirddilag day following the expiration of the 15-day
period beginning on the issuance of the earninigase or the occurrence of the material news oeniaaevent. In no event will the restricted
period extend beyond 216 days after the effectate df the registration statement.

8. Effect of Agreement. Optionee acknowledges receipt of a copy of the Riahrepresents that he or she is familiar witht¢hes and
provisions thereof (and has had an opportunityotwsalt counsel regarding the Option terms), anétheaccepts this Option and agrees to be
bound by its contractual terms as set forth hemathin the Plan. Optionee hereby agrees to acedphding, conclusive and final all decisions
and interpretations of the Plan Administrator relyag any questions relating to this Option. In &vent of a conflict between the terms and
provisions of the Plan and the terms and provisafriie Notice and this Agreement, the Plan ternts@ovisions shall prevail.

9. Miscellaneous.

(a) Governing Law . This Agreement and all acts and transactions pathexeto and the rights and obligations of theigar
hereto shall be governed, construed and interpietadcordance with the laws of the State of «GowglLaw», without giving effect to
principles of conflicts of law.

(b) Entire Agreement; Enforcement of Rights. This Agreement, together with the Notice of Stogition Grant to which this
Agreement is attached and the Plan, sets fortkrltiee agreement and understanding of the paselasiitg to the subject matter herein and
therein and merges all prior discussions betweempérties. Except as contemplated under the Ptamadlification of or amendment to this
Agreement, nor any waiver of any rights under &gseement, shall be effective unless in writinghgid by the parties to this Agreement. The
failure by either party to enforce any rights unttes Agreement shall not be construed as a wailvany rights of such party.

(c) Severability . If one or more provisions of this Agreement aredhtelbe unenforceable under Applicable Laws, thégm
agree to renegotiate such provision in good faithihe event that the parties cannot reach a mytagteeable and enforceable replacement fc
such provision, then (i) such provision shall beleded from this Agreement, (ii) the balance oftAgreement shall be interpreted as if such
provision were so excluded and (iii) the balancéhif Agreement shall be enforceable in accordaviteits terms.

(d) Notices. Any notice required or permitted by this Agreemsmall be in writing and shall be deemed sufficiehen delivered
personally or sent by telegram or fax or forty-¢iG#8) hours after being deposited in the U.S. nasilcertified or registered mail, with postage
prepaid, and addressed to the party to be notiedich party’s address as set forth below or lasesjuently modified by written notice.

(e) Counterparts . This Option may be executed in two or more couratgsp each of which shall be deemed an originaladinaf
which together shall constitute one instrument.

(f) Successors and AssignsThe rights and benefits of this Agreement shalténio the benefit of, and be enforceable by the
Company’s successors and assigns. The rights digaiddins of Optionee under this Agreement maybwassigned without the prior written
consent of the Company.

[ Sgnature Page Follows]




IN WITNESS WHEREOF, the parties have executed ased this Agreement to be executed by their ofiteereunto duly
authorized, effective as of the Date of Grant sgthfin the accompanying Notice of Stock Optioni@Gra

THE COMPANY:
AFTERLIVE.TV INC.
By:
(Signature

Name: Mike Folger
Title: Chief Executive Office

OPTIONEE:

By:
(Signature
Name:




EXHIBIT A
AFTERLIVE.TV INC.
2010 STOCK PLAN

EXERCISE AGREEMENT

This Exercise Agreement (this “Agreement”) is madeof , by and between Aftezltv Inc. a Delaware corporation (the
“Company”), and (“Purchaser”). To the extent any capitalitexins used in this Agreement are not defined, #ieyl
have the meaning ascribed to them in the Comp&®29 Stock (the “Plan”).

1. Exercise of Option. Subject to the terms and conditions hereof, Purchaser hereby elects to exercisertigiooption to
purchase shares of the ComniookS (the “Shares”) of the Compainder and pursuant to the Plan, the Notice of
Stock Option Grant and the Stock Option Agreemeanigd(the “Option Agreement”). The purchase pficehe Shares shall be $ per
Share for a total purchase price of $ The term “Shares” refers to the purchased Shamésihsecurities received as stock dividends or
splits, all securities received in replacementef $hares in a recapitalization, merger, reorgénizaexchange or the like, and all new,
substituted or additional securities or other prgp® which Purchaser is entitled by reason ofcRaser’s ownership of the Shares.

2.Time and Place of Exercise The purchase and sale of the Shares under thissAgnat shall occur at the principal office of the
Company simultaneously with the execution and @ejivof this Agreement, the payment of the aggregagzcise price by any method listec
Section 4 of the Option Agreement, and the satisfa®f any applicable tax withholding obligatioradl, in accordance with the provisions of
Section 3(b) of the Option Agreement. The Compdrall s$ssue the Shares to Purchaser by enteringShates in Purchaser’'s name as of suc
date in the books and records of the Company appficable, a duly authorized transfer agent ef@ompany, against payment of the exercis
price therefor by Purchaser. If applicable, the @any will deliver to Purchaser a certificate reprasig the Shares as soon as practicable
following such date.

3. Limitations on Transfer . In addition to any other limitation on transfer ated by applicable securities laws, Purchaser soall
assign, encumber or dispose of any interest irstiares except in compliance with the provisionswelnd applicable securities laws.

(a) Right of First Refusal . Before any Shares held by Purchaser or any tragesfdrPurchaser (either being sometimes referred
herein as the * Holde) may be sold or otherwise transferred (includiransfer by gift or operation of law), the Compamyits assignee(s)
shall have a right of first refusal to purchase $irares on the terms and conditions set forthisnShction 3(a) (the “ Right of First Refusal

() Notice of Proposed Transfer. The Holder of the Shares shall deliver to the Camggawritten notice (the ** Notic§
stating: (i) the Holder’s bona fide intention tdl g& otherwise transfer such Shares; (ii) the narfheach proposed purchaser or other transfere
(“ Proposed Transferég (iii) the number of Shares to lartsferred to each Proposed Transferee; and @vetims and conditions of
each proposed sale or transfer. The Holder shiglt tie Shares at the same price (the “ Purchdse'Pand upon the same terms (or terms as
similar as reasonably possible) to the Companysagsignee(s).

(ii) Exercise of Right of First Refusal. At any time within thirty (30) days after receidttbe Notice, the Company and
its assignee(s) may, by giving written notice te Holder, elect to purchase all, but not less #ihrof the Shares proposed to be transferred tc
any one or more of the Proposed Transferees, &uheghase Price. If the Purchase Price includesideration other than cash, the cash
equivalent value of the non-cash considerationl sleatletermined by the Board in good faith.

(i) Payment. Payment of the Purchase Price shall be made, alebgon of the Company or its assignee(s), it ¢bg
check), by cancellation of all or a portion of amytstanding indebtedness, or by any combinatioretfavithin sixty (60) days after receipt of
the Notice or in the manner and at the times gt fo the Notice.

(iv) Holder’s Right to Transfer . If all of the Shares proposed in the Notice torbedferred to a given Proposed
Transferee are not purchased by the Company aitsl@ssignee(s) as provided in this Section 3(&n the Holder may sell or otherwise
transfer such Shares to that Proposed Transfetbe Burchase Price or at a higher price, providatsuch sale or other transfer is
consummated within one hundred twenty (120) dakes #fie date of the Notice and provided furthet &rgy such sale or other transfer is
effected in accordance with any applicable seasiws and the Proposed Transferee agrees imgvtitat the provisions of this Section 3
shall continue to apply to the Shares in the hafidgsich Proposed Transferee. If the Shares desirilibe Notice are not transferred to the
Proposed Transferee within such period, or if tleédelr proposes to change the price or other




terms to make them more favorable to the Proposadsferee, a new Notice shall be given to the Campypand the Company and/or its
assignees shall again be offered the Right of Reftisal before any Shares held by the Holder neasolid or otherwise transferred.

(v) Exception for Certain Family Transfers . Anything to the contrary contained in this Sectifa) notwithstanding,
and provided that such transfer complies with agiblie securities laws, the transfer of any or filhe Shares during Purchaser’s lifetime or or
Purchaser’s death by will or intestacy to Purchadermediate Family or a trust for the benefit afrf€haser's Immediate Family shall be
exempt from the provisions of this Section 3(arfiediate Family” as used herein shall mean spdingal descendant or antecedent, father,
mother, brother or sister. In such case, the temasfor other recipient shall receive and holdshares so transferred subject to the provisions
of this Section 3, and there shall be no furthangfer of such Shares except in accordance wittethes of this Section 3.

(b) Company's Right to Purchase upon Involuntary Transfer. In the event of any transfer by operation of lavothrer
involuntary transfer (including death or divorcef kxcluding a transfer to Immediate Family asfegh in Section 3(a)(v) above) of all or a
portion of the Shares by the record holder thertdef Company shall have an option to purchasef #ieoShares transferred at the greater @
purchase price paid by Purchaser pursuant to thiseknent or the Fair Market Value of the Sharetherdate of transfer (as determined by th
Board). Upon such a transfer, the person acquitiagshares shall promptly notify the Secretaryhef€ompany of such transfer. The right to
purchase such Shares shall be provided to the Gonfpaa period of thirty (30) days following repeby the Company of written notice by
the person acquiring the Shares.

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

(d) Restrictions Binding on Transferees All transferees of Shares or any interest theréihreceive and hold such Shares or
interest subject to the provisions of this Agreetnény sale or transfer of the Company’s Shared bleavoid unless the provisions of this
Agreement are satisfied.

(e) Termination of Rights . The right of first refusal granted the Company legt®n 3(a) above and the option to repurchase th
Shares in the event of an involuntary transfer géithe Company by Section 3(b) above shall termminpon the first sale of Common
Stock of the Company to the general public purstmatregistration statement filed with and dedasfective by the Securities and
Exchange Commission under the Securities Act 08188 amended (the “Securities Act”). Upon termdarabf the right of first refusal
described in Section 3(a) above the Company witlaee any stop-transfer notices referred to in $adib) below and related to the
restrictions in this Section 3 and, if certificatge issued, a new certificate or certificatesesenting the Shares not repurchased shall |
issued, on request, without the legend referrad &ection 5(a)(ii) below and delivered to Purchase

4. Investment and Taxation RepresentationsIn connection with the purchase of the Shares,Rser represents to the Company the
following:

(a) Purchaser is aware of the Company’s businéassaéind financial condition and has acquiredisigifit information about the
Company to reach an informed and knowledgeablesiberto acquire the Shares. Purchaser is purch#iséisg securities for investment for his
or her own account only and not with a view tofarrresale in connection with, any “distributiofiiereof within the meaning of the Securities
Act or under any applicable provision of state |Burchaser does not have any present intenticansfer the Shares to any person or entity.

(b) Purchaser understands that the Shares haweeantregistered under the Securities Act by reabarspecific exemption
therefrom, which exemption depends upon, among ¢iiliregs, the bona fide nature of Purchaser’s itnaesat intent as expressed herein.

(c) Purchaser further acknowledges and understhatithe securities must be held indefinitely us ey are subsequently
registered under the Securities Act or an exemgtmm such registration is available. Purchasahimracknowledges and understands that th
Company is under no obligation to register the gées. Purchaser understands that the certifispm(idencing the securities will be imprinted
with a legend which prohibits the transfer of teewities unless they are registered or such ragjish is not required in the opinion of counsel
for the Company.

(d) Purchaser is familiar with the provisions ofl@ul144 and 701, each promulgated under the Siesufict, which, in substance,
permit limited public resale of “restricted seci@st’ acquired, directly or indirectly, from the igs of the securities (or from an affiliate of such
issuer), in a non-public offering subject to thésfaction of certain conditions. Purchaser underds that the Company provides no assuranc
as to whether he or she will be able to resell@gll of the Shares pursuant to Rule 144 or Rule




701, which rules require, among other things, thatCompany be subject to the reporting requiremehthe Securities Exchange Act of 1934
as amended, that resales of securities take pldgeafier the holder of the Shares has held theeShar certain specified time periods, and
under certain circumstances, that resales of seubie limited in volume and take place only parguo brokered transactions.
Notwithstanding this paragraph (d), Purchaser askedges and agrees to the restrictions set forgaragraph (e) belov

(e) Purchaser further understands that in the ealeaf the applicable requirements of Rule 1440t are not satisfied,
registration under the Securities Act, compliand Regulation A, or some other registration exdomptvill be required; and that,
notwithstanding the fact that Rules 144 and 70Inateexclusive, the Staff of the Securities andhHaxge Commission has expressed its
opinion that persons proposing to sell private @haent securities other than in a registered offeaimd otherwise than pursuant to Rule 144 ol
701 will have a substantial burden of proof in bishing that an exemption from registration isikakde for such offers or sales, and that such
persons and their respective brokers who partigipasuch transactions do so at their own risk.

() Purchaser understands that Purchaser may sadfarse tax consequences as a result of Purchasechase or disposition of
the Shares. Purchaser represents that Purchasesrissted any tax consultants Purchaser deemsadueiin connection with the purchase or
disposition of the Shares and that Purchaser isetying on the Company for any tax advice.

5. Restrictive Legends and Stoplransfer Orders .

(a) Legends. The certificate or certificates representing thar8h shall bear the following legends (as wellrgslagends require
by applicable state and federal corporate and gesulaws):

(i) THE SHARES REPRESENTED BY THIS CERTIFICATE HAWOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FORVESTMENT AND NOT WITH A VIEW
TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTIONHEREOF. NO SUCH SALE OR
DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE RGISTRATION STATEMENT RELATED
THERETO OR AN OPINION OF COUNSEL FOR THE COMPANY Al SUCH REGISTRATION IS NOT
REQUIRED UNDER THE SECURITIES ACT OF 192

(i) THE SHARES REPRESENTED BY THIS CERTIFICATE WABE TRANSFERRED ONLY IN ACCORDANCE
WITH THE TERMS OF AN AGREEMENT BETWEEN THE COMPANXND THE HOLDER, A COPY OF
WHICH IS ON FILE WITH THE SECRETARY OF THE COMPAN®

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

(c) Refusal to Transfer. The Company shall not be required (i) to transfeit® books any Shares that have been sold or
otherwise transferred in violation of any of theyisions of this Agreement or (ii) to treat as owoksuch Shares or to accord the right
to vote or pay dividends to any purchaser or ottagrsferee to whom such Shares shall have beearsfdrred.

6. No Employment Rights. Nothing in this Agreement shall affect in any mamwlatsoever the right or power of the Companyg or
parent or subsidiary of the Company, to terminateRaser's employment or consulting relationship,any reason, with or without cause.

7.Lock-Up Agreement. In connection with the initial public offering dfi¢ Company’s securities and upon request of thep@agnor
the underwriters managing any underwritten offenfithe Company’s securities, Purchaser agreetorsll, make any short sale of, loan,
grant any option for the purchase of, or otherwlispose of any securities of the Company howevert@mever acquired (other than those
included in the registration) without the prior tieh consent of the Company or such underwriterth@ case may be, for such period of time
(not to exceed one hundred eighty (180) days) fitwereffective date of such registration as mayepgested by the Company or such
managing underwriters and to execute an agreeradatting the foregoing as may be requested byititerwriters at the time of the public
offering; provided however that, if during the 143t days of the restricted period the Company ssimeearnings release or material news or a
material event relating to the Company occurs,rmr po the expiration of the restricted period tbempany announces that it will release
earnings results during the 16-day period beginnimghe last day of the restricted period, themmnune request of the managing underwriter,
to the extent required by any FINRA rules, theriebns imposed by this subsection (a) shall cardito apply until the end of the third trad
day following the expiration of the 15-day pericgbinning on the issuance of the earnings releatteearccurrence of the material news or
material event. In no event will the restrictedipdrextend beyond 216 days after the effective dathe registration statement.




8. Miscellaneous.

(a) Governing Law . This Agreement and all acts and transactions pathexeto and the rights and obligations of theigar
hereto shall be governed, construed and interpietadcordance with the laws of the State of «GowglLaw», without giving effect to
principles of conflicts of law.

(b) Entire Agreement; Enforcement of Rights. This Agreement sets forth the entire agreemenuadérstanding of the parties
relating to the subject matter herein and merdgwiar discussions between them. No modificatiberoamendment to this Agreement, nor
any waiver of any rights under this Agreement, ldb@leffective unless in writing signed by the Eto this Agreement. The failure by either
party to enforce any rights under this Agreemeatistot be construed as a waiver of any rightsuchsparty.

(c) Severability . If one or more provisions of this Agreement aredhtelbe unenforceable under Applicable Laws, thégm
agree to renegotiate such provision in good faithihe event that the parties cannot reach a mytagteeable and enforceable replacement fc
such provision, then (i) such provision shall beleded from this Agreement, (ii) the balance of fgreement shall be interpreted as if such
provision were so excluded and (iii) the balancéhefAgreement shall be enforceable in accordaiitteits terms.

(d) Notices. Any notice required or permitted by this Agreemsmall be in writing and shall be deemed sufficiehen delivered
personally or sent by telegram or fax or forty-¢iG#8) hours after being deposited in the U.S. nasilcertified or registered mail, with postage
prepaid, and addressed to the party to be notifiedich party’s address as set forth below or lasegjuently modified by written notice.

(e) Counterparts . This Agreement may be executed in two or more @patts, each of which shall be deemed an origindl
all of which together shall constitute one instrunne

(f) Successors and AssignsThe rights and benefits of this Agreement shalténio the benefit of, and be enforceable by the
Company’s successors and assigns. The rights digatddins of Purchaser under this Agreement may belassigned with the prior written
consent of the Company.

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

[ Signature Page Follows]




The parties have executed this Exercise Agreensot the date first set forth above.
THE COMPANY:

AFTERLIVE.TV INC.

By:
(Signature’
Name: Mike Folger
Title: Chief Executive Office

Address: 321 Potrero Ave
San Francisco, CA 941(

PURCHASER:

(PRINT NAME)

(Signature’

Address

Email:




l, , Spouse (“Purctea”), have read and hereby approve the foregoggément. In
consideration of the Company’s grantmg my spobseright to purchase the Shares as set forth iAgineement, | hereby agree to be bound
irrevocably by the Agreement and further agree amgtcommunity property or other such interest thmaay have in the Shares shall hereby b

similarly bound by the Agreement. | hereby appaiytspouse as my attorney-in-fact with respect ypaanendment or exercise of any rights
under the Agreement.

Spouse of Purchaser (if applicak




AFTERLIVE.TV INC.

2010 STOCK PLAN

RESTRICTED STOCK PURCHASE AGREEMENT

This Restricted Stock Purchase Agreement (this éagrent”)is made as of by and between Afterlive.tv Inc.,edavare corporation (tl
“Company”), and (“Purchaser”) pursuant to the Company’s 20taziSPlan (the “Plan”). To the extent any capitadiz
terms used in this Agreement are not defined, #ireyl have the meaning ascribed to them in the. Plan

1. Sale of Stock Subject to the terms and conditions of this Agresim&multaneously with the execution and delivefyhis

Agreement by the parties or on such other datkea€bmpany and Purchaser shall agine€'Purchase Date")he Company will issu
and sell to Purchaser, and Purchaser agrees tbgaérérom the Company, shaf¢seoCompany’s Common Stock (the “Shares”)
at a purchase price of $ parstior a total purchase price of $ (the “Aggregate Purchase Pricedn the Purchase Da

Purchaser will deliver the Aggregate Purchase Radke Company and the Company will enter the &har Purchaser’'s name as of such dat
in the books and records of the Company or, ifigpple, a duly authorized transfer agent of the gamy. The Company will deliver to
Purchaser[, upon request, a notice of issuanceresghect to] / [a stock certificate representimg] Ehares as soon as practicable following
date. As used elsewhere herein, the term “Shaedsis to all of the Shares purchased hereundealdedcurities received in connection with
the Shares pursuant to stock dividends or splitseaurities received in replacement of the Sharesrecapitalization, merger, reorganization,
exchange or the like, and all new, substituteddaliteonal securities or other property to which éhaser is entitled by reason of Purchaser’s
ownership of the Shares. By Purchaser’s signatudettee signature of the Company’s representatil@d’urchaser and the Company agree
that this acquisition of Shares is governed bytéhms and conditions of this Agreement and therAitv 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 loe t;gany method permitted by the Company and
authorized under the Plan. In addition, Purchaselt satisfy any applicable tax, withholding obligas, required deductions or other
payments, all in accordance with the Plan.

3. Limitations on Transfer . In addition to any other limitation on transfer &ted by [the transfer restrictions set forth in the
[Company’s BylawsAND/OR [, Section 12 of the Plan] or by] Applicable LawAjrchaser shall not assign, encumber or dispoasyof
interest in the Shares except to the extent paxdhiiyy, and in compliance with the provisions betowl Applicable Laws.

(a) Repurchase Option; Vesting

(i) In the event of the voluntary or involuntaryrténation of Purchaser’s Continuous Service Stduany reason
(including death or Disability), with or without cause, the Company shall upon the daseiofi termination (the “Termination Date”)
have an irrevocable, exclusive option (the “RepasehOption”) for a period of months from such dateepurchase all or any portion of the
Unvested Shares (as defined below) held by Purclaasef the Termination Date at the original pusghprice per Share (adjusted for any s
splits, stock dividends and the like) specifie®iction 1. As used in this Agreement, “Unvested &faneans Shares that have not yet been
released from the Repurchase Option.

(ii) Unless the Company notifies Purchaser within months from the Termination Dtitat it does not intend to
exercise its Repurchase Option with respect to sumadl of the Unvested Shares, the Repurchase@ptiall be deemed automatically
exercised by the Company as of the end of sucimonth period following such Termination Date, gomd that the Company may notify
Purchaser that it is exercising its Repurchased@s of a date prior to the end of such -month period. Unless Purchaser is
otherwise notified by the Company pursuant to ttee@ding sentence that the Company does not iteexkrcise its Repurchase Option as tc
some or all of the Unvested Shares to which itiapgt the time of termination, execution of thigréement by Purchaser constitutes written
notice to Purchaser of the Company’s intentionxereise its Repurchase Option with respect to allésted Shares to which such Repurchas
Option applies. The Company, at its choice, maigfyaits payment obligation to Purchaser with redtie exercise of the Repurchase Option
by either (A) delivering a check to Purchaser i dmount of the purchase price for the UnvestedeSHaeing repurchased, or (B) in the event
Purchaser is indebted to the Company, cancelirgpaunt of such indebtedness equal to the purchasefpr the Unvested Shares being
repurchased, or (C) by a combination of (A) and¢8}hat the combined payment and cancellationddhtedness equals such purchase price
In the event of any deemed automatic exerciseeoRipurchase Option pursuant to this Section 8(a)(ivhich Purchaser is indebted to the
Company, such indebtedness equal to the purchagegithe Unvested Shares being repurchasedlshalkemed automatically canceled a
the end of the -month perioliofwing the Termination Date unless the Companentlise satisfies its payment obligations. As a
result of any repurchase of Unvested Shares pursoiéinis Section 3(a), the Company shall becomddbal and beneficial owner of the
Unvested Shares being repurchased and shall Haghé$ and interest therein or related thereta the Company shall




have the right to transfer to its own name the nema Unvested Shares being repurchased by the @ompvithout further action by
Purchaser.

(iii) % of the Shares shaltially be subject to the Repurchase Option (thestifey Shares”). of the Vesting
Shares shall be released fleerRepurchase Option on , anddaitional of the Vesting 8fsashall be
released from the Repurchase Option on the day of each month thereafter [(andhére is no corresponding day, the last day of the

month)], until all Vesting Shares are released ftbmRepurchase Option; provided, however, thét sabeduled releases from the Repurc
Option shall immediately cease as of the Termimaillate. Fractional shares shall be rounded to ¢laeast whole share.

(iv) [[ If plan does not define the term: As used in this Agreement, “Change of Control” meél) a sale of all or
substantially all of the Company’s assets othen thaan Excluded Entity (as defined below); (2) erger, consolidation or other capital
reorganization or business combination transactfdhe Company with or into another corporatiomited liability company or other entity
other than an Excluded Entity; or (3) the consunimmadf a transaction, or series of related trarisast in which any “person” (as such term is
used in Sections 13(d) and 14(d) of the Exchang} #ecomes the “beneficial owner” (as defined ineRLBd-3 of the Exchange Act), directly
or indirectly, of all of the Company’s then outsiarg voting securities. Notwithstanding the foregpia transaction shall not constitute a
Change of Control if its purpose is to a. changgjthisdiction of the Company’s incorporation, teate a holding company that will be owned
in substantially the same proportions by the pessamo hold the Company’s securities immediatelybeEuch transaction, or c. obtain
funding for the Company in a financing that is apy@d by the Company’s Board. An “Excluded Entitygams a corporation, limited liability
company or other entity of which the holders ofingtcapital stock of the Company outstanding imratady prior to such transaction are the
direct or indirect holders of voting securitiesnegenting at least a majority of the votes entittete cast by all of such corporation’s, limited
liability company’s or other entity’s voting sedigs outstanding immediately after such transadtio@ngle Trigger Acceleration:
Notwithstanding the foregoing, if a Change of Cohtrccurs the vesting of the Unvested Shares slaallerate such that this Repurct
Option shall lapse as to [ %] of thevigsted Shares, effective as of immediately pdaronsummation of the Change of ContrGIR
[ Double Trigger Acceleration: Notwithstanding the foregoing, if Purchaser is terated without Cause by the Company (or a succegsor
appropriate) [ or resigns for Good Reason (as ddflrelow)] in connection with or following the camsmation of a Change of Control, then
the vesting of the Unvested Shares shall acceletate that the Repurchase Option in Section 3@l) lsipse as to [ %] of the Unves
Shares. The lapse of repurchase rights provideith filie previous sentence shall occur immediatalyr po the Termination Date. [In the case
of a sale of all or substantially all of the Comparassets other than to an Excluded Entity, ifabguirer of the Company’s assets does not
agree to assume this Agreement, or to substituegmaivalent award or right for this Agreement, &uwichaser transfers his employment to
acquirer in connection with such asset sale trdisadthen any acceleration of vesting that woulteowise occur upon Purchasetérminatior
shall occur immediately prior to, and contingenvroipthe consummation of such asset sale transddifeused in this Agreement, “Good
Reason” will mean Purchaser’s resignation dueaatiturrence of any of the following conditions efhbccurs without Purchaser’s written
consent, provided that the requirements regardifvgrace notice and an opportunity to cure set foelbw are satisfied: i. a reduction of
Purchaser’s then current base salary by 10% or omdess such reduction is part of a generalizeahgaéduction affecting similarly situated
employees; ii. a change in Purchaser’s positioh tieé Company that materially reduces Purchasetisg] level of authority or responsibility;
or iii. the Company conditions Purchaser’s conttheervice with the Company on Purchaser’s beintsfeared to a site of employment that
would increase Purchaser’'s one-way commute by miaire 35 miles from Purchaser’s then principal ressa. In order for Purchaser to resign
for Good Reason, Purchaser must provide writteitadd the Company of the existence of the GoodsBeaondition within 60 days of the
initial existence of such Good Reason conditionotJpeceipt of such notice, the Company will haved89s during which it may remedy the
Good Reason condition and not be required to peofadthe vesting acceleration described here@sult of such proposed resignation. If
the Good Reason condition is not remedied withths20 day period, Purchaser may resign based oBdbd Reason condition specified in
the notice effective no later than 30 days follogvihe expiration of the 30-day cure period.]

If Purchaser is a Director but not an Employee ongtiltant of the Company (or a successor, if apfats) at the time of consummation
of the Change of Control and Purchaser is remorad,for is not reelected to, the Board of Directwfrthe Company (or a successor, as
appropriate) in connection with or following thensommation of a Change of Control, the vestingngfldnvested Shares shall accelerate suc
that the Repurchase Option shall lapse to the saateait as if Purchaser had been terminated witBause as described above.]]

(b) Transfer Restrictions; Right of First Refusal. Before any Shares held by Purchaser or any tragestefrPurchaser (either
being sometimes referred to herein as the “Hold®i&ly be sold or otherwise transferred (includimgsfer by gift or operation of law), the
Holder must provide the Company or its assigneeits) a right of first refusal to purchase the Sisava the terms and conditions set forth in
this Section 3(b) (the “Right of First Refusal’nthe Company shall have the right to approve swaisfer, in its sole and absolute
discretion]. If the Holder would like to transfamaShares the Company may either (1) exercisei@istRf First Refusal and purchase the
Shares as forth in this Section 3(b) [or][,] (2 to exercise its Right of First Refusal and




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

() Notice of Proposed Transfer. The Holder of the Shares shall deliver to the Camggawritten notice (the “Notice”)
stating: (A) the Holder’s intention to sell or ottwse transfer such Shares; (B) the name of eampoged purchaser or other transferee
(“Proposed Transferee”); (C) the number of Shawdsettransferred to each Proposed Transfereeh@Xetms and conditions of each propose
sale or transfer, including (without limitation)etipurchase price for such Shares (the * Transferifage Pricé); and (E) the Holder’s offer
shall offer to the Company or its assignee(s) teipase the Shares at the Transfer Purchase Pdogpam 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 et the Company and/or its
assignee(s) may, by giving written notice to thdddo elect to reject the proposed transfer, ihduin part, or elect to purchase any or all of
the Shares proposed to be transferred to any ome of the Proposed Transferees, at the TraRsfiethase Price, provided that if the
Transfer Purchase Price consists of no legal cersiin (as, for example, in the case of a trarsfagift), the purchase price will be the fair
market value of the Shares as determined in gdddlig the Company. If the Transfer Purchase Hrickides consideration other than cash,
the cash equivalent value of the non-cash condidarahall be determined by the Company in goothfai

(i) Payment. Payment of the Transfer Purchase Price shall been@dhe election of the Company or its assignee(s
cash (by check), by cancellation of all or a pertid any outstanding indebtedness or by any contibiméhereof within 60 days after receipt of
the Notice or in the manner and at the times miytagreed to by the Company (or its assignee(s))the Holder.

(iv) Holder’s Right to Transfer . If any of the Shares proposed in the Notice toréesferred to a given Proposed
Transferee are both (A) not purchased by the Cognpad/or its assignee(s) as provided in this Se@{b) andB) approved by the Company
to be transferred, then the Holder may sell or mife= transfer any unpurchased Shares to the Redpbsnsferee at the Transfer Purchase
Price or at a higher price, provided that such salether transfer is consummated within 120 ddtes ¢he date of the Notice and provided
further that any such sale or other transfer isad in accordance with [the transfer restrictiggtsforth in the [Company’s Bylaws]ND/OR
[, the Plan] and] any Applicable Laws and the PemgbTransferee agrees in writing that the provssimfithis Section 3 and the waiver of
statutory information rights in Section 10 shalhtioue to apply to the Shares in the hands of &roposed Transferee. The Company, in
consultation with its legal counsel, may require Holder to provide an opinion of counsel evidegaompliance with Applicable Laws. If the
Shares described in the Notice are not transféordte Proposed Transferee within such period, thiei Holder proposes to change the price o
other terms to make them more favorable to the ¢&®eq Transferee, a new Notice shall be given t&€trapany, and the Company and/or its
assignees shall again have the right to approve tsansfer and be offered the Right of First Reffusa

(v) Exception for Certain Family Transfers . Anything to the contrary contained in this Sect8gh) notwithstanding, tr
transfer of any or all of the Shares during Purehadifetime or on Purchaser’s death by will oteistacy to Purchaserimmediate Family or
a trust for the benefit of Purchaser or Purchaderisediate Family shall be exempt from the prowisiof this Section 3(b). “Immediate
Family” as used in this Agreement shall mean lirdssicendant or antecedent, spouse (or spousetedatds), father, mother, brother or sistel
(or their descendants), stepchild (or their anten&dor descendants), aunt or uncle (or their ad@ts or descendants), brother-in-law or
sister-in-law (or their antecedents or descendamd)shall include adoptive relationships. In scabe, the transferee or other recipient shall
receive and hold the Shares so transferred suiojéice provisions of this Section 3, and thereldt®ho further transfer of such Shares excep
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 thise®gent, of any
transfer by operation of law or other involuntargrisfer (including death or divorce, but excludintyansfer to Immediate Family as set fort
Section 3(b)(v) above) of all or a portion of theages by the record holder thereof, the Company Ishee the right to purchase any or all of
the Shares transferred at the Fair Market Valub®Shares on the date of transfer (as determipdéladebCompany in its sole discretion). Upon
such a transfer, the Holder shall promptly notifg Secretary of the Company of such transfer. gt to purchase such Shares shall be
provided to the Company for a period of 30 daykfeing receipt by the Company of written noticerfrehe Holder.

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

(e) Restrictions Binding on TransfereesAll transferees of Shares or any interest therdlhraceive and hold such Shares or
interest subject to the provisions of this Agreemeeluding, insofar as applicable, the Repurciapton. Any sale or transfer of the Shares
shall be void unless the provisions of this Agreetrzge satisfied.




(f) Termination of Rights . The transfer restrictions set forth in Section 3bdve[ and Section 12 of the Plan], the Rightic§tF
Refusal granted the Company by Section 3(b) abodelze right to repurchase the Shares in the edfeart involuntary transfer granted the
Company by Section 3(c) above shall terminate ypahe first sale of Common Stock of the Compamytte general public pursuant to a
registration statement filed with and declaredafie by the Securities and Exchange Commissiorutite Securities Act (other than a
registration statement relating solely to the isseaof Common Stock pursuant to a business conbimat an employee incentive or benefit
plan) or (ii) any transfer or conversion of Sharesle pursuant to a statutory merger or statutomgaalation of the Company with or into
another corporation or corporations if the commtmiels of the surviving corporation or any directimdirect parent corporation thereof is
registered under the Exchange Act. Upon terminaifcsuch transfer restrictions, the Company withowe any stopransfer notices referred
in Section 7(b) below and related to the restrictio Sections 3(b) and 3(c) and a new stock ceatidi or, in the case of uncertificated securi
notice of issuance, for the Shares not repurchsisalibe issued, on request, without the legeretmed to in Section 7(a)(ii) below.

(g) Lock-Up Agreement. If so requested by the Company or the underwritecennection with the initial public offering dfi¢
Company'’s securities registered under the Secsiftet of 1933, as amended, Purchaser shall ngtnsake any short sale of, loan, grant any
option for the purchase of, or otherwise disposemyf securities of the Company however or whenagguired (except for those being
registered) without the prior written consent af ttompany or such underwriters, as the case mdph#30 days from the effective date of
registration statement, plus such additional petiodhe extent required by FINRA rules, up to aimmum of 216 days from the effective date
of the registration statement, and Purchaser skalfute an agreement reflecting the foregoing ashaaequested by the underwriters at the
time of such offering.

4. Escrow of Unvested SharesFor purposes of facilitating the enforcement of phavisions of Section 3 above, Purchaser agrees to
deliver a Stock Power in the form attached to &gseement as Exhibit A executed by Purchaser anlduighaser’s spouse (if required for
transfer), in blank, and such stock certificateifany, to the Secretary of the Company, or ther&ary’s designee, to hold such Shares (and
stock certificate(s), if any) and Stock Power inress and to take all such actions and to effectaliteuch transfers and/or releases as are
required in accordance with the terms of this Agreet. Purchaser hereby acknowledges that the Segcdtthe Company, or the Secretary’s
designee, is so appointed as the escrow holderthétforegoing authorities as a material inducenemake this Agreement and that said
appointment is coupled with an interest and is atingly irrevocable. Purchaser agrees that saitbasholder shall not be liable to any party
hereof (or to any other party). The escrow holdey mely upon any letter, notice or other documesetated by any signature purported to be
genuine and may resign at any time. Purchaser sigjinaeif the Secretary of the Company, or the &acy’s designee, resigns as escrow holde
for any or no reason, the Board of Directors of@menpany shall have the power to appoint a succésserve as escrow holder pursuant to
the terms of this Agreement.

5. Investment and Taxation RepresentationsIn connection with the purchase of the Shares,ias&r represents to the Company the
following:

(a) Purchaser is aware of the Company’s businéassaéind financial condition and has acquiredisigifit information about the
Company to reach an informed and knowledgeablesibecto acquire the Shares. Purchaser is purchésinghares for investment for
Purchaser’s own account only and not with a vievotdor resale in connection with, any “distritartf thereof within the meaning of the
Securities Act or under any applicable provisiostate law. Purchaser does not have any presentior to transfer the Shares to any other
person or entity.

(b) Purchaser understands that the Shares haveaptregistered under the Securities Act by reaarspecific exemption
therefrom, which exemption depends upon, among ¢liiregs, the bona fide nature of Purchaser’s itnaest intent as expressed herein.

(c) Purchaser further acknowledges and understhatishe securities must be held indefinitely uslg®y are subsequently
registered under the Securities Act or an exemgtmm such registration is available. Purchasahimracknowledges and understands that th
Company is under no obligation to register the stes.

(d) Purchaser is familiar with the provisions ofl®@44, promulgated under the Securities Act, whiclsubstance, permits
limited public resale of “restricted securitiemtquired, directly or indirectly, from the issudrtloe securities (or from an affiliate of such iss),
in a non-public offering subject to the satisfaetaf certain conditions. Purchaser understandsttiea€ompany provides no assurances as to
whether he or she will be able to resell any obfthe Shares pursuant to Rule 144, which ruleireg, among other things, that the Company
be subject to the reporting requirements of thehBrge Act, that resales of securities take plateaiter the holder of the Shares has held the
Shares for certain specified time periods, and undeain circumstances, that resales of secubigdmited in volume and take place only
pursuant to brokered transactions. NotwithstanthigSection 5(d), Purchaser acknowledges and sagodée restrictions set forth in Section &
(e) below.




(e) Purchaser further understands that in the ealeaf the applicable requirements of Rule 144ravksatisfied, registration unc
the Securities Act, compliance with Regulation Asome other registration exemption will be reqijr@nd that, notwithstanding the fact that
Rule 144 is not exclusive, the Staff of the Se@siaind Exchange Commission has expressed itsoodimat persons proposing to sell private
placement securities other than in a registeregtioff and otherwise than pursuant to Rule 144heaille a substantial burden of proof in
establishing that an exemption from registratioavailable for such offers or sales, and that saerkons and their respective brokers who
participate in such transactions do so at their dakn

(f) Purchaser represents that Purchaser is notsiinj any of the “Bad Actor” disqualifications debed in Rule 506(d)(1)(i) to
(viii) under the Securities Act (attached heret®agex I).

(g) Purchaser understands that Purchaser may sufferse tax consequences as a result of Purchasechase or disposition of
the Shares. Purchaser represents that Purchasesrmsted any tax consultants Purchaser deemsadagiin connection with the purchase or
disposition of the Shares and that Purchaser isatyihg on the Company for any tax advice.

6. Voting Provisions. As a condition precedent to entering into this Agnent, at the request of the Company, Purchaskbgtame a
party to any voting agreement to which the Compareyparty at the time of Purchaser’s executiondelivery of this Agreement, as such
voting agreement may be thereafter amended from tintime (the “Voting Agreement”), by executingaaoption agreement or counterpart
signature page agreeing to be bound by and subjéiee terms of the Voting Agreement and to voge$hares in the capacity of a “Common
Holder” and a “Stockholder,” as such terms may &néd in the Voting Agreement.

7. Restrictive Legends and Stogl ransfer Orders .

(a) Legends. Any stock certificate or, in the case of uncertifid securities, any notice of issuance, for ther&h shall bear the
following legends (as well as any legends requirgdpplicable state and federal corporate and sEsulaws):

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

(i) “THE SECURITIES REFERENCED HEREIN MAY BE TRANSERRED ONLY IN ACCORDANCE WITH THE
TERMS OF AN AGREEMENT BETWEEN THE COMPANY AND THET®CKHOLDER, A COPY OF WHICH IS ON FILE WITH AND
MAY BE OBTAINED FROM THE SECRETARY OF THE COMPANY ANO CHARGE.”

(iii) ["'THE TRANSFER OF SECURITIES REFERENCED HEREIS SUBJECT TO RESTRICTIONS REQUIRING
APPROVAL OF THE COMPANY PURSUANT TO AND IN ACCORDAGE WITH THE COMPANY'’S [BYLAWS]AND/OR [ AND
STOCK PLAN], COPIES OF WHICH MAY BE OBTAINED UPON RITTEN REQUEST TO THE COMPANY AT ITS PRINCIPAL
PLACE OF BUSINESS. THE COMPANY SHALL NOT REGISTERRIDTHERWISE RECOGNIZE OR GIVE EFFECT TO ANY
PURPORTED TRANSFER OF SHARES OF STOCK THAT DOES NCOMPLY WITH THE COMPANY’S [BYLAWS] AND/OR [ AND
STOCK PLAN]."]

(iv) Any legend required by the Voting Agreemerst,agplicable.

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

(c) Refusal to Transfer. The Company shall not be required (i) to transfeit® books any Shares that have been sold or
otherwise transferred in violation of any of theysions of this Agreement or the Plan or (ii) teat as owner of such Shares or to accord the
right to vote or pay dividends to any purchasestber transferee to whom such Shares shall have dweransferred.

(d) [For uncertificated securitieRequired Notices. Purchaser acknowledges that the Shares are isedeghall be held subject
all the provisions of this Section 7, the Certifecaf Incorporation and the Bylaws of the Compangt any amendments thereto, copies of
which are on file at the principal office of the@pany. A statement of all of the rights, preferexqivileges and restrictions granted to or
imposed upon the respective classes and/or sdragmes of stock of the Company and upon the helthereof may be obtained by any
stockholder upon request and without charge, aptimeipal office of the Company, and the Compatrily fwrnish any stockholder, upon
request and without charge, a copy of such staterRenchaser acknowledges that the




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

8. No Employment Rights. Nothing in this Agreement shall affect in any mamwlatsoever the right or power of the Companyg or
parent, subsidiary or affiliate of the Companytamminate Purchaser’'s employment or consultingimeiahip, for any reason, with or without
cause.

9. Section 83(b) Election Purchaser understands that Section 83(a) of tkenatRevenue Code of 1986, as amended (the “Code”)
taxes as ordinary income the difference betweemtheunt paid for the Shares and the Fair Market®& af the Shares as of the date any
restrictions on the Shares lapse. In this contexstriction” means the right of the Company to thack the Shares pursuant to the Repurchas
Option set forth in Section 3(a) above. Purchaseetstands that Purchaser may elect to be taxbe éime the Shares are purchased, rather
than when and as the Repurchase Option expirddirgyan election under Section 83(b) (an “83(kgdfion”) of the Code with the Internal
Revenue Service within 30 days from the date o€lpase. Even if the Fair Market Value of the Shatdbe time of the execution of this
Agreement equals the amount paid for the Shareslédttion must be made to avoid income under &e8tB(a) in the future. Purchaser
understands that failure to file such an electioa timely manner may result in adverse tax coreecgs for Purchaser. Purchaser further
understands that an additional copy of such eledton should be filed with Purchaser’s federabime tax return for the calendar year in
which the date of this Agreement falls. Purchas&nawledges that the foregoing is only a summarthefeffect of United States federal
income taxation with respect to purchase of the&hhereunder, does not purport to be completeisamat intended or written to be used, anc
cannot be used, for the purposes of avoiding taappgnalties. Purchaser further acknowledges iea€bmpany has directed Purchaser to
seek independent advice regarding the applicalolgions of the Code, the income tax laws of anyitipality, state or foreign country in
which Purchaser may reside, and the tax consegs@fi¢@durchaser’s death, and Purchaser has congsaftddas been fully advised by,
Purchaser’s own tax advisor regarding such tax kwetax consequences or has knowingly choseroraatrisult such a tax advisor. Purchase
further acknowledges that neither the Company ngrsaibsidiary or representative of the Companyrhade any warranty or representation tc
Purchaser with respect to the tax consequencesroh&ser’s purchase of the Shares or of the makif@jlure to make an 83(b) Election.
PURCHASER (AND NOT THE COMPANY, ITS AGENTS OR ANYTHER PERSON) SHALL BE SOLELY RESPONSIBLE FOR
APPROPRIATELY FILING SUCH FORM WITH THE IRS, EVENFIPURCHASER REQUESTS THE COMPANY, ITS AGENTS OR ANY
OTHER PERSON MAKE THIS FILING ON PURCHASER’S BEHALF

Purchaser agrees that Purchaser will execute divéidi® the Company with this executed Agreemeoopy of the
Acknowledgment and Statement of Decision Regar8iection 83(b) Election (the “Acknowledgment”), attad hereto as Exhibit B and, if
Purchaser decides to make an 83(b) Election, a ebfiye 83(b) Election, attached hereto as Exli@bit

10. Waiver of Statutory Information Rights . Purchaser acknowledges and understands that, tilefevaiver made herein, Purchaser
would be entitled, upon written demand under o#dtirg) the purpose thereof, to inspect for any prqurpose, and to make copies and
extracts from, the Compars/stock ledger, a list of its stockholders, anaiter books and records, and the books and recésighsidiaries ¢
the Company, if any, under the circumstances arldemnmanner provided in Section 220 of the Delav@eaeral Corporation Law (any and all
such rights, and any and all such other rightsusERaser as may be provided for in Section 220/ Ittspection Rights”). In light of the
foregoing, until the first sale of Common Stockiled Company to the general public pursuant to stragion statement filed with and declared
effective by the Securities and Exchange Commisgiater the Securities Act of 1933, as amended Hager hereby unconditionally and
irrevocably waives the Inspection Rights, whetherhsinspection Rights would be exercised or purgliegttly or indirectly pursuant to
Section 220 or otherwise, and covenants and ageaes to directly or indirectly commence, volunitagid in any way, prosecute, assign,
transfer, or cause to be commenced any claim,raatause of action, or other proceeding to purswexercise the Inspection Rights. The
foregoing waiver applies to the Inspection RigHt®orchaser in Purchaser’s capacity as a stockhalutd shall not affect any rights of a
director, in his or her capacity as such, undeti®&e20. The foregoing waiver shall not apply ty @ontractual inspection rights of Purchase
under any written agreement with the Company.

11. Miscellaneous.

(a) Governing Law . The validity, interpretation, construction and jpeniance of this Agreement, and all acts and trditsec
pursuant hereto and the rights and obligations®farties hereto shall be governed, construednéegbreted in accordance with the laws of
the state of [California], without giving effect pinciples of conflicts of law. For purposes digating any dispute that may arise directly or
indirectly from this Agreement, the parties hersbpmit and consent to the exclusive jurisdictiotthef state of [California] and agree that any
such litigation shall be conducted only in the ¢owf [California] or the federal courts of the thd States located in [California] and no other
courts.




(b) Entire Agreement . This Agreement sets forth the entire agreementuanérstanding of the parties relating to the subjec
matter herein and supersedes all prior or conteamgmus discussions, understandings and agreemeter oral or written, between them
relating to the subject matter hereof.

(c) Amendments and Waivers. No modification of or amendment to this Agreemeiat, any waiver of any rights under this
Agreement, shall be effective unless in writingngid by the parties to this Agreement. No delayadurfe to require performance of any
provision of this Agreement shall constitute a veaiof that provision as to that or any other inséan

(d) Successors and Assign€Except as otherwise provided in this Agreemens, &dgreement, and the rights and obligations o
parties hereunder, will be binding upon and inorthe benefit of their respective successors, assligirs, executors, administrators and legal
representatives. The Company may assign any offiss and obligations under this Agreement. Neptbarty to this Agreement may assign,
whether voluntarily or by operation of law, anyitsfrights and obligations under this Agreementegx with the prior written consent of the
Company.

(e) Notices. Any notice, demand or request required or permtiibeae given under this Agreement shall be in wgitand shall be
deemed sufficient when delivered personally or ¥groight courier or sent by email, or 48 hoursrafiging deposited in the U.S. mail as
certified or registered mail with postage prepaittressed to the party to be notified at such [magidress as set forth on the signature pa
subsequently modified by written notice, or if rddeess is specified on the signature page, at ts racent address set forth in the Compsny
books and records.

(f) Severability . If one or more provisions of this Agreement aredhtelbe unenforceable under applicable law, thégsaagree
to renegotiate such provision in good faith. In ¢lvent that the parties cannot reach a mutuallgesdsle and enforceable replacement for sucl
provision, then (i) such provision shall be excldidie®m this Agreement, (ii) the balance of the Agrent shall be interpreted as if such
provision were so excluded and (iii) the balancéhefAgreement shall be enforceable in accordaiitteits terms.

(9) Construction. This Agreement is the result of negotiations betwaed has been reviewed by each of the partie sohane
their respective counsel, if any; accordingly, thggeement shall be deemed to be the product aff élie parties hereto, and no ambiguity s
be construed in favor of or against any one ofpidugies hereto.

(h) Counterparts . This Agreement may be executed in any number ofitesparts, each of which when so executed andeteli
shall be deemed an original, and all of which thgeshall constitute one and the same agreemeetufign of a facsimile copy will have the
same force and effect as execution of an origarad, a facsimile signature will be deemed an origana valid signature.

(i) Electronic Delivery . The Company may, in its sole discretion, decideéeidver any documents related to this Agreement or
any notices required by applicable law or the CamyfsaCertificate of Incorporation or Bylaws by erfnai any other electronic means.
Purchaser hereby consents to (i) conduct busidessanically (ii) receive such documents and regiby such electronic delivery and (iii) s
documents electronically and agrees to particiiatmigh an on-line or electronic system establish@di maintained by the Company or a thirc
party designated by the Company.

() Imposition of Other Requirements. The Company reserves the right to impose otherirements on Purchaser’'s
participation in the Plan and on any Award or Skaequired under the Plan, to the extent the Copngatermines it is necessary or advisable
in order to comply with Applicable Law or faciliathe administration of the Plan. Purchaser agoesigin any additional agreements or
undertakings that may be necessary to accomplésfotiegoing. Furthermore, Purchaser acknowledgsstile laws of the country in which
Purchaser is working at the time of grant of thggdement, the purchase, vesting or sale of Shaces/ed pursuant to this Agreement
(including any rules or regulations governing séms, foreign exchange, tax, labor, or other majtemay subject Purchaser to additional
procedural or regulatory requirements that Purahiasend will be solely responsible for and mudfilfu

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

[ Signature Page Follows]




The parties have executed this Agreement as afdtefirst set forth above.

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

PURCHASER:

(PRINT NAME)
By:

(Signature’
Name:
Title:
Address:

Email:




l, , Spouse of (“_Purchas®rhave read and hereby approve the
foregoing Agreement. In consideration of the Conymgranting my spouse the right to purchase ther&has set forth in the Agreement, |
hereby agree to be bound irrevocably by the Agretmaued further agree that any community propertgtber such interest that | may have in
the Shares shall hereby be similarly bound by theeAment. | hereby appoint my spouse as my atteéméct with respect to any amendment
or exercise or waiver of any rights under the Agreet.

Spouse of Purchaser (if applicak




EXHIBIT A

STOCK POWER

FOR VALUE RECEIVED, the undersigned (* Hold8r hereby sells, assigns and transfers unto

(“ Transferég shares of the Common Stock of Afterlive.tv.JrcDelaware corporation (the “
Company’), standing in Holder’'s name on the Company’s ®ak Certificate No. [U]CS- whether held in
certificated or uncertificated form, and does hgretevocably constitute and appoint to transfer said stock on the bodkhe

Company with full power of substitution in the prises.

Date: HOLDER:

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

This Stock Power may only be used as authorizetthdyRestricted Stock Purchase Agreement betweeddltzr and the Company,
dated and the exhibits thereto.

Instructions: Please do not fill in any blanks other than thaaigre line. The purpose of this assignment is\xabke the Company to
exercise its repurchase option set forth in theeAgrent without requiring additional signaturestonpart of Holder.




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 ISTTACHED TO THIS AGREEMENT.
YOU MUST FILE THIS FORM WITHIN 30 DAYS OF PURCHASIN THE SHARES.

YOU (AND NOT THE COMPANY, ANY OF ITS AGENTS OR ANYOTHER PERSON) SHALL BE SOLELY
RESPONSIBLE FOR FILING SUCH FORM WITH THE IRS, EVEN YOU REQUEST THE COMPANY, ITS
AGENTS OR ANY OTHER PERSON TO MAKE THIS FILING ONQUR BEHALF AND EVEN IF THE
COMPANY, ANY OF ITS AGENTS OR ANY OTHER PERSON HATREVIOUSLY MADE THIS FILING ON
YOUR BEHALF.

The election should be filed by mailing a signestgbn form by certified mail, return receipt reqtes to the IRS Service Center where yol
your tax returns. Sewww.irs.gov.




EXHIBIT B

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

The undersigned has entered into a stock purcligeeraent with Afterlive.tv Inc., a Delaware corp@a (the “_.Company), pursuant
to which the undersigned is purchasing shares afrf@on Stock of the Company (the “ Shatedn connection with the purchase of the Sh
the undersigned hereby represents as follows:

1.
2.

(@)

(b)
3.

(@)

(b)

The undersigned has carefully reviewed the stockhase agreement pursuant to which the undersigrmgachasing the Share
The undersigned either [check and complete ascaipé]:

has consulted, and has been fully advisetheyundersigned’s own tax advisor, , Wieos
business address is , regarding the federal,estand local tax consequences of purchasing the
Shares, and particularly regarding the advisahilftynaking elections pursuant to Section 83(bhefihternal Revenue Code of
1986, as amended (t" Code”) and pursuant to the corresponding provisions,\yf ahapplicable state law; (

has knowingly chosen not to consult such a taxsauiy
The undersigned hereby states that the understggredecided [check as applicab

to make an election pursuant to Section 88f(ithe Code, and is submitting to the Company, ttegyewith the undersigned’s
executed stock purchase agreement, an executecefailed “Election Under Section 83(b) of the imi@al Revenue Code of
1986 or

not to make an election pursuant to Section 83{(f)@Code

4. Neither the Company nor any subsidiary or reprgdive of the Company has made any warrantypresentation to the undersigned
with respect to the tax consequences of the urgi@dis purchase of the Shares or of the makingituré to make an election pursuant to
Section 83(b) of the Code or the corresponding ipions, if any, of applicable state law.

Dated:

PURCHASER:

(PRINT NAME)

(Signature’

Address:

Spouse of Purchaser (if applicak




EXHIBIT C

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

The undersigned taxpayer hereby elects, pursugégdton 83(b) of the Internal Revenue Code, thuthe in taxpayes gross income fi
the current taxable year, the amount of any cormgiemstaxable to taxpayer in connection with taxgrésy/receipt of the property described
below:

1. The name, address, taxpayer identification numbértaxable year of the undersigned are as folli
NAME OF TAXPAYER:
NAME OF SPOUSE:
ADDRESS:
IDENTIFICATION NO. OF TAXPAYER:
IDENTIFICATION NO. OF SPOUSE:
TAXABLE YEAR:

2. The property with respect to which the electiomide is described as follow

shares of the Camnrtock of Afterlive.tv Inc., a Delaware corpoaoati(the “Company”).
The date on which the property was transferre
The property is subject to the following restriciso
Repurchase option at cost in favor of the Compagnuermination of taxpayer’'s employment or corisgltelationship.

5.  The fair market value at the time of transflatermined without regard to any restriction otthen a restriction which by its terms will
never lapse, of such property

$

6. The amount (if any) paid for such property: [PaidwWith property having a value
$ and equivalent to theueabf the Share€)R
[$ I

The undersigned has submitted a copy of this sttéto the person for whom the services were peagdrin connection with the
undersigned’s receipt of the above-described ptpp€he transferee of such property is the persfopming the services in connection with
the transfer of said property.

The undersigned understands that the foregoingi@emay not be revoked except with the consetth@fCommissioner.

Dated: PURCHASER:

(PRINT NAME)

(Signature’
Address:

Spouse of Purchaser (if applicak




ANNEX |
Rule 506(d)(1)(i) to (viii) under the SecuritiestAaf 1933, as amended

(i) Has been convicted, within ten years beforéhssale (or five years, in the case of issuersy fiveidecessors and affiliated issuers), of any
felony or misdemeanor:

(A) In connection with the purchase or sale of aegurity;
(B) Involving the making of any false filing witiné Commission; or
(C) Arising out of the conduct of the business miuaderwriter, broker, dealer, municipal securitiealer, investment adviser or paid
solicitor of purchasers of securities;
(ii) Is subject to any order, judgment or decreamf court of competent jurisdiction, entered witfive years before such sale, that, at the tim
of such sale, restrains or enjoins such person &ogaging or continuing to engage in any condugtractice:
(A) In connection with the purchase or sale of aegurity;
(B) Involving the making of any false filing witiné Commission; or
(C) Arising out of the conduct of the business miuaderwriter, broker, dealer, municipal securitiealer, investment adviser or paid
solicitor of purchasers of securities;

(iii) Is subject to a final order of a state setias commission (or an agency or officer of a speidorming like functions); a state authority that
supervises or examines banks, savings associationgedit unions; a state insurance commissiomfoagency or officer of a state performing
like functions); an appropriate federal bankingrage the U.S. Commodity Futures Trading Commissarthe National Credit Union
Administration that:

(A) At the time of such sale, bars the person from:
(1) Association with an entity regulated by sucmaaission, authority, agency, or officer;
(2) Engaging in the business of securities, instgar banking; or
(3) Engaging in savings association or credit urctivities; or
(B) Constitutes a final order based on a violatbany law or regulation that prohibits frauduleminipulative, or deceptive conduct
entered within ten years before such sale;
(iv) Is subject to an order of the Commission ezdgoursuant to section 15(b) or 15B(c) of the SéearExchange Act of 1934 (15 U.S.C. 780
(b) or 780-4(c)) or section 203(e) or (f) of thedéistment Advisers Act of 1940 (15 U.S.C. 80b-3(e(f) that, at the time of such sale:
(A) Suspends or revokes such person'’s registratsom broker, dealer, municipal securities deal@mastment adviser;
(B) Places limitations on the activities, functimrsoperations of such person; or
(C)Bars such person from being associated withegmtiyy or from participating in the offering of apgnny stock;
(v) Is subject to any order of the Commission eedewithin five years before such sale that, atithe of such sale, orders the person to cease
and desist from committing or causing a violatieriuture violation of:

(A) Any scienter-based anti-fraud provision of federal securities laws, including without limitati section 17(a)(1) of the Securities
Act of 1933 (15 U.S.C. 77q(a)(1)), section 10(bjtef Securities Exchange Act of 1934 (15 U.S.C(bjBand 17 CFR 240.10b-5,
section 15(c)(1) of the Securities Exchange Act@84 (15 U.S.C. 780(c)(1)) and section 206(1) eflttvestment Advisers Act of 1940
(15 U.S.C. 80b-6(1)), or any other rule or regolatihereunder; or

(B) Section 5 of the Securities Act of 1933 (15 I€.S77e).
(vi) Is suspended or expelled from membership irguspended or barred from association with a mewihe registered national securities

exchange or a registered national or affiliatedigéies association for any act or omission tocetstituting conduct inconsistent with just and
equitable principles of trade;

(vii) Has filed (as a registrant or issuer), or wasvas named as an underwriter in, any registragiatement or Regulation A offering staten
filed with the Commission that, within five yearsfbre such sale, was the subject of a refusal pstigp order, or order




suspending the Regulation A exemption, or is, atitme of such sale, the subject of an investigatioproceeding to determine whether a stoy
order or suspension order should be issued; or

(viii) Is subject to a United States Postal Serfalse representation order entered within fivergémefore such sale, or is, at the time of such
sale, subject to a temporary restraining orderrelimpinary injunction with respect to conduct akepgby the United States Postal Service to
constitute a scheme or device for obtaining morrgyraperty through the mail by means of false repngations.




RECEIPT
Afterlive.tv Inc., a Delaware corporation (the “Cpany”), hereby acknowledges ceipt of:
A check in the amooh$
The assignment of certatellectual property and/or other assets havingggregate value equal to at least $
given by as consideration for shares of Common Stock of the Companorded 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 oeslarCommon Stock of Afterlive.tv Inc., a Delawareporation (the * Compariy).

The undersigned further acknowledges that the &egref the Company, or his or her designee, imgas escrow holder pursuant to
the Restricted Stock Purchase Agreement that Pseclmas previously entered into with the Comparsyegcrow holder, the Secretary of the
Company, or his or her designee, holds the origihitie aforementioned [shareé3R [certificate] issued in the undersigned’s name.

Dated:; PURCHASER:

(PRINT NAME)

By: (Signature’
Name:

Title:

Address:

Email:

Spouse of Purchaser (if applicak



Exhibit 4.5
SURFWAX MEDIA, INC.
2012 STOCK INCENTIVE PLAN

1. _Purposes of the Plaifhe purposes of this Plan are to attract andiréite best available personnel, to provide adad#idgncentives
to Employees, Directors and Consultants and to pterthe success of the Company’s business.

2. _Definitions. The following definitions shall apply as useddirrand in the individual Award Agreements exceptlafined
otherwise in an individual Award Agreement. In theent a term is separately defined in an individuaard Agreement, such definition shall
supersede the definition contained in this Secion

(@) “Administrator’ means the Board or any of the Committees appdittedminister the Plan.

(b) “ Affiliate " and “ Associaté shall have the respective meanings ascribed toteucts in Rule 12b-2 promulgated under the
Exchange Act.

(c) “Applicable Laws means the legal requirements relating to the Plartlae Awards under applicable provisions of federa
and state securities laws, the corporate laws bfo@@a and, to the extent other than Califorritee corporate law of the state of the Company
incorporation, the Code, the rules of any applieatbck exchange or national market system, ancutbs of any non-U.S. jurisdiction
applicable to Awards granted to residents therein.

(d) “Assumed means that pursuant to a Corporate Transactioardiffthe Award is expressly affirmed by the Compar (ii)
the contractual obligations represented by the Aveae expressly assumed (and not simply by operafitaw) by the successor entity or its
Parent in connection with the Corporate Transaatiith appropriate adjustments to the number and tffsecurities of the successor entity or
its Parent subject to the Award and the exerciguozhase price thereof which at least presengsdmpensation element of the Award
existing at the time of the Corporate Transacti@determined in accordance with the instrumentdesning the agreement to assume the
Award and in accordance with the applicable provisiof section 422 and 409A of the Code.

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

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

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

(h) *“ Caus¢€ means, with respect to the termination by the @any or a Related Entity of the Grantee’s ContirsuBarvice,
that such termination is for “Cause” as such tesmnford of like import) is expressly defined inteenh-effective written agreement between the
Grantee and the Company or such Related Entitiy, thre absence of such then-effective written agee and definition, is based on, in the
determination of the Administrator, the Grantedi) performance of any act or failure to perfaany act in bad faith and to the detriment of
Company or a Related Entity; (ii) dishonesty, iniimal misconduct or material breach of any agregméth the Company or a Related Ent
or (iiiy commission of a crime involving dishoneshreach of trust, or physical or emotional harmang person; provided, however, that with
regard to any agreement that defines “Cause” owtharrence of or in connection with a CorporatenBaction, such definition of “Cause”
shall not apply until a Corporate Transaction abfuzccurs.

(i) *“ Code” means the Internal Revenue Code of 1986, as amteauidd the Treasury Regulations promulgated thdexun
() “Committee” means any committee composed of members of tledBappointed by the Board to administer the Plan.
(k) “Common StocK means the voting common stock of the Company.

() “Company’ means Surfwax Media, Inc. a Delaware corporat@rany successor entity that adopts the Plannmection
with a Corporate Transaction.




(m) *“ Consultant means any person (other than an Employee or eckir, solely with respect to rendering servicesuich
person’s capacity as a Director) who is engagethbyCompany or any Related Entity to render comgutir advisory services to the Company
or such Related Entity.

(n) “ Continuous Servicemeans that the provision of services to the Camypa a Related Entity in any capacity of Employee,
Director or Consultant is not interrupted or terated. In jurisdictions requiring notice in advaméen effective termination as an Employee,
Director or Consultant, Continuous Service shaltleemed terminated upon the actual cessation efding services to the Company or a
Related Entity notwithstanding any required nopeeiod that must be fulfilled before a terminataman Employee, Director or Consultant ca
be effective under Applicable Laws. A Grantee’s @amous Service shall be deemed to have termingitedr upon an actual termination of
Continuous Service or upon the entity for which @rantee provides services ceasing to be a Refatgty. Continuous Service shall not be
considered interrupted in the case of (i) any apgiddeave of absence, (i) transfers among the Gompany Related Entity, or any successor,
in any capacity of Employee, Director or Consultamt(iii) any change in status as long as theviiddial remains in the service of the Comp
or a Related Entity in any capacity of Employeegbior or Consultant (except as otherwise providegtie Award Agreement). An approved
leave of absence shall include sick leave, militagve, or any other authorized personal leavepbgroses of each Incentive Stock Option
granted under the Plan, if such leave exceeds {Bjeaonths, and reemployment upon expiration chdeave is not guaranteed by statute or
contract, then the Incentive Stock Option shaltrbated as a NoQualified Stock Option on the day three (3) morasthd one (1) day followin
the expiration of such three (3) month period.

(o) “Corporate Transactidmmeans any of the following transactions, provideowever, that the Administrator shall determine
under parts (iv) and (v) whether multiple transawsi are related, and its determination shall bed,flsinding and conclusive:

(i) a merger or consolidation in which the Compés not the surviving entity, except for a tracti@n the principal
purpose of which is to change the state in whiehGbmpany is incorporated;

(i) the sale, transfer or other dispositioratifor substantially all of the assets of the Comypa
(iif) the complete liquidation or dissolution tife Company;

(iv) any reverse merger or series of relatedstations culminating in a reverse merger (includng not limited to, a
tender offer followed by a reverse merger) in whioh Company is the surviving entity but (A) theuwsds of Common Stock outstanding
immediately prior to such merger are convertedxashanged by virtue of the merger into other propexhether in the form of securities, cash
or otherwise, or (B) in which securities possessimage than fifty percent (50%) of the total comlineting power of the Company’s
outstanding securities are transferred to a pess@ersons different from those who held such sgesiimmediately prior to such merger or
the initial transaction culminating in such mergan;

(v) acquisition in a single or series of relatexthsactions by any person or related group afgres (other than the
Company or by a Company-sponsored employee bgieafi}j of beneficial ownership (within the meanirfgRule 13d-3 of the Exchange Act)
of securities possessing more than fifty perce@¥{pof the total combined voting power of the Comya outstanding securities but exclud
any such transaction or series of related trarmacthat the Administrator determines shall noal&orporate Transaction.

(p) “Covered Employetmeans an Employee who is a “covered employeetusection 162(m)(3) of the Code.

(q) “Directot’ means a member of the Board or the board of directoany Related Entity.

() “ Disability” means disability as defined under the long-tersalility policy of the Company or the Related Bntd which
the Grantee provides services regardless of whitedBrantee is covered by such policy. If the Canypor the Related Entity to which the
Grantee provides service does not have a long-tigsability plan in place, “Disability” means theaipility of a Grantee to carry out the
responsibilities and functions of the position higydthe Grantee by reason of any medically detembii@nphysical or mental impairment for a
period of not less than ninety (90) consecutivesddyGrantee will not be considered to have inaiadisability unless he or she furnishes
proof of such impairment sufficient to satisfy théministrator in its discretion.

(s) “Dividend Equivalent Righitmeans a right entitling the Grantee to compensatieasured by dividends paid with respe
Common Stock.

(t) “Employe€ means any person, including an Officer or Directdto is in the employ of the Company or any Reldatity,
subject to the control and direction of the Compangny Related Entity as to both the work to béggeed and the
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manner and method of performance. The paymentogator’'s fee by the Company or a Related Entitgllsnot be sufficient to constitute
“employment” by the Company.

(u) “Exchange Act means the Securities Exchange Act of 1934, asdeth
(v) “Fair Market Valu¢ means, with respect to an Incentive Stock Optiba,fair market value as determined under Section

422(c)(7) of the Code, and with respect to all ofbptions, the fair market value of Common Stockphiany date, determined under Treasury
Regulation Section 1.409A-1(b)(5)(iv) and any fetamendments thereto.

(w) “ Grante€ means an Employee, Director or Consultant wheikexs an Award under the Plan.

(x) “Immediate Family means any child, stepchild, grandchild, paret@ppgarent, grandparent, spouse, former spousagibl
niece, nephew, mother-in-law, father-in law, sotain, daughter-in-law, brother-in-law, or sisterkaw, including adoptive relationships, any
person sharing the Grantee’s household (otherdahtanant or employee), a trust in which these peréor the Grantee) have more than fifty
percent (50%) of the beneficial interest, a fourmhain which these persons (or the Grantee) cotttidimanagement of assets, and any other
entity in which these persons (or the Grantee) owne than fifty percent (50%) of the voting intdses

(y) *“Incentive Stock Optiofimeans an Option intended to qualify as an ineenstock option within the meaning of Section
422 of the Code.

(z) “NonQualified Stock Optiori means an Option not intended to qualify as artive Stock Option.

(aa) “_Officer” means a person who is an officer of the Comparg Related Entity within the meaning of Sectionoféhe
Exchange Act and the rules and regulations prontedbénereunder.

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

(cc) “Parent means a “parent corporation”, whether now or héiex existing, as defined in Section 424(e) ofClogle.

(dd) “Performanc@8ased Compensatidmmeans compensation qualifying as “performanceea®mpensation” under Section
162(m) of the Code.

(ee) *“Plar’ means this 2012 Stock Incentive Plan.

(ff) “ PostTermination Exercise Periddneans the period of time specified in the Awamgldement commencing on the date of
termination (other than termination by the Compangny Related Entity for Cause) of the Granteasathuous Service (or date of death or
Disability, as applicable) during which a Granteaynexercise the vested portion of his Option or SAR

(gg) “Reqistration Datémeans the first to occur of (i) the closing oétlirst sale to the general public pursuant toggsteation
statement filed with and declared effective by $leeurities and Exchange Commission under the Siesusict of 1933, as amended, of (A)
Common Stock or (B) the same class of securitiessafccessor corporation (or its Parent) issuesljamt to a Corporate Transaction in
exchange for or in substitution of the Common Staaid (ii) in the event of a Corporate Transactibe,date of the consummation of the
Corporate Transaction if the same class of seeardf the successor corporation (or its Parentalsle in such Corporate Transaction shall
have been sold to the general public pursuantégiatration statement filed with and declared@fée by the Securities and Exchange
Commission under the Securities Act of 1933, asraled, on or prior to the date of consummation chdDorporate Transaction.

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

(i) “ Replaced’ means that pursuant to a Corporate Transactier\thard is replaced with a comparable stock awaia @ash
incentive program of the Company, the successdtydiftapplicable) or Parent of either of them whipreserves the compensation element o
such Award existing at the time of the Corporatenbaction and provides for subsequent payout iordance with the same (or a more
favorable) vesting schedule applicable to such Awa&he determination of Award comparability shalmade by the Administrator and its
determination shall be final, binding and conclesiv

(i “ Restricted Stock means Shares issued under the Plan to the Grimtsech consideration, if any, and subject tchsuc
restrictions on transfer, rights of first refusapurchase provisions, forfeiture provisions, atiteoterms and conditions as established by the
Administrator.




(kk) *“ Restricted Stock Unitsmeans an Award which may be earned in whole grairt upon the passage of time or the
attainment of performance criteria establishedhgyAdministrator and which may be settled for c&tares or other securities or a
combination of cash, Shares or other securitiestablished by the Administrator.

(11) “Rule 16B3 " means Rule 16b-3 promulgated under the Exchargy@Pany successor thereto.

(mm) “SAR” means a stock appreciation right entitling the@ee to Shares or cash compensation, as establighbe
Administrator, measured by appreciation in the gatiCommon Stock.

(nn) “Share” means a share of the Common Stock.
(oo) “Subsidiary means a “subsidiary corporation”, whether nowhereafter existing, as defined in Section 424(fjhef Code.

3. _Stock Subiject to the Plan

(@) Subject to the provisions of Section 10 belihe maximum aggregate number of Shares whichbedgsued pursuant to all
Awards (including Incentive Stock Options) is 2,78 Shares. The Shares may be authorized, biguatsor reacquired Common Stock.

(b) Any Share covered by an Award (or portioranfAward) which is forfeited, canceled or expif@tether voluntarily or
involuntarily) shall be deemed not to have beenadsor purposes of determining the maximum agdesgamber of Shares which may be
issued under the Plan. Shares that actually hase issued under the Plan pursuant to an Award sbabie returned to the Plan and shall not
become available for future issuance under the, Rleaept that if unvested Shares are forfeitec@purchased by the Company, such Shares
shall become available for future grant under tlae PTo the extent not prohibited by the listingugements of the national securities exchi
on which the Common Stock is traded (if any) angligable Law, any Shares covered by an Award whiehsurrendered (i) in payment of
the Award exercise or purchase price or (ii) inssattion of tax withholding obligations incidemt the exercise of an Award shall be deemed
not to have been issued for purposes of determitimgnaximum number of Shares which may be issueslipnt to all Awards under the P
unless otherwise determined by the Administrator.

4. Administration of the Plan

(@) _Plan Administratar

(i) Administration with Respect to Directorsda®fficers. Prior to the Registration Date, with respectitangs of Awards
to Directors or Employees who are also Officer®wectors of the Company, the Plan shall be adrténésl by (A) the Board or (B) a
Committee designated by the Board, which Comm@gtesl be constituted in such a manner as to satighpplicable Laws. On or after the
Registration Date, with respect to grants of AwdadBirectors or Employees who are also OfficerBwectors of the Company, the Plan shall
be administered by (A) the Board or (B) a Commitiesignated by the Board, which Committee shatidestituted in such a manner as to
satisfy the Applicable Laws and to permit such tgamd related transactions under the Plan to empixfrom Section 16(b) of the Exchange
Act in accordance with Rule 16b-3. Once appoinseidh Committee shall continue to serve in its destigd capacity until otherwise directed
by the Board.

(i)  Administration With Respect to Consultaatsd Other EmployeedNith respect to grants of Awards to Employees o
Consultants who are neither Directors nor Offiadrthe Company, the Plan shall be administeredyhe Board or (B) a Committee
designated by the Board, which Committee shalldrestituted in such a manner as to satisfy the Apple Laws. Once appointed, such
Committee shall continue to serve in its designasgahcity until otherwise directed by the Board.

(i)  Administration With Respect to Covered Bloyees. Notwithstanding the foregoing, as of and after date that the
exemption for the Plan under Section 162(m) ofGloee expires, as set forth in Section 20 belowntgraf Awards to any Covered Employee
intended to qualify as Performance-Based Compemsaltiall be made only by a Committee (or subcoremitf a Committee) which is
comprised solely of two or more Directors eligibdeserve on a committee making Awards qualifyindPesformance-Based Compensation. In
the case of such Awards granted to Covered Empépyeterences to the “Administrator” or to a “Contte®” shall be deemed to be reference
to such Committee or subcommittee.

(b) _Multiple Administrative BodiesThe Plan may be administered by different bodiigls respect to Directors, Officers,
Consultants, and Employees who are neither Dirgctor Officers.




(c) _Powers of the AdministratoSubject to Applicable Laws and the provisionshef Plan (including any other powers givel
the Administrator hereunder), and except as ottserprovided by the Board, the Administrator shalldnthe authority, in its discretion:

() to make all Awards of Options under therPla
(i)  to select the Employees, Directors and €idtants to whom Awards may be granted from timenbe hereunder;
(i) to determine whether and to what extentakds are granted hereunder;

(iv) to determine the number of Shares or thewarhof other consideration to be covered by eashrédl granted
hereunder, the time or times when Options may leecésed, and the exercise price per Share covegréduelOption (and, if necessary in
connection therewith, to determine the Fair Makkalue of the Shares covered by the Option for psegmf the Plan);

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

(vi) to determine the terms and conditionsmof Award granted hereunder and the restrictiorasnyf, which shall apply
to the Shares covered by the Option;

(viii) to establish additional terms, conditiomsles or procedures to accommodate the rulemws bf applicable nobkS.
jurisdictions and to afford Grantees favorablettremt under such rules or laws; provided, howetheit, no Award shall be granted under
such additional terms, conditions, rules or proceslwith terms or conditions which are inconsisteitlh the provisions of the Plan;

(ix) toamend the terms of any outstanding Alhgranted under the Plan, provided that any amentthat would
adversely affect the Grantee’s rights under antantng Award shall not be made without the Grastegitten consent; provided, however,
that an amendment or modification that may cauda@amtive Stock Option to become a Non Qualifiédc® Option shall not be treated as
adversely affecting the rights of the Grantee;

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

(xi) to take such other action, not inconsisteith the terms of the Plan, as the Administrateems appropriate.

The express grant in the Plan of any specific pdaéine Administrator shall not be construed astiirg any power or authority of the
Administrator; provided that the Administrator nragt exercise any right or power reserved to ther@®o&ny decision made, or action taken,
by the Administrator or in connection with the adisiration of this Plan shall be final, conclusamrd binding on all persons having an interes
in the Plan.

(d) Indemnification Neither the Board nor any member shall be lidteany action or omission whatsoever in connectidth
the administration of the Plan, other than for gnesgligence or willful misconduct. In the performa of its functions with respect to the Plan
the Board shall be entitled to rely upon informatamd advice furnished by the Company’s officecgpantants, legal counsel and any other
party the Board deems necessary or advisable, gitttenthe Board nor any member thereof shalldadi for any action taken or not taken in
reliance upon any such advice.

In addition to such other rights of indemnificatias they may have as members of the Board or ase@ffor Employees of the Company or a
Related Entity, members of the Board and any Office Employees of the Company or a Related Etdityhom authority to act for the
Board, the Administrator or the Company is deledateall be defended and indemnified by the Comparlye extent permitted by law and -
Company'’s By-Laws, against all reasonable experiiselsiding attorneysfees, actually and necessarily incurred in connaatiith the defens
of any claim, investigation, action, suit or prodieg, or in connection with any appeal thereinytach they or any of them may be a party by
reason of any action taken or failure to act urmtén connection with the Plan, or any Award grdrtereunder, and against all amounts paid
by them in settlement thereof (provided such settlet is approved by the Company) or paid by thesaiisfaction of a judgment in any such
claim, investigation, action, suit or proceeding;ept in relation to matters as to which it shallaajudged in such claim, investigation, action,
suit or proceeding that such person is liable fosg negligence, bad faith or intentional miscomdamvided, however, that within thirty (30)
days after the institution of such claim, invesdtigia, action, suit or proceeding, such person gifédl to the Company, in writing, the
opportunity at the Company’s expense to defencdmee.




5. _Eligibility . Awards other than Incentive Stock Options magianted to Employees, Directors and Consultanteritive Stock
Options may be granted only to Employees of the @ or a Parent or a Subsidiary of the CompanyEployee, Director or Consultant
who has been granted an Award may, if otherwigghddi, be granted additional Awards. Awards magiated to such Employees, Directors
or Consultants who are residing in non-U.S. judBdns as the Administrator may determine from timéme on such terms and conditions
different from those specified in the Plan as tloaf8 considers necessary or advisable to achievputposes of the Plan and comply with
applicable foreign laws (including receiving favolatreatment under foreign laws.

6. Terms and Conditions of Awards

(@) _Types of AwardsThe Administrator is authorized under the Plaaward any type of arrangement to an Employee clit
or Consultant that is not inconsistent with thevisimns of the Plan and that by its terms involgesnight involve the issuance of (i) Shares,
cash or (iii) an Option, a SAR, or similar righttiva fixed or variable price related to the Fairrkés Value of the Shares and with an exercise
or conversion privilege related to the passag@d,tthe occurrence of one or more events, ordtisfaction of performance criteria or other
conditions. Such awards include, without limitati@ptions, SARs, sales or bonuses of RestricteckSRestricted Stock Units or Dividend
Equivalent Rights, and an Award may consist of sungh security or benefit, or two (2) or more ofrthia any combination or alternative.

a. _Designation of AwardEach Award shall be designated in the Award Agrext. In the case of an Option, the Option
shall be designated as either an Incentive Stodlo@mtended to meet the requirements of Sectiihef the Code, or a Non Qualified Stock
Option. However, notwithstanding such designatamQption will qualify as an Incentive Stock Optiander the Code only to the extent the
$100,000 dollar limitation of Section 422(d) of tBede is not exceeded. The $100,000 limitationeafti®n 422(d) of the Code is calculated
based on the aggregate Fair Market Value of theeStsubject to Options designated as IncentivekSIgtions which become exercisable for
the first time by a Grantee during any calendar yeader all plans of the Company or any Parer@udrsidiary of the Company). For purposes
of this calculation, Incentive Stock Options shmltaken into account in the order in which theyengranted, and the Fair Market Value of the
Shares shall be determined as of the grant dateatlevant Option.

b. _Conditions of AwardSubject to the terms of the Plan, the Administrahall determine the provisions, terms, and
conditions of each Award including, but not limitex] the Award vesting schedule, repurchase pronssirights of first refusal, forfeiture
provisions, form of payment (cash, Shares, or otbesideration) upon settlement of the Award, paytneentingencies, and satisfaction of any
performance criteria. The performance criteriatdisthed by the Administrator may be based on areyainor combination of, increase in st
price, earnings per share, total stockholder ret@turn on equity, return on assets, return orstment, net operating income, cash flow,
revenue, economic value added, personal managerbgatives, or other measure of performance saldntehe Administrator. Partial
achievement of the specified criteria may result payment or vesting corresponding to the degraelievement as specified in the Award
Agreement.

c. _Acquisitions and Other Transactiorihe Administrator may issue Awards under the Riasettlement, assumption or
substitution for, outstanding awards or obligatitmgrant future awards in connection with the Campor a Related Entity acquiring another
entity, an interest in another entity or an addigilointerest in a Related Entity whether by mergtrck purchase, asset purchase or other form
of transaction.

d. _Deferral of Award PaymenSubject to the requirements of Section 409A ef@wde, the Administrator may establish
one or more programs under the Plan to permit telgBrantees the opportunity to elect to defeript@éd consideration upon exercise of an
Award, satisfaction of performance criteria, orestBvent that absent the election would entitleGhentee to payment or receipt of Shares or
other consideration under an Award. The Administratay establish the election procedures, the timinsuch elections, the mechanisms for
payments of, and accrual of interest or other egmiif any, on amounts, Shares or other considerab deferred, and such other terms,
conditions, rules and procedures that the Admimistrdeems advisable for the administration of sush deferral program.

e. _Separate Program$he Administrator may establish one or more sgpgrrograms under the Plan for the purpose of
issuing particular forms of Awards to one or mdasses of Grantees on such terms and conditiodstaemined by the Administrator from
time to time.

f. Early Exercise The Award Agreement may, but need not, inclugeozision whereby the Grantee may elect at any
time while an Employee, Director or Consultant xereise any part or all of the Award prior to fuélsting of the Award. Any unvested Shares
received pursuant to such exercise may be sulgjectépurchase right in favor of the Company oetafd Entity or to any other restriction
Administrator determines to be appropriate.

g. _Term of Award The term of each Award shall be the term statetieé Award Agreement, provided, however, that the
term shall be no more than ten (10) years frondtte of grant thereof. However, in the case ofrmeitive Stock Option
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granted to a Grantee who, at the time the Optigndated, owns stock representing more than tertepef10%) of the voting power of all
classes of stock of the Company or any Parent bsiSiary of the Company, the term of the Incen®teck Option shall be five (5) years from
the date of grant thereof or such shorter term ag Ine provided in the Award Agreement. Notwithstagdhe foregoing, the specified term of
any Award shall not include any period for whicle fBrantee has elected to defer the receipt of laeeS or cash issuable pursuant to the
Award.

h. Transferability of Awardsincentive Stock Options may not be sold, pledgsgigned, hypothecated, transferred, or
disposed of in any manner other than by will ottlixy laws of descent or distribution and may be@&sed, during the lifetime of the Grantee,
only by the Grantee. Other Awards shall be traiaddfer (i) by will and by the laws of descent andrétisition and (ii) during the lifetime of the
Grantee, to the extent and in the manner authobigegtle Administrator by gift or pursuant to a dati@relations order to members of the
Grantee’s Immediate Family. Notwithstanding theefing, the Grantee may designate one or more ibenéfs of the Grantes’Award in the
event of the Grantee’s death on a beneficiary design form provided by the Administrator.

i. Time of Granting AwardsThe date of grant of an Award shall for all pisps be the date on which the Administrator
makes the determination to grant such Award, oh sitleer later date as is determined by the Adnrartist.

7. _Award Exercise or Purchase Price, Consiaeraind Taxes

(a) _Exercise or Purchase PricEhe exercise or purchase price, if any, for arafdshall be as follows:

(i) Inthe case of an Incentive Stock Option:

(A) granted to an Employee who, at the timehefdrant of such Incentive Stock Option owns stegkesenting
more than ten percent (10%) of the voting powaalbtlasses of stock of the Company or any PareSubsidiary of the Company, the per
Share exercise price shall be not less than ondradrien percent (110%) of the Fair Market ValueSieare on the date of grant; or

(B) granted to any Employee other than an Engsajescribed in the preceding paragraph, the mreS%ixercise
price shall be not less than one hundred perc®4) of the Fair Market Value per Share on the daggrant.

(i) Inthe case of a Non-Qualified Stock Optitime per Share exercise price shall be not less dhe-hundred percent
(100%) of the Fair Market Value per Share on the dé grant.

(i) In the case of Awards intended to quakfy Performance-Based Compensation, the exercpe&rcnase price, if any,
shall be not less than one hundred percent (100%ed-air Market Value per Share on the date ahgr

(iv) Inthe case of other Awards, subject torguirements of Section 409A of the Code, suctepas is determined by
the Administrator.

(v) Notwithstanding the foregoing provisionstois Section 7(a), in the case of an Award issuedyant to Section 6(d),
above, the exercise or purchase price for the Awhadl be determined in accordance with the prousiof the relevant instrument evidencing
the agreement to issue such Award.

(b) _ConsiderationSubject to Applicable Laws, the consideratiobégpaid for the Shares to be issued upon exercigerohas
of an Award including the method of payment, shalldetermined by the Administrator. In additioratty other types of consideration the
Administrator may determine, the Administrator igheorized to accept as consideration for Shareedssnder the Plan the following; provic
that the portion of the consideration equal toghevalue of the Shares must be paid in cash er éelgal consideration permitted by the
Delaware General Corporation Law:

(i) cash;

(i) check;

(i) surrender of Shares or delivery of a pndpexecuted form of attestation of ownership ohf&s as the Administrator
may require which have a Fair Market Value on thie @f surrender or attestation equal to the aggeegxercise price of the Shares as to

which said Award shall be exercised;

(iv) with respect to Options, if the exercisewks on or after the Registration Date, paymertubh a broker-dealer sale
and remittance procedure pursuant to which the @©eaff) shall provide written instructions to a Quany designated
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brokerage firm to effect the immediate sale of samall of the purchased Shares and remit to thagamy sufficient funds to cover the
aggregate exercise price payable for the purch@baces and (B) shall provide written directivethis Company to deliver the certificates for
the purchased Shares directly to such brokerageifiorder to complete the sale transaction; or

(v) with respect to Options, payment throughnat‘exercisesuch that, without the payment of any funds, thenBre ma
exercise the Option and receive the net numbehafes equal to (i) the number of Shares as to whiel©Option is being exercised, multiplied
by (ii) a fraction, the numerator of which is thailFfMarket Value per Share (on such date as igméted by the Administrator) less the
exercise price per Share, and the denominator afhaik such Fair Market Value per Share;

(vi) any combination of the foregoing methodgaiment.

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

(c) _Taxes No Shares shall be delivered under the PlanydGantee or other person until such Grantee argikrson has
made arrangements acceptable to the Administratahé satisfaction of any non-U.S., federal, statdocal income and employment tax
withholding obligations, including, without limitai, obligations incident to the receipt of Shatdgon exercise or vesting of an Award the
Company shall withhold or collect from Grantee amant sufficient to satisfy such tax obligationg;luding, but not limited too, by surrender
of the whole number of Shares covered by the Awafticient to satisfy the minimum applicable taxhtiolding obligations incident to the
exercise or vesting of an Award.

8. _Exercise of Award

(a) _Procedure for Exercise; Rights as a Stddehno

() Any Award granted hereunder shall be exettis at such times and under such conditions asrdted by the
Administrator under the terms of the Plan and Sjeetin the Award Agreement but in the case of quti@, subject to reasonable conditions
such as continued employment. Notwithstanding dinegoing, in the case of an Option granted to &it€f Director or Consultant, the Awa
Agreement may provide that the Option may beconeecésable, subject to reasonable conditions susi@s Officer’s, Director’s or
Consultant’s Continuous Service, at any time oirdpany period established in the Award Agreement.

(i)  An Award shall be deemed to be exercise@mvivritten notice of such exercise has been givegheg Company in
accordance with the terms of the Award by the peesditled to exercise the Award and full paymemtthe Shares with respect to which the
Award is exercised has been made, including, t@tent selected, use of the broker-dealer salegemitance procedure to pay the purchase
price as provided in Section 7(b)(v).

(i)  The certificate representing the Sharesoashich the Option has been exercised shall aeappropriate legend
setting forth the restrictions, if any, applicatdesuch Shares.

(iv) No Grantee shall have the rights of a statéler with respect to the Shares covered by aro@pntil such Grantee
becomes the holder of record of such Shares.

(b) _Exercise of Award Following Termination @bntinuous Serviceln the event of termination of a Grantee’s Camtius
Service for any reason other than Disability ortdg€but not in the event of a Grantee’s changdaitis from Employee to Consultant or from
Consultant to Employee), such Grantee may, but dafing the Post-Termination Exercise Period (buia event later than the expiration date
of the term of such Award as set forth in the AwAgteement), exercise the portion of the Grantéeiard that was vested at the date of suct
termination or such other portion of the Grantéeisard as may be determined by the Administratoe Gnantee’'s Award Agreement may
provide that upon the termination of the Granté&nsitinuous Service for Cause, the Grantee’s riglkixercise the Award shall terminate
concurrently with the termination of Grantee’s Goubus Service. In the event of a Gransegtiange of status from Employee to Consultar
Employee’s Incentive Stock Option shall converbaugtically to a Non-Qualified Stock Option on treydhree (3) months and one day
following such change of status. To the extent thatGrantee’s Award was unvested at the daterwiin@tion, or if the Grantee does not
exercise the vested portion of the Grantee’'s Awdthin the Post-Termination Exercise Period, theatavshall terminate.

(c) Disability of Granteeln the event of termination of a Grantee’s Cambims Service as a result of his or her Disabifitich
Grantee may, but only within twelve (12) monthsifirthe date of such termination (or such longerqueais specified in the Award Agreement
but in no event later than the expiration datehefterm of such Award as set forth in the Awarde®&gnent), exercise the portion of the
Grantee’s Award that was vested at the date of srohination; provided, however, that if such Disiab
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is not a “disability”as such term is defined in Section 22(e)(3) ofGbde, in the case of an Incentive Stock Option $ncéntive Stock Optio
shall automatically convert to a Non-Qualified $t@aption on the day three (3) months and one dégviing such termination. To the extent
that the Grantee’s Award was unvested at the datrmination, or if Grantee does not exerciseviagted portion of the Grantee’s Award
within the time specified herein, the Award shathtinate.

(d) _Death of Grantedn the event of a termination of the Grantee’sitBmious Service as a result of his or her deathn the
event of the death of the Grantee during the Pesnhihation Exercise Period or during the twelve) (h®nth period following the Grantee’s
termination of Continuous Service as a result efdriher Disability, the Grantee’s estate or agrergho acquired the right to exercise the
Award by bequest or inheritance may exercise thigqroof the Grantee’s Award that was vested ahefdate of termination, within twelve
(12) months from the date of death (or such lopgeiod as specified in the Award Agreement butdrexent later than the expiration of the
term of such Award as set forth in the Award Agreeth To the extent that, at the time of death Ghentee’s Award was unvested, or if the
Grantee’s estate or a person who acquired the tagiercise the Award by bequest or inheritan@sdwt exercise the vested portion of the
Grantee’s Award within the time specified herelre Award shall terminate.

(e) _Extension if Exercise Prevented by LaMotwithstanding the foregoing, if the exerciseaafAward within the applicable
time periods set forth in this Section 8 is preeery the provisions of Section 9 below, the Awstndll remain exercisable until one (1) montt
after the date the Grantee is notified by the Cargghat the Award is exercisable, but in any eventater 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 determirtleat the delivery of Shares pursuant to the exeyeissting or any other provision
of an Award is or may be unlawful under Applicabkews, the vesting or right to exercise an Awardioootherwise receive Shares pursuant to
the terms of an Award shall be suspended untihdh@inistrator determines that such delivery is lak#ind shall be further subject to the
approval of counsel for the Company with respesutth compliance. The Company shall have no olidigad effect any registration or
qualification of the Shares under federal or states.

(b) As a condition to the exercise of an Awahd Company may require the person exercising 8werd to represent and
warrant at the time of any such exercise that ther&s are being purchased only for investment atibut any present intention to sell or
distribute such Shares if, in the opinion of colifieethe Company, such a representation is reduiseany Applicable Laws.

10. _Adjustments Upon Changes in CapitalizatiSubject to any required action by the stockhal@dithe Company, the number of
Shares covered by each outstanding Award, anduimber of Shares which have been authorized foamssiunder the Plan but as to whicl
Awards have yet been granted or which have beemed to the Plan, the exercise or purchase pfieaah such outstanding Award, the
maximum number of Shares with respect to which @ystiand SARs may be granted to any Grantee ina@epdar year, as well as any other
terms that the Administrator determines requireistijent shall be proportionately adjusted for ifiy ancrease or decrease in the number of
issued Shares resulting from a stock split, revsisek split, stock dividend, combination or resléisation of the Shares, or similar transaction
affecting the Shares, (ii) any other increase arekse in the number of issued Shares effectedutitieceipt of consideration by the Comp:
or (iii) any other transaction with respect to Coam&tock including a corporate merger, consolidatazquisition of property or stock,
separation (including a spin-off or other distribatof stock or property), reorganization, liquidat (whether partial or complete) or any
similar transaction; provided, however that conim@r®f any convertible securities of the Companglishiot be deemed to have been “effected
without receipt of consideration.” In connectiorttwihe foregoing adjustments, the Administrator mayts discretion, prohibit the exercise of
Awards during certain periods of time. Except asAldministrator determines, no issuance by the Gompf shares of any class, or securities
convertible into shares of any class, shall affastl no adjustment by reason hereof shall be méteaegpect to, the number or price of Share
subject to an Award.

11. _Corporate Transactions

(@) _No Restriction on the Right of the Compém¥ffect Corporate Transactiondlone of the Plan, any Award Agreement or
the Options granted pursuant hereto or theretd afiatt or limit in any way the right or power tife Company or its stockholders to make or
authorize any adjustments, recapitalization, regiegdaion or other changes in the Company’s capttaicture or its business, or any merger or
consolidation of the Company, or any issue of sharel of options, warrants or rights to purchaseeshor bonds, debentures, preferred or
prior preference shares the rights of holderstbieeithereof, or which are convertible into or excgeable for shares of Common Stock or ¢
capital shares of the Company, or the dissolutidigaidation of the Company, or any sale or transff all or any part of its assets or business
or any other corporate act or proceeding, whetharsimilar character or otherwise.
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(b) _Termination of Award to Extent Not AssuniadCorporate TransactiarEffective upon the consummation of a Corporate
Transaction, all outstanding Awards under the Blzall terminate. However, all such Awards shallteominate to the extent they are Assu
in connection with the Corporate Transaction.

(c) _Acceleration of Award or Casbut Upon Corporate Transactioihe Administrator shall have the authority, eisable
either in advance of any actual or anticipated G@{e Transaction or at the time of an actual CatgoTransaction and exercisable at the tim
of the grant of an Award under the Plan or any timhde an Award remains outstanding, to (i) providethe full or partial automatic vesting
and exercisability of one or more outstanding uregtéwards under the Plan and the release fromiatshs on transfer and repurchase or
forfeiture rights of such Awards in connection wétfCorporate Transaction, on such terms and conditis the Administrator may specify, or
(ii) require that Grantees surrender their outstam@®ptions or SARs in exchange for one or morampayts, in cash or Common Stock as
determined by the Administrator, in an amountniy,gequal to the amount by which the then Fair Makkalue of the shares of Common St
subject to the Grantees’ unexercised Options orSé&Reeds the exercise price or purchase priceAdimnistrator shall have the authority to
condition any such Award vesting and exercisabdityelease from such limitations upon the subseigemination of the Continuous Service
of the Grantee within a specified period followithg effective date of the Corporate Transaction.

(d) _Effect of Acceleration on Incentive Stocktidns. Any Incentive Stock Option accelerated under 8astion 11 in
connection with a Corporate Transaction shall reneaiercisable as an Incentive Stock Option undeCibde only to the extent the $100,000
dollar limitation of Section 422(d) of the Codenist exceeded.

12. _Repurchase Right#f the provisions of an Award Agreement grantshi® Company the right to repurchase Shares upon
termination of the Grantee’s Continuous Service Alward Agreement shall (or may, with respect toa#dé granted or issued to Officers,
Directors or Consultants) provide that:

(@) the right to repurchase may be exerciseat,all, at any time prior to the Registration Dafier the termination of the
Grantee’s Continuous Service;

(b) the consideration payable for the Sharesgp@rcise of such repurchase right shall be nradash or by cancellation of
purchase money indebtedness;

(c) the amount of such consideration shall heaktp the original purchase price paid by Grafte@ach such Share or the Fair
Market Value of the Shares to be repurchased odatesof termination of Grantee’s Continuous Sexnvand

(d) the right to repurchase Shares, other thagh#aito repurchase under which Shares may becbpsed at the original
purchase price, shall terminate on the Registrddate.

13. _Effective Date and Term of Plafihe Plan shall be effective as of November 122 shall continue in effect for a term of ten
(10) years unless sooner terminated. Subject tid®et8 below, and Applicable Laws, Awards may benged under the Plan upon its
becoming effective.

14. Amendment, Suspension or Termination ofRlam.

(@) The Board may at any time amend, suspetghminate the Plan. To the extent necessary to yowith Applicable Laws,
the Company shall obtain stockholder approval gfRian amendment in such a manner and to suchraalag required.

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

(c) No suspension or termination of the Placl(iding termination of the Plan under Section I®\e) shall adversely affect
any rights under Awards already granted to a Geante

15. _Reservation of Shares

(@) The Company, during the term of the Plafi, atiall times reserve and keep available suchbrmof Shares as shall be
sufficient to satisfy the requirements of the Plan.

(b) The inability of the Company to obtain auihofrom any regulatory body having jurisdictiomhich authority is deemed by
the Company’s counsel to be necessary to the lasgulnce and sale of any Shares hereunder, slialle the Company of any liability in
respect of the failure to issue or sell such Shasg® which such requisite authority shall notehbgen obtained.
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16. _No Effect on Terms of Employment/ConsultiRelationship The Plan shall not confer upon any Grantee agiyt with respect to
the Grantee’s Continuous Service, nor shall itrfete in any way with his or her right or the rigiitthe Company or a Related Entity to
terminate the Grantee’s Continuous Service at iamg, twith or without Cause, and with or withouticet The ability of the Company or any
Related Entity to terminate the employment of arfBra who is employed at will is in no way affectdits determination that the Grantee’s
Continuous Service has been terminated for Causbéqurposes of this Plan.

17. _No Effect on Retirement and Other BendfnB. Except as specifically provided in a retirementther benefit plan of the
Company or a Related Entity, Awards shall not bentied compensation for purposes of computing benaficontributions under any
retirement plan of the Company or a Related Engityd shall not affect any benefits under any otlegrefit plan of any kind or any benefit plan
subsequently instituted under which the availabdit amount of benefits is related to level of cemgation. The Plan is not a “Retirement
Plan” or “Welfare Plan” under the Employee Retirati@come Security Act of 1974, as amended.

18. _Stockholder ApprovalContinuance of the Plan shall be subject to agdroy the stockholders of the Company within tvee(2)
months before or after the date the Plan is adoftech stockholder approval shall be obtained éndibgree and manner required under
Applicable Laws. Any Award exercised before stodiieo approval is obtained shall be rescinded ildtolder approval is not obtained witt
the time prescribed, and Shares issued on theisgartany such Award shall not be counted in deiteing whether stockholder approval is
obtained.

19. _California Requirementdhe provisions of this Section 19 shall applyydhbny Grantee is a resident of the state offGalia on
the date on which a Grant is made under the Plan.

If shares are repurchased by the Company pursoi@#dtion 12 of the Plan, the repurchase right inegtxercised for cash within six months
after the date of the Grantee’s Continuous Semigegithin six months after exercise of the appliea®ption, whichever is later.

20. _Effect of Section 162(m) of the Cadgection 162(m) of the Code does not apply tdPtlae prior to the Registration Date or such
earlier time that the Company first becomes sulifetite reporting obligations of Section 12 of Ehechange Act. Following the Registration
Date or such earlier time that the Company firgtonees subject to the reporting obligations of $ecti2 of the Exchange Act, the Plan, anc
Awards (except Awards of Restricted Stock that west time) issued thereunder, are intended tocbmpt from the application of Section 162
(m) of the Code, which restricts under certainwinstances the Federal income tax deduction for easgiion paid by a public company to
named executives in excess of $1 million per y€he exemption is based on Treasury Regulation &ettil62-27(f), in the form existing on
the effective date of the Plan, with the undersitagthat such regulation generally exempts fromapglication of Section 162(m) of the Code
compensation paid pursuant to a plan that existéat® a company becomes publicly held. Under sueladury Regulation, this exemption is
available to the Plan for the duration of the petivat lasts until the earliest of (i) the expinatiof the Plan, (ii) the material modification bet
Plan, (iii) the exhaustion of the maximum numbeslofres of Common Stock available for Awards utigeiPlan, as set forth in Section 3(a),
(iv) the first meeting of stockholders at whicheditors are to be elected that occurs after the abthe third calendar year following the
calendar year in which the Company first becomégestito the reporting obligations of Section 12tedf Exchange Act, or (v) such other date
required by Section 162(m) of the Code and thesrated regulations promulgated thereunder. To thenethat the Administrator determines
of the date of grant of an Award that (i) the Awadnhtended to qualify as Performance-Based Cogiéon and (ii) the exemption described
above is no longer available with respect to sualarl, such Award shall not be effective until atgcgholder approval required under Sec
162(m) of the Code has been obtained.

21. _Compliance with Section 409A0 the extent that the Board determines that@piyon granted under the Plan is subject to
Section 409A of the Code, the Award Agreement exditeg such Option shall incorporate the terms amdlitions required by Section 409A
the Code. To the extent applicable, the Plan aad\thard Agreements shall be interpreted in accardavith Section 409A of the Code.
Notwithstanding any provision of the Plan to thatcary, in the event that, following the effectidate of the Plan as set forth in Section 13
Board determines that any Option may be subjeSetdion 409A of the Code, the Board may adopt smeéndments to the Plan and the
applicable Award Agreement or adopt other poligied procedures (including amendments, policiespaocedures with retroactive effect), or
take any other actions that the Board determinesi@cessary or appropriate to (a) exempt the Ofribom Section 409A of the Code and/or
preserve the intended tax treatment of the bermfitgided with respect to the Option or (b) compith the requirements of Section 409A.

22. _Unfunded ObligationGrantees shall have the status of general ursgcueditors of the Company. Any amounts payable to
Grantees pursuant to the Plan shall be unfundediasecured obligations for all purposes, includimghout limitation, Title | of the Employe
Retirement Income Security Act of 1974, as amenbleither the Company nor any Related Entity shaltduired to segregate any monies
from its general funds, or to create any trustgsablish any special accounts with respect th sbigations. The Company shall retain at all
times beneficial ownership of any investments,udeig trust investments, which the Company may ntaKalfill its payment obligations
hereunder. Any investments or the creation or reagmice of any trust or any Grantee account shattneate or constitute a trust or fiduciary
relationship between the Administrator, the Compangny Related Entity and a

11




Grantee, or otherwise create any vested or beaklfiterest in any Grantee or the Grantee’s creslitbany assets of the Company or a Relate

Entity. The Grantees shall have no claim agairsGbmpany or any Related Entity for any changdbenvalue of any assets that may be
invested or reinvested by the Company with resfuetite Plan.

23. _ConstructionCaptions and titles contained herein are for earence only and shall not affect the meaning @rpretation of an
provision of the Plan. Except when otherwise in@ideby the context, the singular shall includegheal and the plural shall include the
singular. Use of the term “or” is not intended dxclusive, unless the context clearly requiresmtise.

* k* %
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Exhibit 4.6
CARDSPRING INC.
2011 EQUITY INCENTIVE PLAN
(as amended and restated as of the 2012 Restatef@#ecttive Date)

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

® to attract and retain the best available persoiomglositions of substantial responsibili
* to provide additional incentive to Employees, Diogs and Consultants, a

® to promote the success of the Com('s business

The Plan permits the grant of Incentive Stock QmjdNonstatutory Stock Options, Stock AppreciatRights, Restricted Stock
and Restricted Stock Units.

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

(a) “ 2012 Restatement Effective Ddtmeans the effective date of the amendment artdtegaent of the Plan on January 18,

2012.

(b) “ Administrator” means the Board or any of its Committees aslvaladministering the Plan, in accordance with 8acti of
the Plan.

(c) “ Applicable Laws’ means the requirements relating to the admirtistnaof equity-based awards under U.S. state catpor
laws, U.S. federal and state securities laws, th@eCany stock exchange or quotation system onhathie Common Stock is listed or quoted
and the applicable laws of any foreign countryusisdiction where Awards are, or will be, grantedier the Plan.

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

(e) “ Award Agreement means the written or electronic agreement settinil the terms and provisions applicable to eaclai
granted under the Plan. The Award Agreement isestithp the terms and conditions of the Plan.

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

(g) “ Change in Contrdl means the occurrence of any of the following ésen

(i) Change in Ownership of the Compan change in the ownership of the Company whiatuog on the date that any
one person, or more than one person acting asup @fBerson”), acquires ownership of the stockhef Company that, together with the stock
held by such Person, constitutes more than 50%eofdatal voting power of the stock of the Compacept that any change in the ownership
of the stock of the Company as a result of a peifimancing of the Company that is approved byBbard will not be considered a Change in
Control; or

(i) Change in Effective Control of the Companlf the Company has a class of securities regidtpursuant to Section
of the Exchange Act, a change in the effective bmtf the Company which occurs on the date thatgority of members of the Board is
replaced during any twelve (12) month period byebiors whose appointment or election is not endidoyea majority of the members of the
Board prior to the date of the appointment or &ectFor purposes of this clause (ii), if any Parsconsidered to be in effective control of
Company, the acquisition of additional control leé ICompany by the same Person will not be consider@hange in Control; or

(iif) Change in Ownership of a Substantial Portifrihe Companys Assets A change in the ownership of a substantial
portion of the Company’s assets which occurs ordtite that any Person acquires (or has acquiredgdile twelve (12) month period ending
on the date of the most recent acquisition by q@rkon or persons) assets from the Company thatdéstal gross fair market value equal to
or more than 50% of the total gross fair marketigadf all of the assets of the Company immedigtelyr to such acquisition or acquisitions.
For purposes of this subsection (iii), gross faarket value means the value of the assets of thep@oy, or the value of the assets being
disposed of, determined without regard to any litéds associated with such assets.




For purposes of this Section 2(g), persons wilttwesidered to be acting as a group if they are osvofea corporation that
enters into a merger, consolidation, purchase guiaition of stock, or similar business transactidth the Company.

Notwithstanding the foregoing, a transaction wit be deemed a Change in Control unless the traosapialifies as a
change in control event within the meaning of C8eetion 409A, as it has been and may be amendeditiinee to time, and any proposed or
final Treasury Regulations and Internal Revenu®iSeruidance that has been promulgated or maydrayigated thereunder from time to
time.

Further and for the avoidance of doubt, a transadtiill not constitute a Change in Control if: i§ sole purpose is to
change the jurisdiction of the Compasyfcorporation, or (ii) its sole purpose is toateea holding company that will be owned in sultsin
the same proportions by the persons who held tmep@ay’s securities immediately before such transact

(h) “ Code” means the Internal Revenue Code of 1986, as ameAdgdeference to a section of the Code hereihheile
reference to any successor or amended sectior @dhke.

(i) “ Committee” means a committee of Directors or of other indirdls satisfying Applicable Laws appointed by the
Board, or by the compensation committee of the 8oaraccordance with Section 4 hereof.

() “ Common StockR means the common stock of the Company.

(k) “ Company’ means CardSpring Inc., a Delaware corporatiomnyr successor thereto.

() “ Consultant” means any individual, including an advisor, engiifpy the Company or a Parent or Subsidiary toeeservices
to such entity. For the avoidance of doubt, thet&€onsultant” shall not include any entity or amyn-natural person.

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

(n) “ Disability " means total and permanent disability as defim@ade Section 22(e)(3), provided that in the cdgewards
other than Incentive Stock Options, the Administran its discretion may determine whether a permaand total disability exists in
accordance with uniform and non-discriminatory deds adopted by the Administrator from time toetim

(o) “ Employe€’ means any person, including officers and Direstemployed by the Company or any Parent or Suryidif the
Company. Neither service as a Director nor payroéatdirector’s fee by the Company will be suffiti¢o constitute “employment” by the
Company.

(p) “ Exchange Act means the Securities Exchange Act of 1934, asdet

(q) “ Exchange Prograrhmeans a program under which (i) outstanding Awaark surrendered or cancelled in exchange for
Awards of the same type (which may have higheowael exercise prices and different terms), Awarfds different type, and/or cash,
(i) Participants would have the opportunity tonséer any outstanding Awards to a financial insititw or other person or entity selected by the
Administrator, and/or (iii) the exercise price of autstanding Award is reduced or increased. ThaiAitrator will determine the terms and
conditions of any Exchange Program in its solerdtsan.

(n) “ Fair Market Valug' means, as of any date, the value of Common Sdetérmined as follows:

(i) If the Common Stock is listed on any establésktock exchange or a national market system, dimaduwithout
limitation the Nasdaqg Global Select Market, the ddapGlobal Market or the Nasdaq Capital Market lné Nasdaq Stock Market, its Fair
Market Value will be the closing sales price foclsstock (or the closing bid, if no sales were regit) as quoted on such exchange or system
on the day of determination, as reported in Thel Waket Journal or such other source as the Adinéior deems reliable;

(ii) If the Common Stock is regularly quoted byegagnized securities dealer but selling priceshateeported, the Fair
Market Value of a Share will be the mean betweerhilgh bid and low asked prices for the Common Stocthe day of determination (or, if
no bids and asks were reported on that date, dicaplp, on the last trading date such bids and asie reported), as reported in The Wall
Street Journal or such other source as the Admamistdeems reliable; or

(iii) In the absence of an established marketlier€ommon Stock, the Fair Market Value will be dwieed in good faith
by the Administrator.

-2-




(s) “ Incentive Stock Optiohmeans an Option that by its terms qualifies andtherwise intended to qualify as an incentivelsto
option within the meaning of Code Section 422 dredregulations promulgated thereunder.

(t) “ Nonstatutory Stock Optiohmeans an Option that by its terms does not gualifis 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 b#ier existing, as defined in Code Section 424(e).

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

(x) “ Period of Restrictiori means the period during which the transfer ofrBha@f Restricted Stock are subject to restrictanmd

therefore, the Shares are subject to a substaistiadf forfeiture. Such restrictions may be basadhe passage of time, the achievement of
target levels of performance, or the occurrencetioér events as determined by the Administrator.

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

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

(aa) “ Restricted Stock Unitmeans a bookkeeping entry representing an anenul to the Fair Market Value of one Share,
granted pursuant to Section 9. Each RestricteckStod represents an unfunded and unsecured oldigaf the Company.

(bb) “ Service Providet means an Employee, Director or Consultant.
(cc) “ Share’ means a share of the Common Stock, as adjustadciordance with Section 13 of the Plan.

(dd) “ Stock Appreciation Rigtitmeans an Award, granted alone or in connectidh am Option, that pursuant to Section 7 is
designated as a Stock Appreciation Right.

(ee) “ Subsidiary means a “subsidiary corporation,” whether novhereafter existing, as defined in Code Sectionf324(

3. Stock Subject to the Plan

(a) Stock Subject to the Plaisubject to the provisions of Section 13 of thenPthe maximum aggregate number of Shares that
may be subject to Awards and sold under the P128,05,000 Shares. The Shares may be authorizethisgued, or reacquired Common
Stock.

(b) Lapsed AwardsIf an Award expires or becomes unexercisableautihaving been exercised in full, is surrendenadgant
to an Exchange Program, or, with respect to ResttiStock or Restricted Stock Units, is forfeitedt repurchased by the Company due to th
failure to vest, the unpurchased Shares (or forrdeather than Options or Stock Appreciation Righesforfeited or repurchased Shares)
which were subject thereto will become availableffdure grant or sale under the Plan (unless tae Fas terminated). With respect to Stock
Appreciation Rights, only Shares actually issuespant to a Stock Appreciation Right will ceasé¢oavailable under the Plan; all remaining
Shares under Stock Appreciation Rights will remeaiailable for future grant or sale under the Plarigss the Plan has terminated). Shares
have actually been issued under the Plan undeAwamayd will not be returned to the Plan and will iigicome available for future distribution
under the Plan; provided, however, that if Shasesad pursuant to Awards of Restricted Stock otrigesl Stock Units are repurchased by the
Company or are forfeited to the Company due tdahere to vest, such Shares will become availédduture grant under the Plan. Shares
used to pay the exercise price of an Award or tisfyathe tax withholding obligations related to Award will become available for future
grant or sale under the Plan. To the extent an Awader the Plan is paid out in cash rather thawesh such cash payment will not result in
reducing the number of Shares available for isseamcder the Plan. Notwithstanding the foregoing, anbiject to adjustment as provided in
Section 13, the maximum number of Shares that redgdued upon the exercise of Incentive Stock @ptiaill equal the aggregate Share
number stated in Section 3(a), plus, to the exdabowable under Code Section 422 and the TreasaguRtions promulgated thereunder, any
Shares that become available for issuance undé?l@mepursuant to Section 3(b).

(c) Share Reservelrhe Company, during the term of this Plan, wilaktimes reserve and keep available such numb8hares
as will be sufficient to satisfy the requirementshe Plan.
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4. Administration of the Plan

(a) Procedure

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

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

(b) Powers of the AdministratoiSubject to the provisions of the Plan, and indage of a Committee, subject to the specific d
delegated by the Board to such Committee, the Ahtnator will have the authority, in its discretion

(i) to determine the Fair Market Value;

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

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

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

(v) to determine the terms and conditions, not imststent with the terms of the Plan, of any Awaranged hereunder.
Such terms and conditions include, but are notdichto, the exercise price, the time or times whaards may be exercised (which may be
based on performance criteria), any vesting acatder or waiver of forfeiture restrictions, and amgtriction or limitation regarding any Aw:
or the Shares relating thereto, based in eacharasach factors as the Administrator will determine

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

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

(viii) to prescribe, amend and rescind rules ampliiaions relating to the Plan, including rules aegulations relating to
sub-plans established for the purpose of satisfgjpicable foreign laws or for qualifying for farable tax treatment under applicable foreign

laws;

(ix) to modify or amend each Award (subject to 8ettl8(c) of the Plan), including but not limitealthe discretionary
authority to extend the post-termination exercigiperiod of Awards and to extend the maximummteaf an Option (subject to Section 6(d));

(x) to allow Participants to satisfy withholdingctabligations in a manner prescribed in Section 14;

(xi) to authorize any person to execute on behati® Company any instrument required to effectgtent of an Award
previously granted by the Administrator;

(xii) to allow a Participant to defer the receiftioe payment of cash or the delivery of Sharesdtizerwise would be due
to such Participant under an Award; and

(xiii) to make all other determinations deemed 13seey or advisable for administering the Plan.

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

5. Eligibility . Nonstatutory Stock Options, Stock AppreciatioglRs, Restricted Stock, and Restricted Stock Unég be granted to
Service Providers. Incentive Stock Options may faaigd only to Employees.

6. Stock Options

(a) Grant of Options Subject to the terms and provisions of the Rla@ Administrator, at any time and from time to¢irmay
grant Options in such amounts as the Administraats sole discretion, will determine.
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(b) Option AgreementEach Award of an Option will be evidenced by amatd Agreement that will specify the exercise price
the term of the Option, the number of Shares stilbjethe Option, the exercise restrictions, if aagplicable to the Option, and such other
terms and conditions as the Administrator, in @ gliscretion, will determine.

(c) Limitations. Each Option will be designated in the Award Agneat as either an Incentive Stock Option or a Naiogiry
Stock Option. Notwithstanding such designation, &eev, to the extent that the aggregate Fair Markéte of the Shares with respect to wt
Incentive Stock Options are exercisable for thet fime by the Participant during any calendar yeader all plans of the Company and any
Parent or Subsidiary) exceeds one hundred thowdaltads ($100,000), such Options will be treatedNasstatutory Stock Options. For
purposes of this Section 6(c), Incentive Stock @piwill be taken into account in the order in vihibey were granted, the Fair Market Value
of the Shares will be determined as of the timeQp&on with respect to such Shares is granted catalilation will be performed in
accordance with Code Section 422 and Treasury Begus promulgated thereunder.

(d) Term of Option The term of each Option will be stated in the AdvAgreement; provided, however, that the term bdéino
more than ten (10) years from the date of granetifeln the case of an Incentive Stock Option tgdrio a Participant who, at the time the
Incentive Stock Option is granted, owns stock repmnéing more than ten percent (10%) of the totaimioed voting power of all classes of
stock of the Company or any Parent or Subsiditwy term of the Incentive Stock Option will be il years from the date of grant or such
shorter term as may be provided in the Award Agegm

(e) Option Exercise Price and Consideration

(i) Exercise Price The per Share exercise price for the Shares tesbed pursuant to the exercise of an Optionheill
determined by the Administrator, but will be nodéksan one hundred percent (100%) of the Fair Markéue per Share on the date of gran
addition, in the case of an Incentive Stock Optjcemted to an Employee who owns stock representimig than ten percent (10%) of the
voting power of all classes of stock of the Compangny Parent or Subsidiary, the per Share exeprise will be no less than one hundred
ten percent (110%) of the Fair Market Value perr8lum the date of grant. Notwithstanding the foneggrovisions of this Section 6(e)(i),
Options may be granted with a per Share exercise pf less than one hundred percent (100%) oF#ieMarket Value per Share on the date
of grant pursuant to a transaction described id,iarm manner consistent with, Code Section 424(a).

(il) Waiting Period and Exercise DateAt the time an Option is granted, the Adminigrawill fix the period within
which the Option may be exercised and will detesvany conditions that must be satisfied beforapton may be exercised.

(iif) Form of Consideration The Administrator will determine the acceptatdeni of consideration for exercising an
Option, including the method of payment. In theecatan Incentive Stock Option, the Administratalt determine the acceptable form of
consideration at the time of grant. Such considctaranay consist entirely of: (1) cash; (2) che®); gfromissory note, to the extent permittec
Applicable Laws, (4) other Shares, provided thahs8hares have a Fair Market Value on the dataroéisder equal to the aggregate exercise
price of the Shares as to which such Option wilekercised and provided further that accepting Siwres will not result in any adverse
accounting consequences to the Company, as themstrator determines in its sole discretion; (5)<sideration received by the Company
under cashless exercise program (whether throlmgbler or otherwise) implemented by the Compangoinnection with the Plan; (6) by net
exercise, (7) such other consideration and mettfipdyment for the issuance of Shares to the extermitted by Applicable Laws, or (8) any
combination of the foregoing methods of paymeninbking its determination as to the type of corsitien to accept, the Administrator will
consider if acceptance of such consideration magasonably expected to benefit the Company.

(f) Exercise of Option

(i) Procedure for Exercise; Rights as a Stockhaldery Option granted hereunder will be exercisauleording to the
terms of the Plan and at such times and undercmtitions as determined by the Administrator agtdarth in the Award Agreement. An
Option may not be exercised for a fraction of ar8ha

An Option will be deemed exercised when the Compangives: (i) notice of exercise (in such fornttes
Administrator may specify from time to time) froimet person entitled to exercise the Option, anduliypayment for the Shares with respect tc
which the Option is exercised (together with apgiie tax withholding). Full payment may consistaaf/ consideration and method of payn
authorized by the Administrator and permitted by ward Agreement and the Plan. Shares issued exengise of an Option will be issued in
the name of the Participant or, if requested byRéasicipant, in the name of the Participant arsddniher spouse. Until the Shares are issued (
evidenced by the appropriate entry on the bookkefCompany or of a duly authorized transfer agéthe Company), no right to vote or
receive dividends or any other rights as a stoaldrolvill exist with
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respect to the Shares subject to an Option, nattmittding the exercise of the Option. The Compatiyissue (or cause to be issued) such
Shares promptly after the Option is exercised. tjasment will be made for a dividend or other tifdr which the record date is prior to the
date the Shares are issued, except as providesttios 13 of the Plan.

Exercising an Option in any manner will decreagerthmber of Shares thereafter available, bothdopgses of th:
Plan and for sale under the Option, by the numb&hares as to which the Option is exercised.

(i) Termination of Relationship as a Service Pdavi. If a Participant ceases to be a Service Provatber than upon the
Participant’s termination as the result of the iegrant’s death or Disability, the Participant meyercise his or her Option within thirty
(30) days of termination, or such longer periodimie as is specified in the Award Agreement (butdnevent later than the expiration of the
term of such Option as set forth in the Award Agneat) to the extent that the Option is vested endédite of termination. Unless otherwise
provided by the Administrator, if on the date ahtéation the Participant is not vested as to hisay entire Option, the Shares covered by the
unvested portion of the Option will revert to thiarR If after termination the Participant does exgrcise his or her Option within the time
specified by the Administrator, the Option will t@nate, and the Shares covered by such Optiorrevi#irt to the Plan.

(iii) Disability of Participant If a Participant ceases to be a Service Proddex result of the Participant’s Disability, the
Participant may exercise his or her Option within(6) months of termination, or such longer peraddime as is specified in the Award
Agreement (but in no event later than the expiratibthe term of such Option as set forth in thea#ddvAgreement) to the extent the Option is
vested on the date of termination. Unless otherpiisgided by the Administrator, if on the date efmhination the Participant is not vested a
his or her entire Option, the Shares covered bythvested portion of the Option will revert to fRkan. If after termination the Participant does
not exercise his or her Option within the time sfied herein, the Option will terminate, and theaBs covered by such Option will revert to
the Plan.

(iv) Death of ParticipantIf a Participant dies while a Service Providag Option may be exercised within six (6) months
following the Participant’s death, or within suanger period of time as is specified in the Awagtéement (but in no event later than the
expiration of the term of such Option as set fantthe Award Agreement) to the extent that the @pts vested on the date of death, by the
Participant’'s designated beneficiary, provided doeheficiary has been designated prior to the ¢ljaatit’'s death in a form acceptable to the
Administrator. If no such beneficiary has been gleated by the Participant, then such Option magxeecised by the personal representative
of the Participant’s estate or by the person(syliom the Option is transferred pursuant to thei&gpant’s will or in accordance with the laws
of descent and distribution. Unless otherwise mtediby the Administrator, if at the time of dea#rtigipant is not vested as to his or her er
Option, the Shares covered by the unvested poofidime Option will immediately revert to the Pldafithe Option is not so exercised within the
time specified herein, the Option will terminatadahe Shares covered by such Option will reveth&Plan.

7. Stock Appreciation Rights

(a) Grant of Stock Appreciation RightSubject to the terms and conditions of the Pda®tock Appreciation Right may be grar
to Service Providers at any time and from timdrteetas will be determined by the Administratoritinsole discretion.

(b) Number of SharesThe Administrator will have complete discretiandetermine the number of Shares subject to anyrédot
Stock Appreciation Rights.

(c) Exercise Price and Other TermBhe per Share exercise price for the Sharestitilatetermine the amount of the payment to
be received upon exercise of a Stock Appreciatigitas set forth in Section 7(f) will be determirigy the Administrator and will be no less
than one hundred percent (100%) of the Fair Maviedtie per Share on the date of grant. OtherwiseAtfministrator, subject to the provisic
of the Plan, will have complete discretion to detiee the terms and conditions of Stock Appreciafights granted under the Plan.

(d) Stock Appreciation Right AgreemeriEach Stock Appreciation Right grant will be evided by an Award Agreement that \
specify the exercise price, the term of the Stopkr&ciation Right, the conditions of exercise, andh other terms and conditions as the
Administrator, in its sole discretion, will detemei.

(e) Expiration of Stock Appreciation Right& Stock Appreciation Right granted under the Ridhexpire upon the date
determined by the Administrator, in its sole disiore, and set forth in the Award Agreement. Notwitinding the foregoing, the rules of
Section 6(d) relating to the maximum term and ®®&cii(f) relating to exercise also will apply to 8tdAppreciation Rights.
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(f) Payment of Stock Appreciation Right Amounipon exercise of a Stock Appreciation Right, éiBigant will be entitled to
receive payment from the Company in an amount aéted by multiplying:

(i) The difference between the Fair Market Value@hare on the date of exercise over the exqudise; times
(i) The number of Shares with respect to which$teck Appreciation Right is exercised.

At the discretion of the Administrator, the paymapbn Stock Appreciation Right exercise may besish; in Shares of equivalent val
or in some combination thereof.

8. Restricted Stock

(a) Grant of Restricted StockSubject to the terms and provisions of the Rlae Administrator, at any time and from time toeil
may grant Shares of Restricted Stock to Servicgifeos in such amounts as the Administrator, isde discretion, will determine.

(b) Restricted Stock AgreemenEach Award of Restricted Stock will be evidenbgdcan Award Agreement that will specify the
Period of Restriction, the number of Shares graraad such other terms and conditions as the Adtnator, in its sole discretion, will
determine. Unless the Administrator determinesrettse, the Company as escrow agent will hold Shaféestricted Stock until the
restrictions on such Shares have lapsed.

(c) Transferability. Except as provided in this Section 8 or as theiistrator determines, Shares of Restricted Stoal not be
sold, transferred, pledged, assigned, or otheralisaated or hypothecated until the end of theiepple Period of Restriction.

(d) Other RestrictionsThe Administrator, in its sole discretion, maypmse such other restrictions on Shares of Resiri8teck
as it may deem advisable or appropriate.

(e) Removal of RestrictionsExcept as otherwise provided in this Sectiont@&r8s of Restricted Stock covered by each Restricte
Stock grant made under the Plan will be releasmu fscrow as soon as practicable after the lasbfidne Period of Restriction or at such
other time as the Administrator may determine. Aleinistrator, in its discretion, may accelerate time at which any restrictions will lapse
or be removed.

(f) Voting Rights. During the Period of Restriction, Service Prov&deolding Shares of Restricted Stock granted meleumay exercise
full voting rights with respect to those Sharedeas the Administrator determines otherwise.

(g) Dividends and Other Distribution®uring the Period of Restriction, Service Provideolding Shares of Restricted Stock will be
entitled to receive all dividends and other disttibns paid with respect to such Shares, unlesédneinistrator provides otherwise. If any st
dividends or distributions are paid in Shares,Shares will be subject to the same restrictiongamsferability and forfeitability as the Shares
of Restricted Stock with respect to which they weaed.

(h) Return of Restricted Stock to Comparn the date set forth in the Award AgreementRbstricted Stock for which restrictions
have not lapsed will revert to the Company andragali become available for grant under the Plan.

9. Restricted Stock Units

(a) Grant Restricted Stock Units may be granted at any &imgtfrom time to time as determined by the Adntiatsr. After the
Administrator determines that it will grant Resteid Stock Units, it will advise the Participantain Award Agreement of the terms, conditions,
and restrictions related to the grant, including tlumber of Restricted Stock Units.

(b) Vesting Criteria and Other Term$he Administrator will set vesting criteria is itliscretion, which, depending on the extent to
which the criteria are met, will determine the nembf Restricted Stock Units that will be paid tuthe Participant. The Administrator may
set vesting criteria based upon the achieveme@baipany-wide, business unit, or individual goatgl{iding, but not limited to, continued
employment or service), or any other basis detezthlyy the Administrator in its discretion.

(c) Earning Restricted Stock Unit&Jpon meeting the applicable vesting criteria, Rtagticipant will be entitled to receive a payosit a
determined by the Administrator. Notwithstanding fbregoing, at any time after the grant of RestdcStock Units, the Administrator, in its
sole discretion, may reduce or waive any vestiitgria that must be met to receive a payout.
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(d) Form and Timing of PaymenPayment of earned Restricted Stock Units willieale as soon as practicable after the date(s)
determined by the Administrator and set forth ia fward Agreement. The Administrator, in its soigcdetion, may settle earned Restricted
Stock Units in cash, Shares, or a combination ¢fi.bo

(e) Cancellation On the date set forth in the Award Agreementua#tarned Restricted Stock Units will be forfeitedhe Company.

10. Compliance With Code Section 409Awards will be designed and operated in such anmathat they are either exempt from the
application of, or comply with, the requirementsGade Section 409A, except as otherwise deternmim#te sole discretion of the
Administrator. The Plan and each Award Agreemeueatthe Plan is intended to meet the requiremdr@ode Section 409A and will be
construed and interpreted in accordance with suteini, except as otherwise determined in the set@ation of the Administrator. To the
extent that an Award or payment, or the settleroenteferral thereof, is subject to Code SectionMd® Award will be granted, paid, settled
or deferred in a manner that will meet the requéets of Code Section 409A, such that the grantneay, settlement or deferral will not be
subject to the additional tax or interest appliealmhder Code Section 409A.

11. Leaves of Absence/Transfer Between Locatidhsless the Administrator provides otherwise, wesbf Awards granted hereunder
will be suspended during any unpaid leave of absefdParticipant will not cease to be an Employethe case of (i) any leave of absence
approved by the Company or (ii) transfers betweeations of the Company or between the Companiatent, or any Subsidiary. For
purposes of Incentive Stock Options, no such leasg exceed three (3) months, unless reemployment egpiration of such leave is
guaranteed by statute or contract. If reemploymenh expiration of a leave of absence approvedéyompany is not so guaranteed, the
(6) months following the first (1) day of such leave, any Incentive Stock Optiordliml the Participant will cease to be treated almeentive
Stock Option and will be treated for tax purposea &lonstatutory Stock Option.

12. Limited Transferability of Awards

(a) Unless determined otherwise by the Administradéavards may not be sold, pledged, assigned, ingosited, or otherwise
transferred in any manner other than by will ottiy laws of descent and distribution, and may leeased, during the lifetime of the
Participant, only by the Participant. If the Adnsitnator makes an Award transferable, such Award omly be transferred (i) by will, (i) by tt
laws of descent and distribution, or (iii) as pdted by Rule 701 of the Securities Act of 1933aamnded (the “Securities Act”).

(b) Further, until the Company becomes subjedi¢oréporting requirements of Section 13 or 15(dhefExchange Act, or after
the Administrator determines that it is, will, oaynno longer be relying upon the exemption fromgteation under the Exchange Act as set
forth in Rule 12h-1(f) promulgated under the Exapa#ict, an Option, or prior to exercise, the Shatdgect to the Option, may not be
pledged, hypothecated or otherwise transferredspoded of, in any manner, including by enterirtg gny short position, any “put equivalent
position” or any “call equivalent position” (as defd in Rule 16a-1(h) and Rule 16a-1(b) of the Exaje Act, respectively), other than to
(i) persons who are “family members” (as define®irle 701(c)(3) of the Securities Act) through gifr domestic relations orders, or (ii) to an
executor or guardian of the Participant upon thettlder disability of the Participant. Notwithstangithe foregoing sentence, the Administre
in its sole discretion, may determine to permibhsfars to the Company or in connection with a CleangControl or other acquisition
transactions involving the Company to the extemtyed by Rule 12h-1(f).

13. Adjustments; Dissolution or Liquidation; MeragrChange in Control

(a) Adjustments. In the event that any dividendthier distribution (whether in the form of casha®ds, other securities, or other
property), recapitalization, stock split, reverszck split, reorganization, merger, consolidatigpljt-up, spin-off, combination, repurchase, or
exchange of Shares or other securities of the Coyma other change in the corporate structurd@f@ompany affecting the Shares occurs,
the Administrator, in order to prevent diminutionemlargement of the benefits or potential bendiitsnded to be made available under the
Plan, will adjust the number and class of Sharasrttay be delivered under the Plan and/or the ngnalaess, and price of Shares covered by
each outstanding Award; provided, however, thatttiministrator will make such adjustments to an Asveequired by Section 25102(0) of
California Corporations Code to the extent the Camypis relying upon the exemption afforded therefith respect to the Award.

(b) Dissolution or Liquidation In the event of the proposed dissolution or kigion of the Company, the Administrator will
notify each Participant as soon as practicabler poithe effective date of such proposed transaciio the extent it has not been previously
exercised, an Award will terminate immediately ptio the consummation of such proposed action.

(c) Merger or Change in Controln the event of a merger or Change in Contratheautstanding Award will be treated as the
Administrator determines (subject to the provisiohthe following paragraph) without a Participantonsent, including, without
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limitation, that (i) Awards will be assumed, or stémtially equivalent Awards will be substituteg,the acquiring or succeeding corporation
(or an affiliate thereof) with appropriate adjushtseas to the number and kind of shares and piigespon written notice to a Participant, that
the Participant’s Awards will terminate upon or imdately prior to the consummation of such mergetivange in Control which subject to
the following paragraph may be with or without dolesation as the Administrator shall determineténsiole discretion; (i) outstanding
Awards will vest and become exercisable, realizadnigayable, or restrictions applicable to an Advaill lapse, in whole or in part prior to or
upon consummation of such merger or Change in Gbrtnd, to the extent the Administrator determjniesminate upon or immediately prior
to the consummation of such merger or Change irtr@bifiv) (A) the termination of an Award in exahge for an amount of cash and/or
property, if any, equal to the amount that wouldenbeen attained upon the exercise of such Awardadization of the Participant’s rights as
of the date of the occurrence of the transactiod,(for the avoidance of doubt, if as of the ddtthe occurrence of the transaction the
Administrator determines in good faith that no amtouould have been attained upon the exerciseasf Swvard or realization of the
Participant’s rights, then such Award may be teatéd by the Company without payment), or (B) th@aeement of such Award with other
rights or property selected by the Administratoiténsole discretion; or (v) any combination of theegoing. In taking any of the actions
permitted under this subsection 13(c), the Admiatst will not be obligated to treat all Awardd, Alards held by a Participant, or all Awards
of the same type, similarly.

With respect to Awards granted prior to the 2012tRtement Effective Date, in the event that thess®or corporation does not
assume or substitute for the Award (or portiondb&;, the Participant will fully vest in and haveetright to exercise all of his or her
outstanding Options and Stock Appreciation Rigimsluding Shares as to which such Awards wouldatloerwise be vested or exercisable, al
restrictions on Restricted Stock and Restricte@Stnits will lapse, and, with respect to Awardshwperformance-based vesting, all
performance goals or other vesting criteria willdeemed achieved at one hundred percent (100%)g#ttlevels and all other terms and
conditions met. With respect to Awards granted eh llowing the 2012 Restatement Effective Datethie event that the successor
corporation does not assume or substitute for thard (or portion thereof), any vesting acceleratod/or lapsing of restrictions shall only
apply to the extent determined by the Administratidts sole discretion. In addition, if an OptionStock Appreciation Right is not assume
substituted in the event of a merger or Changeointi@l, the Administrator will notify the Participaiin writing or electronically that the Opti
or Stock Appreciation Right may be exercised (il &amthe extent exercisable, including as a resfudiny applicable acceleration of vesting
under this paragraph or otherwise) for a periotinoé determined by the Administrator in its solsaletion, and the Option or Stock
Appreciation Right will terminate upon or immedigterior to the consummation of such merger or Gfgaim Control.

For the purposes of this subsection 13(c), an Awallidbe considered assumed if, following the mergeChange in Control, the
Award confers the right to purchase or receivegfixh Share subject to the Award immediately gddahe merger or Change in Control, the
consideration (whether stock, cash, or other seesitor property) received in the merger or Changeontrol by holders of Common Stock for
each Share held on the effective date of the trdiosa(and if holders were offered a choice of ¢desation, the type of consideration chosen
by the holders of a majority of the outstanding &by provided, however, that if such consideratemeived in the merger or Change in
Control is not solely common stock of the successoporation or its Parent, the Administrator maith the consent of the successor
corporation, provide for the consideration to beereed upon the exercise of an Option or Stock Apiation Right or upon the payout of a
Restricted Stock Unit, for each Share subject thgAward, to be solely common stock of the sucaessporation or its Parent equal in fair
market value to the per share consideration reddiyeholders of Common Stock in the merger or CkandgControl.

Notwithstanding anything in this Section 13(c)lte tontrary, an Award that vests, is earned or-patdupon the satisfaction of
one or more performance goals will not be considl@ssumed if the Company or its successor modifigsof such performance goals without
the Participant’s consent; provided, however, aiffeadion to such performance goals only to refldwet successor corporation’s post-Change
in Control corporate structure will not be deemeéhtvalidate an otherwise valid Award assumption.

Notwithstanding anything in this Section 13(c)he tontrary, if a payment under an Award Agreengatibject to Code
Section 409A and if the change in control defimt@ontained in the Award Agreement does not comitlly the definition of “change of
control” for purposes of a distribution under C@&kxtion 409A, then any payment of an amount thathisrwise accelerated under this Sectiol
will be delayed until the earliest time that suelyment would be permissible under Code Section 488Aout triggering any penalties
applicable under Code Section 409A.

14. Tax Withholding

(a) Withholding RequirementsPrior to the delivery of any Shares or cash pamsto an Award (or exercise thereof), the Compaitly
have the power and the right to deduct or withhotdequire a Participant to remit to the Compayamount sufficient to satisfy federal, st
local, foreign or other taxes (including the Papégmt’'s FICA obligation) required to be withheldtlvirespect to such Award (or exercise
thereof).
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(b) Withholding Arrangements. The Administratortmsole discretion and pursuant to such procedasat may specify from time to
time, may permit a Participant to satisfy suchwatkholding obligation, in whole or in part by (Wwibut limitation) (i) paying cash, (i) electing
to have the Company withhold otherwise deliver&iares having a Fair Market Value equal to the mmimn statutory amount required to be
withheld, (iii) delivering to the Company alreadysoed Shares having a Fair Market Value equal tathtitory amount required to be
withheld, provided the delivery of such Shares wilt result in any adverse accounting consequeasdbe Administrator determines in its
sole discretion, or (iv) selling a sufficient numioé Shares otherwise deliverable to the Partidipimough such means as the Administrator
may determine in its sole discretion (whether tigioa broker or otherwise) equal to the amount requio be withheld. The amount of the
withholding requirement will be deemed to includy @amount which the Administrator agrees may béhatd at the time the election is me
not to exceed the amount determined by using themman federal, state or local marginal income tabes applicable to the Participant with
respect to the Award on the date that the amoutzbofo be withheld is to be determined. The Faarkét Value of the Shares to be withheli
delivered will be determined as of the date thatttxes are required to be withheld.

15. No Effect on Employment or ServicBleither the Plan nor any Award will confer upoRaticipant any right with respect to
continuing the Participant’s relationship as a ®erProvider with the Company, nor will they intené in any way with the Participant’s right
or the Company’s right to terminate such relatigmst any time, with or without cause, to the exfggrmitted by Applicable Laws.

16. Date of Grant The date of grant of an Award will be, for allrpases, the date on which the Administrator makegietermination
granting such Award, or such other later date @eisrmined by the Administrator. Notice of theedtetination will be provided to each
Participant within a reasonable time after the dédtguch grant.

17. Term of Plan Subject to Section 21 of the Plan, the Plan mgliome effective upon its adoption by the Boardekssooner
terminated under Section 18, it will continue ifeet for a term of ten (10) years from the late(a)fthe effective date of the Plan, or (b) the
earlier of the most recent Board or stockholderraygl of an increase in the number of Shares reskfor issuance under the Plan.

18. Amendment and Termination of the Plan

(a) Amendment and TerminatiofThe Board may at any time amend, alter, suspetetminate the Plan.

(b) Stockholder Approval The Company will obtain stockholder approval oy #lan amendment to the extent necessary and
desirable to comply with Applicable Laws.

(c) Effect of Amendment or TerminatioiNo amendment, alteration, suspension or ternanaif the Plan will impair the rights
any Participant, unless mutually agreed otherwiterben the Participant and the Administrator, wlsigheement must be in writing and sig
by the Participant and the Company. TerminatiothefPlan will not affect the Administrator’s abjlito exercise the powers granted to it
hereunder with respect to Awards granted undePtae prior to the date of such termination.

19. Conditions Upon Issuance of Shares

(a) Legal ComplianceShares will not be issued pursuant to the exexisin Award unless the exercise of such Awardthed
issuance and delivery of such Shares will compiyr wipplicable Laws and will be further subject hetapproval of counsel for the Company
with respect to such compliance.

(b) Investment RepresentationAs a condition to the exercise of an Award, tleenPany may require the person exercising suck
Award to represent and warrant at the time of argh®xercise that the Shares are being purchaggdooinvestment and without any present
intention to sell or distribute such Shares iftha opinion of counsel for the Company, such aasgmtation is required.

20. Inability to Obtain Authority The inability of the Company to obtain authofitym any regulatory body having jurisdiction, which
authority is deemed by the Compamgounsel to be necessary to the lawful issuandesale of any Shares hereunder, will relieve thenamny
of any liability in respect of the failure to issaesell such Shares as to which such requisiteoaity will not have been obtained.

21. Stockholder ApprovalThe Plan will be subject to approval by the stadlers of the Company within twelve (12) montheathe
date the Plan is adopted by the Board. Such stéd&happroval will be obtained in the manner antheodegree required under Applicable
Laws.
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22. Information to ParticipantsBeginning on the earlier of (i) the date that élggregate number of Participants under this Rldive
hundred (500) or more and the Company is relyintherexemption provided by Rule 12h-1(f)(1) undesr Exchange Act and (ii) the date that
the Company is required to deliver information totRipants pursuant to Rule 701 under the Seesriict, and until such time as the
Company becomes subject to the reporting requirest#rsSection 13 or 15(d) of the Exchange Act,ddanger relying on the exemption
provided by Rule 12h-1(f)(1) under the Exchange @tds no longer required to deliver informationRarticipants pursuant to Rule 701 under
the Securities Act, the Company shall provide tche@articipant the information described in parpbsa(e)(3), (4), and (5) of Rule 701 under
the Securities Act not less frequently than every®) months with the financial statements beiog more than 180 days old and with such
information provided either by physical or elecimdelivery to the Participants or by written netito the Participants of the availability of the
information on an Internet site that may be pasdwprotected and of any password needed to accessftimation. The Company may
request that Participants agree to keep the infiioméo be provided pursuant to this section camfiihl. If a Participant does not agree to kee,
the information to be provided pursuant to thigisecconfidential, then the Company will not be uggd to provide the information unless
otherwise required pursuant to Rule 12h-1(f)(1)amtte Exchange Act or Rule 701 of the Securities A
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CARDSPRING INC.
2011EQUITY INCENTIVE PLAN
STOCK OPTION AGREEMENT — EARLY EXERCISE

Unless otherwise defined herein, the terms definéde 2011 Equity Incentive Plan (the “Plashall have the same defined meanin¢
this Stock Option Agreement — Early Exercise (tBption Agreement”).

l. NOTICE OF STOCK OPTION GRAN

Name:
Address:

The undersigned Participant has been granted anrOptpurchase Common Stock of the Company, stlgetbe terms and conditions
of the Plan and this Option Agreement, as follows:

Date of Grant

Vesting Commencement Da

Exercise Price per Shal $

Total Number of Shares Grante

Total Exercise Price $

Type of Option; _Incentive Stock Optio
_ Nonstatutory Stock Optio

Term/Expiration Date

Vesting Schedule

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

[Twenty-five percent (25%) of the Shares subjedh®Option shall vest on the one (1) year annaugrsf the Vesting
Commencement Date, and one forty-eighth (1/%18f the Shares subject to the Option shall vesh @aonth thereafter on the same day of the
month as the Vesting Commencement Date (and iétiseno corresponding day, on the last day of thath), subject to Participant continuing
to be a Service Provider through each such date.]

Termination Period:

This Option shall be exercisable for three (3) rherdfter Participant ceases to be a Service Pmuidéess such termination is due to
Participant’s death or Disability, in which casest@ption shall be exercisable for twelve (12) nisnafter Participant ceases to be a Service
Provider. Notwithstanding the foregoing sentenea)a event may this Option be exercised after #enlExpiration Date as provided above
and this Option may be subject to earlier termoratis provided in Section 13 of the Plan.

II. AGREEMENT

Grant of Option The Administrator of the Company hereby granth#Participant named in the Notice of Stock Qptérant in Part |
of this Agreement (“Participant”), an option (th@gtion”) to purchase the number of Shares set forth in thtecél of Stock Option Grant, at t
exercise price per Share set forth in the NoticBtotk Option Grant (the “Exercise Price”), andjeubto the terms and conditions of the Plan,
which is incorporated herein by reference. Suliie&ection 18 of the Plan, in the event of a cohfietween the terms and conditions of the
Plan and this Option Agreement, the terms and ¢imngi of the Plan shall prevail.

If designated in the Notice of Stock Option Gramta Incentive Stock Option (“1SQ”), this Optioniigended to qualify as an
Incentive Stock Option as defined in Section 42thefCode. Nevertheless, to the extent that iteds¢he $100,000 rule of Code Section 422
(d), this Option shall be treated as a NonstatuBiock Option (“NSQO”). Further, if for any reasdrist Option (or
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portion thereof) shall not qualify as an 1SO, thenthe extent of such nonqualification, such Qpfjor portion thereof) shall be regarded as a
NSO granted under the Plan. In no event shall th@iAistrator, the Company or any Parent or Subsidiaany of their respective employe
or directors have any liability to Participant @y other person) due to the failure of the Optmqualify for any reason as an ISO.

Exercise of Option This Option shall be exercisable during its témmaccordance with the provisions of Section 6hef Plan as follows

Right to Exercise.

Subject to subsections 0 and 0 below, this Optitil ¥e exercisable cumulatively according to testing schedule set
forth in the Notice of Stock Option Grant. Alterivaly, at the election of Participant, this Optimay be exercised in whole or in part at any
time as to Shares that have not yet vested. V&taces shall not be subject to the Company’s réyasecright (as set forth in the Restricted
Stock Purchase Agreement, attached hereto as Eghib).

As a condition to exercising this Option for uneskShares, Participant shall execute the Restrigteck Purchase
Agreement.

This Option may not be exercised for a fractiom &hare.

Method of Exercise This Option shall be exercisable by delivery nfexercise notice in the form attached as Exhibit A
(the “Exercise Notice”) or in a manner and pursuarguch procedures as the Administrator may detesmvhich shall state the election to
exercise the Option, the number of Shares witheetsjp which the Option is being exercised (the€feised Shares”), and such other
representations and agreements as may be reqyitee kCompany. The Exercise Notice shall be accaoiegaby payment of the aggregate
Exercise Price as to all Exercised Shares, togetlierany applicable tax withholding. This Optidma#l be deemed to be exercised upon re
by the Company of such fully executed Exercise ddoticcompanied by the aggregate Exercise Pricethegwith any applicable tax
withholding.

No Shares shall be issued pursuant to the exestee Option unless such issuance and such exemwisply with Applicable
Laws. Assuming such compliance, for income tax pseg the Shares shall be considered transferfearticipant on the date on which the
Option is exercised with respect to such Shares.

Participants Representationdn the event the Shares have not been registerger the Securities Act of 1933, as amended (the
“Securities Act”), at the time this Option is exised, Participant shall, if required by the Compagncurrently with the exercise of all or any
portion of this Option, deliver to the Company bisher Investment Representation Statement indime &ttached hereto as Exhibit B.

Lock-Up Period. Participant hereby agrees that Participant stwlbffer, pledge, sell, contract to sell, sell apyion or contract to
purchase, purchase any option or contract togaht any option, right or warrant to purchased]ar otherwise transfer or dispose of, dire
or indirectly, any Common Stock (or other secusitief the Company or enter into any swap, hedgimatlzer arrangement that transfers to
another, in whole or in part, any of the econonainsequences of ownership of any Common Stock (mr&ecurities) of the Company held
Participant (other than those included in the tegfi®n) for a period specified by the represemtatf the underwriters of Common Stock (or
other securities) of the Company not to exceedhumelred and eighty (180) days following the effeetilate of any registration statement of
the Company filed under the Securities Act (or soitter period as may be requested by the Compathearnderwriters to accommodate
regulatory restrictions on (i) the publication @her distribution of research reports and (ii) gegafecommendations and opinions, including,
but not limited to, the restrictions contained iIASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or asiyccessor provisions or amendments
thereto).

Participant agrees to execute and deliver suchr atifreements as may be reasonably requested Bothpany or the underwriter
which are consistent with the foregoing or whick aecessary to give further effect thereto. In taldiif requested by the Company or the
representative of the underwriters of Common Stoclother securities) of the Company, Participduatisprovide, within ten (10) days of such
request, such information as may be required byCtirapany or such representative in connection thithcompletion of any public offering of
the Company’s securities pursuant to a registratiatement filed under the Securities Act. Thegailons described in this Section 4 shall not
apply to a registration relating solely to emplopesefit plans on Form S-1 or FornB8®r similar forms that may be promulgated in thieife,
or a registration relating solely to a CommissianeR145 transaction on Form S-4 or similar forrmeg thay be promulgated in the future. The
Company may impose stop-transfer instructions végpect to the shares of Common Stock (or otherrisies) subject to the foregoing
restriction until the end of said one hundred aigtity (180) day (or other) period. Participant &gr¢hat any transferee of the Option or share:
acquired pursuant to the Option shall be bounchtsySection 4.
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Method of Paymeh Payment of the aggregate Exercise Price shdllylany of the following, or a combination thereaif the election ¢
the Participant:

cash;
check;

consideration received by the Company under a fbcaghless exercise program adopted by the Comipasgnnection with the
Plan; or

surrender of other Shares which (i) shall be vakitdts Fair Market Value on the date of exercésel (i) must be owned free and
clear of any liens, claims, encumbrances or sgcintierests, if accepting such Shares, in the disleretion of the Administrator, shall not res
in any adverse accounting consequences to the Gogmpa

Restrictions on ExerciseThis Option may not be exercised until such tamahe Plan has been approved by the stockholiére o
Company, or if the issuance of such Shares updm exercise or the method of payment of considandtio such shares would constitute a
violation of any Applicable Law.

Non-Transferability of Option.

This Option may not be transferred in any mannkemwtise than by will or by the laws of descent istribution and may be
exercised during the lifetime of Participant onlyParticipant. The terms of the Plan and this OpAgreement shall be binding upon the
executors, administrators, heirs, successors aigrasof Participant.

Further, until the Company becomes subject togpenting requirements of Section 13 or 15(d) offlxehange Act, or after the
Administrator determines that it is, will, or mag tonger be relying upon the exemption from regtébn of Options under the Exchange Ac
set forth in Rule 12h-1(f) promulgated under thetiange Act (the “Reliance End Date”), Participdralbnot transfer this Option or, prior to
exercise, the Shares subject to this Option, inmaaginer other than (i) to persons who are “famigmmbers” (as defined in Rule 701(c)(3) of
the Securities Act) through gifts or domestic rielag orders, or (ii) to an executor or guardiafafticipant upon the death or disability of
Participant. Until the Reliance End Date, the Omdiand, prior to exercise, the Shares subjecidddption, may not be pledged, hypothecatec
or otherwise transferred or disposed of, includiggentering into any short position, any “put e@lént position” or any “call equivalent
position” (as defined in Rule 16a-1(h) and Rule-1@a) of the Exchange Act, respectively), othentha permitted in clauses (i) and (ii) of this
paragraph.

Term of Option. This Option may be exercised only within the tesah out in the Notice of Stock Option Grant, aral/rhe
exercised during such term only in accordance thi¢hPlan and the terms of this Option Agreement.

Tax Obligations

Tax Withholding. Participant agrees to make appropriate arrangeméth the Company (or the Parent or Subsidiarpleging
or retaining Participant) for the satisfaction tffederal, state, local and foreign income and legmpent tax withholding requirements
applicable to the Option exercise. Participant agkedges and agrees that the Company may refusantar the exercise and refuse to deliver
the Shares if such withholding amounts are nowvdetd at the time of exercise.

Notice of Disqualifying Disposition of ISO Sharel the Option granted to Participant herein id80, and if Participant sells or
otherwise disposes of any of the Shares acquiresiipat to the ISO on or before the later of (i) daé two (2) years after the Date of Gran
(ii) the date one (1) year after the date of exserdParticipant shall immediately notify the Companwriting of such disposition. Participant
agrees that Participant may be subject to incomwithholding by the Company on the compensati@oime recognized by Participant.

Code Section 409AUnder Code Section 409A, an Option that vesty &fecember 31, 2004 (or that vested on or prisuth
date but which was materially modified after OctoBg2004) that was granted with a per Share esemiice that is determined by the Interna
Revenue Service (the “IRS”) to be less than the Market Value of a Share on the date of grantfacount option”) may be considered
“deferred compensation.” An Option that is a “disaboption” may result in (i) income recognition Barticipant prior to the exercise of the
Option, (ii) an additional twenty percent (20%) éeal income tax, and (iii) potential penalty antémest charges. The “discount option” may
also result in additional state income, penalty imterest tax to the Participant. Participant aciedges that the Company cannot and has no
guaranteed that the IRS will agree that the pereSéxercise price of this Option equals or exceleds-air Market Value of a Share on the dat
of grant in a later examination. Participant agtes if the IRS
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determines that the Option was granted with a paré&exercise price that was less than the Faik&iafalue of a Share on the date of grant,
Participant shall be solely responsible for Pgrtiait’'s costs related to such a determination.

Entire Agreement; Governing Lawrhe Plan is incorporated herein by reference.Hlae and this Option Agreement constitute the
entire agreement of the parties with respect tethgect matter hereof and supersede in theiregntall prior undertakings and agreements of
the Company and Participant with respect to thgestimatter hereof, and may not be modified ad¥gteethe Participant’s interest except by
means of a writing signed by the Company and Rpatit. This Option Agreement is governed by therimal substantive laws but not the
choice of law rules of California.

No Guarantee of Continued ServideARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESNG OF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNEINQY BY CONTINUING AS A SERVICE PROVIDER AT THE
WILL OF THE COMPANY (OR THE PARENT OR SUBSIDIARY ERLOYING OR RETAININGPARTICIPANT) AND NOT THROUGF
THE ACT OF BEING HIRED, BEING GRANTED THIS OPTIONR®ACQUIRING SHARES HEREUNDER. PARTICIPANT FURTHER
ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE TANSACTIONS CONTEMPLATED HEREUNDER AND THE
VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUFN EXPRESS OR IMPLIED PROMISE OF CONTINUED
ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING REOD, 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 PRTICIPANT'S RELATIONSHIP AS A SERVICE PROVIDER AT
ANY TIME, WITH OR WITHOUT CAUSE.

Participant acknowledges receipt of a copy of tla Rnd represents that he or she is familiar thighterms and provisions thereof, and
hereby accepts this Option subject to all of tmmgeand provisions thereof. Participant has reviethe Plan and this Option in their entirety,
has had an opportunity to obtain the advice of seliprior to executing this Option and fully undargls all provisions of the Option.
Participant hereby agrees to accept as binding;lgsive and final all decisions or interpretati@igshe Administrator upon any questions
arising under the Plan or this Option. Particiffanther agrees to notify the Company upon any changhe residence address indicated be

PARTICIPANT CARDSPRING INC.
Signature By
Print Name Print Name
Title
Residence Addre:
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EXHIBIT A
2011EQUITY INCENTIVE PLAN
EXERCISE NOTICE

CardSpring Inc.

3950 Page Mill Road
Palo Alto, CA 94304
Attention: President

1. Exercise of OptionEffective as of today, , , the undersigned (“Participant”) hereby electexercise Participant’s

option (the “Option”) to purchase stgaoé the Common Stock (the “Shares”) of CardSphg (the “Company”under and pursuant
the 2011 Equity Incentive Plan (the “Plan”) and 8teck Option Agreement — Early Exercise dated (the “Option Agreement”).

2. Delivery of PaymentParticipant herewith delivers to the Companyftilepurchase price of the Shares, as set forthénOption
Agreement, and any and all withholding taxes dueoimection with the exercise of the Option.

3. Representations of Participararticipant acknowledges that Participant hasived, read and understood the Plan and the Option
Agreement and agrees to abide by and be boundelmytéinms and conditions.

4. Rights as StockholdeiJntil the issuance of the Shares (as evidencatidgppropriate entry on the books of the Comparof a
duly authorized transfer agent of the Companyyiglat to vote or receive dividends or any othehtggas a stockholder shall exist with respec
to the Common Stock subject to an Award, notwithdiag the exercise of the Option. The Shares &laibsued to Participant as soon as
practicable after the Option is exercised in acanog with the Option Agreement. No adjustment dtwlnade for a dividend or other right for
which the record date is prior to the date of isseaexcept as provided in Section 13 of the Plan.

5. Companis Right of First RefusalBefore any Shares held by Participant or anysfeare (either being sometimes referred to herein
as the “Holder"ymay be sold or otherwise transferred (includinggfar by gift or operation of law), the Companyitsrassignee(s) shall hav:
right of first refusal to purchase the Shares entéims and conditions set forth in this Sectigth® “Right of First Refusal”).

(a) Notice of Proposed Transfefhe Holder of the Shares shall deliver to the Gany a written notice (the “Notice”) stating: (et
Holder’s bona fide intention to sell or otherwisarisfer such Shares; (ii) the name of each proppgezhaser or other transferee (“Proposed
Transferee”); i(i) the number of Shares to be transferred to dardiposed Transferee; and (iv) the bona fide cesb pr other consideration 1
which the Holder proposes to transfer the Shahes“@ffered Price”)and the Holder shall offer the Shares at the Offéhéce to the Compat
or its assignee(s).

(b) Exercise of Right of First Refusaht any time within thirty (30) days after receigtthe Notice, the Company and/or its
assignee(s) may, by giving written notice to théddo, elect to purchase all, but not less tharohlithe Shares proposed to be transferred to al
one or more of the Proposed Transferees, at trehase price determined in accordance with subse(tjdelow.

(c) Purchase PriceThe purchase price (“Purchase Price”) for ther&hpurchased by the Company or its assignee(&y tinid
Section 5 shall be the Offered Price. If the Offelgice includes consideration other than cashgalse equivalent value of the non-cash
consideration shall be determined by the Boardicgd@ors of the Company in good faith.

(d) Payment Payment of the Purchase Price shall be madeeaption of the Company or its assignee(s), il ¢ag check), by
cancellation of all or a portion of any outstandindebtedness of the Holder to the Company (athéncase of repurchase by an assignee, |
assignee), or by any combination thereof withintyhi30) days after receipt of the Notice or in thanner and at the times set forth in the
Notice.




(e) Holdets Right to Transferlf all of the Shares proposed in the Notice tdraasferred to a given Proposed Transferee are no
purchased by the Company and/or its assigneefspaiied in this Section 5, then the Holder may @ebtherwise transfer such Shares to tha
Proposed Transferee at the Offered Price or aglzehiprice, provided that such sale or other terisfconsummated within one hundred and
twenty (120) days after the date of the Noticet #my such sale or other transfer is effected coatance with any applicable securities laws
and that the Proposed Transferee agrees in wthigighe provisions of this Section 5 shall congino apply to the Shares in the hands of sucl
Proposed Transferee. If the Shares described iNdtiee are not transferred to the Proposed Trassfeithin such period, a new Notice shall
be given to the Company, and the Company and/asiggnees shall again be offered the Right of Riesusal before any Shares held by the
Holder may be sold or otherwise transferred.

(f) Exception for Certain Family Transfer&nything to the contrary contained in this Sestionotwithstanding, the transfer of
any or all of the Shares during the Participarititime or on the Participant’s death by will otastacy to the Participant’s immediate family ol
a trust for the benefit of the Participant’s imragdifamily shall be exempt from the provisionsto$ Section 5. “Immediate Family” as used
herein shall mean spouse, lineal descendant ocedeat, father, mother, brother or sister. In stade, the transferee or other recipient shall
receive and hold the Shares so transferred sulojéicé provisions of this Section 5, and thereldi@ho further transfer of such Shares except
in accordance with the terms of this Section 5.

(9) Termination of Right of First Refusalhe Right of First Refusal shall terminate aay Shares upon the earlier of (i) the firsi
sale of Common Stock of the Company to the gemmalic, or (ii) a Change in Control in which theceassor corporation has equity securitie
that are publicly traded.

6. Tax Consultation Participant understands that Participant mayeswtiverse tax consequences as a result of Partitsp
purchase or disposition of the Shares. Participggresents that Participant has consulted withtaxgonsultants Participant deems advisable
in connection with the purchase or dispositionhef Ehares and that Participant is not relying enGbmpany for any tax advice.

7. Restrictive Legends and Stdpansfer Orders.

(a) Legends Participant understands and agrees that the Gongbell cause the legends set forth below or ldgaenbstantially
equivalent thereto, to be placed upon any certéi{& evidencing ownership of the Shares togetlitbr any other legends that may be required
by the Company or by state or federal securitiesia

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REB3ERED UNDER THE SECURITIES ACT OF 1933
(THE “ACT") AND MAY NOT BE OFFERED, SOLD OR OTHERWAE TRANSFERRED, PLEDGED OR HYPOTHECATED
UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN THHOPINION OF COUNSEL SATISFACTORY TO THE
ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR NS&ER, PLEDGE OR HYPOTHECATION IS IN
COMPLIANCE THEREWITH.

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

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO RESTRICTIONS ON TRANSFER FOR A
PERIOD OF TIME FOLLOWING THE EFFECTIVE DATE OF THENDERWRITTEN PUBLIC OFFERING OF THE
COMPANY'S SECURITIES SET FORTH IN AN AGREEMENT BETREN THE ISSUER AND THE ORIGINAL HOLDER
OF THESE SHARES AND MAY NOT BE SOLD OR OTHERWISESROSED OF BY THE HOLDER PRIOR TO THE
EXPIRATION OF SUCH PERIOD WITHOUT THE CONSENT OF BHLOMPANY OR THE MANAGING UNDERWRITER.

(b) StopTransfer Notices Participant agrees that, in order to ensure ciamg with the restrictions referred to herein, the
Company may issue appropriate “stop transfer” irtstons to its transfer agent, if any, and thathé Company transfers its own securities, it
may make appropriate notations to the same effieits own records.

(c) Refusal to TransferThe Company shall not be required (i) to transfeits books any Shares that have been sold erwibe
transferred in violation of any of the provisiorflus Exercise Notice or (ii) to treat as ownersath Shares or to accord the right to vote or
pay dividends to any purchaser or other transflr@ghom such Shares shall have been so transferred.

8. Successors and AssigriBhe Company may assign any of its rights undsrEercise Notice to single or multiple assignees] this
Exercise Notice shall inure to the benefit of thecessors and assigns of the Company. Subject tesfrictions on transfer
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herein set forth, this Exercise Notice shall bedlsig upon Participant and his or her heirs, exasygdministrators, successors and assigns.

9. Interpretation Any dispute regarding the interpretation of thiercise Notice shall be submitted by Participartiythe
Company forthwith to the Administrator, which shaliew such dispute at its next regular meetirige flesolution of such a dispute by the
Administrator shall be final and binding on all pas.

10. Governing Law; SeverabilityThis Exercise Notice is governed by the intesudistantive laws, but not the choice of law ri
of California. In the event that any provision hefreecomes or is declared by a court of competeigdiction to be illegal, unenforceable or
void, this Exercise Notice shall continue in fudtée and effect.

11. Entire AgreementThe Plan and Option Agreement are incorporateeiméy reference. This Exercise Notice, the Pihe,
Restricted Stock Purchase Agreement, the Optiordigent and the Investment Representation Statarosestitute the entire agreement of
parties with respect to the subject matter heradfsaupersede in their entirety all prior undertgkiand agreements of the Company and
Participant with respect to the subject matter dfei@nd may not be modified adversely to the Pipiiat’s interest except by means of a wril
signed by the Company and Participant.

Submitted by: Accepted by:
PARTICIPANT CARDSPRING INC.
Signature By
Print Name Print Name

Title
Address: Address:

3950 Page Mill Roa
Palo Alto, CA 9430:

Date Receive!




EXHIBIT B

INVESTMENT REPRESENTATION STATEMENT

PARTICIPANT

COMPANY : CARDSPRING INC.
SECURITY : COMMON STOCK
AMOUNT

DATE

In connection with the purchase of the above-liSedurities, the undersigned Participant repregeritee Company the following:

(a) Participant is aware of the Company’s busirdssrs and financial condition and has acquireificant information about the
Company to reach an informed and knowledgeablesibcto acquire the Securities. Participant is aotgithese Securities for investment for
Participant’s own account only and not with a vieyor for resale in connection with, any “distrilon” thereof within the meaning of the
Securities Act of 1933, as amended (the “SecurAie?).

(b) Participant acknowledges and understands lleaBécurities constitute “restricted securitiestiemthe Securities Act and have
not been registered under the Securities Act inmeé upon a specific exemption therefrom, whichneption depends upon, among other
things, the bona fide nature of Participant’s irtkremnt intent as expressed herein. In this connecBarticipant understands that, in the view o
the Securities and Exchange Commission, the stgtbtsis for such exemption may be unavailablaitiBipant’s representation was
predicated solely upon a present intention to timdde Securities for the minimum capital gainsqeesipecified under tax statutes, for a
deferred sale, for or until an increase or decr@afiee market price of the Securities, or for @gueof one (1) year or any other fixed period in
the future. Participant further understands that3kcurities must be held indefinitely unless theysubsequently registered under the
Securities Act or an exemption from such registrats available. Participant further acknowledges anderstands that the Company is undei
no obligation to register the Securities. Partioipanderstands that the certificate evidencingskeurities shall be imprinted with any legend
required under applicable state securities laws.

(c) Participant is familiar with the provisionsRfile 701 and Rule 144, each promulgated underedbariies Act, which, in
substance, permit limited public resale of “resétitsecurities” acquired, directly or indirectlpiin the issuer thereof, in a non-public offering
subject to the satisfaction of certain conditidRsle 701 provides that if the issuer qualifies uriRele 701 at the time of the grant of the Op
to Participant, the exercise shall be exempt fregistration under the Securities Act. In the exkatCompany becomes subject to the repo
requirements of Section 13 or 15(d) of the Se@sikxchange Act of 1934, ninety (90) days thereéftesuch longer period as any market
stand-off agreement may require) the Securitiesy@xeinder Rule 701 may be resold, subject to ttisfaation of the applicable conditions
specified by Rule 144, including in the case ofliates (1) the availability of certain public infoation about the Company, (2) the amount of
Securities being sold during any three (3) monttiogenot exceeding specified limitations, (3) tlesale being made in an unsolicited “broker’s
transaction”, transactions directly with a “markedker” or “riskless principal transactions” (asshderms are defined under the Securities
Exchange Act of 1934) and (4) the timely filingaofForm 144, if applicable.

In the event that the Company does not qualify uilge 701 at the time of grant of the Option, thiesm Securities may be resold
in certain limited circumstances subject to thevigions of Rule 144, which may require (i) the dafaility of current public information about
the Company; (ii) the resale to occur more thapexified period after the purchase and full payngesithin the meaning of Rule 144) for the
Securities; and (iii) in the case of the sale afuBities by an affiliate, the satisfaction of ttenditions set forth in sections (2), (3) and (4}h&
paragraph immediately above.

(d) Participant further understands that in theneadl of the applicable requirements of Rule 70144 are not satisfied,
registration under the Securities Act, compliandéd Regulation A, or some other registration exdompshall be required; and that,
notwithstanding the fact that Rules 144 and 70Inatesxclusive, the Staff of the Securities andhiaxge Commission has expressed its
opinion that persons proposing to sell private @taent securities other than in a registered offfesimd otherwise than pursuant to Rules 14
701 shall have a substantial burden of proof ialdsthing that an exemption from registration igiable for such offers or sales, and that suc
persons and their respective brokers who partigipasuch transactions do so at their own riskti€@pant understands that no assurances can
be given that any such other registration exempfall be available in such event.




PARTICIPANT

Signature

Print Name

Date




EXHIBIT C -1
CARDSPRING INC.

2011 EQUITY INCENTIVE PLAN
RESTRICTED STOCK PURCHASE AGREEMENT

THIS RESTRICTED STOCK PURCHASE AGREEMENT (the “Agraent”) is made between (the
“Purchaser”) and CardSpring Inc. (the “Company”jtsrassignees of rights hereunder as of .

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

RECITALS

A. Pursuant to the exercise of the option (gramhiner ) granted to Purchaser under the Plan and pursoidim¢ Stock Option
Agreement — Early Exercise (the “Option Agreemedgjed , by and between the Company and Purchaser withaegpe
such grant (the “Option”), which Plan and Optionrégment are hereby incorporated by reference, Bsecthas elected to purchase _ of
those shares of Common Stock which have not besmsted under the vesting schedule set forth itOgtion Agreement (“Unvested
Shares”). The Unvested Shares and the shares stbjee Option Agreement, which have become veastedometimes collectively referred
to herein as the “Shares.”

B. As required by the Option Agreement, as a ciorlito Purchaser’s election to exercise the opttanchaser must execute this
Agreement, which sets forth the rights and oblmyziof the parties with respect to Shares acquipeth exercise of the Option.

1. Repurchase Optian

(a) If Purchaser’s status as a Service Provid&risinated for any reason, including for death Brghbility, the Company shall
have the right and option for ninety (90) days fremeh date to purchase from Purchaser, or Purckgsensonal representative, as the case
be, all of the Purchaser’s Unvested Shares asaldlte of such termination at the price paid byRtechaser for such Shares (the “Repurchas
Option”).

(b) Upon the occurrence of such termination, then@any may exercise its Repurchase Option by déligerersonally or by
registered mail, to Purchaser (or his or her tienesf or legal representative, as the case mayitiepwopy to the escrow agent described in
Section 2 below, a notice in writing indicating tBempany’s intention to exercise the Repurchas@®ptND, at the Companyg’ option, (i) by
delivering to the Purchaser (or the Purchaserisfeaee or legal representative) a check in theuataf the aggregate repurchase price, or (i)
by the Company canceling an amount of the Purclwiselebtedness to the Company equal to the aggregpurchase price, or (iii) by a
combination of (i) and (ii) so that the combinegmp&nt and cancellation of indebtedness equals aggtegate repurchase price. Upon deli
of such notice and payment of the aggregate repaecprice in any of the ways described above, tmpany shall become the legal and
beneficial owner of the Unvested Shares being a@sed and the rights and interests therein ainglthereto, and the Company shall have
the right to retain and transfer to its own nameerthmber of Unvested Shares being repurchaseceb@dmpany.

(c) Whenever the Company shall have the right parehase Unvested Shares hereunder, the Companglesgnate and assign
one or more employees, officers, directors or stotders of the Company or other persons or orgéinizato exercise all or a part of the
Company’s Repurchase Option under this Agreemeahparnchase all or a part of such Unvested Shares.

(d) If the Company does not elect to exercise thpuRchase Option conferred above by giving theisigunotice within ninety
(90) days following the termination, the Repurch@gion shall terminate.

(e) The Repurchase Option shall terminate in a@are with the vesting schedule contained in Pusstsa®ption Agreement.

2. Transferability of the Shares; Escrow

(a) Purchaser hereby authorizes and directs thetdeg of the Company, or such other person desigray the Company, to
transfer the Unvested Shares as to which the RieasecOption has been exercised from Purchasee ©dmpany.
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(b) To insure the availability for delivery of Phwaser’'s Unvested Shares upon repurchase by the &@gnpoirsuant to the
Repurchase Option under Section 1, Purchaser hemimints the Secretary, or any other person datdrby the Company as escrow agent
(the “Escrow Agent”), as its attorney-in-fact tdlsassign and transfer unto the Company, such sbedeShares, if any, repurchased by the
Company pursuant to the Repurchase Option and sipalh execution of this Agreement, deliver andodépwith the Escrow Agent, the share
certificates representing the Unvested Sharesthieg®ith the stock assignment duly endorsed inlglattached hereto as ExhibH2C The
Unvested Shares and stock assignment shall bebfetee Escrow Agent in escrow, pursuant to thet¥egerow Instructions of the Company
and Purchaser attached as Exhib® Bereto, until the Company exercises its Repurctyton, until such Unvested Shares are vestedntr
such time as this Agreement no longer is in effdpbn vesting of the Unvested Shares, the EscroanAghall promptly deliver to the
Purchaser the certificate or certificates reprasgrsuch Shares in the Escrow Agent’s possessilam@p@g to the Purchaser, and the Escrow
Agent shall be discharged of all further obligatidrereunder; provided, however, that the Escrownfgeall nevertheless retain such
certificate or certificates as Escrow Agent if squired pursuant to other restrictions imposedyansto this Agreement.

(c) Neither the Company nor the Escrow Agent sballiable for any act it may do or omit to do widspect to holding the Shares
in escrow and while acting in good faith and in ¢éxercise of its judgment.

(d) Transfer or sale of the Shares is subjectgtriotions on transfer imposed by any applicatd¢esand federal securities laws.
Any transferee shall hold such Shares subject thealprovisions hereof and the Exercise Noticecatedd by the Purchaser with respect to any
Unvested Shares purchased by Purchaser and skadiveledge the same by signing a copy of this Agesm

3. Ownership, Voting Rights, Dutie§ his Agreement shall not affect in any way thenevghip, voting rights or other rights or duties of
Purchaser, except as specifically provided herein.

4. Legends The share certificate evidencing the Shares ésheesunder shall be endorsed with the followirggted (in addition to any
legend required under applicable federal and setarities laws):

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

5. Adjustment for Stock SplitAll references to the number of Shares and thehmse price of the Shares in this Agreement bleall
appropriately adjusted to reflect any stock sptibck dividend or other change in the Shares, winial be made by the Company pursuant to
Section 13 of the Plan after the date of this Agreset.

6. Notices. Notices required hereunder shall be given ingres by registered mail to the address of Puratetsavn on the records of
the Company, and to the Company at their respeptineipal executive offices.

7. Survival of Terms This Agreement shall apply to and bind Purchaserthe Company and their respective permittedjasss and
transferees, heirs, legatees, executors, admittitrand legal successors.

8. Section 83(b) ElectionPurchaser hereby acknowledges that he or shieceaisinformed that, with respect to the exerciseno®ption
for Unvested Shares, an election (the “Electiondyrbe filed by the Purchaser with the Internal RexeService, within thirty (30) days of the
purchase of the exercised Shares, electing purso&sction 83(b) of the Code to be taxed curremthany difference between the purchase
price of the exercised Shares and their Fair Maviedtie on the date of purchase. In the case ofrestdtutory Stock Option, this will result in
the recognition of taxable income to the Purchasethe date of exercise, measured by the exceasy jfof the Fair Market Value of the
exercised Shares, at the time the Option is exata@ser the purchase price for the exercised Shateent such an Election, taxable income
will be measured and recognized by Purchaser dirtieeor times on which the Company’s Repurchasgo@papses. In the case of an
Incentive Stock Option, such an Election will résala recognition of income to the Purchaser fteraative minimum tax purposes on the ¢
of exercise, measured by the excess, if any, oF#tieMarket Value of the exercised Shares, atithe the option is exercised, over the
purchase price for the exercised Shares. Absehtau&lection, alternative minimum taxable inconik lve measured and recognized by
Purchaser at the time or times on which the ComgadRgpurchase Option lapses.

This discussion is intended only as a summary @fjmeral United States income tax laws that aopbxercising Options as to Shares
that have not yet vested and is accurate only #seadate this form Agreement was approved by thaer@ The federal, state and local tax
consequences to any particular taxpayer will depgrah his or her individual circumstances. Purchi&sstrongly encouraged to seek the
advice of his or her own tax consultants in conioactvith the purchase of the Shares and the adlityadf filing of the Election under
Section 83(b) of the Code. A form of Election un8ection 83(b) is attached heretq as Exhib# fGr reference.
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PURCHASER ACKNOWLEDGES THAT IT IS PURCHASER'’S SOIRESPONSIBILITY AND NOT THE COMPANY’S TO FILE
TIMELY THE ELECTION UNDER SECTION 83(b) OF THE CODEVEN IF PURCHASER REQUESTS THE COMPANY OR ITS
REPRESENTATIVE TO MAKE THIS FILING ON PURCHASER'SEHALF.

9. RepresentationsPurchaser has reviewed with his or her own taxsags the federal, state, local and foreign taxseguences of this
investment and the transactions contemplated ByA@ieement. Purchaser is relying solely on suefisads and not on any statements or
representations of the Company or any of its agéhtschaser understands that he or she (and n@aimpany) shall be responsible for his or
her own tax liability that may arise as a resulthi$ investment or the transactions contemplatethis Agreement.

10. Entire Agreement; Governing Lawhe Plan and Option Agreement are incorporateeiméy reference. The Plan, the Option
Agreement, the Exercise Notice, this Agreement,thednvestment Representation Statement consthatentire agreement of the parties \
respect to the subject matter hereof and supeisdbeir entirety all prior undertakings and agreens of the Company and Purchaser with
respect to the subject matter hereof, and may eotddified adversely to the Purchaser’s interesepixby means of a writing signed by the
Company and Purchaser. This Agreement is govemdldebinternal substantive laws but not the choickaw rules of California.

Purchaser represents that he or she has readgteement and is familiar with its terms and praisi. Purchaser hereby agrees to
accept as binding, conclusive and final all decisior interpretations of the Board upon any questarising under this Agreement.

IN WITNESS WHEREOF, this Agreement is deemed madefdhe date first set forth above.

PARTICIPANT CARDSPRING INC.
Signature By
Print Name Print Name

Title

Residence Addres

Dated:




EXHIBIT C -2

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED |, , hereby sell, assign and transfer unto CardSpniag shares of
the Common Stock of CardSpring Inc. standing inmagne of the books of said corporation represenge@dstificate No. herewith and
do hereby irrevocably constitute and appoint to transfer the said stock on the books of theiwittamed corporation

with full power of substitution in the premises.

This Stock Assignment may be used only in accorgavith the Restricted Stock Purchase AgreementdeiCardSpring Inc. and the
undersigned dated , (the “Agreement”).

Dated: , Signature

INSTRUCTIONS: Please do not fill in any blanks attigan the signature line. The purpose of thisgassent is to enable the Company
to exercise its “repurchase option,” as set fantthe Agreement, without requiring additional sigmas on the part of the Purchaser.




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 “Camp”), and the undersigned purchaser of stock@fbmpany (the “Purchaser”),
you are hereby authorized and directed to holditements delivered to you pursuant to the ternibaifcertain Restricted Stock Purch
Agreement (the “Agreement”) between the Companythadindersigned, in accordance with the followirgiructions:

1. In the event the Company and/or any assignéeedCompany (referred to collectively for convemiemerein as the “Company”)
exercises the Company’s repurchase option set iiottie Agreement, the Company shall give to Pwsehand you a written notice specifying
the number of shares of stock to be purchasedgutehase price, and the time for a closing hereuathe principal office of the Company.
Purchaser and the Company hereby irrevocably aathand direct you to close the transaction contateg by such notice in accordance with
the terms of said notice.

2. At the closing, you are directed (a) to datedtoek assignments necessary for the transferastiun, (b) to fill in the number of
shares being transferred, and (c) to deliver theksassignments, together with the certificate evdihg the shares of stock to be transferred, t
the Company or its assignee, against the simultendelivery to you of the purchase price (by castheck, or some combination thereof) for
the number of shares of stock being purchased patsa the exercise of the Company’s repurchaseropt

3. Purchaser irrevocably authorizes the Comparepmsit with you any certificates evidencing sharfestock to be held by you
hereunder and any additions and substitutionsitbséemres as defined in the Agreement. Purchaser laereby irrevocably constitute and
appoint you as Purchaser’s attorney-in-fact anahiafgpe the term of this escrow to execute with extfo such securities all documents
necessary or appropriate to make such securitgstiable and to complete any transaction hereiteroplated, including but not limited to t
filing with any applicable state blue sky authoutiyany required applications for consent to, aiagoof transfer of, the securities. Subject to
the provisions of this paragraph 3, Purchaser sixalicise all rights and privileges of a stockholofeethe Company while the stock is held by
you.

4. Upon written request of the Purchaser, but ncertttan once per calendar year, unless the Compaggurchase option has been
exercised, you shall deliver to Purchaser a ceatidi or certificates representing so many sharetok as are not then subject to the
Company’s repurchase option. Within one hundredtesetity (120) days after cessation of Purchasergicuous employment by or services
to the Company, or any parent or subsidiary ofGbepany, you shall deliver to Purchaser a certéica certificates representing the aggre
number of shares held or issued pursuant to theekgent and not purchased by the Company or itgreesss pursuant to exercise of the
Company’s repurchase option.

5. If at the time of termination of this escrow yshould have in your possession any documentstisespor other property belonging
Purchaser, you shall deliver all of the same taPRaser and shall be discharged of all further aliligs hereunder.

6. Your duties hereunder may be altered, amendedified or revoked only by a writing signed by alflthe parties hereto.

7. You shall be obligated only for the performanésuch duties as are specifically set forth heagid may rely and shall be protected ir
relying or refraining from acting on any instrumeaasonably believed by you to be genuine and e baen signed or presented by the prope
party or parties. You shall not be personally kafar any act you may do or omit to do hereunddesgsow Agent or as attorney-in-fact for
Purchaser while acting in good faith, and any actedor omitted by you pursuant to the advice ofryawn attorneys shall be conclusive
evidence of such good faith.




8. You are hereby expressly authorized to disregaydand all warnings given by any of the partieeto or by any other person or
corporation, excepting only orders or process oftsoof law and are hereby expressly authorizembtoply with and obey orders, judgments
decrees of any court. In case you obey or complly amy such order, judgment or decree, you shalbadiable to any of the parties hereto or
to any other person, firm or corporation by reagsbsuch compliance, notwithstanding any such orjdeigment or decree being subsequently
reversed, modified, annulled, set aside, vacatdduord to have been entered without jurisdiction.

9. You shall not be liable in any respect on actafithe identity, authorities or rights of the fi@s executing or delivering or purporting
to execute or deliver the Agreement or any documenpapers deposited or called for hereunder.

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

11. You shall be entitled to employ such legal smimnd other experts as you may deem necessggriyréo advise you in connection
with your obligations hereunder, may rely upondigice of such counsel, and may pay such counasbnable compensation therefor.

12. Your responsibilities as Escrow Agent hereurstiall terminate if you shall cease to be an offareagent of the Company or if you
shall resign by written notice to each party. le @vent of any such termination, the Company stpgdbint a successor Escrow Agent.

13. If you reasonably require other or furtherrnstents in connection with these Joint Escrow Urtdions or obligations in respect
hereto, the necessary parties hereto shall joiarimishing such instruments.

14. It is understood and agreed that should amutisarise with respect to the delivery and/or awshi@ or right of possession of the
securities held by you hereunder, you are authd@rel directed to retain in your possession withiabtlity to anyone all or any part of said
securities until such disputes shall have beefedetither by mutual written agreement of the partioncerned or by a final order, decree or
judgment of a court of competent jurisdiction attez time for appeal has expired and no appeabées perfected, but you shall be unde
duty whatsoever to institute or defend any suclegedings.

15. Any notice required or permitted hereunderldt@biven in writing and shall be deemed effedjivgiven upon personal delivery or
upon deposit in the United States Post Office,amystered or certified mail with postage and feepaid, addressed to each of the other partie
thereunto entitled at the following addresses @uah other addresses as a party may designaém l§$@) days’ advance written notice to eact
of the other parties hereto.

16. By signing these Joint Escrow Instructions, geaome a party hereto only for the purpose of 3aiidt Escrow Instructions; you do
not become a party to the Agreement.

17. This instrument shall be binding upon and irtarthe benefit of the parties hereto, and theipeetive successors and permitted
assigns.
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18. These Joint Escrow Instructions shall be gaeivy the internal substantive laws, but not th@aghof law rules, of California.

PURCHASER CARDSPRING INC.
Signature By
Print Name Print Name

Title

Residence Addres

ESCROW AGENT

Corporate Secretal

Dated:




EXHIBIT C -4
ELECTION UNDER SECTION 83(b) OF THE INTERNAL REVENU E CODE OF 1986
The undersigned taxpayer hereby elects, pursué@dtons 55 and 83(b) of the Internal Revenue @bd®86, as amended, to include in

taxpayer’s gross income or alternative minimum bdexdncome, as the case may be, for the curreabtaxear the amount of any
compensation taxable to taxpayer in connection teixpayer’s receipt of the property described below

1. The name, address, taxpayer identification numbeértaxable year of the undersigned are as folli
TAXPAYER SPOUSE

NAME:

ADDRESS:

TAX ID NO.:

TAXABLE YEAR:

2. The property with respect to which the eleci®made is described as follows: shares (the “Shares”) of the Common Stock o
CardSpring Inc. (th“Compan™).

3. The date on which the property was transferre

4, The property is subject to the following restriciso

The Shares may not be transferred and are subjéatféiture under the terms of an agreement betvwiee taxpayer and the Company.
These restrictions lapse upon the satisfactioredhmn conditions contained in such agreement.

5. The Fair Market Value at the time of transfer, daieed without regard to any restriction other tlaarestriction which by its terms st
never lapse, of such property is

6. The amount (if any) paid for such property it

The undersigned has submitted a copy of this sttéto the person for whom the services were pmigdrin connection with the
undersigned’s receipt of the above-described ptpp€he transferee of such property is the persfopming the services in connection with
the transfer of said property.

The undersigned understands that the foregoindi@bemay not be revoked except with the consetth@fCommissioner

Dated: ,

Taxpayel
The undersigned spouse of taxpayer joins in tleistign.

Dated: ,

Spouse of Taxpayt




CARDSPRING NETWORKS INC.
2011 EQUITY INCENTIVE PLAN
RESTRICTED STOCK PURCHASE AGREEMENT

Unless otherwise defined herein, the terms definéde 2011 Equity Incentive Plan (the “Plashall have the same defined meanin¢
this Restricted Stock Purchase Agreement (the “@ment”).

NOTICE OF GRANT OF RESTRICTED STOCK

Name:
Address:

The undersigned Participant has been granted atagiurchase Common Stock of the Company, subjettte terms and conditions of
the Plan and this Agreement, as follows:

Date of Grant

Vesting Commencement Da dune 1, 2011

Purchase Price per Sha $

Total Number of Shares Grante

Total Purchase Pric $

Expiration Date [30 days after Date of Grant]

Vesting Schedule:

Subject to any accelerated vesting provisionsénRtan, twelve and one-half percent (12.5%) ofShares subject to this Agreement
shall be released from the Company’s Repurchasei®ph the Vesting Commencement Date, and one-figigth (1/48") of the Shares
subject to this Agreement shall be released eactimtbereafter on the same day of the month a¥élsing Commencement Date (and if tt
is no corresponding day, on the last day of thethjpsubject to Participant continuing to be a &rWrovider through each such date.

Any of the Shares which have not yet been relefrsad the Company’s Repurchase Option are refewdtetein as “Unreleased
Shares.” The Shares which have been released fre@ampany’s Repurchase Option shall be deliverdthtticipant at Participant’'s request
(see Section 0 of Part Il of this Agreement).

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

AGREEMENT

Sale of Stock The Administrator of the Company hereby agreesetbto the Participant named in the Notice ofr i Restricted
Stock in Part 0 of this Agreement (“Participan&iid Participant hereby agrees to purchase the mwhi$hares set forth in the Notice of Gr
of Restricted Stock, at the Purchase Price pereStedrforth in the Notice of Grant of Restrictedckt(the “Purchase Price”), and subject to the
terms and conditions of the Plan, which is incogped herein by reference. Subject to Section Xf(tf)e Plan, in the event of a conflict
between the terms and conditions of the Plan aisditireement, the terms and conditions of the Brail prevail.

Payment of Purchase Pric&s payment for the Purchase Price, Participarglhetransfers and assigns to the Company (i) tisenbss
plan of the Company (theBusiness Plart) and (ii) any and all right, title and interekgtParticipant has in the Company’s business and an
Intellectual Property (as defined below) relatethi® Companys business, as currently conducted and as conttadptabe conducted pursu
to the Business Plan or otherwise. For purposesofietintellectual Property” means: (i) United States and foreign patentsiemaarks,
copyrights and mask works, registrations and agptias therefor, and rights granted upon any reisdivision, continuation or continuation-
in-part thereof, (ii) trade secret rights arising of the laws of any and all jurisdictions, (iideas, inventions, concepts, technology, software,
methods, processes, drawings, illustrations, vg#tiknow-
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how, show-how, trade names, domain names, web s&lEF@and web sites, and all rights therein anetihg(iv) any other intellectual property
rights, whether or not registrable, and (v) liceniseor to any of the foregoing. Further, the Rgrtint agrees to take all actions reasonably
requested by the Company to assist the Comparfjeictiag the foregoing transfer and in establishipgrfecting, defending, enforcing and
protecting the Company’s rights in any of the abtraesferred items, including without limitationsésting in the prosecution of any patent
applications included in or based upon the IntéliaicProperty.

Participants Representationdn the event the Shares have not been registereer the Securities Act of 1933, as amended edtirtie
this Restricted Stock Award is exercised, Particifshall, if required by the Company, concurremtlth the exercise of all or any portion of
this Restricted Stock Award, deliver to the Comphisyor her Investment Representation Statemetieifiorm attached hereto as Exhibit A

Lock-Up Period. Participant hereby agrees that Participant stwdlbffer, pledge, sell, contract to sell, sell apgion or contract to
purchase, purchase any option or contract togelht any option, right or warrant to purchased]ar otherwise transfer or dispose of, dire
or indirectly, any Common Stock (or other secusitief the Company or enter into any swap, hedgimgtteer arrangement that transfers to
another, in whole or in part, any of the econonansequences of ownership of any Common Stock (mr&ecurities) of the Company held
Participant (other than those included in the tegji®on) for a period specified by the represemtatf the underwriters of Common Stock (or
other securities) of the Company not to exceedhumelred and eighty (180) days following the effeetilate of any registration statement of
the Company filed under the Securities Act (or soitter period as may be requested by the Compathearnderwriters to accommodate
regulatory restrictions on (i) the publication @her distribution of research reports and (ii) gegafecommendations and opinions, including,
but not limited to, the restrictions contained iIASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or asiyccessor provisions or amendments
thereto).

Participant agrees to execute and deliver suchr atifreements as may be reasonably requested Bothpany or the underwriter whit
are consistent with the foregoing or which are ssagy to give further effect thereto. In additidmequested by the Company or the
representative of the underwriters of Common Sf{oclother securities) of the Company, Participdalsprovide, within ten (10) days of such
request, such information as may be required bytirapany or such representative in connection thigthcompletion of any public offering of
the Company’s securities pursuant to a registragiatement filed under the Securities Act. Thegailons described in this Section 0 shall not
apply to a registration relating solely to emplopemefit plans on Form S-1 or FornB8®r similar forms that may be promulgated in thieife,
or a registration relating solely to a CommissianeR145 transaction on Form S-4 or similar formet thhay be promulgated in the future. The
Company may impose stop-transfer instructions vé#ipect to the shares of Common Stock (or otherrisies) subject to the foregoing
restriction until the end of said one hundred aigtity (180) day (or other) period. Participant agréhat any transferee of the Restricted Stocl
Award or shares acquired pursuant to the Restristedk Award shall be bound by this Section 0.

Non-Transferability of Restricted StockThis Restricted Stock Award may not be transfikineany manner otherwise than by will or by
the laws of descent or distribution and may be @sed during the lifetime of Participant only byrft@pant. The terms of the Plan and this
Agreement shall be binding upon the executors, agtnators, heirs, successors and assigns of Ppartic

Tax Consequencedarticipant has reviewed with Participant’s oar &dvisors the federal, state, local and foreggincbnsequences of
this investment and the transactions contemplagettiib Agreement. Participant is relying solelysarch advisors and not on any statements ¢
representations of the Company or any of its ag&aicipant understands that Participant (andhmCompany) shall be responsible for
Participant’s own tax liability that may arise aseault of the transactions contemplated by thiss&ment. Participant understands that
Section 83 of the Internal Revenue Code of 198&nasnded (the “Code”), taxes as ordinary incomalifierence between the purchase price
for the Shares and the Fair Market Value of the&has of the date any restrictions on the Shaps| In this context, “restriction” includes
the right of the Company to buy back the Sharesyant to the Repurchase Option. Participant uratedstthat Participant may elect to be
taxed at the time the Shares are purchased rdthiemthen and as the Repurchase Option expireditny &in election under Section 83(b) of
Code with the IRS within thirty (30) days from ttiate of purchase. The form for making this elecisoattached as Exhibit-B hereto.

THE PARTICIPANT ACKNOWLEDGES THAT IT IS THE PARTIGANT'S SOLE RESPONSIBILITY AND NOT THE
COMPANY'’S TO FILE TIMELY THE ELECTION UNDER SECTION83(b), EVEN IF THE PARTICIPANT REQUESTS THE COMPAN
OR ITS REPRESENTATIVES TO MAKE THIS FILING ON THEARTICIPANT'S BEHALF.

Tax Withholding. Pursuant to such procedures as the Administraggr specify from time to time, the Company shathhold the
minimum amount required to be withheld for the paptof income, employment and other taxes whichChmpany determines must be
withheld (the “Withholding Taxes”) with respect&hares released from the Company’s RepurchaserOptidn the Administrator’s
discretion: (i) withholding otherwise deliverablaeé@es upon release from the Company’s RepurchaserOyaving a Fair Market Value equal
the amount of such Withholding Taxes, (ii) withhialglthe amount of such Withholding Taxes from Ratint's paycheck(s), (iii) requiring
Participant to make appropriate arrangements WaghGtompany (or the Parent or Subsidiary
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employing or retaining Participant) for the satisfan of all Withholding Taxes, or (iv) a combinati of the foregoing. The Company shall not
retain fractional Shares to satisfy any portiothaf Withholding Taxes. Accordingly, if any withhatg is done through the withholding of
Shares, Participant shall pay to the Company aruatrio cash sufficient to satisfy the remaining htiblding Taxes due and payable as ar
of the Company not retaining fractional Shares.ulththe Company be unable to procure such cash @sénom Participant, Participant
agrees and acknowledges that Participant is giviagcompany permission to withhold from Participggpaycheck(s) an amount equal to the
remaining Withholding Taxes due and payable asaltref the Company not retaining fractional ShaResticipant acknowledges and agrees
that the Company may refuse to honor the exercidaefuse to deliver the Shares if such withholdingpunts are not delivered at the time of
purchase.

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

Repurchase Option.

In the event Participarg’continuous status as a Service Provider terngrfateany or no reason (including death or Disghilithe
Company shall, upon the date of such terminatisrrdasonably fixed and determined by the Compdmay)e an irrevocable, exclusive option
for a period of ninety (90) days from such dategjourchase up to that number of Shares which datesthe Unreleased Shares (as defined in
Part 0 of this Agreement) at the Purchase Pricelpare (the “Repurchase Price”) (the “Repurchagea.

The Repurchase Option shall be exercised by thep@oynby delivering written notice to ParticipantRarticipant’s executor
(with a copy to the Escrow Holder (as defined ict®a 0)) AND, at the Company’s option, (i) by dedring to Participant or Participant’s
executor a check in the amount of the aggregatefekase Price, or (ii) by the Company cancelingmount of Participant’s indebtedness to
the Company equal to the aggregate Repurchaseg Bri(ig) by a combination of (i) and (ii) so thtite combined payment and cancellation of
indebtedness equals such aggregate RepurchaseUWyare delivery of such notice and the paymenhefdaggregate Repurchase Price in at
the ways described above, the Company shall betloenegal and beneficial owner of the Unreleaseatr&hbeing repurchased and all rights
and interests therein or relating thereto, andbmmpany shall have the right to retain and transfés own name the number of Unreleased
Shares being repurchased by the Company.

Whenever the Company shall have the right to rédmase the Unreleased Shares hereunder, the Commgngesignate and ass
one or more employees, officers, directors or st@ders of the Company or other persons or orgéinizato exercise all or a part of the
Company’s Repurchase Option to purchase all orteop#he Unreleased Shares. If the Fair Marketu€¢alf the Unreleased Shares to be
repurchased on the date of such designation ggrassint (the “Repurchase FMV”) exceeds the aggréReprirchase Price of the Unreleased
Shares, then each such designee or assignee apaigpCompany cash equal to the difference bettheeRepurchase FMV and the aggregat
Repurchase Price of Unreleased Shares to be pexthas

If the Company or its assignee does not elect évoise the Repurchase Option conferred above bygthe requisite notice
within ninety (90) days following Participant’s teination as a Service Provider, the Repurchaseo@ptall terminate.

Restriction on TransferExcept for the escrow described in Section Gandfer of the Shares to the Company or its assgne
contemplated by this Agreement, none of the Sharasy beneficial interest therein shall be transfid encumbered or otherwise disposed of
in any way until the release of such Shares froenGbmpany’s Repurchase Option in accordance wélpthvisions of this Agreement, other
than by will or the laws of descent and distribatidny distribution or delivery to be made to Pagant under this Agreement shall, if
Participant is then deceased, be made to Partit$pdesignated beneficiary, or if no beneficiarywsues Participant, to the administrator or
executor of Participant’s estate. Any such trargfenust furnish the Company with (a) written noti€dis or her status as transferee, and (b)
evidence satisfactory to the Company to estahtishvalidity of the transfer and compliance with #ys or regulations pertaining to said
transfer.




Escrow of Shares.

To ensure the availability for delivery of Partiaif’s Unreleased Shares upon exercise of the RiegsgdOption by the Company,
Participant will, upon execution of this Agreemet|iver and deposit with an escrow holder desigghély the Company (the “Escrow Holder”
the share certificates representing the UnreleSbades, together with the Assignment Separate @ertificate (the “Stock Assignment”) duly
endorsed in blank, attached hereto as Exhitit. Bhe Unreleased Shares and Stock Assignmentthakkld by the Escrow Holder, pursuant
to the Joint Escrow Instructions of the Company Badicipant attached as ExhibiZhereto, until such time as the Company’s Repurchase
Option expires.

The Escrow Holder shall not be liable for any achay do or omit to do with respect to holding thereleased Shares in escrow
and while acting in good faith and in the exeracfés judgment.

If the Company or any assignee exercises its RepsecOption hereunder, the Escrow Holder, uporipecéwritten notice of
such option exercise from the proposed transfatesd| take all steps necessary to accomplish sacdisfer. Participant hereby appoints the
Escrow Holder with full power of substitution, aaricipant’s true and lawful attorney-in-fact withevocable power and authority in the name
and on behalf of Participant to take any action @xetute all documents and instruments, includintiout limitation, stock powers which
may be necessary to transfer the certificate dificates evidencing such Unreleased Shares t€tmpany upon such termination.

When the Repurchase Option has been exercisegesxinexercised or a portion of the Shares has teased from such
Repurchase Option, upon Participant’s request fuved#/ Holder shall promptly cause a new certifidatbe issued for such released Shares
and shall deliver such certificate to the CompanRarticipant, as the case may be.

Subject to the terms hereof, Participant shall revtine rights of a shareholder with respect tchsBhares while they are held in
escrow, including without limitation, the right tote the Shares and receive any cash dividendaréeicthereon.

In the event of any merger, reorganization, codsdion, recapitalization, separation, liquidatistock dividend, split-up, share
combination, or other change in the corporate tirecmf the Company affecting the Common Stock Shares shall be increased, reduced or
otherwise changed, and by virtue of any such ch&aggcipant shall in his or her capacity as owsfddnreleased Shares that have been
awarded to him or her be entitled to new or addélwr different shares of stock, cash or securifi¢her than rights or warrants to purchase
securities); such new or additional or differerdrgls, cash or securities shall thereupon be caeside be “Unreleased Shares” and shall be
subject to all of the conditions and restrictiorfsiah were applicable to the Unreleased Shares antda this Agreement. If Participant
receives rights or warrants with respect to anyelérased Shares, such rights or warrants may beohelxkercised by Participant, provided that
until such exercise any such rights or warrantsaitet such exercise any shares or other secuaitigsired by the exercise of such rights or
warrants shall be considered to be Unreleased Shackshall be subject to all of the conditions mesdrictions which were applicable to the
Unreleased Shares pursuant to this Agreement. Bhairistrator in its absolute discretion at any timay accelerate the vesting of all or any
portion of such new or additional shares of staesh or securities, rights or warrants to purclsaserities or shares or other securities
acquired by the exercise of such rights or warrants

Companys Right of First RefusalSubject to Section 0, before any Shares helddoidipant or any transferee (either being sometime
referred to herein as the “Holder”) may be soldirerwise transferred (including transfer by gifoperation of law), the Company or its
assignee(s) shall have a right of first refusalucchase the Shares on the terms and conditioferietn this Section 0 (the “Right of First
Refusal”).

Notice of Proposed Transfelhe Holder of the Shares shall deliver to the Gany a written notice (the “Notice”) stating: (it
Holder’s bona fide intention to sell or otherwisansfer such Shares; (ii) the name of each propBaeitipant or other transferee (“Proposed
Transferee”); i{i) the number of Shares to be transferred to dardposed Transferee; and (iv) the bona fide cesk pr other consideration 1
which the Holder proposes to transfer the Shales“@®ffered Price”)and the Holder shall offer the Shares at the Offéhéce to the Compat
or its assignee(s).

Exercise of Right of First RefusaAt any time within thirty (30) days after receigftthe Notice, the Company and/or its assignee
(s) may, by giving written notice to the Holder&l to purchase all, but not less than all, ofShares proposed to be transferred to any one o
more of the Proposed Transferees, at the purchiasedetermined in accordance with subsection 6vbel

Purchase PriceThe purchase price (“Right of First Refusal PYider the Shares purchased by the Company orsggaee(s)
under this Section 0 shall be the Offered PricéhdfOffered Price includes consideration othen ttesh, the cash equivalent value of the non:
cash consideration shall be determined by the Boagdod faith.
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Payment Payment of the Right of First Refusal Price shalimade, at the option of the Company or its assi(s), in cash (by
check), by cancellation of all or a portion of anytstanding indebtedness of the Holder to the Compar, in the case of repurchase by an
assignee, to the assignee), or by any combinatiereof within thirty (30) days after receipt of tNetice or in the manner and at the times set
forth in the Notice.

Holder's Right to TransferIf all of the Shares proposed in the Notice tdraasferred to a given Proposed Transferee are not
purchased by the Company and/or its assigneefgpagled in this Section 0, then the Holder may @ebtherwise transfer such Shares to tha
Proposed Transferee at the Offered Price or ajleehiprice, provided that such sale or other terisfconsummated within one hundred and
twenty (120) days after the date of the Noticet &mgy such sale or other transfer is effected aoatance with any applicable securities laws
and that the Proposed Transferee agrees in wihitgthe provisions of this Section 0 shall congino apply to the Shares in the hands of sucl
Proposed Transferee. If the Shares described iNdkiee are not transferred to the Proposed Tragsfeithin such period, a new Notice shall
be given to the Company, and the Company and/asi&igynees shall again be offered the Right of Riefusal before any Shares held by the
Holder may be sold or otherwise transferred.

Exception for Certain Family Transferénything to the contrary contained in this Seatibnotwithstanding, the transfer of any
all of the Shares during Participant’s lifetimeoor Participant’'s death by will or intestacy to Raptnt’s immediate family or a trust for the
benefit of Participant's immediate family shall &eempt from the provisions of this Section 0. “Intdiage Family” as used herein shall mean
spouse, lineal descendant or antecedent, fathehemdorother or sister. In such case, the traasfer other recipient shall receive and hold the
Shares so transferred subject to the provisiotlsi®@fAgreement, including but not limited to thisciion 0 and Section 0, and there shall be nc
further transfer of such Shares except in accomarith the terms of this Section 0.

Termination of Right of First Refusallhe Right of First Refusal shall terminate aarg Shares upon the earlier of (i) the first
sale of Common Stock of the Company to the genmralic, or (ii) a Change in Control in which thecsassor corporation has equity securitie
that are publicly traded.

Restrictive Legends and Stdpansfer Orders.

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

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REB3ERED UNDER THE SECURITIES ACT OF 1933
(THE “ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWAE TRANSFERRED, PLEDGED OR HYPOTHECATED
UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN THHOPINION OF COUNSEL SATISFACTORY TO THE
ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR NS&ER, PLEDGE OR HYPOTHECATION IS IN
COMPLIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT 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 THE SE 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 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 ciamg® with the restrictions referred to herein, @mmpany may
issue appropriate “stop transfer” instructionstsatiansfer agent, if any, and that, if the Compmagsfers its own securities, it may make
appropriate notations to the same effect in its ozaords.

Refusal to TransferThe Company shall not be required (i) to transfeits books any Shares that have been sold eneite
transferred in violation of any of the provisiorfetis Agreement or (ii) to treat as owner of s@fares or to accord the right to vote or pay
dividends to any Participant or other transfere@tiom such Shares shall have been so transferred.
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Notices. Any notice, demand or request required or peeaiitd be given by either the Company or Participamsuant to the terms of
this Agreement shall be in writing and shall berded given when delivered personally or depositettiénU.S. mail, First Class with postage
prepaid, and addressed to the parties at the addres$ the parties set forth at the end of thissBgrent or such other address as a party may
request by notifying the other in writing.

Any notice to the Escrow Holder shall be sent s@ompany’s address with a copy to the other pwtyending the notice.

No Waiver. Either party’s failure to enforce any provisianpsovisions of this Agreement shall not in any vieeyconstrued as a waiver
of any such provision or provisions, nor preveit fharty from thereafter enforcing each and evéngmprovision of this Agreement. The
rights granted both parties herein are cumulathashall not constitute a waiver of either partyght to assert all other legal remedies
available to it under the circumstances.

Successors and Assignshe Company may assign any of its rights underAlgreement to single or multiple assignees, aisl t
Agreement shall inure to the benefit of the suamesand assigns of the Company. Subject to theatshs on transfer herein set forth, this
Agreement shall be binding upon Participant andhiser heirs, executors, administrators, successud assigns. The rights and obligation
Participant under this Agreement may only be assigmith the prior written consent of the Company.

Interpretation Any dispute regarding the interpretation of thgreement shall be submitted by Participant orfey@ompany forthwith
to the Administrator, which shall review such ditpat its next regular meeting. The resolutionumfsa dispute by the Administrator shall be
final and binding on all parties.

Additional Documents Participant agrees upon request to execute athyefudocuments or instruments necessary or désitalzarry
out the purposes or intent of this Agreement.

Governing Law; SeverabilityThis Agreement is governed by the internal sutista laws, but not the choice of law rules, ofi@ahia.
In the event that any provision hereof becomes declared by a court of competent jurisdictiobedllegal, unenforceable or void, this
Agreement shall continue in full force and effect.

Entire Agreement The Plan is incorporated herein by reference.Hlae and this Agreement (including the exhibifemenced herein)
constitute the entire agreement of the parties meisipect to the subject matter hereof and supersdteir entirety all prior undertakings and
agreements of the Company and Participant witheetsp the subject matter hereof, and may not bdiffred adversely to the Participant’s
interest except by means of a writing signed byGbepany and Participant.

Participant acknowledges receipt of a copy of tla& Rnd represents that he or she is familiar thighterms and provisions thereof, and hereb
accepts this Agreement subject to all of the teants provisions thereof. Participant has reviewedRtan and this Agreement in their entirety,
has had an opportunity to obtain the advice of selprior to executing this Agreement and fully ersfands all provisions of this Agreement.
Participant hereby agrees to accept as binding;lgsie and final all decisions or interpretati@ishe Administrator upon any questions
arising under the Plan or this Agreement. Partitiparther agrees to notify the Company upon arangle in the residence address indicated
below.

[signature page follows]

PARTICIPANT CARDSPRING NETWORKS INC
Signature By
Print Name Print Name

Title

Residence Addres




EXHIBIT A

INVESTMENT REPRESENTATION STATEMENT

PARTICIPANT

COMPANY : CARDSPRING NETWORKS INC
SECURITY : COMMON STOCK

AMOUNT

DATE

In connection with the purchase of the above-li§edurities, the undersigned Participant repregeritee Company the following:

2. Participant is aware of the Company’s businéfsira and financial condition and has acquiredisigint information about the
Company to reach an informed and knowledgeablesibecto acquire the Securities. Participant is aotgithese Securities for investment for
Participant’s own account only and not with a vieyor for resale in connection with, any “distrilon” thereof within the meaning of the
Securities Act of 1933, as amended (the “SecurAie?).

3. Participant acknowledges and understands teabélgurities constitute “restricted securities” emithe Securities Act and have
not been registered under the Securities Act inameé upon a specific exemption therefrom, whicknegtion depends upon, among other
things, the bona fide nature of Participant’s irtkremnt intent as expressed herein. In this conneciarticipant understands that, in the view o
the Securities and Exchange Commission, the stgtbasis for such exemption may be unavailablaitiBipant’s representation was
predicated solely upon a present intention to tiedde Securities for the minimum capital gainsqeespecified under tax statutes, for a
deferred sale, for or until an increase or decr@asiee market price of the Securities, or for aqubof one year or any other fixed period in the
future. Participant further understands that theuBtes must be held indefinitely unless they subsequently registered under the Securities
Act or an exemption from such registration is safali¢. Participant further acknowledges and undedst#hat the Company is under no
obligation to register the Securities. Participamtierstands that the certificate evidencing theiSies shall be imprinted with any legend
required under applicable state securities laws.

4. Participant is familiar with the provisions ofile 701 and Rule 144, each promulgated under therfies Act, which, in
substance, permit limited public resale of “reséritsecurities” acquired, directly or indirectlpiin the issuer thereof, in a non-public offering
subject to the satisfaction of certain conditidRele 701 provides that if the issuer qualifies urRRele 701 at the time of the grant of the
Restricted Stock Award to Participant, the exerstsall be exempt from registration under the SéiesrAct. In the event the Company
becomes subject to the reporting requirements ctid®®el13 or 15(d) of the Securities Exchange Act@84, ninety (90) days thereafter (or s
longer period as any market stand-off agreementnegyire) the Securities exempt under Rule 701 beagesold, subject to the satisfaction of
the applicable conditions specified by Rule 144luding in the case of affiliates (1) the availépibf certain public information about the
Company, (2) the amount of Securities being solihduany three (3) month period not exceeding dgetlimitations, (3) the resale being
made in an unsolicited “broker’s transaction”, sactions directly with a “market maker” or “riskéegrincipal transactions” (as those terms ar
defined under the Securities Exchange Act of 1234) (4) the timely filing of a Form 144, if applda.

In the event that the Company does not qualify uRlge 701 at the time of grant of the Restrictéack Award, then the
Securities may be resold in certain limited circtanses subject to the provisions of Rule 144, whiely require (i) the availability of current
public information about the Company; (ii) the des® occur more than a specified period afterpinehase and full payment (within the
meaning of Rule 144) for the Securities; and {fiijhe case of the sale of Securities by an aiijithe satisfaction of the conditions set forth in
sections (2), (3) and (4) of the paragraph immedtiiabove.
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5. Participant further understands that in the eaéirof the applicable requirements of Rule 701.44 are not satisfied,
registration under the Securities Act, compliandth Regulation A, or some other registration exaompshall be required; and that,
notwithstanding the fact that Rules 144 and 70lnateexclusive, the Staff of the Securities andhaxge Commission has expressed its
opinion that persons proposing to sell private @taent securities other than in a registered offfesimd otherwise than pursuant to Rules 14
701 shall have a substantial burden of proof ial#isthing that an exemption from registration igitable for such offers or sales, and that suc
persons and their respective brokers who partigipasuch transactions do so at their own riskti€pant understands that no assurances can
be given that any such other registration exempfall be available in such event.

PARTICIPANT

Signature

Print Name

Date




EXHIBIT B -1
ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED |, , hereby sell, assign and transfer unto CardSp\igtgvorks Inc. shares of the
Common Stock of CardSpring Networks Inc. standmgiy name on the books of said corporation repteddny Certificate No,

herewith and do hereby irrevocably constitute gopbant to transfer the said stock on the books of theiwittamed corporatic
with full power of substitution in the premises.

This Stock Assignment may be used only in accorgavith the Restricted Stock Purchase AgreementdmivCardSpring Networks Inc. and
the undersigned dated , (the “Agreement”).

Dated: , Signature

INSTRUCTIONS: Please do not fill in any blanks other than theatgre line. The purpose of this assignment isiebke the Company to
exercise its “repurchase option,” as set forthhmAgreement, without requiring additional signatuon the part of the Participant.
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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 Irthe(*Company”), and the undersigned Participargtotk of the Company (the
“Participant”), you are hereby authorized and di#ddo hold the documents delivered to you purstatite terms of that certain Restricted
Stock Purchase Agreement (the “Agreement”) betvieerCompany and the undersigned, in accordancetimatfollowing instructions:

12. In the event the Company and/or any assigndeea€ompany (referred to collectively for converte herein as the “Company”)
exercises the Comparsyfepurchase option set forth in the AgreementCivapany shall give to Participant and you a wmittetice specifyin
the number of shares of stock to be purchasedgutehase price, and the time for a closing hereuathe principal office of the Company.
Participant and the Company hereby irrevocably@igb and direct you to close the transaction aoptated by such notice in accordance
with the terms of said notice.

13. At the closing, you are directed (a) to datedtock assignments necessary for the transfarastipn, (b) to fill in the number of
shares being transferred, and (c) to deliver theksassignments, together with the certificate evdihg the shares of stock to be transferred, t
the Company or its assignee, against the simultendelivery to you of the purchase price (by castheck, or some combination thereof) for
the number of shares of stock being purchased antsa the exercise of the Company’s repurchaserapt

14. Participant irrevocably authorizes the Compangeposit with you any certificates evidencingresaof stock to be held by you
hereunder and any additions and substitutionsitbséeres as defined in the Agreement. Particigaas hereby irrevocably constitute and
appoint you as Participant’s attorney-in-fact agdrd for the term of this escrow to execute witpezt to such securities all documents
necessary or appropriate to make such securitgstiable and to complete any transaction hereiteroplated, including but not limited to t
filing with any applicable state blue sky authoutiyany required applications for consent to, aiagoof transfer of, the securities. Subject to
the provisions of this paragraph 3, Participantisheercise all rights and privileges of a stocldwl of the Company while the stock is held by
you.

15. Upon written request of the Participant, butmare than once per calendar year, unless the Quoyispeepurchase option has been
exercised, you shall deliver to Participant a iedte or certificates representing so many shafesock as are not then subject to the
Company'’s repurchase option. Within one hundredtasedity (120) days after cessation of Participaocdstinuous employment by or services
to the Company, or any parent or subsidiary ofGbenpany, you shall deliver to Participant a ceéife or certificates representing the
aggregate number of shares held or issued purtu#imt Agreement and not purchased by the Compaity assignees pursuant to exercise 0
the Company’s repurchase option.

16. If at the time of termination of this escromuyshould have in your possession any documentsrites, or other property belonging
to Participant, you shall deliver all of the sarad>articipant and shall be discharged of all furtiidigations hereunder.

17. Your duties hereunder may be altered, amendedified or revoked only by a writing signed by afllthe parties hereto.

18. You shall be obligated only for the performantsuch duties as are specifically set forth hreegsid may rely and shall be protected
in relying or refraining from acting on any instrant reasonably believed by you to be genuine ahdte been signed or presented by the
proper party or parties. You shall not be persgniable for any act you may do or omit to do heréer as Escrow Agent or as attorney-in-fact
for Participant while acting in good faith, and aagt done or omitted by you pursuant to the adefggur own attorneys shall be conclusive
evidence of such good faith.




19. You are hereby expressly authorized to distegay and all warnings given by any of the partieseto or by any other person or
corporation, excepting only orders or process oftsoof law and are hereby expressly authorizembtoply with and obey orders, judgments
decrees of any court. In case you obey or complly amy such order, judgment or decree, you shalbadiable to any of the parties hereto or
to any other person, firm or corporation by reagsbsuch compliance, notwithstanding any such orjdeigment or decree being subsequently
reversed, modified, annulled, set aside, vacatdduord to have been entered without jurisdiction.

20. You shall not be liable in any respect on aotaf the identity, authorities or rights of therfi@s executing or delivering or
purporting to execute or deliver the Agreementryr @documents or papers deposited or called forumeler.

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

22. You shall be entitled to employ such legal amlimnd other experts as you may deem necessargriyr¢éo advise you in connection
with your obligations hereunder, may rely upondigice of such counsel, and may pay such counasbnable compensation therefor.

23. Your responsibilities as Escrow Agent hereurstiall terminate if you shall cease to be an offareagent of the Company or if you
shall resign by written notice to each party. le @vent of any such termination, the Company stpgdbint a successor Escrow Agent.

24. If you reasonably require other or furtherrastents in connection with these Joint Escrow utdions or obligations in respect
hereto, the necessary parties hereto shall joiarimishing such instruments.

25. It is understood and agreed that should amutiisarise with respect to the delivery and/or awtnig or right of possession of the
securities held by you hereunder, you are authd@rel directed to retain in your possession withiabtlity to anyone all or any part of said
securities until such disputes shall have beeftedeatither by mutual written agreement of the partioncerned or by a final order, decree or
judgment of a court of competent jurisdiction attez time for appeal has expired and no appeabbas perfected, but you shall be unde
duty whatsoever to institute or defend any suclegedings.

26. Any notice required or permitted hereunderldapiven in writing and shall be deemed effedtivgiven upon personal delivery or
upon deposit in the United States Post Office,dmystered or certified mail with postage and feepaid, addressed to each of the other partie
thereunto entitled at the following addresses @uah other addresses as a party may designaga l§$Q) days advance written notice to each
of the other parties hereto.

27. By signing these Joint Escrow Instructions, peaome a party hereto only for the purpose of 3aiict Escrow Instructions; you do
not become a party to the Agreement.

28. This instrument shall be binding upon and irtarthe benefit of the parties hereto, and theipeetive successors and permitted
assigns.
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29. These Joint Escrow Instructions shall be gaetty the internal substantive laws, but not thaahof law rules, of California.

PARTICIPANT CARDSPRING NETWORKS INC
Signature By
Print Name Print Name

Title

Residence Addres

ESCROW AGENT

Corporate Secretal
Dated:




EXHIBIT B -3

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

The undersigned taxpayer hereby elects, pursua@dtons 55 and 83(b) of the Internal Revenue @bd®86, as amended, to include in
taxpayer’s gross income or alternative minimum bdexdncome, as the case may be, for the curreabtaxear the amount of any
compensation taxable to taxpayer in connection teixpayer’s receipt of the property described below

1.

6.

The name, address, taxpayer identification numbértaxable year of the undersigned are as folli
NAME: SPOUSE
ADDRESS:
TAXPAYER IDENTIFICATION NO.: TAXABLE YEAR:
The property with respect to which the elect®made is described as follows: shares (the “Shares”) of the Common Stock of
CardSpring Networks Inc. (tt*Compan™).
The date on which the property was transferre
The property is subject to the following restriciso
The Shares may not be transferred and are subjéatféiture under the terms of an agreement beatvilee taxpayer and the Company.
These restrictions lapse upon the satisfactioredhm conditions contained in such agreement.
The Fair Market Value at the time of transéitermined without regard to any restriction otfhen a restriction which by its terms shall
never lapse, of such property is
The amount (if any) paid for such property it

The undersigned has submitted a copy of this sttéeto the person for whom the services were peagdrin connection with the
undersigned'’s receipt of the above-described ptpp€he transferee of such property is the persfopming the services in connection with
the transfer of said property.

The undersigned understands that the foregoindi@bemay not be revoked except with the consetth@fCommissioner

Dated ,

Taxpayel
The undersigned spouse of taxpayer joins in tlieistien.

Dated ,

Spouse of Taxpayt




CARDSPRING INC.
2011 EQUITY INCENTIVE PLAN
STOCK OPTION AGREEMENT

Unless otherwise defined herein, the terms definéde 2011 Equity Incentive Plan (the “Plashall have the same defined meanin¢
this Stock Option Agreement (the “Option Agreemgnt”

NOTICE OF STOCK OPTION GRANT

Name: «Name»

Address: «Addres»
«City_State_Zip»

The undersigned Participant has been granted anrOptpurchase Common Stock of the Company, subjabe terms and conditions
of the Plan and this Option Agreement, as follows:

Date of Grant «Grant_Date»

«Vest_Date»

Vesting Commencement Da
$«Price_Per_Share»

Exercise Price per Shai

Total Number of Shares Grante ~ <Shares»

$«Total_Price»
«|SO»

Total Exercise Price

Incentive Stock Optio

Type of Option:

NSO Nonstatutory Stock Optio

Term/Expiration Date «Expire_Date»

Vesting Schedule

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

[Twenty-five percent (25%) of the Shares subjedchOption shall vest on the one (1) year annargrsf the Vesting
Commencement Date, and one forty-eighth (1/%18f the Shares subject to the Option shall vesh @aonth thereafter on the same day of the
month as the Vesting Commencement Date (and iétiseno corresponding day, on the last day of thath), subject to Participant continuing
to be a Service Provider through each such date.]

Termination Period

This Option shall be exercisable for three (3) rherdfter Participant ceases to be a Service Pmuidéess such termination is
due to Participant’s death or Disability, in whicise this Option shall be exercisable for twel\®) (honths after Participant ceases to be a
Service Provider. Notwithstanding the foregoingteroe, in no event may this Option be exercisest #fie Term/Expiration Date as provided
above and this Option may be subject to earlieniteation as provided in Section 13 of the Plan.

AGREEMENT

Grant of Option The Administrator of the Company hereby granth#Participant named in the Notice of Stock Qptérant in Part |
of this Agreement (“Participant”), an option (th@gtion”) to purchase the number of Shares set forth in thtec®l of Stock Option Grant, at t
exercise price per Share set forth in the NoticBtotk Option Grant (the “Exercise Price”), andjeubto the terms and conditions of the Plan,
which is incorporated herein by reference. Suliie&ection 18 of the Plan, in the event of a cohfietween the terms and conditions of the
Plan and this Option Agreement, the terms and ¢imngi of the Plan shall prevail.
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If designated in the Notice of Stock Option Gramta Incentive Stock Option (“1SQ”), this Optioniigended to qualify as an
Incentive Stock Option as defined in Section 42thefCode. Nevertheless, to the extent that iteds¢he $100,000 rule of Code Section 422
(d), this Option shall be treated as a Nonstatugtiock Option (“NSQ”). Further, if for any reasdnst Option (or portion thereof) shall not
qualify as an ISO, then, to the extent of such matitication, such Option (or portion thereof) dHz regarded as a NSO granted under the
Plan. In no event shall the Administrator, the Campor any Parent or Subsidiary or any of theipeetive employees or directors have any
liability to Participant (or any other person) doghe failure of the Option to qualify for any as an 1SO.

Exercise of Option

Right to Exercise This Option shall be exercisable during its témmaccordance with the Vesting Schedule set otlienNotice of
Stock Option Grant and with the applicable prowisiof the Plan and this Option Agreement.

Method of Exercise This Option shall be exercisable by delivery mfexercise notice in the form attached as Exhilyithé&
“Exercise Notice™or in a manner and pursuant to such procedurdseasdministrator may determine, which shall stag dlection to exercis
the Option, the number of Shares with respect tichivtne Option is being exercised (the “Exercisedr8s”), and such other representations
and agreements as may be required by the CompaeyEdercise Notice shall be accompanied by paywiehie aggregate Exercise Price as
to all Exercised Shares, together with any appletdx withholding. This Option shall be deemedbéoexercised upon receipt by the Compan
of such fully executed Exercise Notice accompanigthe aggregate Exercise Price, together withaqpficable tax withholding.

No Shares shall be issued pursuant to the exestae Option unless such issuance and such examisply with Applicable
Laws. Assuming such compliance, for income tax pses the Shares shall be considered transferfeartizipant on the date on which the
Option is exercised with respect to such Shares.

Participants Representationdn the event the Shares have not been register@er the Securities Act of 1933, as amended (the
“Securities Act”), at the time this Option is exisex, Participant shall, if required by the Compagncurrently with the exercise of all or any
portion of this Option, deliver to the Company bisher Investment Representation Statement indihre &ttached hereto as Exhibit B

Lock-Up Period. Participant hereby agrees that Participant stwlbffer, pledge, sell, contract to sell, sell apyion or contract to
purchase, purchase any option or contract togelht any option, right or warrant to purchased]ar otherwise transfer or dispose of, dire
or indirectly, any Common Stock (or other secusitief the Company or enter into any swap, hedgimgtteer arrangement that transfers to
another, in whole or in part, any of the econonaiosequences of ownership of any Common Stock (mr&ecurities) of the Company held
Participant (other than those included in the tegfi®n) for a period specified by the represemtatf the underwriters of Common Stock (or
other securities) of the Company not to exceedhumelred and eighty (180) days following the effeetilate of any registration statement of
the Company filed under the Securities Act (or soitter period as may be requested by the Compathearnderwriters to accommodate
regulatory restrictions on (i) the publication e¢her distribution of research reports and (ii) ggatecommendations and opinions, including,
but not limited to, the restrictions contained iIASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or asiyccessor provisions or amendments
thereto).

Participant agrees to execute and deliver suchr atjfreements as may be reasonably requested Bothpany or the underwriter whi
are consistent with the foregoing or which are ssagy to give further effect thereto. In additidmequested by the Company or the
representative of the underwriters of Common Stoclother securities) of the Company, Participduatisprovide, within ten (10) days of such
request, such information as may be required bytirapany or such representative in connection thigthcompletion of any public offering of
the Company’s securities pursuant to a registragiatement filed under the Securities Act. Thegatilons described in this Section 4 shall not
apply to a registration relating solely to emplopemefit plans on Form S-1 or FormB® similar forms that may be promulgated in thieife,
or a registration relating solely to a CommissianeRL45 transaction on Form S-4 or similar formeg thay be promulgated in the future. The
Company may impose stop-transfer instructions vé#ipect to the shares of Common Stock (or otherrisies) subject to the foregoing
restriction until the end of said one hundred aigtity (180) day (or other) period. Participant agréhat any transferee of the Option or share
acquired pursuant to the Option shall be bounchtsySection 0.

Method of PaymentPayment of the aggregate Exercise Price shadlytany of the following, or a combination thereaif the election ¢
the Participant:

cash;

check;




consideration received by the Company under a fbcaghless exercise program adopted by the Comipasgnnection with the
Plan; or

surrender of other Shares which (i) shall be vakieits Fair Market Value on the date of exercésd] (i) must be owned free and
clear of any liens, claims, encumbrances or sgcintierests, if accepting such Shares, in the disleretion of the Administrator, shall not res
in any adverse accounting consequences to the Gompa

Restrictions on ExerciseThis Option may not be exercised until such taeaghe Plan has been approved by the stockholéiére o
Company, or if the issuance of such Shares updm exercise or the method of payment of considandtio such shares would constitute a
violation of any Applicable Law.

Non-Transferability of Option

This Option may not be transferred in any mannkemwtise than by will or by the laws of descent istribution and may be
exercised during the lifetime of Participant onjyParticipant. The terms of the Plan and this QpAgreement shall be binding upon the
executors, administrators, heirs, successors aigrasof Participant.

Further, until the Company becomes subject togpenting requirements of Section 13 or 15(d) offlxehange Act, or after the
Administrator determines that it is, will, or mag tonger be relying upon the exemption from regtébn of Options under the Exchange Ac
set forth in Rule 12h-1(f) promulgated under thetiange Act (the “Reliance End Date”), Participdrdlsnot transfer this Option or, prior to
exercise, the Shares subject to this Option, inmaagner other than (i) to persons who are “famigmmbers” (as defined in Rule 701(c)(3) of
the Securities Act) through gifts or domestic rielag orders, or (ii) to an executor or guardiafafticipant upon the death or disability of
Participant. Until the Reliance End Date, the Omdiand, prior to exercise, the Shares subjecidddption, may not be pledged, hypothecatec
or otherwise transferred or disposed of, includggntering into any short position, any “put eclént position” or any “call equivalent
position” (as defined in Rule 16a-1(h) and Rule-1@a) of the Exchange Act, respectively), othentha permitted in clauses (i) and (ii) of this
paragraph.

Term of Option. This Option may be exercised only within the tesmh out in the Notice of Stock Option Grant, arai/rhe exercised
during such term only in accordance with the Plaah the terms of this Option Agreement.

Tax Obligations

Tax Withholding. Participant agrees to make appropriate arrangesméth the Company (or the Parent or Subsidiarpleging or
retaining Participant) for the satisfaction offedlderal, state, local and foreign income and enmpéoyt tax withholding requirements applicable
to the Option exercise. Participant acknowledgesamrees that the Company may refuse to honondreise and refuse to deliver the Shares
if such withholding amounts are not delivered attime of exercise.

Notice of Disqualifying Disposition of ISO Sharel the Option granted to Participant herein id@0, and if Participant sells or
otherwise disposes of any of the Shares acquirestipnt to the ISO on or before the later of (i)dage two (2) years after the Date of Gran
(ii) the date one (1) year after the date of exserdParticipant shall immediately notify the Companwriting of such disposition. Participant
agrees that Participant may be subject to incomwithholding by the Company on the compensati@oime recognized by Participant.

Code Section 409AUnder Code Section 409A, an Option that vesty &fecember 31, 2004 (or that vested on or prisutth date but
which was materially modified after October 3, 2Dt was granted with a per Share exercise fingieis determined by the Internal Reve
Service (the “IRS") to be less than the Fair Makatue of a Share on the date of grant (a “discaptibn”) may be considered “deferred
compensation.” An Option that is a “discount optiamy result in (i) income recognition by Particippgorior to the exercise of the Option,

(ii) an additional twenty percent (20%) federalanmee tax, and (iii) potential penalty and interdsdrges. The “discount option” may also result
in additional state income, penalty and interestaethe Participant. Participant acknowledges thatCompany cannot and has not guarantee
that the IRS will agree that the per Share exenmige of this Option equals or exceeds the FairkéiaValue of a Share on the date of grant in
a later examination. Participant agrees that if Rf® determines that the Option was granted wjtkraShare exercise price that was less than
the Fair Market Value of a Share on the date afigfdarticipant shall be solely responsible fortiegrant’s costs related to such a
determination.

Entire Agreement; Governing Lawrhe Plan is incorporated herein by reference.Hlae and this Option Agreement constitute the
entire agreement of the parties with respect tethect matter hereof and supersede in theiredntadl prior undertakings and agreements of
the Company and Participant with respect to thgestilmatter hereof, and may not be modified
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adversely to the Participant’s interest except l@ans of a writing signed by the Company and Pa#itdi. This Option Agreement is governed
by the internal substantive laws but not the chofdaw rules of California.

No Guarantee of Continued ServideARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESNG OF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNEINOY BY CONTINUING AS A SERVICE PROVIDER AT THE
WILL OF THE COMPANY (OR THE PARENT OR SUBSIDIARY ERLOYING OR RETAINING PARTICIPANT) AND NOT THROUGI
THE ACT OF BEING HIRED, BEING GRANTED THIS OPTIONRACQUIRING SHARES HEREUNDER. PARTICIPANT FURTHER
ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE TANSACTIONS CONTEMPLATED HEREUNDER AND THE
VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUAN EXPRESS OR IMPLIED PROMISE OF CONTINUED
ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING REOD, 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 PRTICIPANT'S RELATIONSHIP AS A SERVICE PROVIDER AT
ANY TIME, WITH OR WITHOUT CAUSE.

Participant acknowledges receipt of a copy of tla RBnd represents that he or she is familiar thighterms and provisions thereof, and
hereby accepts this Option subject to all of tmmgeand provisions thereof. Participant has reviethe Plan and this Option in their entirety,
has had an opportunity to obtain the advice of seliprior to executing this Option and fully undarsls all provisions of the Option.
Participant hereby agrees to accept as binding;lgsive and final all decisions or interpretatiafishe Administrator upon any questions
arising under the Plan or this Option. Particiffanther agrees to notify the Company upon any changhe residence address indicated be

PARTICIPANT CARDSPRING INC.
Signature By
«Name»
Print Name Print Name
«Address»
Title

«City_State_Zip
Residence Addres




EXHIBIT A
2011 EQUITY INCENTIVE PLAN
EXERCISE NOTICE

CardSpring Inc.

418 Florence Street
Palo Alto, CA 94301
Attention: President

1. Exercise of OptionEffective as of today, , , the undersigned (“Participant”) hereby electexercise Participard’
option (the “Option”) to purchase shares of the Common Stock (the “Shares”) of Caridg§pnc. (the “Company”) under and
pursuant to the 2011 Equity Incentive Plan (thefP] and the Stock Option Agreement dated «GrantesDghe “Option Agreement”).

2. Delivery of PaymentParticipant herewith delivers to the Companyftilepurchase price of the Shares, as set forthénOption
Agreement, and any and all withholding taxes dueoimection with the exercise of the Option.

3. Representations of Participararticipant acknowledges that Participant hasived, read and understood the Plan and the Option
Agreement and agrees to abide by and be boundelmytéinms and conditions.

4. Rights as StockholdeiJntil the issuance of the Shares (as evidencatidgppropriate entry on the books of the Comparof a
duly authorized transfer agent of the Companyy;iglat to vote or receive dividends or any othehtggas a stockholder shall exist with respec
to the Common Stock subject to an Award, notwithdiag the exercise of the Option. The Shares &laibsued to Participant as soon as
practicable after the Option is exercised in acanoa with the Option Agreement. No adjustment dtwlnade for a dividend or other right for
which the record date is prior to the date of isseaexcept as provided in Section 13 of the Plan.

5. Companis Right of First RefusalBefore any Shares held by Participant or anysfeaee (either being sometimes referred to herein
as the “Holder”ymay be sold or otherwise transferred (includinggfar by gift or operation of law), the Companyitsrassignee(s) shall hav:
right of first refusal to purchase the Shares enténms and conditions set forth in this Sectigth® “Right of First Refusal”).

(a) Notice of Proposed Transfefhe Holder of the Shares shall deliver to the Gany a written notice (the “Notice”) stating: (i)
the Holder’s bona fide intention to sell or otheswvtransfer such Shares; (ii) the name of eachogezppurchaser or other transferder@pose
Transferee”); i(i) the number of Shares to be transferred to dardiposed Transferee; and (iv) the bona fide cesb pr other consideration 1
which the Holder proposes to transfer the Shahes“@ffered Price”)and the Holder shall offer the Shares at the Odfféhéce to the Compat
or its assignee(s).

(b) Exercise of Right of First Refusaft any time within thirty (30) days after receiftthe Notice, the Company and/or its
assignee(s) may, by giving written notice to théddg, elect to purchase all, but not less tharohlithe Shares proposed to be transferred to al
one or more of the Proposed Transferees, at trehase price determined in accordance with subse(tjdelow.

(c) Purchase PriceThe purchase price (“Purchase Price”) for ther&hpurchased by the Company or its assignee(&y tinid
Section 0 shall be the Offered Price. If the OffelReice includes consideration other than cashcalsla equivalent value of the non-cash
consideration shall be determined by the Boardicgd@ors of the Company in good faith.

(d) Payment Payment of the Purchase Price shall be madeeaytion of the Company or its assignee(s), il ¢ag check), by
cancellation of all or a portion of any outstandindebtedness of the Holder to the Company (athéncase of repurchase by an assignee, |
assignee), or by any combination thereof withintyhi30) days after receipt of the Notice or in thanner and at the times set forth in the
Notice.




(e) Holdets Right to Transferlf all of the Shares proposed in the Notice tdraasferred to a given Proposed Transferee are no
purchased by the Company and/or its assigneefspaiied in this Section 0, then the Holder may @ebtherwise transfer such Shares to tha
Proposed Transferee at the Offered Price or agleehiprice provided that such sale or other transfer is consummatddmaine hundred and
twenty (120) days after the date of the Noticet #my such sale or other transfer is effected coatance with any applicable securities laws
and that the Proposed Transferee agrees in wthigighe provisions of this Section 0 shall corgino apply to the Shares in the hands of sucl
Proposed Transferee. If the Shares described iNdtiee are not transferred to the Proposed Trassfeithin such period, a new Notice shall
be given to the Company, and the Company and/asiggnees shall again be offered the Right of Riesusal before any Shares held by the
Holder may be sold or otherwise transferred.

(f) Exception for Certain Family Transfer&nything to the contrary contained in this Sestbnotwithstanding, the transfer of
any or all of the Shares during the Participarititime or on the Participant’s death by will otastacy to the Participant’s immediate family ol
a trust for the benefit of the Participant’s imragdifamily shall be exempt from the provisionsto$ Section 0. “Immediate Family” as used
herein shall mean spouse, lineal descendant ocedeat, father, mother, brother or sister. In stade, the transferee or other recipient shall
receive and hold the Shares so transferred sulojéicé provisions of this Section 0, and thereldi@ho further transfer of such Shares except
in accordance with the terms of this Section 0.

(9) Termination of Right of First Refusalhe Right of First Refusal shall terminate aay Shares upon the earlier of (i) the firsi
sale of Common Stock of the Company to the gemmalic, or (ii) a Change in Control in which theceassor corporation has equity securitie
that are publicly traded.

6. Tax Consultation Participant understands that Participant mayeswtiverse tax consequences as a result of Partitsp
purchase or disposition of the Shares. Participggresents that Participant has consulted withtaxgonsultants Participant deems advisable
in connection with the purchase or dispositionhef Ehares and that Participant is not relying enGbmpany for any tax advice.

7. Restrictive Legends and Stdpansfer Orders

(a) Legends Participant understands and agrees that the Gongbell cause the legends set forth below or ldgaenbstantially
equivalent thereto, to be placed upon any cert#isd evidencing ownership of the Shares togetliter any other legends that may be requirec
by the Company or by state or federal securitiesia

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REB3ERED UNDER THE SECURITIES ACT OF 1933
(THE “ACT") AND MAY NOT BE OFFERED, SOLD OR OTHERWAE TRANSFERRED, PLEDGED OR HYPOTHECATED
UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN THHOPINION OF COUNSEL SATISFACTORY TO THE
ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR NS&ER, PLEDGE OR HYPOTHECATION IS IN
COMPLIANCE THEREWITH.

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

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO RESTRICTIONS ON TRANSFER FOR A
PERIOD OF TIME FOLLOWING THE EFFECTIVE DATE OF THENDERWRITTEN PUBLIC OFFERING OF THE
COMPANY'S SECURITIES SET FORTH IN AN AGREEMENT BETREN THE ISSUER AND THE ORIGINAL HOLDER
OF THESE SHARES AND MAY NOT BE SOLD OR OTHERWISESROSED OF BY THE HOLDER PRIOR TO THE
EXPIRATION OF SUCH PERIOD WITHOUT THE CONSENT OF BCOMPANY OR THE MANAGING UNDERWRITER.

(b) StopTransfer Notices Participant agrees that, in order to ensure ciamg with the restrictions referred to herein, the
Company may issue appropriate “stop transfer” irtstons to its transfer agent, if any, and thathé Company transfers its own securities, it
may make appropriate notations to the same effieits own records.

(c) Refusal to Transfer. The Company shall notdepiired (i) to transfer on its books any Shareshhae been sold or otherwise
transferred in violation of any of the provisiorfetus Exercise Notice or (ii) to treat as ownersath Shares or to accord the right to vote or
pay dividends to any purchaser or other transflr@ghom such Shares shall have been so transferred.

8. Successors and AssigriBhe Company may assign any of its rights undsrEercise Notice to single or multiple assignees] this
Exercise Notice shall inure to the benefit of thecessors and assigns of the Company. Subject t@strictions on transfer
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herein set forth, this Exercise Notice shall bedlsig upon Participant and his or her heirs, exasygdministrators, successors and assigns.

9. Interpretation Any dispute regarding the interpretation of thisercise Notice shall be submitted by Participaritythe Company
forthwith to the Administrator, which shall reviesuch dispute at its next regular meeting. The il of such a dispute by the Administra
shall be final and binding on all parties.

10. Governing Law; SeverabilityThis Exercise Notice is governed by the intesuddstantive laws, but not the choice of law rubds,
California. In the event that any provision herbee€omes or is declared by a court of competergdigtion to be illegal, unenforceable or v¢
this Exercise Notice shall continue in full foraedeeffect.

11. Entire AgreementThe Plan and Option Agreement are incorporateeitnéy reference. This Exercise Notice, the Pflaa,Option
Agreement and the Investment Representation Staternastitute the entire agreement of the partigls respect to the subject matter hereof
and supersede in their entirety all prior undertgkiand agreements of the Company and Participémntegpect to the subject matter hereof,
and may not be modified adversely to the Partidipanterest except by means of a writing signedisyCompany and Participant.

Submitted by Accepted by
PARTICIPANT CARDSPRING INC.
Signature By
«Name»
Print Name Print Name
Title
Address: Address:
«Addres»

418 Florence Street
«City _State Zip Palo Alto, CA 9430:

Date Receivel




EXHIBIT B

INVESTMENT REPRESENTATION STATEMENT

PARTICIPANT : «NAME»
COMPANY : CARDSPRING INC.
SECURITY : COMMON STOCK
AMOUNT

DATE

In connection with the purchase of the above-liSedurities, the undersigned Participant repregeritee Company the following:

(a) Participant is aware of the Company’s busirdfssrs and financial condition and has acquirefficient information about the
Company to reach an informed and knowledgeablesibecto acquire the Securities. Participant is aotgithese Securities for investment for
Participant’s own account only and not with a viewor for resale in connection with, any “distrilon” thereof within the meaning of the
Securities Act of 1933, as amended (the “SecurAie?).

(b) Participant acknowledges and understands lileaSecurities constitute “restricted securitiestiemthe Securities Act and have not
been registered under the Securities Act in reéammon a specific exemption therefrom, which exéonplepends upon, among other things,
the bona fide nature of Participant’s investmetgnhas expressed herein. In this connection,daatit understands that, in the view of the
Securities and Exchange Commission, the statutasisbor such exemption may be unavailable if Bipdint's representation was predicated
solely upon a present intention to hold these Sesifor the minimum capital gains period spedfiender tax statutes, for a deferred sale, for
or until an increase or decrease in the markeeprid¢he Securities, or for a period of one (1)ryaaany other fixed period in the future.
Participant further understands that the Secunitigst be held indefinitely unless they are subseiyecgistered under the Securities Act ol
exemption from such registration is available. iegrant further acknowledges and understands lea€Company is under no obligation to
register the Securities. Participant understanalsttie certificate evidencing the Securities sballmprinted with any legend required under
applicable state securities laws.

(c) Participant is familiar with the provisionsRfile 701 and Rule 144, each promulgated undereharies Act, which, in substance, permit
limited public resale of restricted securitiesqaiced, directly or indirectly from the issuer thef, in a non-public offering subject to the
satisfaction of certain conditions. Rule 701 predhat if the issuer qualifies under Rule 70hattime of the grant of the Option to
Participant, the exercise shall be exempt fromstegfion under the Securities Act. In the eventGboenpany becomes subject to the reporting
requirements of Section 13 or 15(d) of the Se@sgikxchange Act of 1934, ninety (90) days thereéftesuch longer period as any market
stand-off agreement may require) the Securitiesy@xeinder Rule 701 may be resold, subject to ttisfaation of the applicable conditions
specified by Rule 144, including in the case ofliates (1) the availability of certain public infoation about the Company, (2) the amount of
Securities being sold during any three (3) montiiopenot exceeding specified limitations, (3) tksale being made in an unsolicited “broker’s
transaction”, transactions directly with a “markedker” or “riskless principal transactions” (asse terms are defined under the Securities
Exchange Act of 1934) and (4) the timely filingaofForm 144, if applicable.

In the event that the Company does not qualify uilde 701 at the time of grant of the Option, tiies Securities may be resold in
certain limited circumstances subject to the priovis of Rule 144, which may require (i) the availigbof current public information about the
Company; (ii) the resale to occur more than a sieecperiod after the purchase and full paymenthinithe meaning of Rule 144) for the
Securities; and (iii) in the case of the sale afuBities by an affiliate, the satisfaction of thenditions set forth in sections (2), (3) and (4}l
paragraph immediately above.




(d) Participant further understands that in theneedl of the applicable requirements of Rule 70144 are not satisfied, registration
under the Securities Act, compliance with Reguta#g or some other registration exemption shaltdsguired; and that, notwithstanding the
fact that Rules 144 and 701 are not exclusiveSta#f of the Securities and Exchange Commissiorekpsessed its opinion that persons
proposing to sell private placement securities rothan in a registered offering and otherwise tharsuant to Rules 144 or 701 shall have a
substantial burden of proof in establishing thaeg@emption from registration is available for swéfers or sales, and that such persons and
their respective brokers who participate in suaehdactions do so at their own risk. Participantusténds that no assurances can be given th
any such other registration exemption shall belalls in such event.

PARTICIPANT

Signature

«Name»
Print Name

Date




CARDSPRING INC.
2011 EQUITY INCENTIVE PLAN
RESTRICTED STOCK PURCHASE AGREEMENT

Unless otherwise defined herein, the terms definéde 2011 Equity Incentive Plan (the “Plashall have the same defined meanin¢
this Restricted Stock Purchase Agreement (the “@ment”).

NOTICE OF GRANT OF RESTRICTED STOCK
Name:
Address:

The undersigned Participant has been granted atagiurchase Common Stock of the Company, subjettte terms and conditions of
the Plan and this Agreement, as follows:

Date of Grant

Vesting Commencement Da

Purchase Price per Sha

Total Number of Shares Grante

Total Purchase Pric

Expiration Date 30 days after Date of Grant

Vesting Schedule

Subject to any accelerated vesting provisionsénRtan, twenty-five percent (25%) of the Sharegesuiho this Agreement shall vest on
the one (1) year anniversary of the Vesting Commement Date, and one forty-eighth (1/28of the Shares subject to this Agreement shall
vest each month thereafter on the same day of dmhhas the Vesting Commencement Date (and if isame corresponding day, on the last
day of the month), subject to Participant contiiguio be a Service Provider through each such date.

Any of the Shares which have not yet vested aermed to herein as “Unvested Shares.” The Sharahwhlave vested shall be delivered to
Participant at Participant’s request (see SectiohPart Il of this Agreement).

Notwithstanding the foregoing, in the event of a@dpe of Control (as defined below), 100% of the éited Shares shall be immedia
become vested, provided that the Participant’'sisoats status as a Service Provider has not bemmiged prior to such Change of Control.

“Change of Control” Definition. For purposes of this Agreement, &hange of Control’ means either:

the acquisition of the Company by another entityrigans of any transaction or series of relateg#retions (including, without
limitation, any reorganization, merger or consdiiola or stock transfer, but excluding any suchdearion effected primarily for the purpose of
changing the domicile of the Company), unless tam@any’s stockholders of record immediately prioostich transaction or series of related
transactions hold, immediately after such traneaabir series of related transactions, at least 808te voting power of the surviving or
acquiring entity (provided that the sale by the @any of its securities for the purposes of raigidditional funds shall not constitute a Chang
of Control hereunder); or

a sale of all or substantially all of the assetthefCompany.

YOU MUST EXERCISE THIS RESTRICTED STOCK AWARD BEFGRTHE EXPIRATION DATE OR IT WILL TERMINATE
AND YOU WILL HAVE NO FURTHER RIGHT TO PURCHASE THISHARES.
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AGREEMENT

Grant of Stock The Administrator of the Company hereby granth&Participant named in the Notice of Grant oftReted Stock in
Part 0 of this Agreement (“Participant”) the numbéBhares set forth in the Notice of Grant of Rewtd Stock, subject to the terms and
conditions of the Plan, which is incorporated hetsj reference. Subject to Section 18(c) of theHlathe event of a conflict between the
terms and conditions of the Plan and this Agreentbatterms and conditions of the Plan shall ptevai

RESERVED.
Participants Representationdn the event the Shares have not been registereer the Securities Act of 1933, as amended edtirtie

this Restricted Stock Award is exercised, Particiall, if required by the Company, concurremtlth the exercise of all or any portion of
this Restricted Stock Award, deliver to the Comphisyor her Investment Representation Statemetieifiorm attached hereto as Exhibit A

Lock-Up Period. Participant hereby agrees that Participant stwlbffer, pledge, sell, contract to sell, sell apgion or contract to
purchase, purchase any option or contract togelht any option, right or warrant to purchased]ar otherwise transfer or dispose of, dire
or indirectly, any Common Stock (or other secusitief the Company or enter into any swap, hedgimatlzer arrangement that transfers to
another, in whole or in part, any of the econonansequences of ownership of any Common Stock (mr&ecurities) of the Company held
Participant (other than those included in the tegji®on) for a period specified by the represemtatf the underwriters of Common Stock (or
other securities) of the Company not to exceedhumelred and eighty (180) days following the effeetilate of any registration statement of
the Company filed under the Securities Act (or soitter period as may be requested by the Compathearnderwriters to accommodate
regulatory restrictions on (i) the publication @her distribution of research reports and (ii) gegafecommendations and opinions, including,
but not limited to, the restrictions contained iIABSD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or asiyccessor provisions or amendments
thereto).

Participant agrees to execute and deliver suclr atifreements as may be reasonably requested Bothpany or the underwriter whi
are consistent with the foregoing or which are ssagy to give further effect thereto. In additidmequested by the Company or the
representative of the underwriters of Common Sf{oclother securities) of the Company, Participdwalsprovide, within ten (10) days of such
request, such information as may be required byCttrapany or such representative in connection thigthcompletion of any public offering of
the Company’s securities pursuant to a registratiatement filed under the Securities Act. Thegailons described in this Section 0 shall not
apply to a registration relating solely to emplopesefit plans on Form S-1 or Forn8®r similar forms that may be promulgated in thieife,
or a registration relating solely to a CommissianeR145 transaction on Form S-4 or similar formet thhay be promulgated in the future. The
Company may impose stop-transfer instructions vé#ipect to the shares of Common Stock (or otherrisies) subject to the foregoing
restriction until the end of said one hundred aigtity (180) day (or other) period. Participant &gr¢hat any transferee of the Restricted Stocl
Award or shares acquired pursuant to the Restristedk Award shall be bound by this Section 0.

Non-Transferability of Restricted StockThis Restricted Stock Award may not be transfikineany manner otherwise than by will or by
the laws of descent or distribution and may be@sged during the lifetime of Participant only byrf@pant. The terms of the Plan and this
Agreement shall be binding upon the executors, agtnators, heirs, successors and assigns of Ppartic

Tax Conseguencedarticipant has reviewed with Participant’s oar advisors the federal, state, local and foreggnconsequences of
this investment and the transactions contemplagettiib Agreement. Participant is relying solelysarch advisors and not on any statements ¢
representations of the Company or any of its ag&aricipant understands that Participant (andhmCompany) shall be responsible for
Participant’s own tax liability that may arise aseault of the transactions contemplated by thiss&ment. Participant understands that
Section 83 of the Internal Revenue Code of 198&nasnded (the “Code”), taxes as ordinary incomalifierence between the purchase price
for the Shares and the Fair Market Value of the&has of the date any restrictions on the Shaps| In this context, “restriction” includes
vesting requirements to which the Shares are sulfjacticipant understands that Participant magtétebe taxed at the time the Shares are
purchased rather than when and as the Sharesyéitdp an election under Section 83(b) of the €avth the IRS within thirty (30) days frc
the date of purchase. The form for making thistaleds attached as Exhibit-Bhereto.

THE PARTICIPANT ACKNOWLEDGES THAT IT IS THE PARTIGANT'S SOLE RESPONSIBILITY AND NOT THE
COMPANY'S TO FILE TIMELY THE ELECTION UNDER SECTIOMN83(b), EVEN IF THE PARTICIPANT REQUESTS THE COMPAN
OR ITS REPRESENTATIVES TO MAKE THIS FILING ON THEARTICIPANT'S BEHALF.

Tax Withholding. Pursuant to such procedures as the Administraggr specify from time to time, the Company shathhold the
minimum amount required to be withheld for the paptof income, employment and other taxes whichChpany determines must be
withheld (the “Withholding Taxes”) with respect&hares that have vested by, in the Administrattissretion: (i) withholding otherwise
deliverable Shares upon vesting of such SharespavFair Market Value equal the amount of such
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Withholding Taxes, (ii) withholding the amount afch Withholding Taxes from Participant’s paychegk(s) requiring Participant to make
appropriate arrangements with the Company (or #trer® or Subsidiary employing or retaining Partaaif) for the satisfaction of all
Withholding Taxes, or (iv) a combination of thedgping. The Company shall not retain fractionalr8so satisfy any portion of the
Withholding Taxes. Accordingly, if any withholdirg done through the withholding of Shares, Paréintpshall pay to the Company an amoun
in cash sufficient to satisfy the remaining Withdio Taxes due and payable as a result of the Coynpat retaining fractional Shares. Should
the Company be unable to procure such cash amfsantsParticipant, Participant agrees and acknowdsdpat Participant is giving the
Company permission to withhold from Participantéypheck(s) an amount equal to the remaining Witlihgl Taxes due and payable as a
result of the Company not retaining fractional ®isaParticipant acknowledges and agrees that thp@uy may refuse to honor the exercise
and refuse to deliver the Shares if such withh@dimounts are not delivered at the time of purchase

No Guarantee of Continued ServideARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESNG OF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNEINQY BY CONTINUING AS A SERVICE PROVIDER AT THE
WILL OF THE COMPANY (OR THE PARENT OR SUBSIDIARY ERLOYING OR RETAINING PARTICIPANT) AND NOT THROUGI
THE ACT OF BEING HIRED OR PURCHASING SHARES HEREURR. PARTICIPANT FURTHER ACKNOWLEDGES AND AGREE
THAT THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATEBPIEREUNDER AND THE VESTING SCHEDULE SET FORTH
HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROSE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER
FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALAND SHALL NOT INTERFERE IN ANY WAY WITH PARTICIPANTS
RIGHT OR THE RIGHT OF THE COMPANY (OR THE PARENT ORUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) TO
TERMINATE PARTICIPANT’'S RELATIONSHIP AS A SERVICE ROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

Forfeiture of Unvested Shares.

Notwithstanding any contrary provision of this Agneent, the balance of Unvested Shares at the fifarticipant’s termination as a
Service Provider for any or no reason (includingtbeor Disability) shall be forfeited and automalig transferred to and reacquired by the
Company at no cost to the Company upon the dadedf termination of services for any reason (thefé#iture Event”). Participant shall not
be entitled to a refund of any price paid for,axds withheld on, the Shares returned to the Coynpan

Restriction on TransferExcept for the escrow described in Section Gandfer of the Shares to the Company or its assgne
contemplated by this Agreement, none of the Sharasy beneficial interest therein shall be transfid encumbered or otherwise disposed of
in any way until the vesting of such Shares in ataonce with the provisions of this Agreement, otthan by will or the laws of descent and
distribution. Any distribution or delivery to be a&to Participant under this Agreement shall, itieipant is then deceased, be made to
Participant’s designated beneficiary, or if no dai@ry survives Participant, to the administratorexecutor of Participant’s estate. Any such
transferee must furnish the Company with (a) wmittetice of his or her status as transferee, andvijdence satisfactory to the Company to
establish the validity of the transfer and comptamwith any laws or regulations pertaining to seashsfer.

Escrow of Shares.

To ensure the availability for delivery of Partiai’s Unvested Shares upon a Forfeiture Eventidigaht will, upon execution of this
Agreement, deliver and deposit with an escrow haligsignated by the Company (the “Escrow Holdér&) share certificates representing the
Unvested Shares, together with the Assignment @ep&om Certificate (the “Stock Assignment”) delgdorsed in blank, attached hereto as
Exhibit B-1 . The Unvested Shares and Stock Assignment shakloeby the Escrow Holder, pursuant to the Josur&w Instructions of the
Company and Participant attached as Exhib liereto, until such time as the Shares become Velyed.

The Escrow Holder shall not be liable for any achay do or omit to do with respect to holding evested Shares in escrow and w
acting in good faith and in the exercise of itsgomnt.

If the Unvested Shares are forfeited to the Compmarany assignee in connection with a Forfeiturerivthe Escrow Holder, upon
receipt of written notice, shall take all stepsessary to accomplish such transfer. Participargtyeappoints the Escrow Holder with full
power of substitution, as Participant’s true andfld attorney-in-fact with irrevocable power andfaarity in the name and on behalf of
Participant to take any action and execute all dmmnts and instruments, including, without limitatietock powers which may be necessary t
transfer the certificate or certificates evidencéngh Unvested Shares to the Company upon sucinterom.
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When the Shares have been forefeited to the Comyamy the Forfeiture Event or the Shares have fudbted or a portion of the Sha
has vested, upon Participant’s request the Escroldr shall promptly cause a new certificate tasseied for such vested Shares and shall
deliver such certificate to the Company or Partaip as the case may be.

Subject to the terms hereof, Participant shall tedlhe rights of a shareholder with respect tchsBhares while they are held in escrow
including without limitation, the right to vote ttf&hares and receive any cash dividends declaregbtine

In the event of any merger, reorganization, codsilon, recapitalization, separation, liquidatistock dividend, split-up, share
combination, or other change in the corporate siracof the Company affecting the Common Stock Shares shall be increased, reduced or
otherwise changed, and by virtue of any such ch&agtcipant shall in his or her capacity as owsfddnvested Shares that have been awe
to him or her be entitled to new or additional dfedent shares of stock, cash or securities (othan rights or warrants to purchase securities)
such new or additional or different shares, casteaurities shall thereupon be considered to bevéstied Shares” and shall be subject to all o
the conditions and restrictions which were applieab the Unvested Shares pursuant to this AgreerfdParticipant receives rights or
warrants with respect to any Unvested Shares, sglts or warrants may be held or exercised byi¢pant, provided that until such exercise
any such rights or warrants and after such exeesigeshares or other securities acquired by theceseeof such rights or warrants shall be
considered to be Unvested Shares and shall becsubjell of the conditions and restrictions whigare applicable to the Unvested Shares
pursuant to this Agreement. The Administrator énabsolute discretion at any time may acceler&e¢isting of all or any portion of such new
or additional shares of stock, cash or securitighfs or warrants to purchase securities or sharesher securities acquired by the exercise of
such rights or warrants.

Companys Right of First RefusalSubject to Section 0, before any Shares helddoidipant or any transferee (either being sometime
referred to herein as the “Holder”) may be solairerwise transferred (including transfer by gifoperation of law), the Company or its
assignee(s) shall have a right of first refusgluocchase the Shares on the terms and conditioffisretn this Section 0 (the “Right of First
Refusal”).

Notice of Proposed Transfeirhe Holder of the Shares shall deliver to the @any a written notice (the “Notice”) stating: (ijet
Holder’s bona fide intention to sell or otherwisansfer such Shares; (ii) the name of each propBaeitipant or other transferee (“Proposed
Transferee”); i(i) the number of Shares to be transferred to dardiposed Transferee; and (iv) the bona fide cesb pr other consideration 1
which the Holder proposes to transfer the Shahes“@ffered Price”)and the Holder shall offer the Shares at the Offéhéce to the Compat
or its assignee(s).

Exercise of Right of First RefusaAt any time within thirty (30) days after recegftthe Notice, the Company and/or its assignaags),
by giving written notice to the Holder, elect torpliase all, but not less than all, of the Sharepgsed to be transferred to any one or more of
the Proposed Transferees, at the purchase prieemaed in accordance with subsection 0 below.

Purchase PriceThe purchase price (“Right of First Refusal Piider the Shares purchased by the Company orsiéggaee(s) under this
Section 0 shall be the Offered Price. If the OffeReice includes consideration other than cashcalsla equivalent value of the non-cash
consideration shall be determined by the Boardivdgfaith.

Payment Payment of the Right of First Refusal Price shalimade, at the option of the Company or its asgi(s), in cash (by check),
by cancellation of all or a portion of any outstengdindebtedness of the Holder to the Companyiiathe case of repurchase by an assignee,
the assignee), or by any combination thereof withirty (30) days after receipt of the Notice oitle manner and at the times set forth in the
Notice.

Holder’s Right to Transfer. If all of the Sharesposed in the Notice to be transferred to a givep®sed Transferee are not purchased
by the Company and/or its assignee(s) as provia#uis Section 0, then the Holder may sell or otlies transfer such Shares to that Propose
Transferee at the Offered Price or at a higheeppcovided that such sale or other transfer isgommated within one hundred and twenty
(120) days after the date of the Notice, that arghsale or other transfer is effected in accordavith any applicable securities laws and that
the Proposed Transferee agrees in writing thaptbeisions of this Section 0 shall continue to ggplthe Shares in the hands of such Prop
Transferee. If the Shares described in the Notiesat transferred to the Proposed Transferee mhch period, a new Notice shall be given
to the Company, and the Company and/or its assigstea| again be offered the Right of First Reflmdbre any Shares held by the Holder
may be sold or otherwise transferred.

Exception for Certain Family Transferénything to the contrary contained in this Seatibnotwithstanding, the transfer of any or all of
the Shares during Participant’s lifetime or on Rgrant’s death by will or intestacy to Participemimmediate family or a trust for the benefi
Participant’s immediate family shall be exempt frtima provisions of this Section 0. “Immediate Farhéds used herein shall mean spouse,
lineal descendant or antecedent, father, mothethér or sister. In such case, the transfereehar secipient shall receive and hold the Shares
so transferred subject to the provisions of thise&gnent, including but not limited to this Sectiband Section 0, and there shall be no furthel
transfer of such Shares except in accordance hatherms of this Section O.

- 6-




Termination of Right of First Refusallhe Right of First Refusal shall terminate aang Shares upon the earlier of (i) the first séle o
Common Stock of the Company to the general pubti¢ii) a Change in Control in which the successmporation has equity securities that
are publicly traded.

Restrictive Legends and Stop-Transfer Orders.

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

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REB3ERED UNDER THE SECURITIES ACT OF 1933
(THE “ACT") AND MAY NOT BE OFFERED, SOLD OR OTHERWAE TRANSFERRED, PLEDGED OR HYPOTHECATED
UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN THHOPINION OF COUNSEL SATISFACTORY TO THE
ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR NSXER, PLEDGE OR HYPOTHECATION IS IN
COMPLIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT 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 RESTRCTED 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 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 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 ciamg with the restrictions referred to herein, @wmpany
may issue appropriate “stop transfer” instructitmis transfer agent, if any, and that, if the @amy transfers its own securities, it may make
appropriate notations to the same effect in its ozaords.

Refusal to TransferThe Company shall not be required (i) to tranefeits books any Shares that have been sold erwite
transferred in violation of any of the provisiorfalis Agreement or (ii) to treat as owner of s@lfares or to accord the right to vote or pay
dividends to any Participant or other transfereehiom such Shares shall have been so transferred.

Notices. Any notice, demand or request required or peeaiito be given by either the Company or Participamsuant to the terms of
this Agreement shall be in writing and shall berded given when delivered personally or depositettiénU.S. mail, First Class with postage
prepaid, and addressed to the parties at the addres$ the parties set forth at the end of thissBgrent or such other address as a party may
request by notifying the other in writing.

Any notice to the Escrow Holder shall be sent m@ompany’s address with a copy to the other pwtywending the notice.

No Waiver. Either party’s failure to enforce any provisionpsovisions of this Agreement shall not in any vieeyconstrued as a waiver
of any such provision or provisions, nor preveat {party from thereafter enforcing each and evéngroprovision of this Agreement. The
rights granted both parties herein are cumulatheeshall not constitute a waiver of either partyght to assert all other legal remedies
available to it under the circumstances.

Successors and Assignshe Company may assign any of its rights underAlgreement to single or multiple assignees, ais t
Agreement shall inure to the benefit of the suamessand assigns of the Company. Subject to theaishs on transfer herein set forth, this
Agreement shall be binding upon Participant andbhiser heirs, executors, administrators, successtd assigns. The rights and obligation
Participant under this Agreement may only be assigmith the prior written consent of the Company.

Interpretation Any dispute regarding the interpretation of thgreement shall be submitted by Participant orfey@ompany forthwith
to the Administrator, which shall review such digpat its next regular meeting. The resolutionumisa dispute by the Administrator shall be
final and binding on all parties.
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Additional Documents Participant agrees upon request to execute athyefudocuments or instruments necessary or désitalzarry
out the purposes or intent of this Agreement.

Governing Law; SeverabilityThis Agreement is governed by the internal sutista laws, but not the choice of law rules, ofi@ahia.
In the event that any provision hereof becomes declared by a court of competent jurisdictiobédllegal, unenforceable or void, this
Agreement shall continue in full force and effect.

Entire Agreement The Plan is incorporated herein by reference.Hlae and this Agreement (including the exhibifemenced herein)
constitute the entire agreement of the parties wisipect to the subject matter hereof and supeisddeir entirety all prior undertakings and
agreements of the Company and Participant witheetsp the subject matter hereof, and may not bdiffred adversely to the Participant’s
interest except by means of a writing signed byGbepany and Participant.

Participant acknowledges receipt of a copy of tla Rnd represents that he or she is familiar thighterms and provisions thereof, and hereb
accepts this Agreement subject to all of the teants provisions thereof. Participant has reviewedRtan and this Agreement in their entirety,
has had an opportunity to obtain the advice of selprior to executing this Agreement and fully ersfands all provisions of this Agreement.
Participant hereby agrees to accept as binding;lgsie and final all decisions or interpretati@ishe Administrator upon any questions
arising under the Plan or this Agreement. Partidiarther agrees to notify the Company upon arange in the residence address indicated
below.

[signature page follows]

PARTICIPANT CARDSPRING INC.
Signature By
Eckart Walthel
Print Name Print Name
Presiden
Title

Residence Addres




EXHIBIT A
INVESTMENT REPRESENTATION STATEMENT

PARTICIPANT :

COMPANY : CARDSPRING INC.
SECURITY : COMMON STOCK
AMOUNT

DATE

In connection with the purchase of the above-liSedurities, the undersigned Participant repregeritee Company the following:

6. Participant is aware of the Company’s businéfsira and financial condition and has acquiredisignt information about the
Company to reach an informed and knowledgeablesibecto acquire the Securities. Participant is aotgithese Securities for investment for
Participant’s own account only and not with a viewor for resale in connection with, any “distrilon” thereof within the meaning of the
Securities Act of 1933, as amended (the “SecurAie?).

7. Participant acknowledges and understands thabécurities constitute “restricted securities” emithe Securities Act and have
not been registered under the Securities Act inamee upon a specific exemption therefrom, whicknegtion depends upon, among other
things, the bona fide nature of Participant’s irtkremnt intent as expressed herein. In this connecBarticipant understands that, in the view o
the Securities and Exchange Commission, the stgtbtsis for such exemption may be unavailablaitiBipant’'s representation was
predicated solely upon a present intention to tiedde Securities for the minimum capital gainsqeespecified under tax statutes, for a
deferred sale, for or until an increase or decr@asiee market price of the Securities, or for aqubof one year or any other fixed period in the
future. Participant further understands that theuBtes must be held indefinitely unless they subsequently registered under the Securities
Act or an exemption from such registration is aafalié. Participant further acknowledges and undedstéhat the Company is under no
obligation to register the Securities. Participamtierstands that the certificate evidencing theiSies shall be imprinted with any legend
required under applicable state securities laws.

8. Participant is familiar with the provisions ofile 701 and Rule 144, each promulgated under theries Act, which, in
substance, permit limited public resale of “resétitsecurities” acquired, directly or indirectlypiin the issuer thereof, in a non-public offering
subject to the satisfaction of certain conditidRele 701 provides that if the issuer qualifies urRRele 701 at the time of the grant of the
Restricted Stock Award to Participant, the exerstsall be exempt from registration under the SéiesrAct. In the event the Company
becomes subject to the reporting requirements ctid®®el13 or 15(d) of the Securities Exchange Act@84, ninety (90) days thereafter (or s
longer period as any market stand-off agreementnagyire) the Securities exempt under Rule 701 beagesold, subject to the satisfaction of
the applicable conditions specified by Rule 144luding in the case of affiliates (1) the availépibf certain public information about the
Company, (2) the amount of Securities being solihduany three (3) month period not exceeding djgetlimitations, (3) the resale being
made in an unsolicited “broker’s transaction”, sactions directly with a “market maker” or “riskéegrincipal transactions” (as those terms ar
defined under the Securities Exchange Act of 1884 (4) the timely filing of a Form 144, if applda.

In the event that the Company does not qualify uiRlde 701 at the time of grant of the Restrictéack Award, then the Securities may
be resold in certain limited circumstances sulijethe provisions of Rule 144, which may requijet{e availability of current public
information about the Company; (ii) the resale towr more than a specified period after the puretaam full payment (within the meaning of
Rule 144) for the Securities; and (iii) in the ca$¢he sale of Securities by an affiliate, thasfattion of the conditions set forth in sectiog}, (
(3) and (4) of the paragraph immediately above.
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9. Participant further understands that in the ea#rof the applicable requirements of Rule 701.44 are not satisfied, registration
under the Securities Act, compliance with Reguta#ig or some other registration exemption shaltdsguired; and that, notwithstanding the
fact that Rules 144 and 701 are not exclusiveSta#f of the Securities and Exchange Commissiorekpsessed its opinion that persons
proposing to sell private placement securities rothan in a registered offering and otherwise tharsuant to Rules 144 or 701 shall have a
substantial burden of proof in establishing thaegemption from registration is available for swéfers or sales, and that such persons and
their respective brokers who participate in suaehdactions do so at their own risk. Participantwsténds that no assurances can be given th
any such other registration exemption shall belalls in such event.

PARTICIPANT

Signature

Print Name

Date
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EXHIBIT B -1

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED |, , hereby sell, assign and transfer unto CARDSPRING. shares of the
Common Stock of CARDSPRING INC. standing in my namnehe books of said corporation represented biifiCate No.
herewith and do hereby irrevocably constitute gopbant to transfer the said stock on the books of theiwittamed

corporation with full power of substitution in tipeemises.

This Stock Assignment may be used only in accorgavith the Restricted Stock Purchase Agreementdert\CARDSPRING INC. ar
the undersigned dated October 6, 2011 (the “Agre¢ine

Dated: , Signature

INSTRUCTIONS: Please do not fill in any blanks other than theaigre line. The purpose of this assignment isiabke the Compar
to receive any shares due to it pursuant to a ForéeEvent, as set forth in the Agreement, with@gfuiring additional signatures on the part o
the Participant.
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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 “Camp”), and the undersigned recipient of stock ef@ompany (the “Participant”),
you are hereby authorized and directed to holditements delivered to you pursuant to the terntbaifcertain Restricted Stock Purch
Agreement (the “Agreement”) between the Companythadindersigned, in accordance with the followirgiructions:

30. In the event the Company and/or any assigndeeaompany (referred to collectively for conveie herein as the “Company”) has
shares forfeited to it upon the Forfeiture Eveimé, Company shall give to Participant and you ateminotice specifying the number of shares
of stock to be forfeited and the time for a closirggeunder at the principal office of the CompdPgrticipant and the Company hereby
irrevocably authorize and direct you to close tiamsaction contemplated by such notice in accoeariit the terms of said notice.

31. At the closing, you are directed (a) to datestock assignments necessary for the transfardstipn, (b) to fill in the number of
shares being transferred, and (c) to deliver theksassignments, together with the certificate evaihg the shares of stock to be transferred, t
the Company or its assignee, against the simultendelivery to you of the purchase price (by castheck, or some combination thereof) for
the number of shares of stock being purchased patsa the forfeiture of the Shares to the Compamn the Forfeiture Event.

32. Participant irrevocably authorizes the Compangeposit with you any certificates evidencingrelaof stock to be held by you
hereunder and any additions and substitutionsitbséeres as defined in the Agreement. Particigaas hereby irrevocably constitute and
appoint you as Participant’s attorney-in-fact agdrd for the term of this escrow to execute witpezt to such securities all documents
necessary or appropriate to make such securitgstiable and to complete any transaction hereiteroplated, including but not limited to t
filing with any applicable state blue sky authoutiyany required applications for consent to, aiagoof transfer of, the securities. Subject to
the provisions of this paragraph 3, Participantisheercise all rights and privileges of a stocldwal of the Company while the stock is held by
you.

33. Upon written request of the Participant, butmare than once per calendar year, unless the Quyigdlaas had Shares forfeited to it
upon the Forfeiture Event, you shall deliver totRgant a certificate or certificates representiogmany shares of stock as are vested. Withir
one hundred and twenty (120) days after cessafi®auicipant’s continuous employment by or sersit@the Company, or any parent or
subsidiary of the Company, you shall deliver totiegrant a certificate or certificates representing aggregate number of shares held or is
pursuant to the Agreement and not forfeited toGbenpany or its assignees.

34. If at the time of termination of this escrowuyshould have in your possession any documentstises, or other property belonging
to Participant, you shall deliver all of the samdPrticipant and shall be discharged of all furtitdigations hereunder.

35. Your duties hereunder may be altered, amendedified or revoked only by a writing signed by aflithe parties hereto.

36. You shall be obligated only for the performantsuch duties as are specifically set forth hreegid may rely and shall be protected
in relying or refraining from acting on any instrant reasonably believed by you to be genuine ah@ve been signed or presented by the
proper party or parties. You shall not be persgriable for any act you may do or omit to do heréer as Escrow Agent or as attorney-in-faci
for Participant while acting in good faith, and aagt done or omitted by you pursuant to the adefggur own attorneys shall be conclusive
evidence of such good faith.




37. You are hereby expressly authorized to discegay and all warnings given by any of the partieseto or by any other person or
corporation, excepting only orders or process oftsoof law and are hereby expressly authorizembtoply with and obey orders, judgments
decrees of any court. In case you obey or complly amy such order, judgment or decree, you shalbadiable to any of the parties hereto or
to any other person, firm or corporation by reagsbsuch compliance, notwithstanding any such orjdeigment or decree being subsequently
reversed, modified, annulled, set aside, vacatdduord to have been entered without jurisdiction.

38. You shall not be liable in any respect on aotaf the identity, authorities or rights of therfi@s executing or delivering or
purporting to execute or deliver the Agreementryr @documents or papers deposited or called forumeler.

39. You shall not be liable for the outlawing ofyatghts under the Statute of Limitations with respto these Joint Escrow Instructions
or any documents deposited with you.

40. You shall be entitled to employ such legal salmnd other experts as you may deem necessagrpyréo advise you in connection
with your obligations hereunder, may rely upondigice of such counsel, and may pay such counasbnable compensation therefor.

41. Your responsibilities as Escrow Agent hereursthall terminate if you shall cease to be an offareagent of the Company or if you
shall resign by written notice to each party. le @vent of any such termination, the Company stpgdbint a successor Escrow Agent.

42. If you reasonably require other or furtheriinstents in connection with these Joint Escrow uedtons or obligations in respect
hereto, the necessary parties hereto shall joiarimishing such instruments.

43. It is understood and agreed that should arputisarise with respect to the delivery and/or awii@ or right of possession of the
securities held by you hereunder, you are authd@rel directed to retain in your possession withiabtlity to anyone all or any part of said
securities until such disputes shall have beeftedeatither by mutual written agreement of the partioncerned or by a final order, decree or
judgment of a court of competent jurisdiction attez time for appeal has expired and no appeabbas perfected, but you shall be unde
duty whatsoever to institute or defend any suclegedings.

44. Any notice required or permitted hereunderldb@lgiven in writing and shall be deemed effedsivgiven upon personal delivery or
upon deposit in the United States Post Office,dmystered or certified mail with postage and feepaid, addressed to each of the other partie
thereunto entitled at the following addresses @uah other addresses as a party may designaga l§$Q) days advance written notice to each
of the other parties hereto.

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

46. This instrument shall be binding upon and irtarthe benefit of the parties hereto, and theipeetive successors and permitted
assigns.
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47. These Joint Escrow Instructions shall be gaebivy the internal substantive laws, but not threaghof law rules, of California.

PARTICIPANT CARDSPRING INC.
Signature By
Eckart Walthel
Print Name Print Name
Presiden
Title

Residence Addres

ESCROW AGENT

Jeff Winner, Corporate Secretz

Dated:




EXHIBIT B -3
ELECTION UNDER SECTION 83(b) OF THE INTERNAL REVENU E CODE OF 1986
The undersigned taxpayer hereby elects, pursua@dtons 55 and 83(b) of the Internal Revenue @bd®86, as amended, to include in

taxpayer’s gross income or alternative minimum bdexdncome, as the case may be, for the curreabtaxear the amount of any
compensation taxable to taxpayer in connection teixpayer’s receipt of the property described below

1. The name, address, taxpayer identification numbeértaxable year of the undersigned are as folli
NAME: SPOUSE
ADDRESS
TAXPAYER IDENTIFICATION NO.: TAXABLE YEAR:
2. The property with respect to which the elect®made is described as follows: shitfee “Shares”) of the Common Stock of

CardSpring Inc. (th“Compan™).
The date on which the property was transferre
The property is subject to the following restrici$o

The Shares may not be transferred and are subjéatféiture under the terms of an agreement beatvilee taxpayer and the Company.
These restrictions lapse upon the satisfactioredhin conditions contained in such agreement.

5. The Fair Market Value at the time of transfer, deieed without regard to any restriction other tlarestriction which by its terms st
never lapse, of such property

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

The undersigned has submitted a copy of this stteto the person for whom the services were peagdrin connection with the
undersigned’s receipt of the above-described ptpp&he transferee of such property is the persfopming the services in connection with
the transfer of said property.

The undersigned understands that the foregoindi@emay not be revoked except with the consemh®ifCommissioner

Dated:

Taxpaye!
The undersigned spouse of taxpayer joins in theistien

Dated:

Spouse of Taxpayt



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

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have examined the Registration Statement on Seéfthe “Registration Statement”) to be filed by Twitter, Inc., a Delaware
corporation (the Company”), with the Securities and Exchange Commissiomoabout the date hereof, in connection with thygsteation
under the Securities Act of 1933, as amended (ectirities Act”), of an aggregate of up to 34,572,499 shareh®fQompany’s common
stock, par value $0.000005 per shar€gmmon Stock”), consisting of (i) 28,496,080 shares Common Bflee “2013 Plan Shares)
reserved for issuance pursuant to the Twitter,204.3 Equity Incentive Plan (the2013 Plan”), (ii) 5,699,216 shares of Common Stock (the “
ESPP Shares) reserved for issuance pursuant to the Twittec, 013 Employee Stock Purchase Plan (tBSPP”), (iii) 28,519 shares of
Common Stock (the Afterlive.tv Shares”) reserved for issuance pursuant to the Aftertivénc. 2010 Stock Plan (theAfterlive.tv Plan ),

(iv) 346,086 shares of Common Stock (thedpCommerce Shares) reserved for issuance pursuant to the TapComenieic 2012 Stock
Incentive Plan (the TapCommerce Plan”), and (v) 2,598 shares of Common Stock (togettigr the 2013 Plan Shares, the ESPP Shares, t
Afterlive.tv Shares and the TapCommerce Shares, 8tares”) reserved for issuance pursuant to the CardSpnogAmended and Restated
2011 Equity Incentive Plan (together with the 2@18n, the ESPP, the Afterlive.tv Plan and the Tap@erce Plan, thePlans”).

As your legal counsel, we have examined the prangedaken and are familiar with the actions pregb® be taken by you in
connection with the issuance and sale of the Shergsr the Plans and pursuant to the agreemeatsdehereto.

On the basis of the foregoing, and in reliancegtbey we are of the opinion that the Shares, wharets and sold in the manner referred
to in the applicable Plan and pursuant to the ages¢s that accompany the applicable Plan, wildgally and validly issued, fully paid, and
nonassessable.

We consent to the use of this opinion as an extoltihe Registration Statement and further conetite use of our name wherever
appearing in the Registration Statement and anyndments thereto.

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporatic

/s/ Wilson Sonsini Goodrich & Rosati, Professional
Corporation



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtleis Registration Statement on Forn8 $f our report dated March 6, 2014 relating tc
financial statements and financial statement sdieegthich appears in Twitter, Inc.'s Annual RepmrtForm 16K for the year ended
December 31, 2013.

/sl PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP

San Jose, California
August 11, 2014



