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Thisform has necessarily been prepared as an overview. Anyone entering into a Stock
Purchase Agreement should be sure to explore these concepts in greater detail, and in a manner
tailored to their own situation and goals and engage an attorney to prepare the actual agreement.

[COMPANY NAME], INC.

FOUNDER’S STOCK PURCHASE AGREEMENT

THISFOUNDER’'S STOCK PURCHASE AGREEMENT (the “Agreement”) is made as
of this XX™ day of 200 _, by and between [COMPANY NAME], INC., aDelaware
corporation (the “Company”) and [INVESTOR NAME] (the “Purchaser”).

1. Purchase of Shares.

1.1  Purchase. Purchaser hereby purchases, and the Company hereby sellsto
Purchaser, [print the number of shares] ([# of shares]) shares of the Company’s Common Stock
(the “Purchased Shares”) at a purchase price of ${PAR VALUE] per share for an aggregate
purchase priceof $ .__(the“Purchase Price”).

1.2  Payment. Concurrently with the execution of this Agreement, Purchaser shall
deliver to the Company payment of the Purchase Price by check or wire transfer, a duly executed
blank Assignment Separate from Certificate (in the form attached hereto as Exhibit A) and any
additional documents required by the Company as a condition for the purchase.

1.3  Délivery of Certificates. The certificates representing the Purchased Shares
purchased hereunder and subject to the Company’ s repurchase rights under Article 5 hereof shall
be held in escrow by the Secretary of the Company as provided in Article 5 hereof.

2. Securities Law Compliance.

21  Exemption from Registration. The Purchased Shares have not been registered
under the Securities Act of 1933, as amended (the “1933 Act”) and are being issued to Purchaser
in reliance upon the exemption from such registration provided by Rule 701 of the Securities and
Exchange Commission (the “Commission”) for stock issuances under compensatory benefit
arrangements such as this Agreement. Purchaser hereby acknowledges receipt of a copy of this
Aqgreement.

2.2 Restricted Securities.

@ Purchaser hereby confirms that Purchaser has been informed that the Purchased
Shares are “restricted securities” under the 1933 Act and may not be resold or transferred unless
the Purchased Shares are first registered under the federal securities laws or unless an exemption
from such registration is available. Accordingly, Purchaser hereby acknowledges that Purchaser
is prepared to hold the Purchased Shares for an indefinite period.

(b) Purchaser is aware of the adoption of Rule 144 by the Commission, promulgated

under the 1933 Act, which permits limited public resales of securities acquired in anonpublic
offering, subject to the satisfaction of certain conditions, including, among other things: the
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availability of certain current public information about the issuer, the resale occurring not less
than one (1) year after the Purchaser has purchased and paid for the securities to be sold, the sale
being through a broker in an unsolicited “broker’ s transaction” and the amount of securities
being sold during any three (3) month period not exceeding specified limitations. Purchaser is
aware that Rule 144 of the Commission under the 1933 Act is not presently available to exempt
the sale of the Purchased Shares from the registration requirements of the 1933 Act. Purchaser
further represents that he understands that at the time he wishes to sell the Purchased Shares
there may be no public market upon which to make such a sale, and that, even if such a public
market exists for the Company’s Common Stock, the Company may not be satisfying the current
public information requirement of Rule 144 or other conditions under Rule 144 which are
required of the Company. If so, Purchaser understands that he will be precluded from selling the
securities under Rule 144.

(c) Purchaser represents that prior to acquisition of the Purchased Shares, Purchaser
acquired sufficient information about the Company to reach an informed knowledgeable decision
to acquire the Purchased Shares. Purchaser has such knowledge and experience in financial and
business matters as to make him capable of evaluating the risks of the prospective investment
and to make an informed investment decision. Purchaser is able to bear the economic risk of his
investment in the Purchased Shares. Purchaser agrees not to make, without the prior written
consent of the Company, any public offering or sale of the Purchased Shares although permitted
to do so pursuant to Rule 144(k) promulgated under the 1933 Act, until the earlier of the date on
which the Company effectsitsinitial registered public offering pursuant to the 1933 Act or the
date on which it becomes a registered company pursuant to section 12(g) of the Securities and
Exchange Act of 1934.

2.3  Disposition of Shares. Purchaser hereby agrees that Purchaser shall make no
disposition of the Purchased Shares (other than a permitted transfer under Section 4.1) unless and
until:

@ Purchaser shall have notified the Company of the proposed disposition and
provided awritten summary of the terms and conditions of the proposed disposition;

(b) Purchaser shall have complied with all requirements of this Agreement applicable
to the disposition of the Purchased Shares; and

(© Purchaser shall have provided the Company an opinion of counsel in form and
substance satisfactory to the Company, that (i) the proposed disposition does not require
registration of the Purchased Shares under the 1933 Act or (ii) all appropriate action necessary
for compliance with the registration requirements of the 1933 Act or of any exemption from
registration available under the 1933 Act (including Rule 144) has been taken.

The Company shall not be required (i) to transfer on its books any Purchased Shares that
have been sold or transferred in violation of the provisions of this Article 2 nor (ii) to treat asthe
owner of the Purchased Shares, or otherwise to accord voting or dividend rightsto, any
transferee to whom the Purchased Shares have been transferred in contravention of this
Agreement.
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24  Restrictive Legends. In order to reflect the restrictions on the disposition of the
Purchased Shares, the stock certificates for the Purchased Shares will be endorsed with
restrictive legends, including the following legend:

€)] “THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED OR QUALIFIED UNDER THE SECURITIESACT OF 1933 OR THE
SECURITIES LAWS OF ANY STATE, AND MAY BE OFFERED AND SOLD ONLY IF
REGISTERED AND QUALIFIED PURSUANT TO FEDERAL AND STATE SECURITIES
LAWSOR IF THE COMPANY IS PROVIDED AN OPINION OF COUNSEL SATISFAC-
TORY TO THE COMPANY THAT REGISTRATION AND QUALIFICATION UNDER
FEDERAL AND STATE SECURITIES LAWSISNOT REQUIRED.”

(b) If required by the authorities of any state in connection with the issuance of the
Purchased Shares, the legend or legends required by such state authorities shall also be endorsed
on al such certificates.

3. Specia Provisions.

3.1  Stockholder Rights. Until such time asthe Company actually exercisesits
repurchase rights under this Agreement, Purchaser (or any successor in interest) shall have all the
rights of a stockholder (including voting and dividend rights) with respect to the Purchased
Shares, including the Purchased Shares held in escrow under Article 7, subject, however, to the
transfer restrictions of Article 4.

3.2  Section 83(b) Election. Purchaser understands that under section 83 of the
Internal Revenue Code of 1986, as amended (the “ Code”), the difference between the Purchase
Price paid for the Purchased Shares and their fair market value on the date any forfeiture restric-
tions applicable to such shares lapse will be reportable as ordinary income at that time. For this
purpose, the term “forfeiture restrictions’ includes the right of the Company to repurchase the
Purchased Shares under Article 5 of this Agreement. Purchaser understands that he may elect to
be taxed at the time the Purchased Shares are acquired hereunder to the extent the fair market
value of the Purchased Shares differs from the Purchase Price rather than when such Purchased
Shares cease to be subject to such forfeiture restrictions, by filing an election under section 83(b)
of the Code with the I.R.S. within thirty (30) days after the date of purchase hereunder. The
form for making this election is attached as Exhibit B hereto. Purchaser understands that failure
to make this filing within the thirty (30) day period will result in the recognition of ordinary
income by Purchaser (in the event the fair market value of the Purchased Shares increases after
the date of purchase) asthe forfeiture restrictions lapse. PURCHASER ACKNOWLEDGES
THAT IT ISPURCHASER’S SOLE RESPONSIBILITY, AND NOT THE COMPANY'S,
TOFILEATIMELY ELECTION UNDER SECTION 83(b), EVEN IF PURCHASER
REQUESTS THE COMPANY OR ITSREPRESENTATIVESTO MAKE THISFILING
ON HISBEHALF. PURCHASER ISRELYING SOLELY ON HISADVISORSWITH
RESPECT TO THE DECISION ASTO WHETHER OR NOT TO FILE AN 83(b)
ELECTION.
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3.3 Market Stand-Off.

@ In connection with any underwritten public offering by the Company of its equity
securities pursuant to an effective registration statement filed under the 1933 Act, including the
Company’sinitial public offering, Purchaser shall not sell, make any short sale of, loan,
hypothecate, pledge, grant any option for the purchase of, or otherwise dispose or transfer for
value or agree to engage in any of the foregoing transactions with respect to any Purchased
Shares without the prior written consent of the Company or its underwriters, for such period of
time after the effective date of such registration statement as may be requested by the Company
or such underwriters (not to exceed one hundred eighty (180) days). This Section 3.3 shall only
remain in effect for the two-year period following the effective date of the Company’sinitial
public offering.

(b) Purchaser shall be subject to the market standoff provisions of this Section 3.3
only if the officers and directors of the Company are also subject to similar arrangements.

(© In the event of any stock dividend, stock split, recapitalization, or other change
affecting the Company’ s outstanding Common Stock effected without receipt of consideration,
then any new, substituted, or additional securities distributed with respect to the Purchased
Shares shall beimmediately subject to the provisions of this Section 3.3, to the same extent the
Purchased Shares are at such time covered by such provisions.

34  Stop Transfer. In order to enforce the provisions of Section 3.3, the Company
may impose stop-transfer instructions with respect to the Purchased Shares until the end of the
applicable standoff period.

4. Transfer Restrictions.

4.1  Restriction on Transfer. Purchaser shall not transfer, assign, encumber, or
otherwise dispose of any of the Purchased Shares that are subject to the Company’ s Repurchase
Right under Article 5. In addition, Purchased Shares that are released from the Repurchase Right
shall not be transferred, assigned, encumbered, or otherwise made the subject of disposition in
contravention of the Company’s First Refusal Right under Article 6. Such restrictions on
transfer, however, shall not be applicableif Purchaser receives prior written consent from the
Company to (a) a gratuitous transfer of the Purchased Shares made to Purchaser’ simmediate
family, including parents, siblings, spouse or issue, including adopted children, or to atrust for
the exclusive benefit of Purchaser or members of Purchaser’simmediate family, (b) atransfer of
title to the Purchased Shares effected pursuant to Purchaser’ swill or the laws of intestate
succession, or (c) atransfer to the Company in pledge as security for any purchase-money
indebtedness incurred by Purchaser in connection with the acquisition of the Purchased Shares.

4.2  Transferee Obligations. Each person (other than the Company) to whom the
Purchased Shares are transferred by means of one of the permitted transfers specified in
Section 4.1 must, as a condition precedent to such transfer, acknowledge in writing to the
Company that such person is bound by the provisions of this Agreement and that the transferred
shares are subject to (@) both the Company’ s Repurchase Right and the Company’s First Refusal
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Right granted hereunder and (b) the market stand-off provisions of Section 3.3, to the same
extent such shares would be so subject if retained by Purchaser.

4.3  Definition of Owner. For purposes of Articles 5, 6 and 7 of this Agreement, the
term “Owner” shall include Purchaser and all subsequent holders of the Purchased Shares who
derive their chain of ownership through a permitted transfer from Purchaser in accordance with
Section 4.1.

5. Repurchase Right.

5.1  Grant. The Company is hereby granted the right (the “ Repurchase Right”),
exercisable at any time during the sixty (60) day period following the date Purchaser ceases for
any reason to be a Service Provider (hereinafter defined) to the Company, to repurchase at the
Purchase Price al or (at the discretion of the Company and with the consent of Purchaser) any
portion of the Purchased Shares in which Purchaser has not acquired a vested interest in
accordance with Sections 5.3 and 5.4 (such shares hereinafter referred to as the “Unvested
Shares’). For purposes of this Agreement, Purchaser shall be deemed to be a Service Provider to
the Company for so long as Purchaser renders periodic services to the Company or one or more
of its parent or subsidiary corporations as an employee, director or consultant.

5.2  Exercise of the Repurchase Right. Subject to Section 5.4, the Repurchase Right
shall be exercisable by written notice delivered to the Owner of the Unvested Shares prior to the
expiration of the sixty (60) day period specified in Section 5.1. The notice shall indicate the
number of Unvested Shares to be repurchased and the date on which the repurchaseisto be
effected, such date to be not more than thirty (30) days after the date of notice. To the extent one
or more certificates representing Unvested Shares may have been previously delivered out of
escrow to the Owner, then the Owner shall, prior to the close of business on the date specified for
the repurchase, deliver to the Secretary of the Company the certificates representing the
Unvested Shares to be repurchased, properly endorsed for transfer. The Company shall, con-
currently with the receipt of such stock certificates, pay to the Owner in cash or cash equivalents
(including the cancellation of any purchase-money indebtedness), an amount equal to the
Purchase Price previously paid for the Unvested Shares that are to be repurchased. The Owner
agrees to cooperate affirmatively with the Company, to the extent reasonably requested by the
Company, to enforce rights and obligations pursuant to this Agreement, and the Owner further
agrees and acknowledges that the Company shall have the right to cancel certificates represent-
ing any Unvested Shares on its books and records in the event the Owner thereof failsto deliver
certificates representing such Unvested Shares upon notice by the Company of its intention to
exercise the Repurchase Right described herein and the Owner thereafter shall have no rights as
a stockholder of such Unvested Shares.

53  Termination of the Repurchase Right. Subject to Section 5.4, the Repurchase
Right shall terminate with respect to any Unvested Shares for which it is not timely exercised
under Section 5.2. In addition, the Repurchase Right shall terminate with respect to any and all
Purchased Shares in which Purchaser vests in accordance with the schedule below. Accordingly,
provided Purchaser continues to be a Service Provider to the Company, Purchaser shall acquire a
vested interest in, and the Repurchase Right shall 1apse with respect to, the Purchased Sharesin
accordance with the following vesting schedule:
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€) Purchaser shall acquire a vested interest in, and the Repurchase Right shall lapse
with respect to, such Purchased Shares over aforty-eight (48) month period following ,
200 _ (the “Commencement Date”), as follows: 1/48th of such Purchased Shares (__,
sharesin theinitial 47 monthsand __, shares in the 48" month) shall vest for each full
month Purchaser continues to be a Service Provider following the Commencement Date.

All Purchased Shares as to which the Repurchase Right lapses shall, however, continue to
be subject to (i) the First Refusal Right under Article 6, and (ii) the market stand-off provisions
of Section 3.3, and (iii) the transfer restrictions set forth in Articles 2 and 4.

54  Accelerated Vesting. If one of the events defined in this Section 5.4 occurs, the
vesting schedule as defined in Section 5.3 will be accelerated in accordance with the termsin this
Section:

@ If Purchaser’s employment as a Service Provider for the Company is terminated
by the Company without Cause or by Purchaser for Good Reason following the effective date of
the Change in Control, the Repurchase Right shall terminate with respect to, and the Purchaser
shall acquire avested interest in, fifty percent (50%) of the then remaining Unvested Shares.

(i) For the purposes of this Agreement, a*“ Change of Control” shall be
deemed to have occurred upon any one of the following events:

(A)  Upon the consummation of the acquisition of fifty-one percent
(51%) or more of the outstanding stock of the Company pursuant to a tender offer
validly made under any federal or state law (other than atender offer by the
Company);

(B)  Upon the consummation of a merger, consolidation or other
reorganization of the Company (other than areincorporation of the Company), if
after giving effect to such merger, consolidation or other reorganization of the
Company, the stockholders of the Company immediately prior to such merger,
consolidation or other reorganization do not represent a majority in interest of the
holders of voting securities (on afully diluted basis) with the ordinary voting
power to elect directors of the surviving or resulting entity after such merger,
consolidation or other reorganization;

(C)  Uponthesaleof al or substantially all of the assets of the
Company to athird party who is not an affiliate of the Company; or

(D)  Upon the dissolution of the Company pursuant to action validly
taken by the stockholders of the Company in accordance with applicable state
law.

(i) For the purposes of this Section 5.4 only, “Cause” shall mean the
occurrence of:

(A)  Purchaser’swillful misconduct or gross negligence in performance
of his duties hereunder, including Purchaser’ srefusal to comply in any material
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respect with the legal directives of the Company’s Board of Directors so long as
such directives are not inconsistent with Purchaser’ s position and duties, and such
refusal to comply is not remedied within ten (10) working days after written
notice from the Company, which written notice shall state that failure to remedy
such conduct may result in termination for Cause;

(B)  Dishonest or fraudulent conduct, a deliberate attempt to do an
injury to the Company, or conduct that materially discredits the Company or is
materially detrimental to the reputation of the Company, including conviction of a
felony; or

(C)  Purchaser’sincurable material breach of any element of the
Company’s Confidential Information and Invention Assignment Agreement,
including without limitation, Purchaser’ s theft or other misappropriation of the
Company’s proprietary information.

(iii)  For purposes of this Section 5.4 only, “Good Reason” shall be deemed to
occur if:

(A) (1) thereisamaterial adverse change in Purchaser’s position
causing such position to be of materially less stature or of materialy less
responsibility, (2) thereis areduction of more than ten percent (10%) of
Purchaser’ s base compensation unless in connection with similar decreases of
other comparable employees or consultants of the Company, or (3) Purchaser
refuses to relocate to afacility or location more than fifty (50) miles from the
Company’s current location; and

(B)  within the thirty (30) day period immediately following such event
Purchaser elects to terminate voluntarily his employment or consulting
relationship with the Company.

(b) If Purchaser’s employment as a Service Provider for the Company is terminated
as aresult of Purchaser’ s death or Disability (as defined below), the Repurchase Right shall
terminate with respect to, and Purchaser shall acquire a vested interest in, the lesser of (i) al then
remaining Unvested Shares or (ii) twelve (12) monthly installments of the remaining Unvested
Shares (an additional __,  Purchased Shares):

() For purposes of this Section 5.4 only, “Disability” shall be deemed to have
occurred when Purchaser’ s employment as a Service Provider on behalf of the Company
isterminated because Purchaser is unable to engage in any substantial, gainful activity on
behalf of the Company by reason of any medically determinable physical or mental
impairment.

(© In the event of the termination of Purchaser’s employment as a Service Provider
by the Company with Cause, the Repurchase Right shall not terminate with respect to any
Unvested Shares then remaining except as provided in Section 5.3.
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5.5  Fractiona Shares. No fractional shares shall be repurchased by the Company.
Accordingly, should the Repurchase Right extend to a fractional share at the time Purchaser
ceases to be a Service Provider, then such fractional share shall be added to any fractional share
in which Purchaser is at such time vested in order to make one whole vested share no longer
subject to the Repurchase Right.

5.6  Additiona Sharesor Substituted Securities. In the event of any stock dividend,
stock split, recapitalization or other change affecting the Company’ s outstanding Common Stock
as a class effected without receipt of consideration, then any new, substituted or additional
securities or other property (including money paid other than as aregular cash dividend) which is
by reason of any such transaction distributed with respect to the Purchased Shares shall be imme-
diately subject to the Repurchase Right, but only to the extent the Purchased Shares are at the
time covered by such right. Appropriate adjustments to reflect the distribution of such securities
or property shall be made to the number of Purchased Shares hereunder and to the price per share
to be paid upon the exercise of the Repurchase Right in order to reflect the effect of any such
transaction upon the Company’ s capital structure, provided that the aggregate Purchase Price
shall remain the same.

6. Right of First Refusal.

6.1  Grant. The Company is hereby granted the right of first refusal (the“First
Refusal Right”), exercisable in connection with any proposed sale or other transfer of the
Purchased Shares in which Purchaser has vested in accordance with Article 5. For purposes of
this Article 6, the term “transfer” shall include any assignment, pledge, encumbrance or other
disposition for value of the Purchased Shares intended to be made by the Owner, but shall not
include any of the permitted transfers under Section 4.1.

6.2  Notice of Intended Disposition. In the event the Owner desires to accept a bona
fide third-party offer for any or all of the Purchased Shares (the shares subject to such offer to be
hereinafter called, for purposes of this Article 6, the “ Target Shares’), the Owner shall promptly
(a) deliver to the Secretary of the Company written notice (the “ Disposition Notice”) of the offer
and the basic terms and conditions thereof, including the proposed purchase price, and
(b) provide satisfactory proof that the disposition of the Target Shares to the third-party offeror
would not contravene the provisions of Articles 2 and 3 of this Agreement. Notwithstanding
anything to the contrary herein, Purchaser shall have no right to sell or otherwise transfer any
Unvested Shares.

6.3  Exerciseof Right. The Company (or its assignees) shall, for a period of thirty
(30) days following receipt of the Disposition Notice, have the right to repurchase any or al of
the Target Shares specified in the Disposition Notice upon substantially the same terms and
conditions specified therein. Such right shall be exercisable by written notice (the “ Exercise
Notice”) delivered to the Owner prior to the expiration of the thirty (30) day exercise period. If
such right is exercised with respect to all the Target Shares specified in the Disposition Notice,
then the Company (or its assignees) shall effect the repurchase of the Target Shares, including
payment of the purchase price, not more than five (5) business days after delivery of the Exercise
Notice; and at such time the Owner shall deliver to the Company the certificates representing the
Target Shares to be repurchased, properly endorsed for transfer. If any of the Target Shares are
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at the time held in escrow under Article 7, the certificates for such shares shall automatically be
released from escrow and surrendered to the Company for cancellation. The Target Shares so
repurchased shall thereupon be canceled and cease to be issued and outstanding shares of the
Company’s Common Stock.

Should the purchase price specified in the Disposition Notice be payable in property
other than cash or evidences of indebtedness, the Company (or its assignees) shall have the right
to pay the purchase price in the form of cash equal in amount to the value of such property. If
the Owner and the Company (or its assignees) cannot agree on such cash value within ten (10)
days after the Company’ s receipt of the Disposition Notice, the valuation shall be made by an
appraiser of recognized standing selected by the Owner and the Company (or its assignees), or, if
they cannot agree on an appraiser within twenty (20) days after the Company’ s receipt of the
Disposition Notice, each shall select an appraiser of recognized standing and the two appraisers
shall designate athird appraiser of recognized standing, whose appraisal shall be determinative
of such value. The cost of such appraisal shall be shared equally by the Owner and the
Company. The closing shall then be held on the latter of (a) the fifth business day following
delivery of the Exercise Notice or (b) the 15th day after such cash valuation shall have been
made.

6.4  Non-Exercise of Right. Inthe event the Exercise Notice is not given to the Owner
within thirty (30) days following the date of the Company’s receipt of the Disposition Notice, the
Owner shall have a period of thirty (30) days thereafter, in which to sell or otherwise dispose of
the Target Shares upon terms and conditions (including the purchase price) no more favorable to
the third-party purchaser than those specified in the Disposition Notice; provided that any such
sale or disposition must not contravene the provisions of Article 2 of this Agreement. If any of
the Target Shares are at the time held in escrow under Article 7, the certificates for such shares
shall automatically be released from escrow and surrendered to the Owner. The third-party
purchaser shall acquire the Target Shares free and clear of all the terms and provisions of this
Agreement (including the Company’ s Repurchase Right under Article 5 and the First Refusal
Right hereunder). If the Owner does not sell or otherwise dispose of the Target Shares within the
specified thirty (30) day period, the Company’s First Refusal Right shall continue to apply to any
subsequent disposition of the Target Shares by the Owner until such right lapses in accordance
with Section 6.7.

6.5  Partial Exercise of Right. In the event the Company (or its assignees) makes a
timely exercise of the First Refusal Right with respect to a portion, but not all, of the Target
Shares specified in the Disposition Notice, the Owner shall have the option, exercisable by
written notice to the Company within thirty (30) days after receipt of the Exercise Notice, to
effect the sale of the Target Shares pursuant to one of the following alternatives:

@ sale or other disposition of all the Target Shares to a third-party purchaser in
compliance with the requirements of Section 6.4, asif the Company did not exercise the First
Refusal Right hereunder; or

(b) sale to the Company (or its assignees) of the portion of the Target Shares which

the Company (or its assignees) has elected to purchase, such sale to be effected in substantial
conformity with the provisions of Section 6.3.
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Failure of the Owner to deliver timely notification to the Company under this Section 6.5
shall be deemed to be an election by the Owner to sell the Target Shares pursuant to alternative
(a) above.

6.6 Recapitalization.

@ In the event of any stock dividend, stock split, recapitalization or other transaction
affecting the Company’ s outstanding Common Stock as a class effected without receipt of
consideration, then any new, substituted or additional securities or other property which is by
reason of such transaction distributed with respect to the Purchased Shares shall be immediately
subject to the Company’ s First Refusal Right hereunder, but only to the extent the Purchased
Shares are at the time covered by such right.

(b) In the event of a Change of Control (as defined in Section 5.4), the Company’s
First Refusal Right shall remainin full force and effect and shall apply to the new capital stock
or other property received in exchange for the Purchased Shares in consummation of a Change of
Control, other than capital stock in a public company, but only to the extent the Purchased Shares
are at the time covered by such right.

6.7 Lapse. TheFirst Refusal Right under this Article 6 shall lapse and cease to have
effect upon the closing of afirm commitment underwritten public offering pursuant to an
effective registration statement under the 1933 Act, covering the offer and sale of the Company’s
Common Stock in the aggregate amount of at least$  , .

6.8 Legend. Inaddition to the legends required by Section 2.4, all certificates
representing Purchased Shares subject to the Company’ s Right of Repurchase and the Right of
First Refusal shall be endorsed with the following legend:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE
SOLD, TRANSFERRED, ENCUMBERED OR IN ANY MANNER DISPOSED
OF, EXCEPT IN COMPLIANCE WITH THE TERMS OF A WRITTEN
AGREEMENT BETWEEN THE COMPANY AND THE INITIAL HOLDER
HEREOF. SUCH AGREEMENT PROVIDES FOR CERTAIN RESTRICTIONS
ON TRANSFER OF THE SECURITIES, INCLUDING RIGHTS OF FIRST
REFUSAL UPON AN ATTEMPTED TRANSFER OF THE SECURITIES AND
CERTAIN REPURCHASE RIGHTSIN FAVOR OF THE COMPANY UPON
TERMINATION OF SERVICE WITH THE COMPANY. THE SECRETARY
OF THE COMPANY WILL UPON WRITTEN REQUEST FURNISH A COPY
OF SUCH AGREEMENT TO THE HOLDER HEREOF WITHOUT CHARGE.”

7. Escrow.

7.1  Deposit. Upon issuance, the certificates for the Purchased Shares shall be
deposited in escrow with the Secretary of the Company (or a designee thereof) to be held in
accordance with the provisions of this Article 7. Each deposited certificate shall be accompanied
by aduly executed Assignment Separate from Certificate in the form of Exhibit A. The
deposited certificates, together with any other assets or securities from time to time deposited
with the Company pursuant to the requirements of this Agreement, shall remain in escrow until

10
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such time or times as the certificates (or other assets and securities) are to be released or
otherwise surrendered for cancellation in accordance with Section 7.3. Upon delivery of the
certificates (or other assets and securities) to the Company, the Owner shall be issued an
instrument of deposit acknowledging the number of Purchased Shares (or other assets and
securities) delivered in escrow to the Secretary of the Company.

7.2  Recapitalization. All regular cash dividends on the Purchased Shares (or other
securities at the time held in escrow) shall be paid directly to the Owner and shall not be held in
escrow. However, in the event of any stock dividend, stock split, recapitalization or other
change affecting the Company’ s outstanding Common Stock as a class effected without receipt
of consideration or in the event of a Change of Control, any new, substituted or additional
securities or other property which is by reason of such transaction distributed with respect to the
Purchased Shares shall be immediately delivered to the Secretary of the Company to be held in
escrow under this Article 7, but only to the extent the Purchased Shares are at the time subject to
the escrow requirements of Section 7.1.

7.3  Release/Surrender. The Purchased Shares, together with any other assets or
securities held in escrow hereunder, shall be subject to the following terms and conditions
relating to their release from escrow or their surrender to the Company for repurchase and
cancellation:

@ Should the Company exercise the Repurchase Right under Article 5 with respect
to any Unvested Shares, then the escrowed certificates for such Unvested Shares (together with
any other assets or securities issued with respect thereto) shall be delivered to the Company for
cancellation, concurrently with the payment to the Owner, in cash or cash equivalent (including
the cancellation of any purchase-money indebtedness), of an amount equal to the aggregate
Purchase Price for such Unvested Shares, and the Owner shall have no further rights with respect
to such Unvested Shares (or other assets or securities).

(b) Should the Company exercise its First Refusal Right under Article 6 with respect
to any Target Shares held at the time in escrow hereunder, then the escrowed certificates for such
Target Shares (together with any other assets or securities issued with respect thereto) shall,
concurrently with the payment of the purchase price for such Target Shares to the Owner, be
surrendered to the Company for cancellation, and the Owner shall have no further rights with
respect to such Target Shares (or other assets or securities).

(© Should the Company elect not to exerciseits First Refusal Right under Article 6
with respect to any Target Shares held at the time in escrow hereunder, then the escrowed
certificates for such Target Shares (together with any other assets or securities issued with
respect thereto) shall be surrendered to the Owner for disposition according to the provisions of
Section 6.4.

(d) Astheinterest of Purchaser in the Purchased Shares (or any other assets or
securities issued with respect thereto) vests in accordance with the provisions of Article 5, the
certificates for such vested shares (aswell as al other vested assets and securities) shall be
released from escrow and delivered to the Owner upon the request of the Owner.

11
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8. General Provisions.

8.1  Assignment. The Company may assign its Repurchase Right under Article 5
and/or its First Refusal Right under Article 6 to any person or entity selected by the Company’s
Board of Directors, including one or more stockholders of the Company.

If the assignee of the Repurchase Right is other than a parent or subsidiary corporation of
the Company, then such assignee must make a cash payment to the Company, upon the assign-
ment of the Repurchase Right, in an amount equal to the excess (if any) of the fair market value
of the Unvested Shares at the time subject to the Repurchase Right (as determined by the
Company’ s Board of Directors) and the aggregate price payable for such Unvested Shares.

8.2 No Employment or Service Contract. NOTHING IN THISAGREEMENT
SHALL CONFER UPON PURCHASER ANY RIGHT TO CONTINUE IN THE SERVICE OF
THE COMPANY (OR ANY PARENT OR SUBSIDIARY CORPORATION OF THE
COMPANY) FOR ANY PERIOD OF TIME OR RESTRICT IN ANY WAY THE RIGHTS OF
THE COMPANY (OR ANY PARENT OR SUBSIDIARY CORPORATION OF THE
COMPANY) OR PURCHASER, TO TERMINATE THE SERVICE PROVIDER STATUS OF
PURCHASER AT ANY TIME FOR ANY REASON WHATSOEVER, WITH ORWITHOUT
CAUSE.

8.3  Notices. Any notice required in connection with (a) the Repurchase Right or the
First Refusal Right or (b) the disposition of any Purchased Shares covered thereby shall be given
in writing and shall be deemed effective upon personal delivery, upon deposit with a nationally
recognized courier service, or upon deposit in the United States mail, registered or certified,
postage prepaid and addressed to the party entitled to such notice at the address indicated below
such party’ s signature line on this Agreement or at such other address as such party may
designate by ten (10) days advance written notice under this Section 8.3 to all other partiesto
this Agreement.

84  NoWaiver. Thefailure of the Company (or its assignees) in any instance to
exercise the Repurchase Right granted under Article 5, or the failure of the Company (or its
assignees) in any instance to exercise the First Refusal Right granted under Article 6, shall not
constitute awaiver of any other repurchase rights and/or rights of first refusal that may
subsequently arise under the provisions of this Agreement or any other agreement between the
Company and Purchaser. No waiver of any breach or condition of this Agreement shall be
deemed to be awaiver of any other or subsequent breach or condition, whether of like or
different nature.

8.5  Cancellation of Shares. If the Company (or its assignees) shall make available, at
the time and place and in the amount and form provided in this Agreement, the consideration for
the Purchased Shares to be repurchased in accordance with the provisions of this Agreement,
then from and after such time, the person from whom such shares are to be repurchased shall no
longer have any rights as a holder of such shares (other than the right to receive payment of such
consideration in accordance with this Agreement), and such shares shall be deemed purchased in
accordance with the applicable provisions hereof and the Company (or its assignees) shall be
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deemed the owner and holder of such shares, whether or not the certificates therefor have been
delivered as required by this Agreement.

9. Miscellaneous Provisions.

9.1  Purchaser Undertaking. Purchaser hereby agreesto take whatever additional
action and execute whatever additional documents the Company may in its judgment deem
necessary or advisable in order to carry out the obligations or restrictions imposed on Purchaser
under this Agreement.

9.2  Agreement Is Entire Contract. This Agreement constitutes the entire contract
between the parties hereto with regard to the subject matter hereof.

9.3  Governing Law. This Agreement shall be governed by, and construed in accord-
ance with, the laws of the State of California, as such laws are applied to contracts entered into
and performed in such state.

9.4  Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed to be an original, but all of which together shall constitute one and the same
instrument.

9.5  Successors and Assigns. The provisions of this Agreement shall inure to the
benefit of, and be binding upon, the Company and its successors and assigns and Purchaser and
Purchaser’s legal representatives, heirs, legatees, distributees, assigns and transferees by
operation of law, whether or not any such person shall have become a party to this Agreement
and have agreed in writing to join herein and be bound by the terms and conditions hereof.

[The remainder of this pageisintentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Founder’ s Stock Purchase
Agreement on the day and year first indicated above.

[COMPANY NAME], INC.

By

Director

(Founder)

Address:;

14
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EXHIBIT A

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED and pursuant to that certain Founder’s Stock Purchase Agree-

ment between the undersigned (“ Stockholder”) and [COMPANY NAME], Inc. dated
__,200_(the “Agreement”), Stockholder hereby sells, assigns and transfers unto

( ) shares
of the Common Stock of , Inc. standing in Stockholder’ s name on the books of said
corporation represented by Certificate No. herewith and does hereby irrevocably
constitute and appoint to transfer said stock on the books of the

within-named corporation with full power of substitution in the premises. THIS ASSIGNMENT
MAY ONLY BE USED ASAUTHORIZED BY THE AGREEMENT AND THE EXHIBITS

THERETO.
Dated: 20

Signature

Instruction: PLEASE DO NOT FILL IN ANY BLANKSOTHER THAN THE
SIGNATURE LINE. THE PURPOSE OF THISASSIGNMENT ISTO ENABLE THE
COMPANY TO EXERCISE ITSREPURCHASE OPTION SET FORTH IN THE
AGREEMENT WITHOUT REQUIRING ADDITIONAL SIGNATURESON THE PART

OF STOCKHOLDER.

A-1
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EXHIBIT B
ELECTION UNDER SECTION 83(b) OF

THE INTERNAL REVENUE CODE

The undersigned hereby makes an election pursuant to Section 83(b) of the Internal
Revenue Code with respect to the property described below and supplies the following
information in accordance with the regulations promulgated thereunder:

(i)

(i)

(iii)
(iv)
V)

(vi)

(vii)
(viii)

Dated:

60366873v3

The name, address and social security number of the undersigned:

Social Security No.:

Description of property with respect to which the election is being made:

shares of common stock of [COMPANY NAME], Inc. (the
“Company”).

The date on which the property was transferred is _,200 .
The taxable year to which this election relates is calendar year 200 .
Nature of restrictions to which the property is subject:

The shares of stock transferred to the undersigned taxpayer are subject to the
provisions of aright of repurchase in favor of the Company, in the event of the
undersigned’ s termination of her or his employment or consulting relationship
with the Company.

The fair market value of the property at the time of transfer (determined without
regard to any lapse restriction) was ${PAR VALUE] per share.

The amount paid by taxpayer for the property was ${PAR VALUE] per share.
A copy of this statement has been furnished to the Company.

,200

(Founder)

B-1
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STEP-BY-STEP INSTRUCTIONSTO
MAKE A SECTION 83(b) ELECTION

WORD OF CAUTION: IF YOU CHOOSE TO FILE A SECTION 83(b)
ELECTION, YOU MUST FILE YOUR SECTION 83(b) ELECTION FORM WITH THE
IRSNO LATER THAN 30 DAYSFOLLOWING THE DATE ON WHICH YOU SIGN
THE NOTICE OF EXERCISE (EXHIBIT A) AND PAY THE EXERCISE PRICE. THE
30-DAY DEADLINE ISABSOLUTE AND CANNOT BE WAIVED UNDER ANY
CIRCUMSTANCES. ALSO, ONCE FILED, YOUR SECTION 83(b) ELECTION FORM
MAY NOT BE REVOKED, EXCEPT WITH THE CONSENT OF THE IRS (WHICH
CONSENT ISGENERALLY DENIED).

THESE INSTRUCTIONSARE DISTRIBUTED MERELY FOR CONVENIENCE
IN THE EVENT YOU CHOOSE TO FILE AN 83(b) ELECTION. THEY SHOULD NOT
BE RELIED UPON BY ANY PERSON IN DECIDING WHETHER OR WHEN TO
EXERCISE AN OPTION OR TO MAKE AN 83(b) ELECTION. EACH PERSON
SHOULD CONSULT HISOR HER OWN TAX ADVISOR REGARDING THESE
MATTERS.

Step 1. Complete and execute the 83(b) Form found on page E-4 of this Exhibit E (the
“83(b) Form”). Do not fill in the blank in paragraph 6, which relates to the fair
market value of the property at the time of transfer. Submit the 83(b) Form to the
Company and ask that the Company insert the per share fair market value of the
sharesin paragraph 6 of the 83(b) Form.

Step 2. Make four copies of the executed and completed 83(b) Form.

Step 3. Mail (a) the cover letter on page E-3; (b) the original executed 83(b) Form on
page E-4; and (c) if you are exercising an 1SO, the Special Election Form on page
E-5 to the Internal Revenue Service Center where you file your U.S. federal
income tax return.

PLEASE NOTE THAT IF YOU ARE EXERCISING AN 1SO FOR UNVESTED
SHARES, AN 83(b) ELECTION WILL NOT BE EFFECTIVE TO LIMIT THE
AMOUNT OF ORDINARY INCOME THAT YOU MAY BE REQUIRED TO
RECOGNIZE ON A DISQUALIFYING DISPOSITION, ACCORDING TO U.S.
TREASURY REGULATIONS. PLEASE SEE SUMMARY OF U.S. FEDERAL
TAX INFORMATION AT EXHIBIT FAND CONSULT YOUR TAX
ADVISOR WITH RESPECT TO THE EARLY EXERCISE OF AN ISO.

Thetax, if any, arising out of your election does not have to be paid until you file
your tax return for the taxable year in which you purchased your option shares
(except to the extent that withholding taxes or estimated taxes are payable). The
forms must be filed no later than 30 days following the date on which you sign the
Notice of Exercise (Exhibit A) and pay the exercise price. The 30-day deadlineis
absolute and cannot be waived under any circumstances. Thefiling is deemed to
be made on the date that the forms are mailed from the post office, i.e., the



Step 4.

Step 5.

postmark date. Mail the forms by registered or certified mail, return receipt
requested, so that you have proof that you filed the forms within the 30-day
period. If you missthe deadline, you will be taxed on your option shares as they
vest based on the value of the shares at that time. Y our 83(b) filing with the
Internal Revenue Service is deemed to cause a similar election with the California
Franchise Tax Board for Californiaincome tax purposes. If you do not residein
Cdlifornia, you should seek local tax advice on whether you must make a separate
filing with your state of residence.

Mail or submit a copy of the filing with the Company on the same day that you
file the 83(b) Form, and make sure that you retain copies of the forms for your
records and for filing with your tax returns (see Step 5).

File copies of the forms with your U.S. federal tax (and state tax, if appropriate)
returns for the taxable year in which you purchased your option shares.



Communication Services Company

Sample Stock Percentages
(after several rounds of financing)

Important Note:
This is merely a sample stock allocation. Allocations vary depending on a number of

factors including industry and stage of company

Recommended
% Market
Current Title Standard Industry Title Shares Ownership
Verification Engineer CC Director 2,500 0.010%
Technical Support Manager  CC Director 8,165 0.020%
Project Manager Field Eng career 2,000 0.012%
Project Manager Field Eng career 2,250 0.012%
Project Manager Field eng top 2,500 0.022%
Product Support Expert - Team cc Mgt 4,250 0.022%
Product Support Expert Field Eng career 2,250 0.022%
Product Support Expert Field eng top 2,250 0.022%
Product Support Expert Field eng top 2,827 0.022%
Manager, Project Management CC Director 6,335 0.020%
Manager, Customer Services CC Director 8,165 0.020%
Instructor Field eng top 685 0.010%
Instructor Field Eng Entry 1,485 0.010%
Instructor 8,749 0.010%
Field Engineer Field Eng career 685 0.012%
Field Engineer Field Eng career 685 0.012%
Field Engineer Field Eng career 685 0.012%
Field Engineer Field Eng career 1,600 0.012%
Director Training Services Training Director 7,750 0.012%
Customer Services Engineer Field Eng career 685 0.012%
Customer Services Engineer  Field Eng Entry 685 0.012%
Customer Services Engineer Field Eng career 1,375 0.012%
66,501
Verification Manager RD manager 7,500 0.025%
Verification Manager RD Manager 4,000 0.025%
Verification Manager RD Manager 4,000 0.025%
Verification Engineer RD career 2,500 0.025%
Verification Engineer RD career 3,250 0.025%
Verification Engineer RD career 3,250 0.025%
Verification Engineer RD top 1,000 0.025%
Verification Engineer RD top 1,500 0.025%
Verification Engineer RD top 750 0.025%
verificaiton engineer RD top 1,375 0.025%
System Engineer RD eng top 4,000 0.025%
SW Engineer-BSP & Driver RD career 2,000 0.025%
SW Engineer - BSP & Driver RD career 2,000 0.025%
SW Engineer - BSP & Driver RD career 2,000 0.025%
SW Engineer RD career 1,500 0.025%
SW Engineer RD career 7,500 0.025%
SW Engineer RD career 2,000 0.025%
SW Engineer RD career 4,000 0.025%
SW Engineer RD career 4,000 0.025%
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Recommended

% Market
Current Title Standard Industry Title Shares Ownership
SW Engineer RD career 3,250 0.025%
SW Engineer RD career 750 0.025%
SW Engineer RD career 2,425 0.025%
SW Engineer RD career 2,000 0.025%
SW Engineer RD top 1,000 0.025%
Senior Director Embedded SW RD Director 21,500 0.040%
QA Manager 1,000 0.030%
Product Lines Engineer RD eng top 500 0.025%
Product Lines Engineer RD eng top 700 0.025%
NM Engineer RD career 1,000 0.025%
NM Engineer RD career 1,500 0.025%
NM Engineer RD career 708 0.025%
NM Engineer RD career 729 0.025%
NM Engineer RD career 4,000 0.025%
NM Engineer RD career 1,500 0.025%
NM Engineer RD career 1,350 0.025%
HW Engineer RD career 3,000 0.025%
HW Engineer RD career 1,000 0.025%
HW Engineer RD career 1,500 0.025%
HW Engineer RD top 2,000 0.025%
HW Engineer RD top 1,000 0.025%
HW Engineer RD top 2,500 0.025%
HW Engineer RD top 4,000 0.025%
DSP Engineer RD career 4,000 0.025%
DSP Engineer RD career 2,000 0.025%
DSP Engineer RD eng top 2,000 0.025%
DSP Engineer RD top 2,864 0.025%
DSP Engineer RD top 2,864 0.025%
DSP Engineer RD top 2,000 0.025%
Director System Engineering M RD Director 4,000 0.040%
Director System Engineering M RD Director 8,750 0.040%
Director Power Supply & R&D (RD top 2,000 0.040%
Director Network Management RD Director 12,750 0.040%
Director HW eng Director 7,500 0.040%
Director HW RD top 3,250 0.040%
Director Embedded SW RD Director 18,750 0.040%
Director Embedded SW RD Director 18,750 0.040%
Director Embedded SW RD Director 18,750 0.040%
Director DSP Voice eng Director 5,000 0.040%
Director DSP Platform eng Director 18,750 0.040%
Director DSP - Fax Modem RD career 5,000 0.040%
Director DSP RD career 12,750 0.040%
AVP, Project Manager & Integr RD Director 12,750 0.045%
AVP, HW & BSP RD Director 25,000 0.045%
AVP System Architecture RD Director 7,500 0.045%
AVP DSP Technology Manage RD Director 25,000 0.045%
AVP DSP - Fax Modem RD Director 8,800 0.045%
347,815
Travel & Payroll Adm top 187 0.002%



Recommended
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% Market
Current Title Standard Industry Title Shares Ownership
Sr. Economist Finance career 500 0.010%
Payroll Controller Finance Top 500 0.012%
HR Manager HR managt 750 0.010%
Executive Admin. Assistant Adm career 650 0.005%
Executive Admin. Assistant Adm top 187 0.005%
Executive Admin. Assistant Adm top 500 0.005%
Economist Finance career 250 0.007%
Director of Finance, Ltd. Finance Director 15,000 0.045%
Director Financial planning ana Finance Director 3,000 0.030%
Credit & Treasury Finance mgt 1,500 0.012%
Controller Finance Mgt 2,000 0.020%
Collector Finance career 400 0.010%
Administrative Assistant Adm career 187 0.005%
Accountant Finance career 400 0.005%
Accountant Finance career 400 0.005%
Accountant Finance career 250 0.005%
26,661
Senior Manager, Product Mark: Pre sales career 4,250 0.025%
Marketing Writer Mktg Comm top 738 0.005%
Manager, Marketing Developm Mktg Comm Mgt 6,250 0.020%
Director, Product Marketing Mktg Director 10,000 0.030%
Director Product Marketing Mktg Director 8,500 0.030%
Director Product Marketing Mktg Director 15,000 0.030%
AVP Product Marketing Mktg Director 27,500 0.030%
AVP Product Marketing Mktg Director 16,000 0.030%
AVP PLM Mktg Director 17,500 0.030%
105,738
Testing Manager Manuf Eng top 2,900 0.018%
Testing Engineer Manuf Eng career 735 0.015%
Testing Engineer Manuf Eng top 1,837 0.015%
Testing Engineer Manuf Eng top 735 0.015%
Soldering Manuf Eng top 187 0.005%
Product Lines Manager Manuf Eng career 2,735 0.018%
Product Lines Eng. Manuf Eng top 500 0.012%
Network Solutions Manager ~ Mfg Eng - top 1,837 0.020%
Network Solutions Engineer  Manuf Eng top 500 0.018%
Mechanical Design Engineer Manuf Eng top 1,825 0.012%
Material Planning & Control Ma Manuf Eng top 2,250 0.010%
Material Planning & Control Manuf Eng top 700 0.010%
Manager Strategic Sourcing  Manager 1,850 0.010%
Logistics & Lavs Manuf Eng top 187 0.010%
Engineering Support Manuf Eng top 830 0.010%
Director Product Line Engineer Ops Director 5,000 0.023%
Director Mechani cal Design & Ops Director 6,250 0.020%
Director Engineering Support  Ops Director 1,837 0.020%
Configuration Control Manuf Eng top 500 0.018%
Configuration Control Mfg Eng - top 900 0.018%
Configuration Con. Manager Manuf Eng top 1,837 0.020%
AVP R&D Infrastructure & Ope Ops Director 20,000 0.020%



Recommended

% Market
Current Title Standard Industry Title Shares Ownership
55,932
Senior Sales Manager Sales Rep career 5,000 0.040%
Sales Control Sales Ops top 1,500 0.015%
RAM Sales ops top 3,750 0.015%
Logistics Sales Ops top 3,400 0.015%
Director Sales Operations Sales Ops Dir 7,500 0.045%
CRM Veraz Inc. and Export  sales ops career 650 0.010%
CRM Russia and Export sales ops career 1,000 0.010%
CDM & RAM, ERP Coordinatio sales ops career 1,600 0.010%
CDM & Ram sales ops career 1,650 0.010%
CDM & RAM sales ops career 1,600 0.010%
AVP Sales Sales Director 12,500 0.045%
AVP Sales Sales Director 12,500 0.045%
France 500
Russia 12,500
APAC 12,500
France 12,500
Germany 5,000
Germany 1,825
UK 6,000
Russia
VP Network Engineering 29,615 0.040%
Systems Engineer 10,000 0.029%
Systems Engineer 10,176 0.029%
Systems Engineer 5,000 0.029%
Regional Sales Director 7,500 0.040%
Regional Sales Director 15,524 0.040%
Regional Sales Director 7,500 0.040%
Regional Sales Director 4,498 0.040%
Regional Sales Director 3,749 0.040%
Regional Sales Directior - Latin A 14,841 0.040%
Reginal Sales Director 15,524 0.040%
Latin Am 12,500
Director Sales - Federal 12,000 0.040%
93,562
Product Marketing Engineer  mktg management 3,998 0.029%
Director Product Engineering 11,778 0.060%
Director Product Engineering 19,999 0.060%
Senior Manager mktg management 14,998 0.060%
VP Marketing lower stock due to higher s 42,115 0.060%
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Recommended

% Market
Current Title Standard Industry Title Shares Ownership
Administrative Assistant 500 0.010%
Staff Accountant 500 0.010%
Commercial Operations 1,500 0.007%
Director Information Technology 12,000 0.029%
Sales Operations Manager 1,200 0.015%
IT Manager 4,203 0.029%
19,903
PSE Engineer 2,998 0.020%
Manager Professional Services Services and Support Mgt 4,068 0.020%
PSE Engineer 1,200 0.020%
Sr Professional Services Eng 1,627 0.020%
Professional Services Engineer 2 1,627 0.020%
Sr Professional Services Eng 4,998 0.020%
Professional Services Engineer 2 1,627 0.020%
Staff Engineer 2 4,750 0.012%
Sr. Staff Engineer 3,048 0.018%
Sr. QA Engineer 4,749 0.018%
Sr. Engineering Manager Product Develop Mgt 11,434 0.029%
Sr. Engineering Manager Product Develop Mgt 14,998 0.029%
Sr. Director Engineering and Pi Services and Support Dire 22,498 0.060%
Sr Staff Engineer 2,848 0.018%
Sr Engineering Manager Product Development Mgt~ 13,989 0.029%
Sr Engineering Manager Product Development Dire 14,998 0.060%
Sr Engineering Director Product Development Dire 26,228 0.060%
QA Test Engineer 1,000 0.012%
QA Manager QA Mgt 2,748 0.029%
QA Engineer 2,848 0.012%
Principal QA Engineer 4,248 0.049%
Principal Engineer 3,749 0.049%
Principal Engineer 8,999 0.049%
Principal Engineer 6,999 0.049%
Principal Engineer 6,999 0.049%
Principal Engineer 4,999 0.049%
Principal Engineer 5,339 0.049%
Principal Engineer 4,998 0.049%
Principal Engineer 3,749 0.049%
Principal Engineer 4,998 0.049%
Principal Engineer 8,749 0.049%
Principal Engineer 10,359 0.049%
Logistics Engineer 1,627 0.012%
Lead- SCMN Automation 1,800 0.029%
Engineering Mgr - Network Des Product Development Mgt 3,498 0.029%
Engineering Manager Product Development M¢ 8,499 0.029%
Engineering Manager Product Development Mgt 4,999 0.029%
Engineering Manager Product Development Mgt~ 14,998 0.029%
Engineering Director - Apps Services 26,228 0.060%
Distinguished Principal Eng 11,249 0.049%
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Recommended

% Market
Current Title Standard Industry Title Shares Ownership
Chief Architect Core 26,499 0.060%
Chief Architect 26,499 0.060%
4,998 0.029%
4,998 0.029%
354,358
2,039,870
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Sample Stock Distribution Communication / Networking Company

Important Note: This is merely a sample stock allocation. Allocations vary depending on a number of factors
including industry and stage of Company.

New-Hire Grants

Ownership
Percentage

Survey Position

Chairman 5.459%
Chairman-Founder 6.743%
Chairman-Non-Founder 2.461%
CEO 4.983%
CEO-Founder 5.056%
CEO-Non-Founder 4.910%
President No Match
President-Founder No Match
President-Non-Founder No Match
Top Engineering/Technology Exec 1.142%
Top Engineering/Technology Exec-Founder 1.773%
Top Engineering/Technology Exec-Non-Founder 1.003%
Top Financial Exec/CFO 0.375%
Top Financial Exec/CFO-Founder No Match
Top Financial Exec/CFO-Non-Founder 0.375%
General Manager No Match
Top Marketing Exec 0.749%
Top Sales/Business Development Exec 1.649%
Top Sales/Business Development Exec-Founder 2.333%
Top Sales/Business Development Exec-Non-Founder 1.030%
Top Operations Exec/COO 0.962%
Top Operations Exec/COO-Founder 0.985%
Top Operations Exec/COO-Non-Founder 0.608%
Top Professional Services/Support Exec 0.250%
Top Professional Services/Support Exec-Founder No Match
Top Professional Services/Support Exec-Non-Founder 0.250%
Top Legal Exec 0.231%
Top International Manager 0.066%
Top Human Resources Manager 0.125%
Top Information Systems Manager 0.039%
Top Information Systems Manager-Founder No Match
Top Information Systems Manager-Non-Founder 0.039%
Controller 0.060%
Director Engineering 0.540%
Manager Engineering 0.245%
Senior Development Engineer 0.094%
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Sample Stock Distribution Communication / Networking Company

Important Note: This is merely a sample stock allocation. Allocations vary depending on a number of factors
including industry and stage of Company.

New-Hire Grants

Ownership

Percentage
Development Engineer 0.093%
Quiality Assurance/Test Engineer 0.041%
Senior Financial/Accounting Analyst 0.076%
Information Systems Application Programmer 0.036%
Website Developer 0.012%
Website Content Manager No Match
Marketing Communications Manager 0.028%
Product Marketing Representative 0.062%
Sales/Business Development Manager 0.140%
Sales/Business Development Representative 0.029%
Professional Services Consultant 0.075%
Customer Service Representative 0.028%
Senior Attorney 0.113%
Office Manager 0.125%
Executive Assistant 0.019%
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Sample Stock Distribution Software Company

Important Note: This is merely a sample stock allocation. Allocations vary depending on a number
of factors including industry and stage of Company.

New-Hire Grants

Ownership
Percentage

Survey Position

Chairman 3.024%
Chairman-Founder 7.242%
Chairman-Non-Founder 1.228%
CEO 9.029%
CEO-Founder 17.936%
CEO-Non-Founder 3.157%
President 0.610%
President-Founder 5.639%
President-Non-Founder 0.566%
Top Engineering/Technology Exec 1.583%
Top Engineering/Technology Exec-Founder 2.513%
Top Engineering/Technology Exec-Non-Founder 0.098%
Top Financial Exec/CFO 0.173%
Top Financial Exec/CFO-Founder 1.381%
Top Financial Exec/CFO-Non-Founder 0.101%
General Manager 0.242%
Top Marketing Exec 1.014%
Top Sales/Business Development Exec 0.484%
Top Sales/Business Development Exec-Founder 2.538%
Top Sales/Business Development Exec-Non-Founder 0.467%
Top Operations Exec/COO 1.114%
Top Operations Exec/COO-Founder 1.505%
Top Operations Exec/COO-Non-Founder 0.910%
Top Professional Services/Support Exec 0.129%
Top Professional Services/Support Exec-Founder 3.222%
Top Professional Services/Support Exec-Non-Founder 0.100%
Top Legal Exec 0.722%
Top International Manager 0.061%
Top Human Resources Manager 0.616%
Top Information Systems Manager 0.018%
Top Information Systems Manager-Founder 5.255%
Top Information Systems Manager-Non-Founder 0.010%
Controller 0.048%
Director Engineering 0.126%
Manager Engineering 0.061%
Senior Development Engineer 0.032%
Development Engineer 0.021%
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Sample Stock Distribution Software Company

Important Note: This is merely a sample stock allocation. Allocations vary depending on a number
of factors including industry and stage of Company.

New-Hire Grants

Ownership

Percentage
Quiality Assurance/Test Engineer 0.013%
Senior Financial/Accounting Analyst 0.018%
Information Systems Application Programmer 0.017%
Website Developer 0.013%
Website Content Manager 0.017%
Marketing Communications Manager 0.049%
Product Marketing Representative 0.024%
Sales/Business Development Manager 0.043%
Sales/Business Development Representative 0.023%
Professional Services Consultant 0.054%
Customer Service Representative 0.015%
Senior Attorney 0.241%
Office Manager 0.024%
Executive Assistant 0.005%
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Recruiting

EMPLOYMENT CHECKLIST

A. Develop Recruiting Policy which includes:

NougkrwdrE

Company goals

Employee goals

Affirmative action goals

Avoidance of discriminatory practices
Internal promotion/transfer policies
Employee or competitor referrals
Union hiring hall/referrals

B. Advertising.

poODNPRE

. Hiring

Accurate job description and title
Job advantages

Option--salary and benefit range
Avoid discriminatory copy

A. Design an Efficient Application Form.

1. No discriminatory gquestions
2. EEO applicant flow data
B. Human Resources Staff. Allow Human Resources staff to screen applicants

through interviews, applications or resume; line management interviews.

1.

2.
3.

Be careful not to disproportionately screen out members of a protected

group
No discriminatory guestions

Require applicants for employment to sign a Pre-Employment Non-

Disclosure Agreement

C. Employment Testing.

1.
2.

Periodically analyze tests to avoid cultural biases and EEO violations
Comply with local and state laws on polygraph testing; AIDS testing;

substance-abuse testing

D. Check References Before Hiring.

1.
2.
3.

Consider disciplinary problems with past employer(s)
Consider reason for leaving past employment

Use of investigative services



E. Making the Offer.

1
2.

3.

If employment is*“at will,” advise the applicant

If employment isfor a specified term, prepare a written agreement (offer
letter; other format)

Clear and concise offer letters

@

(b)
(©)
(d)
(€)
(f)
(9)

General terms; do not inadvertently establish permanent
employment

Relocation; repayment upon early termination

Salary, bonus, stock options

Benefits, perquisites

[-9 requirement

Reporting date

Acceptance



1.

DISCHARGE CHECKLIST

Review and follow Company’ s disciplinary procedures (handbooks, policy

manuals, memo).

@

(b)

(©)

Document.

Q) periodic evaluations
(2 specific disciplinary incidents

Investigate.

Q) Isit similar to past terminations of employees?
2 |s there cause for termination?

Notify employee in writing that continued disciplinary problems will result in

termination (final notice). Provide employee reasonable time to correct problem (poor
performance) or to explain (gross misconduct).

2.

(@

3.
include:

(@
(b)
(©

4.

5.

(@)
(b)
(©)
(d)
(€)

Consult Human Resources personnel prior to terminating employee.
Option — Consult Company’s legal counsel

Consult Company’s legal counsel and prepare termination documents which

summary and dates of past disciplinary actions
summary of reasons for termination
severance agreement and general release

Exit interview with employee.

Avoid “timing” of termination that may appear suspicious, e.g.:
maternity or disability leave

wage or benefit disputes

approaching retirement or recent hire of younger employee

workers compensation claims
EEO or OSHA charges

Review documentation and files for accuracy and completeness.
Final pay requirements (vacation, wage deductions, etc.).

Final benefits (COBRA).



Worksheet for Meeting with an Attorney

1. Come prepared with copies of any existing documentation for the Company.
2. List of founders’ full names, addresses and contact information.
3. Ask about hourly rates and discounts for start-ups.

4. Ask who will be actually doing the day-to-day work.

5. Ask for references—call them!

6. Find out the areas the firm can help you with (corporate, employment, IP, immigration).
7. Ask about the attorney’s experience in your industry.

8. Ask about the attorney’s experience with start-ups.

9. Ask about the attorney’s experience with foreign operations (if relevant).

10.  Ask how they can help you with your funding needs.

11.  Ask about contacts with other service providers.

12. Do they offer other value added services.

13. Indicate who attorney should take guidance from.

14. Be truthful and disclose fully.

15. Discuss deliverables and time table at the end of meeting.

16. Look for comfortable fit and chemistry.
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