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GESTINTIME, INC,
FOUNDERS RESTRICTED STOOK PURCHASE AGEREMENT
This Founders Restricied Stock Purchase Agreement {the “Agreement™ is made
as of June 14, 2013, by and between Gestia¥ime, Inc, 8 California sovpovation {he
“Compasy”}, and Rohit Mittsl CParchaser™. Terms noi defined heveln shail have the

meaning provided in Schedide 1 attached hereto.

WHEREAS, the Company deaires {o issue and sefl the Shares {as defined below)
provided for in this Agrecment Yo Purchaser;

NOW, THEREFORE, iy consideration of the matual covenants hereinafler st
forth, the parties 1o this Agreewent herehy agree as follows;

i Uhwaershin of Siock.

{8}  Purchase of Stuck. Subiortio the terms and conditings of this
Agrovmagie, on the Porchase Date (as defined below) the Company will lsswe sad seli to
Purchaser, and Purchaser agress {o purchase from the Company, [ shaes of ihe
Company’s Common Stock {the “Shares™ in exchange & Porchaser’s [N
I onivibotion of intellechual property (ncluding the Patents and the Company’s
business plan) (the “Purchase Price”). Transfor of the intellectual property shalf he
mude pursuant 1o the form of Assigmment (the “Assignment™ attached horeto as Exbibit
4 and such othier documentation as the Company may request, whish Assignment shail be
executed by Purchaser and the Company concurremtly herowith. Stock cestificates
evidencing the Shares will be retained by the Company, accompanied by blank stock
power {the “Block Pewer™) executed by Purchaser, for the period during which the
Shaves are subject to the Repurchase Option (as defined helow), and thereafier unti! the
cecwrrence of & Corporate Transaction or the Company’s tnitial Public Offering. The
term “Bharer” refers to the purchased Shares and afl securities veceived i connection
with the Sheres pursumyt to stook dividends or splits, all securities received in
replacement of the Shaves in a recapitalization, merger, rearganization, exchange or the
like. and all new, substituted or additional securities or other properties to which
Purchaser is entitled by reason of Purchaser’s ownership of the Shares.  AH Shares
issued hereunder shall be deemed issued o Purchaser as fully paid and nonassessable
stock, and Purchaser shall have all rights of a stockholder with respect thereto.

53

2. Parghase. The purchase and sale of the Shares under this Agreement
shall occur at the principal office of the Company simulianecusty with the execution and
delivery of this Agreement by the parties, or on such other date as the Company and
Purchaser shall agree (the “Purchase Date”). On or shout the Purchase Date, the
Company will deliver to Purchaser a copy of the certificate representing the Shares o he
purchased by Purchaser (which shall be issued In Pwrvhaser’s name) agsingt pavoest of
the Purchase Price therefor by Purchaser.
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3. Limitations on Trawsfer., I addition (o any other limitation on transter
created by applicable securities laws, Purchaser shall nov assign, encumber or dispose of
any interest in the Sharves while the Shares are subject o the Covapuny’s Repurchase
Uption (as defined below), After any Sheres have been relessed from such Repurchase
Ogption, Purchaser shall not assign, encumber or dispose of any intevest in such Shares
except in compliance with the provisions below and spplicable sscuritics laws.

{a}  Repurchase Oplion.

{13 in the event of the voluntwry o frvoluntary termination of
Purchaser’s Continuous Service Status for any reason { excluding death or Disability),
with or without cause, the Company shall upon the dute of such termingtion (the
“Termination Idate™) have an revocable, exclusive option (the “Repurchase Qution™)
for a period of three months from such date to repurchase all of any portion of the Shares
held by Purchaser g3 of the Termination Diate whick have not vet heen released from the
Company’s Repurchase Option st the original purchase peice per Share specified in
Section 1 (adjusted for any stock splits, stoek dividends and the like).

{1y Usless the Company notifies Purchaser within three
months from the Termination Date that it does not ntend to exercise s Repurchase
Option with respect to some or all of the Shares, the Repurchase Option shall be desmead
automatically exercised by the Company as of the end of such threc-month period
following such Termination Date, provided that the Company may notify Purchaser that
it is exercising s Repurchase Option as of a date prior to the end of such three-month
period. Unless Purchaser is otherwise notified by the Company pursuant to the preceding
sentence that the Company does not fntend to exercise its Bepurchase Option as o some
or all of the Shares to which it applics at the time of terndnation, sxecution of this
Agreement by Purchaser constitutes wiitten noties o Puschaser of the Company's
sxfention to exercise fts Repurchase Option with respect to all Shares 1o which sach
Repurchase Option applies.  The Company, at s chofce, may satisfy its payment
obligation to Purchaser with respect 1o oxercise of the Repurchase Option by sither
{A) delivering @ check to Purchaser in the amount of the purchase price fiw the Shares
hetng repurchased, or (B} in the event Purchaser is Indebted to the Company, vanceling
an amount of such indebtedness equal to the purchase price for the Shares being
repurchased, or {C) by a combination of {A) and (B) so that the combined payment and
cancetlation of indebledness equals such purchase prive. In the evant of any deemed
agtomatie exercise of the Repurchase Qption pursuant to this Section 3} ity in which
Farchaser is indebted to the Company, such indebiedness equal 1o the purchase price of
the Shaves being repurchased shall be deemed automatically canceled as of the end of the
three-month period following the Termination Dule wndess the Company otherwise
satisfies its payment obligations. As a result of any repurchase of Shares pursuant to this
Section 3{a). the Company shall become the lepal and beneficial owner of the Shares
being repirchased and shall have afl rights and buterest therein or related therste, and the
Company shall have the right to transfer to #s own name the number of Shares being
repurchased by the Company, without further action by Purchaser.

Foundzos Besricted Sodk
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(i) N of the Shares shall infilally be sublect to the
Repurchase Gption. [ of the total number of Shares shall be released from the
Repurchase Gption on [NNINGNINIIIEII << 2n additional Il of the renaining Shares
shall be released from the Repurchase Option on the [l day of csch month thereafier,
untif all Shares are relessed from the Repurchase Cption; provided, however, that such
seheduled releases from the Repurchase Option shall immedistely coase as of the
Termination Date. Fractioual shares shall be rounded to the nearest whole share.

{iv} Notwithstanding the schedule st forth In Section ),
I the event of Purchaser’s death or Disabiiity, the Repurchase Option shall Japse
immediately prior to Purchaser’s death or Disability with regard o $6% of the remaining
shares of Restricted Stock {other than the Patent Stock).

{v}  In the event that any of the benefits provided for in this
Agreement constitpie “parachuie payments” within the meaning of Section 286G of the
Itemal Revenus Code and waould be suldert fo the excise tax imposed by Section 4999
of the Imternal Revenue Code (the “Exelse Tax™. then such benefils shall be either (a)
provided in tull, or (b} provided as to such lesser extert which would result in no portion
of such benefit being subject o the Excise Tax, whichever of the foregoing amounts,
taking into gccount the applicable federal, state and local income taxes and the Fxeise
Tax, resulls in the receipt by Purchaser on an sfler-tax basis of the greatest amount of
benefils notwithstanding that sll or some portion of such benefits may be suldect to the
Excise Tax. Unless the Company and Purchaser otherwise agree in writing, awy
detorniination required onder this paragraph shall be made by the Company’s
ndependent public accountanis (the “Acesupianis™, whose determination shall he
conclusive and binding upon sl parties. For purposes of making the caleulations required
by this Section 3(a)y), the Accoustents may make reasonable assumptions concerning
applicable taxes and may rely on reasonable, good faith inerpretations concerning the
application of Sections 230G and 4999 of the Internal Revenue Code. The Company and
Porchaser shall furnish t© the Accountants such Information aud documents as the
Accountants reay reasonably reqoest i order 1o make a determination under this
Section 3{axy). The Company shall bear all costs of the Acconntans In connection with
any calculations contemplated by this Section 3iy)

{6} Right of First Refusal Before any Shares beld by Purchaser or
any transferee of Purchaser {either being sometimes referred o herein as the “Holder™)
may be sold or otherwise transferred (inchuding tansfor by gift or operation of law), the
Company or ds assignee(s) shall bave a right of first refusal to purchase the Shares on the
terms and conditions set forth i this Section 3¢k (the “Right of First Refusal™

{i) Notieg of Proposed Trapsfer. The Holder of the Shares
shall deliver to the Company a written notice (the “Netiee™) stating:  {A) the Holder™s
bons Bde intention to sell or othorwiss fransfer such Shares; {8 the name of gach
proposed purchaser or other fransferce (“Proposed Transferes™: {O) the vumber of
Shares to be transforred to each Proposed Transferee; and (I3} the terms and conditions of
sach proposed sale or transfer. The Holder shall offer the Shares at the same price (the
“Furchase Price”) and upon the same terms (or terms as similar as reasonably possible)
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i the Company or its assignee(s). If the Company deterntines that the information
provided by the Holder in the Noties ts lnsufficient to establish the bona fide nature of s
proposed voluntery transfer, the Company shall give the Holder written notice of the
Holder's faihure to comply with the provedure described in this Saction 3, aned the Holder
shall bave no right to tansfer the Shares without first complying with the procedure
deseribed in this Section 3. The Holder shall not be permitied to tranafir the Shares if the
proposed transfer is not bona fide.

(i} Exereise of Right of First Refusal. At any time within
thirty {30} days after receipt of the Dotice, the Company and/or it assignee(s}) may, by
giving written notice to the Holder, clect to purchase all, but not less than all, of the
Shases proposed to be tansferred o any one or more of dhe Proposed Transforoes, at the
Purchase Price. If the terms of the proposed transfer In the Notice include consideration
ather than cash, the cash squivalest value of the non-cash consideration shsll be
determined by the Beard in good fith,

(i} Peyment. Paymentof the Parchase Price shall be made,
the election of the Company or Hs assignes(s), in cash {by check}, by cancellation of ali
or @ portion of any ontstanding indebiedness or by any combination thersof within sty
{60} days afer receipt of the Notice or in the manner and at the times sot fiwth in the
Notics.

tivi  Holdec's Right to Transfer. Ifafl of the Shares proposed
in the Notice 0 be ransferred o a given Proposed Transforee are not purchased by the
Company and/or s assignee(s) as provided in this Svotion 3(b), then fise Holder may sell
or othwrwise transter such Bhaves to that Proposed Transferee at the Purchase Price or at a
higher price, provided that such sale or other transfer is consununated within one hundred
twenty (120} days after the date of the Notice and provided further thar any such sale or
other transier is effected in accordance with any applicable securities laws and the
Proposed Transferee agrees in writing that the provisions of this Section 3 shall continue
0 apply fo the Shares in the hands of such Proposed Transferes. The Company shall have
the right to demand farther assurances from the Holder and the Proposed Transtiree {ina
fomy satisfactory to the Company) that the transfor of the Shares desoribed In the Notice
was actually carried out on the torms and conditions described in the Notice, No such
Shares shali be transferved on the books of the Company sntil the Company has recgived
such assurances. if so demanded, and has approved the proposed wansfer as bona fide. Bf
the Shares deseribed v the Notice ave not transferred 0 the Proposed Transferes within
such periad, or i the Holder proposes tn change the price or other terms o make them
more favorable to the Proposed Transferee, & new Motice shall be given to the Lompany,
and the Company andior s assignees shall again be offered the Right of First Refusal
before any Shares held by the Holder may be sold or otherwise transforred.

(v}  Ezxcsption for Certain Family Trassfers. Anything to
the comtrary contained In this Section 3(b) sotwithstanding, and provided that such
transfer complizs with applicable securities laws, the transfer of any or all of the Shares
during Parchaser’s lifetime or on Purchaser’s death by will or intestacy {o Purchaser’s
Family Member or to a wust for the benefit of Purchaser’s Family Members shall be
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exempt from the provisions of this Section 3(h). In such case, the wansferse or other
Purchaser shall receive and hold the Shares so transforred subject to the provisions of this
Section 3, and theve shall be no further travsfer of such Shares sxeept in accordancs with
the terms of this Section 3.

€} Asslpnment The right of the Company to purchase any part of
the Shares may be assigned in whole or in part 1o any holder or holders of capital stock of
the Company or other persons o organizations.

@) Restrictives Binding on Transferees. Al tvansforess of Shares
or any interest thereln will receive and hold such Shares or inferest subject to the
provisions of thix Agreement. In the event of any purchase by the Company hereander
where the Shares or interest are held by a transferes {including any deemed purchase
pursuant to Section Maiil)), the transferse shall be obligated, i requesied by the
Company, to transfer the Shares or lntersst to the Purchaser for consideration squal to the
amount 0 be paid by the Company hereunder, Payment of the purchase price by the
Company to such transforee shell be deemed o satisty Purchaser’s obligation o pay such
fransferee for such Shares or interest, and also to satisty the Company’s obligation to pay
Purchaser for such Shares or inferest.  Any sale or transfer of the Shares shall be void
unless the provisions of this Agreement are satisfied.

{¢)  Termination of Rights. The Right of First Retusal shall ferminase
upon the Company's initial Public Offering. Upon ternvnation of such transfer
restrictions, the Company will remove any stop-transfer potices referred do in Seotion
&(b}) below and related o the restriction In Section 3{b} and a new cetificale or
certificates representing the Shares not repurchased shall be fssued, oo request, without
the legend referving to the Right of First Refusal,

4. Escrow of Shargs. For purposes of facilitating the enforcoment of the
provisions of Section3 above, Purchaser agrees, womediately upon receipt of any
certificate(s} for the Shares to deliver such cortificate(s), together with an Assignment
Separate from Centificate in the form sitached to thia Agreement as Exbibit 1 executed by
Purchaser and by Parchaser’s apouse {if required for tunsfier), in blank, to the Secretary
of the Company, or the Scoretary’s designee, to hold such certiffeatads) and Assipnment
Separmie from Certifioate i escrow and 1o take all such actions and to effectuate all such
franstors andior veleases as are In accordance with the ferms of this Agresiment,
Purchaser Bereby acksowledges that the Secretary of the Compuny, or the Ssorctary’s
designee, is so gppointed as the esvrow holder with the fovegoing authorities a8 a material
inducement to make this Agreement and that said appoimiment is coupled with an interest
and s accordingly frrevocable. Purchaeser agrees that said eserow holder shail not he
liable to any party hereof {or to any other party}l. The escrow holder may rely upon any
letier, notice or other decument excouted by any signature purporied to be genuine and
may resign at any tme, Purchaser agrees that if the Secretary of the Company, or the
Secretary’s designee, resigns as escrow holder for 21y Of uo reason, the Board shall have
the power o appoiit a successor 1o serve as escrow holder pursuant to the terms of this
Agreement. This escrow and the Assignment Separate fom Centificate shall torminate

Foundess Restricied Slock
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immediately after the closing of a Corporate Transaction or the Company’s fnitial Public
Offering.

3. presentations.  In commection with the
purchase of the Shaves, Purchaser vepresents to the Company the following:

{a)  Purchaser is aware of the Company’s business afirs aund Hoancia
condition and has scquired sufficiomt information abow the Company o reach an
informed and knowledgeable decision to sequire the Shares, Parchaset is purchasing the
Shares for investment for Purchaser’s own acoount onfy and not with 2 view to, or for
resale in connection with, any “distribution” thereof within the meaning of the Securities
Act of 1933, as amended (the “Securities Agt”) or under any applicable provision of
state law, Purchaser dees not have any pressnt infention to transfer the Shares to any
other person or entity.,

(b} Purchaser understands that the Shares have not been rogistered
under the Secarities Act by reason of a specific exemption therefrom, which sxemption
depends upor, among other things, the bons fide nature of Furchaser’s hvestment imtent
as expressed heveln,

{c} Purchaser further acknowledges and understands that the seourities
must be held indefinitely unless they are subsequently registered under the Securitios Act
or an exemption from such vegistration is avatlable. Purchaser further acknowledges and
understands that the Company Is under no obligation 1o register the seouritics, Purchaser
understands that the certificate(s) evidencing the securities will be imprinied with a
legend which prolubils the transfir of the securities unless they are registered or such
registration is not requived in the oplnion of counsel for the Compsny.

(  Purchaser is familiar with the provisions of Rules 144 and 81,
cach promulgated under the Securities Act, which, in substance, permit fmited public
resale of “restricted ssourities™ acquired, directly or indirectly, from the isseer of the
securities {or from an affiiate of such isswer), In a non-public offering subject to the
satisfaction of certain conditions. Purchaser understands that the Compagy provides an
assurances as to whether e or she will be able to resell any o sil of the Shares pursuant
fo Rule 144 or Rule 701, which rules requive, smong other things, that resales of
securiies take place only affer the holder of the Shares has held the Shares for certain
specified time periods, and wnder cerfain chrownstances, that certain information ahout
the Company be current and publicly available, and that resales of scourities be lmited in
volume and fake place only pursuant to brokered transactions. Notwithstanding this
pacagraph {d), Purchaser scknowledges and agrees to the restrictions aet fwth in
pavagraph (e} below.,

{e) Purchaser further understands that in the event alf of the applicable
requiraments of Rale 144 or 701 are nnt satisfied, rogistration wnder fhe Securities At
comphiance with Regulation A, or some other registration exemption will be required;
and that, notwithstanding the faot that Rules 144 and 701 are wot exclusive, the Staff of
the Securities and Bxchange Comumission has expressed s opindon that persons
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proposing o sell private placement seourities other than & & registered offering and
othierwise than pursuant to Rule 144 or 701 will have 2 sobstantial burden of proof in
establishing that as exemption from registration is avallable for suck offers or sales, aud
that such persons and their vespective brokers whe participate i such fransactions do so
at their own visk.

(H Purchaser vnderstands that Purchaser may suffor adverse fax
comsequences us a vesult of Purchaser’s purchase or disposition of the Shaves, Purchaser
represants that Purchaser has consulted any tax consultants Parchaser deerms advisable in
connection with the purchase or disposition of the Shares and that Pwchaser is not
redying on the Company for any tax advice,

. Restrictive Logends and Stop-Transfer Orders,

{2} Leeends. The certificate or certificates representing the Shares
shall bear the falfowing legends (as well as any fegends roquired by applicable state and
federal corporate and securities lawx):

{H THE SHARES RUPRESENTED BY THIS CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AND HAVE BEEN
ACQUIRED FOR INVESTMENT AND NOT WITH A
VIEW TQ, OR IN CONNEOTION WITH, THE RALE OR
DISTRIBUTION THEREOF., NO SUCH SALE OR
DISTRIBUTION MAY BE EFFECTED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT RELATED
THERETO OR AN QPINION OF COUNSHL FOR THE
COMPANY THAT SUCH REGIRTRATION 8 NOT
REQUIRED UNDER THE SECURTTIES ACT OF 1933

{iy  THE SHARES REPRESENTED BY THIS CERTIFICATE
ARE RESTRICTED BY THE TERMS OF THAT
CERTAIN  FOUMDERS  RESTRICTED STOCK
PURCHASE AGREEMENT BETWEEN THE
COMPANY AND THE NAMED STOCKHOLDER, THE
SHARES REPRESENTED BY THIS CERTIFICATER
MAY BE TRANSFERRED ONLY IN ACCORDANCE
WITH SUCH AGREEMENT, WHICH AGREEMENT
INCLUDES A MARKET STANDWOFF AGREEMENT
AND A RIGHT OF FIRST REFUSAL. A COPY OF
THAT AGREEMENT MAY BE OBTAINED WITHOUT
CHARGE UPON WRITTEN REQUEST TGO THE
SECRETARY OF THE CORPORATION,

{b}  Biop-Trsosfer Notices. Purchaser agrees that, 1n order o ensure
complisnos with the restrictions referred o heveln, the Company may {ssue appropriate
“stop transfer” jnstructions 6 s transter agent, if any, and that, if the Company transfers
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Ry own securities, it may make appropriste nofations to the same effect in s own
fecords,

(o} Eefusal to Tramsfer. The Company shall not be required () to
iransfer on #s books any Shaves that have heen sold or otherwise transferred in violation
of any of the provisions of this Agreement or {ii) to trent as owner of such Shares or to
accord the right o vote or pay dividends to any purchaser ar ather ransferee o whom
such Shares shall bave been so transferred.

7. Mo Emplovment Riehts. Nothing in this Agreement shadl affect In any
manner whatsoever the right or power of the Company, or a Farent or Subsidiary of the
Company, to terminate Purchaser’s cmployment or consulting relstionship, for any
reason, with or without cause,

8, Section 83k} Blection. Purchaser undersiands that Seciion &3{ay of the
Internal Revenue Code of 1986, as amended {the “Code™), taxes ss ordinary fncome the
difference between the amount paid for the Shares and the Fair Market Yalue of the
Shares as of the date any restrictions on the Shares fapse. In this context, “restriction”
soeants the right of the Company to Buy back the Shares pursuant fo the Repurchase
Option set frth in Section 3{a) of this Agrosment. Purchaser understands that Purchaser
may elect to be taxed at the thne the Shares are purchased, rather than when and as the
Repurchase Option cxpires, by fifing an election under Section B3(b} (am B3
Eleetion”} of the Uode with the Internal Revenue Service within thivty (30} days Ham the
date of purchase. Even if the Fair Market Value of the Shares at the time of the exgoniion
of this Agreement squals the amount patd for the Shares, the election must by made i
avoid income under Section 83(a) in the future. Parchaser understands that Gihure to file
such an election in a tiwely manmer may resull In adverse fax consequences for
Purchaser. Purchaser further understands that an additional copy of such election form
should be filed with Parchaser’s federal ncome tax return for the calendar year in whish
the date of this Agreement falls, Purchaser acknowledges that the foregoing is only &
summary of the effect of United States federal jncome taxation with respect 1o purchase
of the Shaves hevennder, does not purport @ be complete, and is not intended or written to
be used, and cannot be used, for the purposes of aveiding taxpayer penalties. Purchaser
further acknowledges that the Company has directed Purchaser o seek indepsndent
advice regarding the applicable provisions of the Code, the ncome tax laws of any
muntcipality, state or forelgs country fo which Purchaser may reside, and the wx
consequences of Purchaser’s death.

Purchaser agrees that ke will execnte and defiver to the Company with this
executed Agreomert a copy of the Acknowlodpment and Stalement of Decision
Regarding Bection 83(b) Election {the “Ackuewledement”), attached hereto as Exhibit 2
and, if Purchaser decides to make an 83b) Blection, a copy of the 83(b) Election,
attached hereto as Exhibit 3,

g, Lock-Un Asrecment. In conmection with the initial Public Offering of
the Company’s scoprities and upon request of the Com pany or the wnderwriters managing
any underwritten offering of the Company’s securities, Purchaser agrees not to sell, make
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any short sale of, loan, grant any option for the purchase of, or otherwise dispose of any
secarities of the Company however or whenever acguired {uther than those included in
the registration} withow the prioe writlen consent of the Company or such underwriters,
as the case may be, nor shall Investor enter into any swap, hedging or other arrsugement
that fransfors o ancther, In whole or in part, any of the seonomic consequences nf
ownership of any Sesurities or other securities of the Company, fr suh peviod of thine
(ot 1o exveed 180 days) from the effective date of such registration as may be requested
by the Company or such managing underwriters and to exeoute an agreement reflocting
the foregoing as may be requested by the underwriters at the time of the Public Offering;
provided however that, if during the last 17 days of the restricted peringd the Company
issues an carmings relesse or material news or g muterial cvent relating o the Company
oucurs, of priot 0 the expivation of the restricted period the Company announces that &
will release samings results during the 16-day period beginning on the last day of the
restricted perind, then, upon the request of the mansging underwriler, to the extent
roquired by any FINRA rules, the restrictions imposed by this subssction {a) shall
continue 1o apply until the cnd of the third irading day following the expiration of the 15-
day period begioning on the issuance of the eamings rolease or the accurrence of the
material news or material svent. Inno event will the restricted period extend beyond 216
days alier the effective date of the registration staterment. The Company may hapose
stop-transfer instructions with respect to securities subject to the foregolng restrictions
until the end of sny such restriction period.

18 Imvestment Bepresentations.

{a} This Agreoment is made in reliance upon the Parchaser’s
representation to the Company, which by #s acceptance hereof the Furchaser hereby
confirms, that the Shares to be received by him or ber will be acquived for investment for
his or her own acoount, not a3 3 nomines or agent, and not with a view io the sale or
distribution of any part thereof, and that he or she has no present intentivn of selling,
granting pavticipation in, or otherwise disteibuting the same, but subject nevertheless to
asy requirement of law that the disposition of his ov her property shall at all times be
within his or her control,

(b}  The Parchaser understands that the Shaves are not registered undey
the Securities Act on the basts that the safe provided for in this Agreement and the
issuance of securities hereunder is exempt from registration under the Securities Act
pursuant 1o Seotion 4(2) thereof, and that the Company’s reliance on such exemption i
predivated on the Purchaser’s representations set forth herein. The Purchaser realizes that
the basis for the exemption may not be present if, notwithstanding such representations,
the Purchaser has in mind merely acquiring shures of the Shares for a fixed or
determinable period in the fature, or for 2 market rise, or for sale if the market does not
rise. The Purchaser does not have any such fntention,

{c} The Purchaser understands that the Shares may not be sold, transferred, or
otherwise disposed of without registration under the Securities Aot or an sxemption
therstrorn, and that In the absence of an effective registration statement covaring the
Shares or an available exemption from registration under the Securities Act, the Shares
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must be held indefinitely. In particular, the Purchaser is aware that the Shares may not be
sold porsuant to Rule 144 or Rude 781 promulgated under the Seawities Act unless afl of
ihe conditions of the applicable Rules are met. Among the conditions for use of Rule 144
is the availability of cuwreent informstion to the public about the Company. Such
information is sot now avallable, and the Company has no present plans to wake such
information available. The Purchaser represents that, in the absence of an effective
registration statement covering the Shares, it will sell, transier, or otherwise dispose of
the Shaves anly in & manner consistent with Hs representations set forth herein and then
only inn accordance with the provisions of Section 7¢d) herenf

(&)  The Purchaser agrees that in no event will it make & transfer or disposition
of any of the Shares (nther than pursuant to an effective registration statement under the
Securities Act}, unless and wntil () the Purchaser shall have notified the Company of the
proposed disposition and shall have furnished the Company with a statereent of the
circumstances swrounding the disposition, and (i) if requested by the Company, at the
expense of the Purchaser or fransferce, the Purchaser shall have furnished o the
Connpanty either (A} an opinion of counsel, reasonably satisfactory o the Company, to
the effect that such transfer may be made without registration under the Secorities dut or
{B} s “no action” letter from the Seouritiss and Bxchangs Commdssion to the effect that
the transfer of such secwrities withount registration will not result in a recommendation by
the staff of the Securities and Exchange Commission that action be taken with regpect
thereto, The Company will not require such a legal opinton or “no action” letter in any
transaction in compliance with Rude 144,

ii. Mucellaneons.

{a} Goversine Law., This Agreement and all acts and trassactions
pursuant hereto and the rights and obligations of the parties hereto shall be governed,
construed and interpreted in scoordance with the laws of the State of Californis, without
giving etfect to principles of conflicts of law,

by  Entirs Agrsement: Enforcoment of Richis. This Agreement sets
forth the entive agreomant and understanding of the parties relating to the subject matter
herein and merges all prior discussions between them, No modification of or amendment
to this Agresment, nor any waiver of any righis snder this Agreement, shall be effective
unless in writing signed by the parties © thds Agreement. The failure by either party to
gpforcs any rights under this Agreement shall not be construed as @ waiver of sny rights
of such party. This Agreement will be construed without regard 1o any presumption or
other rale requiring constraction against the party causing this Agroement to be drafted.

(2} Severgbility. If one or more provisions of this Agreement are held
ter be unenforceable under applicable law, the partics agree 1o renpgotiste such provision
m good faith. In the ovent that the parties cannot reach a motually agresable and
entirceable replacement for such provision, then (i) such provision shall be excluded
from this Agrecrsent, (i) the balance of the Agreement shall be interpreted as if such
provision were so excluded and (1) the balance of the Agroement shail be enforceable in
acrordance with its tevmy,
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{(dy  Natlees. Any notice requited or permitted by this Agreement shall
be s writing and shall be deemed sufficient when delivered personaily or sent by fax or
48 hours after being deposited In the U.S. mail, as cortified or rogistored mall, with
postage prepaid, and addressed to the party to be notified st such party’s addvess or fax
nunber as set forth below or as subsequently modified by writton nutice,

{&} Countcrparts. This Agreoment may be exacuted in two o more
counterparts, each of which shall be deemed an original and all of whick togother shail
constitute one instrument, Facsimile copies shall be deemed to constitute an original.

{H Cousiruction. No provision of this Agreement shall be construed
against a party by virtne of such party Baving drafted such provision, # being agreed that
this Agreament has been negotiated and jointly deafled by the Company and Purchaser,

{8}  Swuceessors and Assizes.  The righis and benefits of this
Agreement shall inure to the benefit of, and be enforceable by the Company’s suveessors
and assigns. The rights and obligations of Purchaser under this Agreement migy only be
assigned with the prior written consent of the Company.

{p  Califersia Corperate Secusitfes Law, THE SALE OF THE
SECURITIES WHICH ARE THE SUBIECT OF THIS AGREEMENT HAS NOT
BEEN QUALIFIED WITH THE COMMISSIONER OF COBPORATIONS OF THE
STATE OF CALIFORMNIA AND THE ISSUANCE OF THE SBCURITIES OR THE
PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREROR
PRIOR TO THE QUALIFICATION IS UNLAWFUL, UNLESS THE RALE OF
SECURITIES IS EXEMPT FROM QUALWFICATION BY SECTION 25106, 25142 OR
25108 OF THE CALITORNIA CORPORATIONS CODE. THE RIGHTS OF ALL
PARTIES TO THIS AGREEMENT ARE EXPRESSLY CONDITIONED UPON THE
QUALIFICATION BEING OBTAINED, UNLESS THE SALE IS 8O EXEMPT.

{£) LCounsel to the Company. The Company bas selected Hanson
Bridgett, LLP ("Compsey Connzel™) as legal counsel to the Company. Purchaser
acknowiedges that Company Counsel does not represent Parchaser in the absence of a
clear and explicit written agresment to such effect between Purchaser and Company
Lounsel {and then valy o the extent speoifically set forth in such agreement), and that in
the absense of any such agresmant Company Cowunsel shiall ows no doties to Porchaser.
Company Counsel has wot represented the interests of Porchaser in the preparation and
negotiation of this Agreement,

{Slgnature Page Follows]
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‘The porties have executed this Agreement as of the date first set forth above,

THE COMPANY:

{Signatuve}
Mane: Suresh Subransaniam
Titler Chief Bxecutive Offiosy

Address: 2452 W, Bayshore Road #4
Palo Alte, CA 94303

PURCHASER:
Rohit Mittal

R H R
L s R S
PR SN IR Y N

%}/,é

o5

i

{signature)
Address: 1140 Blair Avenue
Surmnvvale, A 4087

I, Chivar Kapoor, spouse of Robit Mittal, have read and hereby approve the forepuing
Agreoment. In consideration of the Company’s granting sy spouse the right to purchase
the Shares as set forth in the Agreoment, { hereby agres to be bound frrevorably by the
Agreoment and further agroe that any commumity property or other such interest that |
may have iy the Shares shall hereby be similarly bound by the Agresmsnt. 1 hereby
appoint my spouse as my attorney-in-fact with respect 10 any amendmsnt o exercise of
any rights under the Agreement,

t - {-\\4 N
L ] 3 g g‘; ‘0\5‘ :Y,? “\‘_{2‘
Al hn,  DERERE.
i

{signature}
Print Name: Chinar Kapoor

ey
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Schestule §
Definitions to Restricted Stook Purchase Agroement

“Lause” shall mean (i} Purchaser’s willfal faibers to perform his or her duties and
responsibilities to the Company or Purchaser™s violation of any writlen Compaay policy;
(i1} Porchaser’s comnuission of any act of fraud, ombezzlemen t, dishonesty or any other
wilitul misconduct that has cansed or is reasonably expeoted to vesult in ury o the
Company; (Hi) Purchaser™s nnavtbeorized use or disclosure of any proprietary
information or trads secrets of the Company or any other party 1o whom the Purchaser
owes an obligation of nondisclosure s a rexult of his or her relationship with the
Company; {iv) Parchaser’s material breach of any of is ar her obii gations wnder any
written agreement or covenan with the Company; or &) Purchaser’s commission of a
crime involving dishonesty, breach of trust, or physical or emotional harm to any person.
The determination as to whether Cmise exists shall be mads in good faith by the
Company and shall be flnal and binding on the Porchaser. The foregoing definition does
not in any way Hmit the Company’s ability to terminate 2 Purchaser's eroploviment oy
consuliing relationship at any time,

“Continuous Service Status”™ shall nigan the sheence of sty nterruption or termination
of service as an employes or divector of the Uompany, Continucus Service Stats s an
etuployee or director shall not be considered unervupted or tenwinated in the case oft ()
Lorpany approved sick leave; (i) military Joave; (1) any other bona fide leave of
absence approved by the Board, provided that such leave is fora period of not more than
ninety {30} days, unless reemployment upon the expiration of such leave is guarantoed by
contract or statute, or unleas provided atherwise pursusnt to & written Company policy.
Also, Continuous Service Status as an emploves oy divector shall not be conaidered
interrupted or terminated i the case of a ransfer betwoen locations of the Company or
hebween the Company, its affiliated eatities, or their respective successors, of ¢ change o
status from an employee or divector fo & consultant,

“Corporate Travsaction” shall mean (1) a Merger Bvent, { it}  sale, lsase exclusive
tivense or other disposition of all or substantially all of the asests of the {ompany and ity
subsidiaries faken as 2 whole by nweans of any transaction or series of relatod
transactions, except where suck sale, lease or ather disposition v o a wholly-owned
subsidiary of the Company: or {11} any Houidation, dissolution ar winding up of the
Company. whether vohastary or nvoluntary,

“Drisability” shall mean that Purchaser is peomanently unable to carry out the
responsibilitics and functions of the position held by Purchaser by reason of any
medically determinable physical or mental Impairment: Purchaser shall not be considered
1o have incwrred g Disability anless he or she funishes proof of sack fopairment
sufficient fo satisty the Conpany in #x diseretion.

“Eacluded Endty” shall mean corporation, sntity or person in which the holders of at
feast & majority of the shaces of voting capital stock of the Company outatanding
immediately prior to such trassaction continue o hold {either by such shares remalming

cutstanding in the continuing entity or by their heing converied into sharss of votin g
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captial stock of the surviving sutity) a majority of the total votlng power represented by
the shaves of voting capital stock of the Company (ot the surviving entity) outstanding
inunediately after such transaction.

“Family Members” shall mean any ohild, stepehild, grandehild, parvent, stepparend,
grandparents, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law,
son-in-law, davghier-in-law, brother-fa-law, or sister-in-law (nchuding adoptive
relationships) of Purchaser, any person sharing the Purchaser's household {other than &
tenant or employeel, 8 trost in which these persons {or the Purchaser} have more than
50% of the beneficlal interest, a foundation in which these persons {or the Purchaser)
control the managersent of assets, and any other entity in which these persons {or the
Pyrchaser} own more than 50% of the voting nterests,

“Merger Event” shall mean the acquisition of the Company by another entity by means
of any {ramsaction or series of related fransactions to which the Company s party
{including, without limitation, any stock acquisition, reorganieation, MErger ot
consolidation but excluding any sale of stock for capiial raising purposes} other than a
transaction or sevies of transactions fn which the holders of the woding securities of the
Company cutstanding immediately pricrto such transactions retain, immediatel v afier
such transaction or sertes of transactions, 85 a resalt of shares in the Company held by
such holders prior to such transaction, at least a majority of the total viing power
reprosented by the outstanding voting securities of the Company or such other surviving
or resulting entity {or if the Corapany or such other surviving or resulting entity s a
wholly-owned subsidiary immedintely following such acguisition, its parent}.

“Patents” mean the patends issned pursuant to (i} that certain patent application tiled
“Anliva low power platform for Sparse Sensor Networks”, US patent application
nuntber 61/742,796, and (i1} that certain pate application titled A compressed sensor
platform for rermote hualth monitoring”, US patent application number 61/852.967.

“Tublic Gifering™ shall moun the first sale of Common Stock of the Cosmpany 1o the
general public pursuant to a registration statement filed with and declared effective by the
Securitfes and Exchange Comvaission under the Sscuritios Act of 1923, as amended,
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EXHIBIT ¢
ASSIGNMENT

Assignment dated as of June 14, 2013, by Rohit Mital {“Assigror”} o GestinTime, Ine.,
a California corporation {the “Company™). .

RECITALS

o

WEIEREAS, in partial consideration of the issnance by the Company to the Assignor of
123,000 shares of Common Stock of the Company, the Assipnor hereby agrees o assign fo the
Company the Works, including, without Bmitarion, the Intelectual Property Rights therein; and

WHEREAS, the Assignor is executing and delivering this Assignment to the Company
for the purpose of transferring to and vesting in the Company alf of the Assignoe’s right, title and
interest i and to the Works, including, without limitation, the Intellectual Property Rights
therein,

NOW, THEREFORE, i considesation of the mutnal promises Comtained i the
Agreement, and for other good and valuable comiderating, the receipt and adeguacy of which is
hereby acknowledged, the Assignor hergby conveys, transfers, assigns and delivers to, and vests
iy, sthe Company, all of Assignor’s right, title and Inferest in and to the Works, inchuding, without
fimitation, the Intellectund! Property Riglus thersin,

ASSIGNMERNT

i. Definitions. The following torms, as used in thix Assignment, have the moanings set
Forth in this Section 1:

{a} The form “Works™ shall meas all afgorithms, ideas, inventions, original works
of authorship, desiges, discoveries, processes, techaslogies, vomputer programs and  all
improvements, rights and claims that have been developed by or for and are ownsd by Assignor
and refate to the Company’s Business Plan, ne tuding, without liraitation, the name “UestiuThne,
inc.” or relate to acteal o demonstrably anticipated resesvch or development of GesthnTime,
Ine., or result from work performed by Assignor for the Com pay.

{t) The ferm “Intellectual Property Rights™ shall mesn all patent applicstions,
provisions patent applications, patents and other patent filings or rights, copyrights, rademarks,
trade secret rights, submitied idea rights, license rights and the equivalents of the foregoing under
the faws of any jurisdiction, and all other bwellectual property rights, incloding, without
Hmitation, gl applications and registrations with respect therety, and to the Works.

2. Assignmemt. The Assignor hereby assigns, vonveys, transfers and delivers to, and
vests fin, the Company, without Yurther consideration, all of the Asxignor's entire vight, title, and
interest {theoughout the United States and in all foretgn conntries), free and clesr of ail Hens and
enrcumbrancss, In and to the Works, invluding, without limitation, alt Intellectual Property Rights
therain, which shall be the sole property of the Company, whether or not patentable. In the event
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any Intelectual Propurty Rights shall be deemed by the Company o be pateniable or otherwise
regisirable, the Assignor agrees o assist the Compsny {at #s expense) in obtaining letters patent
or other applicable registrations thereon and the Assignor sgroes to exconte all documents and do
all sther things {inchuding testifying at the Company’s CKPONSe} NECesSAry of proper o obtain
letters patent or other applicable registrations thereon and to vest the Company with full e
thereto. Should the Company be unable o seoure the Assignor’s signate on say docament
necessary o apply for, prosecute, obtain, or enforee sny patent, vopyright, or other right or
protection relating to any Intellectual Property Right, whether dus o the Assignor’y mental or
phiysical incapacity or any other cause, the Assiznor heveby frrevocably designates and appolais
the Company and each of its duly authorized officers and agents as Assigoor's agent and
attorney-in~fact, which appointment is coupled with an inferest, 1o act for and in the Assignor’s
behalf and stead, to exgoite und fle any such document, aud to do all other fawinlly permitted
aots to further the prosecution, issuance, and enforcoment of any Intellectuad Property Rights
with the same foroe and effect as If executed and delivered by the Assignor,

3. Bepresentations snd Warranties.  The Assignor hereby warrants, represents and
covenants to the Company thatt (1} the Assignor has full right, power and authority o enter into
and perform this Assignmsent, and o vest in the Uompany all rights set forth in this Assignment,
free and clear of any and all claims, rights and obligations whatsoever; (i} no part of the Werks,
ncluding, without Hmitation, the Inteliectual Property Rights therein, is an imitstion or copy of,
or infringes upon, any other material, or violates or infringes “pon any common law or statutory
rights of any person or entity, nclading, withoat fimitation, rights relating to defamation,
contract, trademark, patent, copyright, trade secret, privacy or publicity; and (i) the Assignor
has not snld, assigned, feased or In any other way disposed of or encambered any of the Works,
including, without mitation, the Inteectual Property Rights therein,

4 Govaning Law.  This Assignment {8 to be construed in accordance with and
governed by the internaf laws of the State of Ualifornia without giving effoct to any choice of
faw rule that would cause the application of the laws of any jurisdiction other than the internal
laws of the State of California w0 the rights and duties of the partics, All disputes and
controversies arising out of or in connection with this Agreement shsll be resghved exclusively
by the state and federal courts Ioeated in Ssn Francisco County in the State of Californis, and
cach Party agrees to submit to the hurisdiction of said courts and sgregs that venug shail He
exclostvely with such courts.

[Remainder of Page Suemiondly Left Rlankl
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IN WITNESS WHEREQF, the parties hereto have duly executed this Assignment as of
the date fiest above written, \

ASSIGNOR

DAL RS

Name: Rohit Kaposr
TN

Socerr R

%

X

R

3 S I

GestinTime, Inc., 2 California corporation, horeby consents o the foregoing Assigrment

s

ups the torms hersin provided.

CostinTime, b,

Namer Suresh Subramaniam

Tile: CEO
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