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ACTION BY UNANIMOUS WRITTEN CONSENT
IN LIEU OF THE ORGANIZATIONAL MEETING
OF THE BOARD OF DIRECTORS
OF
GATESPEED, INC.

The undersigned, constituting all of the members of the Board of Directors (the “Board”) of
GATESPEED, INC., a Delaware corporation (the “Company”), pursuant to Section 141(f) of the Delaware
General Corporation Law, adopt the following resolutions by unanimous written consent:

CERTIFICATE OF INCORPORATION

RESOLVED, that the Certificate of Incorporation of the Company filed with the
Delaware Secretary of State on October 15, 2021 is ratified and affirmed.

ASSUMPTION OF ASSET PURCHASE AGREEMENT OF VIRTULOCITY NETWORKS, INC.

RESOLVED, that as of the Effective Time, the Company will adopt as its own and
assume all of the contractual obligations of Virtulocity Networks, Inc., a California
corporation, (“Virtulocity”) pursuant to the terms of the Asset Purchase Agreement, dated
as of October 9, 2020, by and between Virtulocity and CirrusWorks, Inc., a Delaware
corporation (the “Purchase Agreement”);

RESOLVED FURTHER, the Company will adopt as its own and assume all of the
contractual obligations of Virtulocity under the Shareholder’s Agreement, associated with
the Purchase Agreement;

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to execute and deliver
such documents as any such officer shall deem necessary or appropriate to effect such
assumption.

APPOINTMENT OF DIRECTORS
RESOLVED, that the authorized number of directors shall initially be set at Five (5)
and the Action by Written Consent of Sole Incorporator attached as Exhibit A appointing
Greg Gum, David Giannini, Julian Lin, Onkar Sangha and Jayson White as the Company’s
initial directors is ratified and approved.

APPOINTMENT OF OFFICERS

RESOLVED, that the following individuals are appointed as officers of the
Company, to the offices set forth opposite such person’s name, to serve at the pleasure of

the Board:
Chief Executive Officer Greg Gum
President David Giannini
Secretary David Giannini
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ADOPTION OF BYLAWS

RESOLVED, that the Bylaws attached as EXHIBIT B are adopted as the Bylaws of
and for the Company; and

RESOLVED FURTHER, that the Secretary of the Company is authorized and
directed to execute a Certificate of Secretary regarding the adoption of the Bylaws, to insert
the Bylaws in the Company’s Minute Book and to see that a copy of the Bylaws is kept at
the Company’s principal office, as required by law.

RATIFICATION AND DISCHARGE

RESOLVED, that all prior acts done on behalf of the Company by the sole
incorporator or his or her agents are ratified and approved as acts of the Company; and

RESOLVED FURTHER, that the sole incorporator or the sole incorporator’s agents
are discharged from any further liabilities or duties with respect to the Company and the
Company further agrees to indemnify and hold harmless the sole incorporator or the sole
incorporator’s agents from any liability incurred in the past or the future with respect to
organizing the Company.

MANAGEMENT POWERS

RESOLVED, that the officers of the Company are authorized to sign and execute in
the name and on behalf of the Company all applications, contracts, leases and other deeds
and documents or instruments in writing of whatsoever nature that may be required in the
ordinary course of business of the Company and that may be necessary to secure for
operation of the corporate affairs, governmental permits and licenses for, and incidental to,
the lawful operations of the business of the Company, and to do such acts and things as
such officers deem necessary or advisable to fulfill such legal requirements as are
applicable to the Company and its business.

STOCK CERTIFICATES

RESOLVED, that the stock certificates representing Common Stock of the
Company (“Common Stock™ be in substantially the form of Stock Certificate as
determined by the Secretary of the Company; that each such Certificate shall bear the name
of the Company, the number of shares represented thereby, the name of the owner of such
shares and the date such shares were issued; and

RESOLVED FURTHER, that such Stock Certificates shall be consecutively
numbered beginning with No. C-1; shall be issued only when the signature of the President
and Secretary, or other such officers as provided in Section 158 of the Delaware General
Corporation Law, are affixed thereto; and that such Certificates may also bear other
wording related to the ownership, issuance and transferability of the shares represented
thereby.

SALE OF COMMON STOCK

RESOLVED, that the officers of the Company are authorized and directed, for and
on behalf of the Company, to sell and issue an aggregate of 100 shares of Common Stock
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for the aggregate purchase price set forth below, payable in cash, or by any other form of
consideration permitted by applicable law, as follows:

Total
Name of Number of Purchase
Purchaser Shares Price
Virtulocity 100 $100

RESOLVED FURTHER, that the Board determines, after due consideration of all
relevant factors, that the per share purchase price is equal to or in excess of the fair market
value of Common Stock as of the date of this consent;

RESOLVED FURTHER, that the form of Subscription Agreement attached as
ExHIBIT C is adopted, ratified and approved;

RESOLVED FURTHER, that the sale and issuance of Common Stock to Virtulocity
shall be conditioned upon the receipt by the Company of (a) the purchase price for said
stock and (b) an executed Subscription Agreement, including executed copies of any and
all documents attached to the Subscription Agreement as exhibits, substantially in the form
attached as EXHIBIT C; provided, however, that the President of the Company is
authorized and directed to amend, alter or revise the form of Subscription Agreement as
the President, in the President’s sole discretion, deems necessary or appropriate to
accurately reflect the terms of the contemplated sale of Common Stock to each individual
purchaser;

RESOLVED FURTHER, that the shares of Common Stock authorized to be sold and
issued by the Company shall be offered and sold in accordance with the terms of the
applicable state and federal securities laws;

RESOLVED FURTHER, that the President and Secretary of the Company are
authorized and directed, for and on behalf of the Company, to execute a form of notice of
such issuance and to cause such notice, when duly executed, to be filed with the applicable
government agencies or any other required filings;

RESOLVED FURTHER, that the shares of Common Stock authorized to be sold and
issued by the Company shall be offered and sold in accordance with the terms of the
exemption from registration provided Section 4(a)(2) of the Securities Act of 1933, as
amended or Rule 506 of the Securities Act of 1933, as amended; and

RESOLVED FURTHER, that the officers of the Company are authorized and
directed, for and on behalf of the Company, to take such further action and execute such
additional documents as each may deem necessary or appropriate to carry out the purposes
of the above resolutions.

MERGER WITH VIRTULOCITY AND REINCORPORATION

WHEREAS, the Company, a Delaware corporation and wholly owned subsidiary
of Virtulocity, has been formed for the sole purpose of facilitating a reincorporation of
Virtulocity from California to Delaware (the “Reincorporation™);
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WHEREAS, the Board has determined that it is in the best interests of the Company
and its sole stockholder that the Company effect the Reincorporation by effecting a merger
(the “Merger”) with Virtulocity and the Company, where Virtulocity is merged with and
into the Company, with the Company continuing as the surviving entity, pursuant to the
terms and conditions of the Agreement and Plan of Merger attached hereto as EXHIBIT D
(the “Merger Agreement”), whereby (i) each share or right identified as Common Stock of
Virtulocity shall be converted into one thousand (1,000) fully paid and nonassessable
shares of Common Stock of the Company and (ii) each share or right identified as Preferred
A-1 Stock of Virtulocity shall be converted into one thousand (1,000) fully paid and
nonassessable shares of Preferred A-1 Stock of the Company.

NOWw, THEREFORE, BE IT RESOLVED, that the Merger and the issuance of such
shares upon consummation of the Merger by the Company as provided in the Merger
Agreement be, and they hereby are, authorized and approved in all respects;

RESOLVED FURTHER, that the Merger Agreement be, and it hereby is, adopted

and approved as a plan of reorganization of the Company within the provisions of Section
368(a)(1)(F) of the Internal Revenue Code of 1986, as amended;

RESOLVED FURTHER, that the Certificate of Incorporation and Bylaws of the
Company immediately preceding the Effective Time (as defined in the Merger Agreement)
shall be the Certificate of Incorporation and Bylaws of the Company, as surviving
corporation, upon the Effective Time, as set forth in the Merger Agreement;

RESOLVED FURTHER, that the officers and directors of Virtulocity immediately
preceding the Effective Time (as defined in the Merger Agreement) shall be the officers
and directors of the Company, as surviving corporation, upon the Effective Time, as set
forth in the Merger Agreement;

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to negotiate or
otherwise cause such additions, modifications, amendments or deletions to be made to the
Merger Agreement, and such other agreements, certificates or documents as any such
officer may approve, and the execution and delivery thereof by any officer of the Company
shall be deemed conclusive evidence of the approval of any such addition, modification,
amendment or deletion;

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to take such further
actions to provide notification of the Merger to appropriate persons, including but not
limited to providing such notification to any applicable regulatory agencies and filing any
forms and documents with agencies, as may be required by them or by law;

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to solicit the proxy
or written consent of the sole stockholder of the Company in connection with approval of
the Merger, the Merger Agreement and matters related thereto; and

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to take any and all
actions which they may deem necessary or advisable in order to consummate the proposed
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Merger as contemplated by the Merger Agreement, including the certification and
execution of the Merger Agreement with such changes as such officers may deem
appropriate or advisable as conclusively evidenced by their execution thereof (except that
any of the principal terms of the Merger Agreement may not be changed, if such change
would have a material adverse effect on the Company or its stockholder, without the
approval of the Board and the Company’s stockholder) and the filing of the Certificate of
Merger with the Secretaries of State of the States of Delaware and California and with such
other offices or agencies as may be necessary or appropriate.

RESOLVED FURTHER, that the Merger and the Reincorporation are fair to, and in
the best interests of, the Company and its sole stockholder; and

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to execute and deliver
the Merger Agreement and to attest the same, with such changes therein and additions
thereto as may be approved by any such officer executing the same, such approval to be
evidenced conclusively by his or their execution thereof.

STOCKHOLDER APPROVAL OF REINCORPORATION

RESOLVED, that the officers of the Company are hereby authorized and directed,
for and on behalf of the Company, to submit the Reincorporation, the Merger and the
Merger Agreement for approval by the Company’s sole stockholder.

WITHHOLDING TAXES

RESOLVED, that the Treasurer is authorized and directed to consult with the
bookkeeper, auditors and attorneys of the Company in order to be fully informed as to, and
to collect and pay promptly when due, all withholding taxes for which the Company may
now be (or hereafter become) liable.

STATEMENT BY FOREIGN CORPORATION

RESOLVED, that the Company be qualified to do business in any jurisdiction that
the Board may deem from time to time to be necessary to be so qualified and that the
officers of the Company are authorized and empowered to execute and file, in the name of
and on behalf of the Company, with the Secretary of State of such jurisdictions any and all
documents, certificates or the like necessary to effect such qualification of the Company as
a foreign corporation in such jurisdiction.

DESIGNATION OF DEPOSITARY

RESOLVED, that each of the Chief Executive Officer, the President and the Chief
Financial Officer of the Company are authorized:

(a) To designate one or more banks or similar financial institutions as
depositories of the funds of the Company;

(b) To open, maintain and close general and special accounts with any such
depositories;

PATENT
REEL: 057942 FRAME: 0214



DocuSign Envelope |D: 07AC9128-0B93-4D60-B509-AC849B438489

(© To cause to be deposited, from time to time, in such accounts with any
such depository, such funds of the Company as such officers deem
necessary or advisable, and to designate or change the designation of the
officer or officers or agent or agents of the Company authorized to make
such deposits and to endorse checks, drafts and other instruments for
deposit;

(d) To designate, change or revoke the designation, from time to time, of the
officer or officers or agent or agents of the Company authorized to sign or
countersign checks, drafts or other orders for the payment of money issued
in the name of the Company against any funds deposited in any of such
accounts;

(e) To authorize the use of facsimile signatures for the signing or
countersigning of checks, drafts or other orders for the payment of money,
and to enter into such agreements as banks and similar financial
institutions customarily require as a condition for permitting the use of
facsimile signatures; and

® To make such general and special rules and regulations with respect to
such accounts as they may deem necessary or advisable, and to complete,
execute and certify any customary printed blank signature card forms in
order to exercise conveniently the authority granted by this resolution and
any resolutions printed on such cards are deemed adopted as a part of this
resolution.

RESOLVED FURTHER, that all checks, drafts and other instruments obligating the
Company to pay money shall be signed on behalf of the Company by any of the following
officers: Chief Executive Officer, President, and/or Chief Financial Officer;

RESOLVED FURTHER, that all form resolutions required by any such depository
are adopted in such form used by such depository, and that the Secretary (and any Assistant
Secretary) is (i) authorized to certify such resolutions as having been adopted by this
Written Consent and (ii) directed to insert a copy of any such form resolutions in the Minute
Book immediately following this Written Consent; and

RESOLVED FURTHER, that any such depository to which a certified copy of these
resolutions has been delivered by the Secretary (and any Assistant Secretary) is authorized
and entitled to rely upon such resolutions for all purposes until it shall have received written
notice of the revocation or amendment of these resolutions adopted by the Board.

FISCAL YEAR

RESOLVED, that the fiscal year of the Company shall end on the 31* day of the
month of December of each year.

PRINCIPAL OFFICE

RESOLVED, that the principal executive office of the Company shall be at a
location as determined by the officers of the Company.
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ADOPTION OF NEW 2021 EQUITY INCENTIVE PLAN

RESOLVED, that the 2021 Equity Incentive Plan (the “Plan”) attached hereto as
EXHIBIT E be, and it hereby is, adopted and approved;

RESOLVED FURTHER, that 5,000,000 shares of the Company’s Common Stock
be, and they hereby are, reserved for issuance pursuant to the Plan, subject to adjustment
as provided in the Plan;

RESOLVED FURTHER, that the officers of the Company be, and they hereby are,
authorized and directed to submit the Plan to the stockholders of the Company for their
approval within twelve (12) months of the adoption of these resolutions;

RESOLVED FURTHER, that the Plan be, and it hereby is, subject to such
amendment as the officers of the Company may deem necessary or appropriate by reason
of amendments to the Internal Revenue Code of 1986, as amended (the “Code™),
regulations of the Department of the Treasury, revenue rulings and procedures issued by
the Internal Revenue Service, court decisions or advice of counsel to the Company in order
that “incentive stock options,” as defined in the Code, granted pursuant to the Plan shall
qualify for favorable tax treatment available for such options to the fullest extent possible,
and in order to implement additional permitted provisions under the Plan;

RESOLVED FURTHER, that the form of Stock Option Agreement attached hereto
as EXHIBIT F, be, and it hereby is adopted and approved for use with the Plan; provided,
however, that the designated officer or Committee of the Board of Directors of the
Company be, and hereby is, authorized in its sole discretion, after consultation with
counsel, to make any and all additional modifications in such grant forms as the Officer or
Committee may deem necessary, desirable or appropriate to make such grant forms
consistent with the requirements for incentive stock options, nonstatutory stock options
and/or to implement additional provisions permitted under the Plan;

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to execute and deliver
such other documents and to take such other action as they may deem necessary or
advisable to carry out the purposes of the foregoing resolutions.

INDEMNITY AGREEMENT

RESOLVED, that the form of Indemnity Agreement attached hereto as EXHIBIT G
is adopted and approved;

RESOLVED FURTHER, that the Company shall enter into Indemnity Agreements
with each of its directors and such executive officers determined by the Company in
substantially the form attached hereto, together with any changes to such agreements
determined by the proper officers of the Company to be desirable, and that such
determination shall be conclusively evidenced by such officer’s execution and delivery of
a definitive Indemnity Agreement; and

RESOLVED FURTHER, that the officers of the Company are authorized and
directed to solicit stockholder consent to the adoption of the form of Indemnity Agreement.
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QUALIFICATION TO DO BUSINESS

RESOLVED, that the officers be, and each of them hereby is, authorized and
directed, for and on behalf of the Company, to take any action which any such officer
deems necessary or appropriate to qualify the Company to do business in the states in which
Virtulocity is presently qualified to do business, in order to succeed and continue the
business of Virtulocity following the Merger, and in any state in which its business may so
require qualification, and in connection therewith to execute, acknowledge, verify, deliver,
file and publish all such applications, reports, covenants, resolutions (the form and content
of which resolutions are hereby adopted and approved in full as of the date these resolutions
are adopted) and copies of which the Secretary of the Company is hereby directed to annex
or cause to be annexed to this Action by Written Consent and other papers and instruments,
and to post bonds or otherwise give security as may be required under the laws of such
states and to take all such further action as they may deem necessary or advisable in order
to secure and maintain any such qualification to do business for as long as may serve the
best interests of the Company; and

RESOLVED FURTHER, that the officers be, and each of them hereby is, authorized
and directed, for and on behalf of the Company, to execute and file irrevocable written
consents to service of process and powers of attorney in all such states or territories of the
United States of America wherein such consents to service of process may be requisite or
advisable under the laws thereof or in connection with the qualification of the Company to
do business therein, and to appoint the appropriate person or persons as agent or agents of
the Company for the purpose of receiving and accepting legal process.

BLUE SKY APPLICATIONS

RESOLVED, that the officers be, and each of them hereby is, authorized and
directed, for and on behalf of the Company, in connection with the Merger and the resulting
exchange of securities of Virtulocity for the securities of the Company or otherwise in
connection with the issuance of securities by the Company, to take such actions as such
officers deem necessary or appropriate in order to effect the registration or qualification,
or in order to obtain an exemption from registration or qualification, of such securities of
the Company or to effect the licensing of the Company or Virtulocity or their respective
officers or employees as broker-dealers, agents or investment advisors, or to obtain an
exemption from such licensing requirements, under the securities or blue sky laws of any
of the states or territories of the United States, including the State of California, and in
connection therewith the execution, acknowledgement, verification, delivery, filing and/or
publication of all such applications, reports, issuer’s covenants, resolutions (the form and
content of which resolutions are hereby adopted in full as of the date these resolutions are
adopted and copies of which the Secretary of the Company is hereby directed to annex or
cause to be annexed to this Action by Written Consent) and other papers and instruments,
and the posting of bonds or otherwise giving security as required under such laws and the
taking of all further actions as they may deem necessary or advisable in order to maintain
any such registration, qualification or exemption for as long as may serve the best interests
of the Company; and

RESOLVED FURTHER, that the officers be, and each of them hereby is, authorized
and directed, for and on behalf of the Company, to execute and file irrevocable written
consents and/or powers of attorney in all such states or territories of the United States
wherein such consents to service of process are necessary or advisable under the securities
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laws thereof or in connection with the registration, qualification or exemption therefrom of
the aforesaid securities, and to appoint the appropriate person or persons as agent or agents
of the Company for the purpose of receiving and accepting process.

CONTINUATION OF POLICIES

RESOLVED, that the Company hereby adopts all working policies for the conduct
of the Company’s business upon and after the Effective Time and for the carrying on of the
activities of the Company as were previously adopted, by formal resolution or otherwise,
by the Board of Directors of Virtulocity, and not rescinded as of the Effective Time, and
confirms and ratifies all such policies as though adopted by the Company as of the date
hereof.

NOTICES AND CONSENTS

RESOLVED, that the officers be, and each of them hereby is, authorized and
directed, for and on behalf of the Company, to take any and all actions necessary to give
notice of the Merger to, and request consent for assignment from, any and all third parties
with which Virtulocity has entered into an agreement and for and/or from which notice
and/or consent is necessary.

ASSUMPTION OF ASSETS OF VIRTULOCITY

RESOLVED, that as of the Effective Time, the Company will adopt as its own and
assume all of the contractual obligations, receivables and other assets of Virtulocity in
existence as of immediately prior to the Effective Time; and

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to execute and deliver
such documents as any such officer shall deem necessary or appropriate to effect such
assumption.

ASSUMPTION OF GENERAL OBLIGATIONS OF VIRTULOCITY

RESOLVED, that as of the Effective Time, the Company will adopt as its own and
assume all of the contractual obligations, indebtedness and other liabilities of Virtulocity
in existence as of immediately prior to the Effective Time, including, without limitation,
all convertible promissory notes previously issued by Virtulocity and outstanding as of the
Effective Time; and

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to execute and deliver
such documents as any such officer shall deem necessary or appropriate to effect such
assumption.

ASSUMPTION OF TAX LIABILITIES OF VIRTULOCITY
RESOLVED FURTHER, that as of the Effective Time, the Company will assume all

of the federal, state and local tax liabilities of Virtulocity and the officers of the Company
be, and they hereby are, authorized and directed to execute and file any and all documents
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with the various federal, state and local tax authorities as may be necessary to assume such
liabilities.

ADDITIONAL FILINGS

RESOLVED, that the officers of the Company are authorized and directed, for and
on behalf of the Company, to make such filings and applications, to execute and deliver
such documents and instruments, and to do such acts and things as such officer deems
necessary or advisable in order to obtain such licenses, authorizations and permits as are
necessary or desirable for the Company’s business, and to fulfill such legal requirements
as are applicable to the Company and its business and to complete the organization of the
Company.

This Action may be signed in one or more counterparts, each of which shall be deemed an original,

and all of which shall constitute one instrument. This Action shall be filed with the minutes of the
proceedings of the Board.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This Action By Written Consent shall be filed with the minutes of the proceedings of the Board of
Directors of the Company. Signatures may be delivered via facsimile, electronic mail (including pdf or any
electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other
transmission method and any counterpart so delivered shall be deemed to have been duly and validly
delivered and be valid and effective for all purposes.

IN WITNESS WHEREOF, the undersigned has executed this Action by Written Consent as of the
date set forth below his name.

DocuSigned by:

Aeg o

F27CBDB6F25CAFE. .

Greg Gum
Date: October 15, 2021

DocuSigned by:
Donid, Giavonini
A 9S4 OE50

David Giannini

Date: October 15, 2021

~~~DocuSigned by:

E uliawe {in
FOAB727D422648A ...
Julian Lin

Date: October 15, 2021

DocuSigned by:

Budear Singe Samsua

DEZEACIAADBAASS

Onkar Sangha

Date: October 15, 2021

~~~DocuSigned by:
Q\\\\tx_/h\\ S . e -

CO9BT2RZ7TCENA33™

Jayson White

Date: October 15, 2021

Signature Page to Unanimous Written Consent
In Lieu of the Organizational Meeting of the Board of Directors of Gatespeed, Inc.
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EXHIBIT A

ACTION BY WRITTEN CONSENT OF SOLE INCORPORATOR

144876879 v2
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EXHIBIT B

BYLAWS

144876879 v2
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EXHIBIT C

SUBSCRIPTION AGREEMENT

144876879 v2
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EXHIBIT D

MERGER AGREEMENT

144876879 v2
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EXHIBIT E

2021 EQUITY INCENTIVE PLAN

144876879 v2
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EXHIBIT F

FORM OF STOCK OPTION AGREEMENT

144876879 v2
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EXHIBIT G

FORM OF INDEMNITY AGREEMENT

144876879 v2

PATENT
REEL: 057942 FRAME: 0227



DocuSign Envelope |D: 07AC9128-0B93-4D60-B509-AC849B438489

ACTION BY WRITTEN CONSENT
OF THE STOCKHOLDER
OF
GATESPEED, INC.

The undersigned sole stockholder of GATESPEED, INC., a Delaware corporation (the “Company™),
pursuant to Section 228 of the Delaware General Corporation Law, hereby adopts and approves the
following resolutions and the taking of the actions referred to in such resolutions, it being agreed that these
resolutions will be effective only after such actions have been approved by the Company’s Board of
Directors to the extent that such actions require the approval of the Company’s Board of Directors, provided
that such later effectiveness shall not exceed 60 days from the earliest date of delivery of this Action by
Written Consent

REINCORPORATION MERGER
WHEREAS, the undersigned stockholder is the sole stockholder of the Company;

WHEREAS, the Board of Directors of Virtulocity Networks, Inc. (the “Board”) has
approved, on behalf of Virtulocity Networks, Inc. as sole stockholder of the Company, the
merger of Virtulocity Networks, Inc. with and into the Company (the “Reincorporation
Merger”™),

WHEREAS, there has been presented to Virtulocity Networks, Inc., as sole
stockholder of the Company, an Agreement and Plan of Merger in the form attached hereto
as EXHIBIT A (the “Merger Agreement”), by and between the Company and Virtulocity
Networks, Inc., whereby (i) each share or right identified as Common Stock of Virtulocity
Networks, Inc. shall be converted into one thousand (1,000) fully paid and nonassessable
shares of Common Stock of the Company and (ii) each share or right identified as Preferred
A-1 Stock of Virtulocity Networks, Inc. shall be converted into one thousand (1,000) fully
paid and nonassessable shares of Preferred A-1 Stock of the Company.

NOw, THEREFORE, BE IT RESOLVED, that the Reincorporation Merger and the
form, terms and provisions of the Merger Agreement are hereby authorized, adopted and
approved; and

RESOLVED FURTHER, that the Certificate of Incorporation and Bylaws of the
Company immediately preceding the Effective Time (as such terms are used in the Merger
Agreement) shall be the Certificate of Incorporation and Bylaws of the Company, as
surviving corporation, upon the Effective Time, as set forth in the Merger Agreement; and

RESOLVED FURTHER, that the execution, delivery and performance thereunder by
the Company of the Merger Agreement and such other agreements, instruments and
documents as are contemplated thereby, are hereby authorized, adopted and approved.

APPROVAL OF INDEMNITY AGREEMENTS
RESOLVED, that the undersigned stockholder believes that it is advisable and in

the best interests of the Company that the Company enter into Indemnity Agreements with
its present and future officers and directors;
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RESOLVED FURTHER, that the Company enter into Indemnity Agreements with
its officers and directors, in substantially the form attached hereto as Exhibit B, together
with any changes to such agreements determined by the proper officers of the Company to
be desirable, and that such determination is to be conclusively evidenced by such officer’s
execution and delivery of a definitive Indemnity Agreement; and

RESOLVED FURTHER, that the officers of the Company are authorized to execute
such Indemnity Agreements on behalf of the Company and to take whatever action is
deemed necessary to perform the Company’s obligations of such agreements.

APPROVAL OF EQUITY INCENTIVE PLAN

WHEREAS, the Board of Directors of the Company adopted the 2021 Equity
Incentive Plan, a copy of which is attached hereto as Exhibit C (the “Plan”), and directed
that the Plan be approved by the stockholder of the Company in accordance with applicable
law; and

WHEREAS, a maximum of 5,000,000 of the authorized but unissued or reacquired
shares of Common Stock of the Company (“Shares”) may be issued under the Plan.

NOW, THEREFORE, BE IT RESOLVED, that the Plan is ratified, confirmed and
approved; and

RESOLVED FURTHER, that a maximum of 5,000,000 of the authorized but
unissued or reacquired Shares may be issued under the Plan.

GENERAL AUTHORIZING RESOLUTION

RESOLVED, that the officers of the Company be, and each of them hereby is,
authorized and directed, for and on behalf of the Company, to prepare, negotiate and
execute all such instruments, documents and certificates and to take all such other actions
in connection with the resolutions adopted herein as they may deem necessary or
appropriate in their exercise of their reasonable discretion to effectuate the intent and
purposes of the foregoing resolutions, all such actions having heretofore been taken being
hereby ratified, confirmed and approved.

The undersigned hereby consents to the foregoing resolutions and directs that this
Written Consent be filed with the minutes of the proceedings of the stockholders of the
Company and said resolutions shall have the same force and effect as if they were adopted
at a meeting at which the undersigned were personally present.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Signatures may be delivered via facsimile, electronic mail (including pdf or any electronic signature
complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission
method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be
valid and effective for all purposes. This Action By Written Consent of the Stockholders shall be filed with
the minutes of the proceedings of the shareholders of the Company.

IN WITNESS WHEREOF, the undersigned has executed this Action by Written Consent of the

Stockholders as of the date set forth below.

October 15, 2021 VIRTULOCITY NETWORKS, INC.

Date a California Corporation
#~~~~DocuSigned by:

By: | ey A
y: - E27CBDBOFZ5CATE..
Greg Gum

Chief Executive Officer

Signature Page to Gatespeed, Inc. (DE)
Stockholder Consent Approving Reincorporation
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EXHIBIT A

MERGER AGREEMENT
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EXHIBIT B

FORM OF INDEMNITY AGREEMENT
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EXHIBIT C

2021 EQUITY INCENTIVE PLAN
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INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (the “Agreement”) is made and entered into
as of October 15, 2021 between GATESPEED, INC., a Delaware corporation (the “Company”), and
DAVID GIANNINI (“Indemnitee”).

WITNESSETH THAT:

WHEREAS, highly competent persons have become more reluctant to serve corporations
as directors and/or officers or in other capacities unless they are provided with adequate protection
through insurance or adequate indemnification against inordinate risks of claims and actions
against them arising out of their service to and activities on behalf of the corporation;

WHEREAS, the Board of Directors of the Company (the “Board”) has determined that,
in order to attract and retain qualified individuals, the Company will attempt to maintain on an
ongoing basis, at its sole expense, liability insurance to protect persons serving the Company and
its subsidiaries from certain liabilities. Although the furnishing of such insurance has been a
customary and widespread practice among United States-based corporations and other business
enterprises, the Company believes that, given current market conditions and trends, such insurance
may be available to it in the future only at higher premiums and with more exclusions. At the
same time, directors, officers, and other persons in service to corporations or business enterprises
are being increasingly subjected to expensive and time-consuming litigation relating to, among
other things, matters that traditionally would have been brought only against the Company or
business enterprise itself. The Certificate of Incorporation of the Company authorizes
indemnification of the officers and directors of the Company, and the Bylaws of the Company
require indemnification of the executive officers and directors of the Company. Indemnitee may
also be entitled to indemnification pursuant to the General Corporation Law of the State of
Delaware (“DGCL”). The Bylaws, Certificate of Incorporation, and the DGCL expressly provide
that the indemnification provisions set forth therein are not exclusive, and thereby contemplate
that contracts may be entered into between the Company and members of the Board, officers and
other persons with respect to indemnification;

WHEREAS, the uncertainties relating to such insurance and to indemnification have
increased the difficulty of attracting and retaining such persons;

WHEREAS, the Board has determined that the increased difficulty in attracting and
retaining such persons is detrimental to the best interests of the Company’s stockholders and that
the Company should act to assure such persons that there will be increased certainty of such
protection in the future;

WHEREAS, it is reasonable, prudent and necessary for the Company contractually to
obligate itself to indemnify, and to advance expenses on behalf of, such persons to the fullest extent
permitted by applicable law so that they will serve or continue to serve the Company free from
undue concern that they will not be so indemnified;

WHEREAS, this Agreement is a supplement to and in furtherance of the Bylaws and
Certificate of Incorporation of the Company and any resolutions adopted pursuant thereto, and
shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee
thereunder; and
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WHEREAS, Indemnitee does not regard the protection available under the Company’s
Bylaws and Certificate of Incorporation and insurance as adequate in the present circumstances,
and may not be willing to serve as an officer or director without adequate protection, and the
Company desires Indemnitee to serve in such capacity. Indemnitee is willing to serve, continue to
serve and to take on additional service for or on behalf of the Company on the condition that
Indemnitee be so indemnified.

NOW, THEREFORE, in consideration of Indemnitee’s agreement to serve as an officer
and/or director from and after the date hereof, the parties hereto agree as follows:

1. Indemnity of Indemnitee. The Company hereby agrees to hold harmless and
indemnify Indemnitee to the fullest extent permitted by law, as such may be amended from time
to time. In furtherance of the foregoing indemnification, and without limiting the generality
thereof.

(a) Proceedings Other Than Proceedings by or in the Right of the Company.
Indemnitee shall be entitled to the rights of indemnification provided in this Section I(a) if, by
reason of Indemnitee’s Corporate Status (as hereinafter defined), the Indemnitee is, or is threatened
to be made, a party to or participant in any Proceeding (as hereinafter defined) other than a
Proceeding by or in the right of the Company. Pursuant to this Section 1(a), Indemnitee shall be
indemnified against all Expenses (as hereinafter defined), judgments, penalties, fines and amounts
paid in settlement actually and reasonably incurred by Indemnitee, or on Indemnitee’s behalf, in
connection with such Proceeding or any claim, issue or matter therein, if the Indemnitee acted in
good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company, and with respect to any criminal Proceeding, had no reasonable cause to
believe the Indemnitee’s conduct was unlawful.

(b) Proceedings by or in the Right of the Company. Indemnitee shall be entitled
to the rights of indemnification provided in this Section 1(b) if, by reason of Indemnitee’s
Corporate Status, the Indemnitee is, or is threatened to be made, a party to or participant in any
Proceeding brought by or in the right of the Company. Pursuant to this Section 1(b), Indemnitee
shall be indemnified against all Expenses actually and reasonably incurred by the Indemnitee, or
on the Indemnitee’s behalf, in connection with such Proceeding if the Indemnitee acted in good
faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company; provided, however, if applicable law so provides, no indemnification
against such Expenses shall be made in respect of any claim, issue or matter in such Proceeding
as to which Indemnitee shall have been adjudged to be liable to the Company unless and to the
extent that the Court of Chancery of the State of Delaware shall determine that such
indemnification may be made.

(©) Indemnification for Expenses of a Party Who is Wholly or Partly
Successful. Notwithstanding any other provision of this Agreement, to the extent that Indemnitee
is, by reason of Indemnitee’s Corporate Status, a party to and is successful, on the merits or
otherwise, in any Proceeding, Indemnitee shall be indemnified to the maximum extent permitted
by law, as such may be amended from time to time, against all Expenses actually and reasonably
incurred by Indemnitee or on Indemnitee’s behalf in connection therewith. If Indemnitee is not
wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one or
more but less than all claims, issues or matters in such Proceeding, the Company shall indemnify
Indemnitee against all Expenses actually and reasonably incurred by Indemnitee or on
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Indemnitee’s behalf in connection with each successfully resolved claim, issue or matter. For
purposes of this Section and without limitation, the termination of any claim, issue or matter in
such a Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result
as to such claim, issue or matter.

2. Additional Indemnity. In addition to, and without regard to any limitations on, the
indemnification provided for in Section 1 of this Agreement, the Company shall and hereby does
indemnify and hold harmless Indemnitee against all Expenses, judgments, penalties, fines and
amounts paid in settlement actually and reasonably incurred by Indemnitee or on Indemnitee’s
behalf if, by reason of Indemnitee’s Corporate Status, Indemnitee is, or is threatened to be made,
a party to or participant in any Proceeding (including a Proceeding by or in the right of the
Company), including, without limitation, all liability arising out of the negligence or active or
passive wrongdoing of Indemnitee. The only limitation that shall exist upon the Company’s
obligations pursuant to this Agreement shall be that the Company shall not be obligated to make
any payment to Indemnitee that is finally determined (under the procedures, and subject to the
presumptions, set forth in Sections 6 and 7 hereof) to be unlawful.

3. Contribution.

(a) Whether or not the indemnification provided in Sections 1 and 2 hereof is
available, in respect of any threatened, pending or completed action, suit or proceeding in which
the Company is jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), the Company shall pay, in the first instance, the entire amount of any judgment or
settlement of such action, suit or proceeding without requiring Indemnitee to contribute to such
payment and the Company hereby waives and relinquishes any right of contribution it may have
against Indemnitee. The Company shall not enter into any settlement of any action, suit or
proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in such
action, suit or proceeding) unless such settlement provides for a full and final release of all claims
asserted against Indemnitee.

(b) Without diminishing or impairing the obligations of the Company set forth
in the preceding subparagraph, if, for any reason, Indemnitee shall elect or be required to pay all
or any portion of any judgment or settlement in any threatened, pending or completed action, suit
or proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in
such action, suit or proceeding), the Company shall contribute to the amount of Expenses,
judgments, fines and amounts paid in settlement actually and reasonably incurred and paid or
payable by Indemnitee in proportion to the relative benefits received by the Company and all
officers, directors or employees of the Company, other than Indemnitee, who are jointly liable with
Indemnitee (or would be if joined in such action, suit or proceeding), on the one hand, and
Indemnitee, on the other hand, from the transaction or events from which such action, suit or
proceeding arose; provided, however, that the proportion determined on the basis of relative
benefit may, to the extent necessary to conform to law, be further adjusted by reference to the
relative fault of the Company and all officers, directors or employees of the Company other than
Indemnitee who are jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), on the one hand, and Indemnitee, on the other hand, in connection with the transaction
or events that resulted in such expenses, judgments, fines or settlement amounts, as well as any
other equitable considerations which applicable law may require to be considered. The relative
fault of the Company and all officers, directors or employees of the Company, other than
Indemnitee, who are jointly liable with Indemnitee (or would be if joined in such action, suit or
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proceeding), on the one hand, and Indemnitee, on the other hand, shall be determined by reference
to, among other things, the degree to which their actions were motivated by intent to gain personal
profit or advantage, the degree to which their liability is primary or secondary and the degree to
which their conduct is active or passive.

(c) The Company hereby agrees to fully indemnify and hold Indemnitee
harmless from any claims of contribution which may be brought by officers, directors, or
employees of the Company, other than Indemnitee, who may be jointly liable with Indemnitee.

(d) To the fullest extent permissible under applicable law, if the
indemnification provided for in this Agreement is unavailable to Indemnitee for any reason
whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount
incurred by Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to
be paid in settlement and/or for Expenses, in connection with any claim relating to an
indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in
light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits
received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving
cause to such Proceeding and/or (ii) the relative fault of the Company (and its directors, officers,
employees and agents) and Indemnitee in connection with such event(s) and/or transaction(s).

4. Indemnification for Expenses of a Witness. Notwithstanding any other provision
of this Agreement, to the extent that Indemnitee is, by reason of Indemnitee’s Corporate Status, a
witness, or is made (or asked) to respond to discovery requests, in any Proceeding to which
Indemnitee is not a party, Indemnitee shall be indemnified against all Expenses actually and
reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection therewith.

5. Advancement of Expenses. Notwithstanding any other provision of this
Agreement, the Company shall advance all Expenses incurred by or on behalf of Indemnitee in
connection with any Proceeding by reason of Indemnitee’s Corporate Status within thirty (30) days
after the receipt by the Company of a statement or statements from Indemnitee requesting such
advance or advances from time to time, whether prior to or after final disposition of such
Proceeding. Such statement or statements shall reasonably evidence the Expenses incurred by
Indemnitee and shall include or be preceded or accompanied by a written undertaking by or on
behalf of Indemnitee to repay any Expenses advanced if it shall ultimately be determined that
Indemnitee is not entitled to be indemnified against such Expenses. Any advances and
undertakings to repay pursuant to this Section 5 shall be unsecured and interest free.

6. Procedures and Presumptions for Determination of Entitlement to Indemnification.
It is the intent of this Agreement to secure for Indemnitee rights of indemnity that are as favorable
as may be permitted under the DGCL and public policy of the State of Delaware. Accordingly,
the parties agree that the following procedures and presumptions shall apply in the event of any
question as to whether Indemnitee is entitled to indemnification under this Agreement:

(a) To obtain indemnification under this Agreement, Indemnitee shall submit
to the Company a written request, including therein or therewith such documentation and
information as is reasonably available to Indemnitee and is reasonably necessary to determine
whether and to what extent Indemnitee is entitled to indemnification. The Secretary of the
Company shall, promptly upon receipt of such a request for indemnification, advise the Board in
writing that Indemnitee has requested indemnification. Notwithstanding the foregoing, any failure
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of Indemnitee to provide such a request to the Company, or to provide such a request in a timely
fashion, shall not relieve the Company of any liability that it may have to Indemnitee unless, and
to the extent that, such failure actually and materially prejudices the interests of the Company.

(b) Upon written request by Indemnitee for indemnification pursuant to the first
sentence of Section 6(a) hereof, a determination with respect to Indemnitee’s entitlement thereto
shall be made in the specific case by one of the following four methods, which shall be at the
election of the Board (1) by a majority vote of the disinterested directors, even though less than a
quorum, (2) by a committee of disinterested directors designated by a majority vote of the
disinterested directors, even though less than a quorum, (3) if there are no disinterested directors
or if the disinterested directors so direct, by independent legal counsel in a written opinion to the
Board, a copy of which shall be delivered to the Indemnitee, or (4) if so directed by the Board, by
the stockholders of the Company. For purposes hereof, disinterested directors are those members
of the Board who are not parties to the action, suit or proceeding in respect of which
indemnification is sought by Indemnitee.

(c) If the determination of entitlement to indemnification is to be made by
Independent Counsel pursuant to Section 6(b) hereof, the Independent Counsel shall be selected
as provided in this Section 6(c). The Independent Counsel shall be selected by the Board.
Indemnitee may, within ten (10) days after such written notice of selection shall have been given,
deliver to the Company a written objection to such selection; provided, however, that such
objection may be asserted only on the ground that the Independent Counsel so selected does not
meet the requirements of “Independent Counsel” as defined in Section 13 of this Agreement, and
the objection shall set forth with particularity the factual basis of such assertion. Absent a proper
and timely objection, the person so selected shall act as Independent Counsel. If a written objection
is made and substantiated, the Independent Counsel selected may not serve as Independent
Counsel unless and until such objection is withdrawn or a court has determined that such objection
is without merit. If, within twenty (20) days after submission by Indemnitee of a written request
for indemnification pursuant to Section 6(a) hereof, no Independent Counsel shall have been
selected and not objected to, either the Company or Indemnitee may petition the Court of Chancery
of the State of Delaware or other court of competent jurisdiction for resolution of any objection
which shall have been made by the Indemnitee to the Company’s selection of Independent Counsel
and/or for the appointment as Independent Counsel of a person selected by the court or by such
other person as the court shall designate, and the person with respect to whom all objections are
so resolved or the person so appointed shall act as Independent Counsel under Section 6(b) hereof.
The Company shall pay any and all reasonable fees and expenses of Independent Counsel incurred
by such Independent Counsel in connection with acting pursuant to Section 6(b) hereof, and the
Company shall pay all reasonable fees and expenses incident to the procedures of this Section 6(c),
regardless of the manner in which such Independent Counsel was selected or appointed.

(d) In making a determination with respect to entitlement to indemnification
hereunder, the person or persons or entity making such determination shall presume that
Indemnitee is entitled to indemnification under this Agreement. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence. Neither the failure of the Company (including by its directors or independent legal
counsel) to have made a determination prior to the commencement of any action pursuant to this
Agreement that indemnification is proper in the circumstances because Indemnitee has met the
applicable standard of conduct, nor an actual determination by the Company (including by its
directors or independent legal counsel) that Indemnitee has not met such applicable standard of
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conduct, shall be a defense to the action or create a presumption that Indemnitee has not met the
applicable standard of conduct.

(e) Indemnitee shall be deemed to have acted in good faith if Indemnitee’s
action is based on the records or books of account of the Enterprise (as hereinafter defined),
including financial statements, or on information supplied to Indemnitee by the officers of the
Enterprise in the course of their duties, or on the advice of legal counsel for the Enterprise or on
information or records given or reports made to the Enterprise by an independent certified public
accountant or by an appraiser or other expert selected with reasonable care by the Enterprise. In
addition, the knowledge and/or actions, or failure to act, of any director, officer, agent or employee
of the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to
indemnification under this Agreement. Whether or not the foregoing provisions of this Section
6(e) are satisfied, it shall in any event be presumed that Indemnitee has at all times acted in good
faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best interests
of the Company. Anyone seeking to overcome this presumption shall have the burden of proof
and the burden of persuasion by clear and convincing evidence.

) If the person, persons or entity empowered or selected under Section 6 to
determine whether Indemnitee is entitled to indemnification shall not have made a determination
within sixty (60) days after receipt by the Company of the request therefor, the requisite
determination of entitlement to indemnification shall be deemed to have been made and
Indemnitee shall be entitled to such indemnification absent (i) a misstatement by Indemnitee of a
material fact, or an omission of a material fact necessary to make Indemnitee’s statement not
materially misleading, in connection with the request for indemnification, or (i1) a prohibition of
such indemnification under applicable law; provided, however, that such sixty (60) day period may
be extended for a reasonable time, not to exceed an additional thirty (30) days, if the person,
persons or entity making such determination with respect to entitlement to indemnification in good
faith requires such additional time to obtain or evaluate documentation and/or information relating
thereto; and provided further, that the foregoing provisions of this Section 6(f) shall not apply if
the determination of entitlement to indemnification is to be made by the stockholders pursuant to
Section 6(b) of this Agreement and if (A) within fifteen (15) days after receipt by the Company of
the request for such determination, the Board or the Disinterested Directors, if appropriate, resolve
to submit such determination to the stockholders for their consideration at an annual meeting
thereof to be held within seventy five (75) days after such receipt and such determination is made
thereat, or (B) a special meeting of stockholders is called within fifteen (15) days after such receipt
for the purpose of making such determination, such meeting is held for such purpose within sixty
(60) days after having been so called and such determination is made thereat.

(2) Indemnitee shall cooperate with the person, persons or entity making such
determination with respect to Indemnitee’s entitlement to indemnification, including providing to
such person, persons or entity upon reasonable advance request any documentation or information
which is not privileged or otherwise protected from disclosure and which is reasonably available
to Indemnitee and reasonably necessary to such determination. Any Independent Counsel,
member of the Board or stockholder of the Company shall act reasonably and in good faith in
making a determination regarding the Indemnitee’s entitlement to indemnification under this
Agreement. Any costs or expenses (including attorneys’ fees and disbursements) incurred by
Indemnitee in so cooperating with the person, persons or entity making such determination shall
be borne by the Company (irrespective of the determination as to Indemnitee’s entitlement to
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indemnification) and the Company hereby indemnifies and agrees to hold Indemnitee harmless
therefrom.

(h) The Company acknowledges that a settlement or other disposition short of
final judgment may be successful if it permits a party to avoid expense, delay, distraction,
disruption and uncertainty. In the event that any action, claim or proceeding to which Indemnitee
is a party is resolved in any manner other than by adverse judgment against Indemnitee (including,
without limitation, settlement of such action, claim or proceeding with or without payment of
money or other consideration) it shall be presumed that Indemnitee has been successful on the
merits or otherwise in such action, suit or proceeding. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence.

(1) The termination of any Proceeding or of any claim, issue or matter therein,
by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent,
shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the
right of Indemnitee to indemnification or create a presumption that Indemnitee did not act in good
faith and in a manner which Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had
reasonable cause to believe that Indemnitee’s conduct was unlawful.

7. Remedies of Indemnitee.

(a) In the event that (i) a determination is made pursuant to Section 6 of this
Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii)
advancement of Expenses is not timely made pursuant to Section 5 of this Agreement, (iii) no
determination of entitlement to indemnification is made pursuant to Section 6(b) of this Agreement
within ninety (90) days after receipt by the Company of the request for indemnification, (iv)
payment of indemnification is not made pursuant to this Agreement within ten (10) days after
receipt by the Company of a written request therefor, or (v) payment of indemnification is not
made within ten (10) days after a determination has been made that Indemnitee is entitled to
indemnification or such determination is deemed to have been made pursuant to Section 6 of this
Agreement, Indemnitee shall be entitled to an adjudication in an appropriate court of the State of
Delaware, or in any other court of competent jurisdiction, of Indemnitee’s entitlement to such
indemnification. Indemnitee shall commence such proceeding seeking an adjudication within one
hundred eighty (180) days following the date on which Indemnitee first has the right to commence
such proceeding pursuant to this Section 7(a). The Company shall not oppose Indemnitee’s right
to seek any such adjudication.

(b) In the event that a determination shall have been made pursuant to Section
6(b) of this Agreement that Indemnitee is not entitled to indemnification, any judicial proceeding
commenced pursuant to this Section 7 shall be conducted in all respects as a de novo trial on the
merits, and Indemnitee shall not be prejudiced by reason of the adverse determination under

Section 6(b).

(c) If a determination shall have been made pursuant to Section 6(b) of this
Agreement that Indemnitee is entitled to indemnification, the Company shall be bound by such
determination in any judicial proceeding commenced pursuant to this Section 7, absent (i) a
misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make
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Indemnitee’s misstatement not materially misleading in connection with the application for
indemnification, or (ii) a prohibition of such indemnification under applicable law.

(d) In the event that Indemnitee, pursuant to this Section 7, seeks a judicial
adjudication of Indemnitee’s rights under, or to recover damages for breach of, this Agreement, or
to recover under any directors’ and officers’ liability insurance policies maintained by the
Company, the Company shall pay on Indemnitee’s behalf, in advance, any and all expenses (of the
types described in the definition of Expenses in Section 13 of this Agreement) actually and
reasonably incurred by Indemnitee in such judicial adjudication, regardless of whether Indemnitee
ultimately is determined to be entitled to such indemnification, advancement of expenses or
insurance recovery.

(e) The Company shall be precluded from asserting in any judicial proceeding
commenced pursuant to this Section 7 that the procedures and presumptions of this Agreement are
not valid, binding and enforceable and shall stipulate in any such court that the Company is bound
by all the provisions of this Agreement. The Company shall indemnify Indemnitee against any
and all Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the
Company of a written request therefore) advance, to the extent not prohibited by law, such
expenses to Indemnitee, which are incurred by Indemnitee in connection with any action brought
by Indemnitee for indemnification or advance of Expenses from the Company under this
Agreement or under any directors’ and officers’ liability insurance policies maintained by the
Company, regardless of whether Indemnitee ultimately is determined to be entitled to such
indemnification, advancement of Expenses or insurance recovery, as the case may be.

() Notwithstanding anything in this Agreement to the contrary, no
determination as to entitlement to indemnification under this Agreement shall be required to be
made prior to the final disposition of the Proceeding.

8. Non-Exclusivity: Survival of Rights: Insurance; Primacy of Indemnification;
Subrogation.

(a) The rights of indemnification as provided by this Agreement shall not be
deemed exclusive of any other rights to which Indemnitee may at any time be entitled under
applicable law, the Certificate of Incorporation, the Bylaws, any agreement, a vote of stockholders,
aresolution of directors of the Company, or otherwise. No amendment, alteration or repeal of this
Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under this
Agreement in respect of any action taken or omitted by such Indemnitee in Indemnitee’s Corporate
Status prior to such amendment, alteration or repeal. To the extent that a change in the DGCL,
whether by statute or judicial decision, permits greater indemnification than would be afforded
currently under the Certificate of Incorporation, Bylaws and this Agreement, it is the intent of the
parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so afforded by
such change. No right or remedy herein conferred is intended to be exclusive of any other right or
remedy, and every other right and remedy shall be cumulative and in addition to every other right
and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The
assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the
concurrent assertion or employment of any other right or remedy.

(b) To the extent that the Company maintains an insurance policy or policies
providing liability insurance for directors, officers, employees, or agents or fiduciaries of the

8 PATENT
REEL: 057942 FRAME: 0241



DocuSign Envelope |D: 07AC9128-0B93-4D60-B509-AC849B438489

Company or of any other corporation, partnership, joint venture, trust, employee benefit plan or
other enterprise that such person serves at the request of the Company, Indemnitee shall be covered
by such policy or policies in accordance with its or their terms to the maximum extent of the
coverage available for any director, officer, employee, agent or fiduciary under such policy or
policies. If, at the time of the receipt of a notice of a claim pursuant to the terms hereof, the
Company has directors’ and officers’ liability insurance in effect, the Company shall give prompt
notice of the commencement of such proceeding to the insurers in accordance with the procedures
set forth in the respective policies. The Company shall thereafter take all necessary or desirable
action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result
of such proceeding in accordance with the terms of such policies.

(c) In the event of any payment under this Agreement, the Company shall be
subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall
execute all papers required and take all action necessary to secure such rights, including execution
of such documents as are necessary to enable the Company to bring suit to enforce such rights.

(d) The Company shall not be liable under this Agreement to make any
payment of amounts otherwise indemnifiable hereunder if and to the extent that Indemnitee has
otherwise actually received such payment under any insurance policy, contract, agreement or
otherwise.

(e) The Company’s obligation to indemnify or advance Expenses hereunder to
Indemnitee who is or was serving at the request of the Company as a director, officer, employee
or agent of any other corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise shall be reduced by any amount Indemnitee has actually received as indemnification or
advancement of expenses from such other corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise.

9. Exception to Right of Indemnification. Notwithstanding any provision in this
Agreement, the Company shall not be obligated under this Agreement to make any indemnity in
connection with any claim made against Indemnitee:

(a) for which payment has actually been made to or on behalf of Indemnitee
under any insurance policy or other indemnity provision, except with respect to any excess beyond
the amount paid under any insurance policy or other indemnity provision; or

(b) for an accounting of profits made from the purchase and sale (or sale and
purchase) by Indemnitee of securities of the Company within the meaning of Section 16(b) of the
Securities Exchange Act of 1934, as amended, or similar provisions of state statutory law or
common law; or

(c) in connection with any Proceeding (or any part of any Proceeding) initiated
by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee
against the Company or its directors, officers, employees or other indemnitees, unless (i) the Board
authorized the Proceeding (or any part of any Proceeding) prior to its initiation, or (i1) the Company
provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company
under applicable law.
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10. Duration of Agreement. All agreements and obligations of the Company contained
herein shall continue for five years following the date that Indemnitee ceases to be an officer or
director of the Company (or, if applicable, ceases to serve at the request of the Company as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise), and shall continue thereafter so long as Indemnitee shall be subject to any Proceeding
(or any proceeding commenced under Section 7 hereof) by reason of Indemnitee’s Corporate
Status. This Agreement shall be binding upon and inure to the benefit of and be enforceable by
the parties hereto and their respective successors (including any direct or indirect successor by
purchase, merger, consolidation or otherwise to all or substantially all of the business or assets of
the Company), assigns, spouses, heirs, executors and personal and legal representatives.

11. Security. To the extent requested by Indemnitee and approved by the Board, the
Company may at any time and from time to time provide security to Indemnitee for the Company’s
obligations hereunder through an irrevocable bank line of credit, funded trust or other collateral.
Any such security, once provided to Indemnitee, may not be revoked or released without the prior
written consent of the Indemnitee.

12. Enforcement.

(a) The Company expressly confirms and agrees that it has entered into this
Agreement and assumes the obligations imposed on it hereby in order to induce Indemnitee to
serve as an officer or director of the Company, and the Company acknowledges that Indemnitee
is relying upon this Agreement in serving as an officer or director of the Company.

(b) This Agreement constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and supersedes all prior agreements and understandings,
oral, written and implied, between the parties hereto with respect to the subject matter hereof.

() The Company shall not seek from a court, or agree to, a “bar order” which
would have the effect of prohibiting or limiting the Indemnitee’s rights to receive advancement of
expenses under this Agreement.

13. Definitions. For purposes of this Agreement:

(a) “Corporate Status” describes the status of a person who is or was a
director, officer, employee, agent or fiduciary of the Company or of any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise that such person is or
was serving at the express written request of the Company.

(b) “Disinterested Director” means a director of the Company who is not and
was not a party to the Proceeding in respect of which indemnification is sought by Indemnitee.

(c) “Enterprise” shall mean the Company and any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise that Indemnitee is or was
serving at the express written request of the Company as a director, officer, employee, agent or
fiduciary.

(d) “Expenses” shall include all reasonable attorneys’ fees, retainers, court
costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and
binding costs, telephone charges, postage, delivery service fees and all other disbursements or
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expenses of the types customarily incurred in connection with prosecuting, defending, preparing
to prosecute or defend, investigating, participating, or being or preparing to be a witness in a
Proceeding, or responding to, or objecting to, a request to provide discovery in any Proceeding.
Expenses also shall include Expenses incurred in connection with any appeal resulting from any
Proceeding, including without limitation the premium, security for, and other costs relating to any
cost bond, supersede as bond, or other appeal bond or its equivalent. Expenses, however, shall not
include amounts paid in settlement by Indemnitee or the amount of judgments or fines against
Indemnitee.

(e) “Independent Counsel” means a law firm, or a member of a law firm, that
is experienced in matters of corporation law and neither presently is, nor in the past five years has
been, retained to represent (i) the Company or Indemnitee in any matter material to either such
party (other than with respect to matters concerning Indemnitee under this Agreement, or of other
indemnitees under similar indemnification agreements), or (ii) any other party to the Proceeding
giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the term
“Independent Counsel” shall not include any person who, under the applicable standards of
professional conduct then prevailing, would have a conflict of interest in representing either the
Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement. The
Company agrees to pay the reasonable fees of the Independent Counsel referred to above and to
fully indemnify such counsel against any and all Expenses, claims, liabilities and damages arising
out of or relating to this Agreement or its engagement pursuant hereto.

() “Proceeding” includes any threatened, pending or completed action, suit,
arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing
or any other actual, threatened or completed proceeding, whether brought by or in the right of the
Company or otherwise and whether civil, criminal, administrative or investigative, in which
Indemnitee was, is or will be involved as a party or otherwise, by reason of Indemnitee’s Corporate
Status, by reason of any action taken by Indemnitee or of any inaction on Indemnitee’s part while
acting in Indemnitee’s Corporate Status; in each case whether or not Indemnitee is acting or
serving in any such capacity at the time any liability or expense is incurred for which
indemnification can be provided under this Agreement; including one pending on or before the
date of this Agreement, but excluding one initiated by an Indemnitee pursuant to Section 7 of this
Agreement to enforce Indemnitee’s rights under this Agreement.

14. Severability. The invalidity or unenforceability of any provision hereof shall in no
way affect the validity or enforceability of any other provision. Without limiting the generality of
the foregoing, this Agreement is intended to confer upon Indemnitee indemnification rights to the
fullest extent permitted by applicable laws. In the event any provision hereof conflicts with any
applicable law, such provision shall be deemed modified, consistent with the aforementioned
intent, to the extent necessary to resolve such conflict.

15. Modification and Waiver. No supplement, modification, termination or
amendment of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute
a waiver of any other provisions hereof (whether or not similar) nor shall such waiver constitute a
continuing waiver.

16. Notice By Indemnitee. Indemnitee agrees promptly to notify the Company in
writing upon being served with or otherwise receiving any summons, citation, subpoena,
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complaint, indictment, information or other document relating to any Proceeding or matter which
may be subject to indemnification covered hereunder. The failure to so notify the Company shall
not relieve the Company of any obligation which it may have to Indemnitee under this Agreement
or otherwise unless and only to the extent that such failure or delay materially prejudices the
Company.

17. Notices. All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given (a) upon personal delivery to
the party to be notified, (b) when sent by confirmed electronic mail or facsimile if sent during
normal business hours of the recipient, and if not so confirmed, then on the next business day, (c)
five (5) days after having been sent by registered or certified mail, return receipt requested, postage
prepaid, or (d) one (1) day after deposit with a nationally recognized overnight courier, specifying
next day delivery, with written verification of receipt. All communications shall be sent:

(a) To Indemnitee at the address set forth below Indemnitee signature hereto.
(b) To the Company at:

1241 Quarry Lane
Suite 140

Pleasanton, California 94566

Attention: President

or to such other address as may have been furnished to Indemnitee by the Company or to
the Company by Indemnitee, as the case may be.

18. Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same the same instrument. Counterparts may be delivered via facsimile, electronic mail (including
pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

19. Headings. The headings of the paragraphs of this Agreement are inserted for
convenience only and shall not be deemed to constitute part of this Agreement or to affect the
construction thereof.

20. Governing Law and Consent to Jurisdiction. This Agreement and the legal relations
among the parties shall be governed by, and construed and enforced in accordance with, the laws
of the State of Delaware, without regard to its conflict of laws rules. The Company and Indemnitee
hereby irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in
connection with this Agreement shall be brought only in the Chancery Court of the State of
Delaware (the “Delaware Court”), and not in any other state or federal court in the United States
of America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction
of the Delaware Court for purposes of any action or proceeding arising out of or in connection
with this Agreement, (iii) waive any objection to the laying of venue of any such action or
proceeding in the Delaware Court, and (iv) waive, and agree not to plead or to make, any claim
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that any such action or proceeding brought in the Delaware Court has been brought in an improper
or inconvenient forum.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOF, the parties hereto have executed this Indemnification
Agreement on and as of the day and year first above written.

COMPANY
e
B y: ~ F27CGDEEF25CAFE...

Name: Greg Gum
Title: Chief Executive Officer

INDEMNITEE

DocuSigned by:
Name:  DAVID GIANNINI

Address: 755 S 42nd Street
Bnu‘!dnr’ cO 8(\2(\':
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INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (the “Agreement”) is made and entered into
as of October 15, 2021 between GATESPEED, INC., a Delaware corporation (the “Company”), and
GREG GUM (“Indemnitee”).

WITNESSETH THAT:

WHEREAS, highly competent persons have become more reluctant to serve corporations
as directors and/or officers or in other capacities unless they are provided with adequate protection
through insurance or adequate indemnification against inordinate risks of claims and actions
against them arising out of their service to and activities on behalf of the corporation;

WHEREAS, the Board of Directors of the Company (the “Board”) has determined that,
in order to attract and retain qualified individuals, the Company will attempt to maintain on an
ongoing basis, at its sole expense, liability insurance to protect persons serving the Company and
its subsidiaries from certain liabilities. Although the furnishing of such insurance has been a
customary and widespread practice among United States-based corporations and other business
enterprises, the Company believes that, given current market conditions and trends, such insurance
may be available to it in the future only at higher premiums and with more exclusions. At the
same time, directors, officers, and other persons in service to corporations or business enterprises
are being increasingly subjected to expensive and time-consuming litigation relating to, among
other things, matters that traditionally would have been brought only against the Company or
business enterprise itself. The Certificate of Incorporation of the Company authorizes
indemnification of the officers and directors of the Company, and the Bylaws of the Company
require indemnification of the executive officers and directors of the Company. Indemnitee may
also be entitled to indemnification pursuant to the General Corporation Law of the State of
Delaware (“DGCL”). The Bylaws, Certificate of Incorporation, and the DGCL expressly provide
that the indemnification provisions set forth therein are not exclusive, and thereby contemplate
that contracts may be entered into between the Company and members of the Board, officers and
other persons with respect to indemnification;

WHEREAS, the uncertainties relating to such insurance and to indemnification have
increased the difficulty of attracting and retaining such persons;

WHEREAS, the Board has determined that the increased difficulty in attracting and
retaining such persons is detrimental to the best interests of the Company’s stockholders and that
the Company should act to assure such persons that there will be increased certainty of such
protection in the future;

WHEREAS, it is reasonable, prudent and necessary for the Company contractually to
obligate itself to indemnify, and to advance expenses on behalf of, such persons to the fullest extent
permitted by applicable law so that they will serve or continue to serve the Company free from
undue concern that they will not be so indemnified;

WHEREAS, this Agreement is a supplement to and in furtherance of the Bylaws and
Certificate of Incorporation of the Company and any resolutions adopted pursuant thereto, and
shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee
thereunder; and
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WHEREAS, Indemnitee does not regard the protection available under the Company’s
Bylaws and Certificate of Incorporation and insurance as adequate in the present circumstances,
and may not be willing to serve as an officer or director without adequate protection, and the
Company desires Indemnitee to serve in such capacity. Indemnitee is willing to serve, continue to
serve and to take on additional service for or on behalf of the Company on the condition that
Indemnitee be so indemnified.

NOW, THEREFORE, in consideration of Indemnitee’s agreement to serve as an officer
and/or director from and after the date hereof, the parties hereto agree as follows:

1. Indemnity of Indemnitee. The Company hereby agrees to hold harmless and
indemnify Indemnitee to the fullest extent permitted by law, as such may be amended from time
to time. In furtherance of the foregoing indemnification, and without limiting the generality
thereof.

(a) Proceedings Other Than Proceedings by or in the Right of the Company.
Indemnitee shall be entitled to the rights of indemnification provided in this Section l(a) if, by
reason of Indemnitee’s Corporate Status (as hereinafter defined), the Indemnitee is, or is threatened
to be made, a party to or participant in any Proceeding (as hereinafter defined) other than a
Proceeding by or in the right of the Company. Pursuant to this Section 1(a), Indemnitee shall be
indemnified against all Expenses (as hereinafter defined), judgments, penalties, fines and amounts
paid in settlement actually and reasonably incurred by Indemnitee, or on Indemnitee’s behalf, in
connection with such Proceeding or any claim, issue or matter therein, if the Indemnitee acted in
good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company, and with respect to any criminal Proceeding, had no reasonable cause to
believe the Indemnitee’s conduct was unlawful.

(b) Proceedings by or in the Right of the Company. Indemnitee shall be entitled
to the rights of indemnification provided in this Section 1(b) if, by reason of Indemnitee’s
Corporate Status, the Indemnitee is, or is threatened to be made, a party to or participant in any
Proceeding brought by or in the right of the Company. Pursuant to this Section 1(b), Indemnitee
shall be indemnified against all Expenses actually and reasonably incurred by the Indemnitee, or
on the Indemnitee’s behalf, in connection with such Proceeding if the Indemnitee acted in good
faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company; provided, however, if applicable law so provides, no indemnification
against such Expenses shall be made in respect of any claim, issue or matter in such Proceeding
as to which Indemnitee shall have been adjudged to be liable to the Company unless and to the
extent that the Court of Chancery of the State of Delaware shall determine that such
indemnification may be made.

(©) Indemnification for Expenses of a Party Who is Wholly or Partly
Successful. Notwithstanding any other provision of this Agreement, to the extent that Indemnitee
is, by reason of Indemnitee’s Corporate Status, a party to and is successful, on the merits or
otherwise, in any Proceeding, Indemnitee shall be indemnified to the maximum extent permitted
by law, as such may be amended from time to time, against all Expenses actually and reasonably
incurred by Indemnitee or on Indemnitee’s behalf in connection therewith. If Indemnitee is not
wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one or
more but less than all claims, issues or matters in such Proceeding, the Company shall indemnify
Indemnitee against all Expenses actually and reasonably incurred by Indemnitee or on
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Indemnitee’s behalf in connection with each successfully resolved claim, issue or matter. For
purposes of this Section and without limitation, the termination of any claim, issue or matter in
such a Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result
as to such claim, issue or matter.

2. Additional Indemnity. In addition to, and without regard to any limitations on, the
indemnification provided for in Section 1 of this Agreement, the Company shall and hereby does
indemnify and hold harmless Indemnitee against all Expenses, judgments, penalties, fines and
amounts paid in settlement actually and reasonably incurred by Indemnitee or on Indemnitee’s
behalf if, by reason of Indemnitee’s Corporate Status, Indemnitee is, or is threatened to be made,
a party to or participant in any Proceeding (including a Proceeding by or in the right of the
Company), including, without limitation, all liability arising out of the negligence or active or
passive wrongdoing of Indemnitee. The only limitation that shall exist upon the Company’s
obligations pursuant to this Agreement shall be that the Company shall not be obligated to make
any payment to Indemnitee that is finally determined (under the procedures, and subject to the
presumptions, set forth in Sections 6 and 7 hereof) to be unlawful.

3. Contribution.

(a) Whether or not the indemnification provided in Sections 1 and 2 hereof is
available, in respect of any threatened, pending or completed action, suit or proceeding in which
the Company is jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), the Company shall pay, in the first instance, the entire amount of any judgment or
settlement of such action, suit or proceeding without requiring Indemnitee to contribute to such
payment and the Company hereby waives and relinquishes any right of contribution it may have
against Indemnitee. The Company shall not enter into any settlement of any action, suit or
proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in such
action, suit or proceeding) unless such settlement provides for a full and final release of all claims
asserted against Indemnitee.

(b) Without diminishing or impairing the obligations of the Company set forth
in the preceding subparagraph, if, for any reason, Indemnitee shall elect or be required to pay all
or any portion of any judgment or settlement in any threatened, pending or completed action, suit
or proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in
such action, suit or proceeding), the Company shall contribute to the amount of Expenses,
judgments, fines and amounts paid in settlement actually and reasonably incurred and paid or
payable by Indemnitee in proportion to the relative benefits received by the Company and all
officers, directors or employees of the Company, other than Indemnitee, who are jointly liable with
Indemnitee (or would be if joined in such action, suit or proceeding), on the one hand, and
Indemnitee, on the other hand, from the transaction or events from which such action, suit or
proceeding arose; provided, however, that the proportion determined on the basis of relative
benefit may, to the extent necessary to conform to law, be further adjusted by reference to the
relative fault of the Company and all officers, directors or employees of the Company other than
Indemnitee who are jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), on the one hand, and Indemnitee, on the other hand, in connection with the transaction
or events that resulted in such expenses, judgments, fines or settlement amounts, as well as any
other equitable considerations which applicable law may require to be considered. The relative
fault of the Company and all officers, directors or employees of the Company, other than
Indemnitee, who are jointly liable with Indemnitee (or would be if joined in such action, suit or
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proceeding), on the one hand, and Indemnitee, on the other hand, shall be determined by reference
to, among other things, the degree to which their actions were motivated by intent to gain personal
profit or advantage, the degree to which their liability is primary or secondary and the degree to
which their conduct is active or passive.

(c) The Company hereby agrees to fully indemnify and hold Indemnitee
harmless from any claims of contribution which may be brought by officers, directors, or
employees of the Company, other than Indemnitee, who may be jointly liable with Indemnitee.

(d) To the fullest extent permissible under applicable law, if the
indemnification provided for in this Agreement is unavailable to Indemnitee for any reason
whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount
incurred by Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to
be paid in settlement and/or for Expenses, in connection with any claim relating to an
indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in
light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits
received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving
cause to such Proceeding and/or (ii) the relative fault of the Company (and its directors, officers,
employees and agents) and Indemnitee in connection with such event(s) and/or transaction(s).

4. Indemnification for Expenses of a Witness. Notwithstanding any other provision
of this Agreement, to the extent that Indemnitee is, by reason of Indemnitee’s Corporate Status, a
witness, or is made (or asked) to respond to discovery requests, in any Proceeding to which
Indemnitee is not a party, Indemnitee shall be indemnified against all Expenses actually and
reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection therewith.

5. Advancement of Expenses. Notwithstanding any other provision of this
Agreement, the Company shall advance all Expenses incurred by or on behalf of Indemnitee in
connection with any Proceeding by reason of Indemnitee’s Corporate Status within thirty (30) days
after the receipt by the Company of a statement or statements from Indemnitee requesting such
advance or advances from time to time, whether prior to or after final disposition of such
Proceeding. Such statement or statements shall reasonably evidence the Expenses incurred by
Indemnitee and shall include or be preceded or accompanied by a written undertaking by or on
behalf of Indemnitee to repay any Expenses advanced if it shall ultimately be determined that
Indemnitee is not entitled to be indemnified against such Expenses. Any advances and
undertakings to repay pursuant to this Section 5 shall be unsecured and interest free.

6. Procedures and Presumptions for Determination of Entitlement to Indemnification.
It is the intent of this Agreement to secure for Indemnitee rights of indemnity that are as favorable
as may be permitted under the DGCL and public policy of the State of Delaware. Accordingly,
the parties agree that the following procedures and presumptions shall apply in the event of any
question as to whether Indemnitee is entitled to indemnification under this Agreement:

(a) To obtain indemnification under this Agreement, Indemnitee shall submit
to the Company a written request, including therein or therewith such documentation and
information as is reasonably available to Indemnitee and is reasonably necessary to determine
whether and to what extent Indemnitee is entitled to indemnification. The Secretary of the
Company shall, promptly upon receipt of such a request for indemnification, advise the Board in
writing that Indemnitee has requested indemnification. Notwithstanding the foregoing, any failure
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of Indemnitee to provide such a request to the Company, or to provide such a request in a timely
fashion, shall not relieve the Company of any liability that it may have to Indemnitee unless, and
to the extent that, such failure actually and materially prejudices the interests of the Company.

(b) Upon written request by Indemnitee for indemnification pursuant to the first
sentence of Section 6(a) hereof, a determination with respect to Indemnitee’s entitlement thereto
shall be made in the specific case by one of the following four methods, which shall be at the
election of the Board (1) by a majority vote of the disinterested directors, even though less than a
quorum, (2) by a committee of disinterested directors designated by a majority vote of the
disinterested directors, even though less than a quorum, (3) if there are no disinterested directors
or if the disinterested directors so direct, by independent legal counsel in a written opinion to the
Board, a copy of which shall be delivered to the Indemnitee, or (4) if so directed by the Board, by
the stockholders of the Company. For purposes hereof, disinterested directors are those members
of the Board who are not parties to the action, suit or proceeding in respect of which
indemnification is sought by Indemnitee.

(c) If the determination of entitlement to indemnification is to be made by
Independent Counsel pursuant to Section 6(b) hereof, the Independent Counsel shall be selected
as provided in this Section 6(c). The Independent Counsel shall be selected by the Board.
Indemnitee may, within ten (10) days after such written notice of selection shall have been given,
deliver to the Company a written objection to such selection; provided, however, that such
objection may be asserted only on the ground that the Independent Counsel so selected does not
meet the requirements of “Independent Counsel” as defined in Section 13 of this Agreement, and
the objection shall set forth with particularity the factual basis of such assertion. Absent a proper
and timely objection, the person so selected shall act as Independent Counsel. If a written objection
is made and substantiated, the Independent Counsel selected may not serve as Independent
Counsel unless and until such objection is withdrawn or a court has determined that such objection
is without merit. If, within twenty (20) days after submission by Indemnitee of a written request
for indemnification pursuant to Section 6(a) hereof, no Independent Counsel shall have been
selected and not objected to, either the Company or Indemnitee may petition the Court of Chancery
of the State of Delaware or other court of competent jurisdiction for resolution of any objection
which shall have been made by the Indemnitee to the Company’s selection of Independent Counsel
and/or for the appointment as Independent Counsel of a person selected by the court or by such
other person as the court shall designate, and the person with respect to whom all objections are
so resolved or the person so appointed shall act as Independent Counsel under Section 6(b) hereof.
The Company shall pay any and all reasonable fees and expenses of Independent Counsel incurred
by such Independent Counsel in connection with acting pursuant to Section 6(b) hereof, and the
Company shall pay all reasonable fees and expenses incident to the procedures of this Section 6(c),
regardless of the manner in which such Independent Counsel was selected or appointed.

(d) In making a determination with respect to entitlement to indemnification
hereunder, the person or persons or entity making such determination shall presume that
Indemnitee is entitled to indemnification under this Agreement. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence. Neither the failure of the Company (including by its directors or independent legal
counsel) to have made a determination prior to the commencement of any action pursuant to this
Agreement that indemnification is proper in the circumstances because Indemnitee has met the
applicable standard of conduct, nor an actual determination by the Company (including by its
directors or independent legal counsel) that Indemnitee has not met such applicable standard of
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conduct, shall be a defense to the action or create a presumption that Indemnitee has not met the
applicable standard of conduct.

(e) Indemnitee shall be deemed to have acted in good faith if Indemnitee’s
action is based on the records or books of account of the Enterprise (as hereinafter defined),
including financial statements, or on information supplied to Indemnitee by the officers of the
Enterprise in the course of their duties, or on the advice of legal counsel for the Enterprise or on
information or records given or reports made to the Enterprise by an independent certified public
accountant or by an appraiser or other expert selected with reasonable care by the Enterprise. In
addition, the knowledge and/or actions, or failure to act, of any director, officer, agent or employee
of the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to
indemnification under this Agreement. Whether or not the foregoing provisions of this Section
6(e) are satisfied, it shall in any event be presumed that Indemnitee has at all times acted in good
faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best interests
of the Company. Anyone seeking to overcome this presumption shall have the burden of proof
and the burden of persuasion by clear and convincing evidence.

) If the person, persons or entity empowered or selected under Section 6 to
determine whether Indemnitee is entitled to indemnification shall not have made a determination
within sixty (60) days after receipt by the Company of the request therefor, the requisite
determination of entitlement to indemnification shall be deemed to have been made and
Indemnitee shall be entitled to such indemnification absent (i) a misstatement by Indemnitee of a
material fact, or an omission of a material fact necessary to make Indemnitee’s statement not
materially misleading, in connection with the request for indemnification, or (i1) a prohibition of
such indemnification under applicable law; provided, however, that such sixty (60) day period may
be extended for a reasonable time, not to exceed an additional thirty (30) days, if the person,
persons or entity making such determination with respect to entitlement to indemnification in good
faith requires such additional time to obtain or evaluate documentation and/or information relating
thereto; and provided further, that the foregoing provisions of this Section 6(f) shall not apply if
the determination of entitlement to indemnification is to be made by the stockholders pursuant to
Section 6(b) of this Agreement and if (A) within fifteen (15) days after receipt by the Company of
the request for such determination, the Board or the Disinterested Directors, if appropriate, resolve
to submit such determination to the stockholders for their consideration at an annual meeting
thereof to be held within seventy five (75) days after such receipt and such determination is made
thereat, or (B) a special meeting of stockholders is called within fifteen (15) days after such receipt
for the purpose of making such determination, such meeting is held for such purpose within sixty
(60) days after having been so called and such determination is made thereat.

(2) Indemnitee shall cooperate with the person, persons or entity making such
determination with respect to Indemnitee’s entitlement to indemnification, including providing to
such person, persons or entity upon reasonable advance request any documentation or information
which is not privileged or otherwise protected from disclosure and which is reasonably available
to Indemnitee and reasonably necessary to such determination. Any Independent Counsel,
member of the Board or stockholder of the Company shall act reasonably and in good faith in
making a determination regarding the Indemnitee’s entitlement to indemnification under this
Agreement. Any costs or expenses (including attorneys’ fees and disbursements) incurred by
Indemnitee in so cooperating with the person, persons or entity making such determination shall
be borne by the Company (irrespective of the determination as to Indemnitee’s entitlement to
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indemnification) and the Company hereby indemnifies and agrees to hold Indemnitee harmless
therefrom.

(h) The Company acknowledges that a settlement or other disposition short of
final judgment may be successful if it permits a party to avoid expense, delay, distraction,
disruption and uncertainty. In the event that any action, claim or proceeding to which Indemnitee
is a party is resolved in any manner other than by adverse judgment against Indemnitee (including,
without limitation, settlement of such action, claim or proceeding with or without payment of
money or other consideration) it shall be presumed that Indemnitee has been successful on the
merits or otherwise in such action, suit or proceeding. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence.

(1) The termination of any Proceeding or of any claim, issue or matter therein,
by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent,
shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the
right of Indemnitee to indemnification or create a presumption that Indemnitee did not act in good
faith and in a manner which Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had
reasonable cause to believe that Indemnitee’s conduct was unlawful.

7. Remedies of Indemnitee.

(a) In the event that (i) a determination is made pursuant to Section 6 of this
Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii)
advancement of Expenses is not timely made pursuant to Section 5 of this Agreement, (iii) no
determination of entitlement to indemnification is made pursuant to Section 6(b) of this Agreement
within ninety (90) days after receipt by the Company of the request for indemnification, (iv)
payment of indemnification is not made pursuant to this Agreement within ten (10) days after
receipt by the Company of a written request therefor, or (v) payment of indemnification is not
made within ten (10) days after a determination has been made that Indemnitee is entitled to
indemnification or such determination is deemed to have been made pursuant to Section 6 of this
Agreement, Indemnitee shall be entitled to an adjudication in an appropriate court of the State of
Delaware, or in any other court of competent jurisdiction, of Indemnitee’s entitlement to such
indemnification. Indemnitee shall commence such proceeding seeking an adjudication within one
hundred eighty (180) days following the date on which Indemnitee first has the right to commence
such proceeding pursuant to this Section 7(a). The Company shall not oppose Indemnitee’s right
to seek any such adjudication.

(b) In the event that a determination shall have been made pursuant to Section
6(b) of this Agreement that Indemnitee is not entitled to indemnification, any judicial proceeding
commenced pursuant to this Section 7 shall be conducted in all respects as a de novo trial on the
merits, and Indemnitee shall not be prejudiced by reason of the adverse determination under

Section 6(b).

(c) If a determination shall have been made pursuant to Section 6(b) of this
Agreement that Indemnitee is entitled to indemnification, the Company shall be bound by such
determination in any judicial proceeding commenced pursuant to this Section 7, absent (i) a
misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make
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Indemnitee’s misstatement not materially misleading in connection with the application for
indemnification, or (ii) a prohibition of such indemnification under applicable law.

(d) In the event that Indemnitee, pursuant to this Section 7, seeks a judicial
adjudication of Indemnitee’s rights under, or to recover damages for breach of, this Agreement, or
to recover under any directors’ and officers’ liability insurance policies maintained by the
Company, the Company shall pay on Indemnitee’s behalf, in advance, any and all expenses (of the
types described in the definition of Expenses in Section 13 of this Agreement) actually and
reasonably incurred by Indemnitee in such judicial adjudication, regardless of whether Indemnitee
ultimately is determined to be entitled to such indemnification, advancement of expenses or
insurance recovery.

(e) The Company shall be precluded from asserting in any judicial proceeding
commenced pursuant to this Section 7 that the procedures and presumptions of this Agreement are
not valid, binding and enforceable and shall stipulate in any such court that the Company is bound
by all the provisions of this Agreement. The Company shall indemnify Indemnitee against any
and all Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the
Company of a written request therefore) advance, to the extent not prohibited by law, such
expenses to Indemnitee, which are incurred by Indemnitee in connection with any action brought
by Indemnitee for indemnification or advance of Expenses from the Company under this
Agreement or under any directors’ and officers’ liability insurance policies maintained by the
Company, regardless of whether Indemnitee ultimately is determined to be entitled to such
indemnification, advancement of Expenses or insurance recovery, as the case may be.

() Notwithstanding anything in this Agreement to the contrary, no
determination as to entitlement to indemnification under this Agreement shall be required to be
made prior to the final disposition of the Proceeding.

8. Non-Exclusivity: Survival of Rights: Insurance; Primacy of Indemnification;
Subrogation.

(a) The rights of indemnification as provided by this Agreement shall not be
deemed exclusive of any other rights to which Indemnitee may at any time be entitled under
applicable law, the Certificate of Incorporation, the Bylaws, any agreement, a vote of stockholders,
aresolution of directors of the Company, or otherwise. No amendment, alteration or repeal of this
Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under this
Agreement in respect of any action taken or omitted by such Indemnitee in Indemnitee’s Corporate
Status prior to such amendment, alteration or repeal. To the extent that a change in the DGCL,
whether by statute or judicial decision, permits greater indemnification than would be afforded
currently under the Certificate of Incorporation, Bylaws and this Agreement, it is the intent of the
parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so afforded by
such change. No right or remedy herein conferred is intended to be exclusive of any other right or
remedy, and every other right and remedy shall be cumulative and in addition to every other right
and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The
assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the
concurrent assertion or employment of any other right or remedy.

(b) To the extent that the Company maintains an insurance policy or policies
providing liability insurance for directors, officers, employees, or agents or fiduciaries of the
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Company or of any other corporation, partnership, joint venture, trust, employee benefit plan or
other enterprise that such person serves at the request of the Company, Indemnitee shall be covered
by such policy or policies in accordance with its or their terms to the maximum extent of the
coverage available for any director, officer, employee, agent or fiduciary under such policy or
policies. If, at the time of the receipt of a notice of a claim pursuant to the terms hereof, the
Company has directors’ and officers’ liability insurance in effect, the Company shall give prompt
notice of the commencement of such proceeding to the insurers in accordance with the procedures
set forth in the respective policies. The Company shall thereafter take all necessary or desirable
action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result
of such proceeding in accordance with the terms of such policies.

(c) In the event of any payment under this Agreement, the Company shall be
subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall
execute all papers required and take all action necessary to secure such rights, including execution
of such documents as are necessary to enable the Company to bring suit to enforce such rights.

(d) The Company shall not be liable under this Agreement to make any
payment of amounts otherwise indemnifiable hereunder if and to the extent that Indemnitee has
otherwise actually received such payment under any insurance policy, contract, agreement or
otherwise.

(e) The Company’s obligation to indemnify or advance Expenses hereunder to
Indemnitee who is or was serving at the request of the Company as a director, officer, employee
or agent of any other corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise shall be reduced by any amount Indemnitee has actually received as indemnification or
advancement of expenses from such other corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise.

9. Exception to Right of Indemnification. Notwithstanding any provision in this
Agreement, the Company shall not be obligated under this Agreement to make any indemnity in
connection with any claim made against Indemnitee:

(a) for which payment has actually been made to or on behalf of Indemnitee
under any insurance policy or other indemnity provision, except with respect to any excess beyond
the amount paid under any insurance policy or other indemnity provision; or

(b) for an accounting of profits made from the purchase and sale (or sale and
purchase) by Indemnitee of securities of the Company within the meaning of Section 16(b) of the
Securities Exchange Act of 1934, as amended, or similar provisions of state statutory law or
common law; or

(c) in connection with any Proceeding (or any part of any Proceeding) initiated
by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee
against the Company or its directors, officers, employees or other indemnitees, unless (i) the Board
authorized the Proceeding (or any part of any Proceeding) prior to its initiation, or (i) the Company
provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company
under applicable law.
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10. Duration of Agreement. All agreements and obligations of the Company contained
herein shall continue for five years following the date that Indemnitee ceases to be an officer or
director of the Company (or, if applicable, ceases to serve at the request of the Company as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise), and shall continue thereafter so long as Indemnitee shall be subject to any Proceeding
(or any proceeding commenced under Section 7 hereof) by reason of Indemnitee’s Corporate
Status. This Agreement shall be binding upon and inure to the benefit of and be enforceable by
the parties hereto and their respective successors (including any direct or indirect successor by
purchase, merger, consolidation or otherwise to all or substantially all of the business or assets of
the Company), assigns, spouses, heirs, executors and personal and legal representatives.

11. Security. To the extent requested by Indemnitee and approved by the Board, the
Company may at any time and from time to time provide security to Indemnitee for the Company’s
obligations hereunder through an irrevocable bank line of credit, funded trust or other collateral.
Any such security, once provided to Indemnitee, may not be revoked or released without the prior
written consent of the Indemnitee.

12. Enforcement.

(a) The Company expressly confirms and agrees that it has entered into this
Agreement and assumes the obligations imposed on it hereby in order to induce Indemnitee to
serve as an officer or director of the Company, and the Company acknowledges that Indemnitee
is relying upon this Agreement in serving as an officer or director of the Company.

(b) This Agreement constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and supersedes all prior agreements and understandings,
oral, written and implied, between the parties hereto with respect to the subject matter hereof.

() The Company shall not seek from a court, or agree to, a “bar order” which
would have the effect of prohibiting or limiting the Indemnitee’s rights to receive advancement of
expenses under this Agreement.

13. Definitions. For purposes of this Agreement:

(a) “Corporate Status” describes the status of a person who is or was a
director, officer, employee, agent or fiduciary of the Company or of any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise that such person is or
was serving at the express written request of the Company.

(b) “Disinterested Director” means a director of the Company who is not and
was not a party to the Proceeding in respect of which indemnification is sought by Indemnitee.

(c) “Enterprise” shall mean the Company and any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise that Indemnitee is or was
serving at the express written request of the Company as a director, officer, employee, agent or
fiduciary.

(d) “Expenses” shall include all reasonable attorneys’ fees, retainers, court
costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and
binding costs, telephone charges, postage, delivery service fees and all other disbursements or
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expenses of the types customarily incurred in connection with prosecuting, defending, preparing
to prosecute or defend, investigating, participating, or being or preparing to be a witness in a
Proceeding, or responding to, or objecting to, a request to provide discovery in any Proceeding.
Expenses also shall include Expenses incurred in connection with any appeal resulting from any
Proceeding, including without limitation the premium, security for, and other costs relating to any
cost bond, supersede as bond, or other appeal bond or its equivalent. Expenses, however, shall not
include amounts paid in settlement by Indemnitee or the amount of judgments or fines against
Indemnitee.

(e) “Independent Counsel” means a law firm, or a member of a law firm, that
is experienced in matters of corporation law and neither presently is, nor in the past five years has
been, retained to represent (i) the Company or Indemnitee in any matter material to either such
party (other than with respect to matters concerning Indemnitee under this Agreement, or of other
indemnitees under similar indemnification agreements), or (ii) any other party to the Proceeding
giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the term
“Independent Counsel” shall not include any person who, under the applicable standards of
professional conduct then prevailing, would have a conflict of interest in representing either the
Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement. The
Company agrees to pay the reasonable fees of the Independent Counsel referred to above and to
fully indemnify such counsel against any and all Expenses, claims, liabilities and damages arising
out of or relating to this Agreement or its engagement pursuant hereto.

() “Proceeding” includes any threatened, pending or completed action, suit,
arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing
or any other actual, threatened or completed proceeding, whether brought by or in the right of the
Company or otherwise and whether civil, criminal, administrative or investigative, in which
Indemnitee was, is or will be involved as a party or otherwise, by reason of Indemnitee’s Corporate
Status, by reason of any action taken by Indemnitee or of any inaction on Indemnitee’s part while
acting in Indemnitee’s Corporate Status; in each case whether or not Indemnitee is acting or
serving in any such capacity at the time any liability or expense is incurred for which
indemnification can be provided under this Agreement; including one pending on or before the
date of this Agreement, but excluding one initiated by an Indemnitee pursuant to Section 7 of this
Agreement to enforce Indemnitee’s rights under this Agreement.

14. Severability. The invalidity or unenforceability of any provision hereof shall in no
way affect the validity or enforceability of any other provision. Without limiting the generality of
the foregoing, this Agreement is intended to confer upon Indemnitee indemnification rights to the
fullest extent permitted by applicable laws. In the event any provision hereof conflicts with any
applicable law, such provision shall be deemed modified, consistent with the aforementioned
intent, to the extent necessary to resolve such conflict.

15. Modification and Waiver. No supplement, modification, termination or
amendment of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute
a waiver of any other provisions hereof (whether or not similar) nor shall such waiver constitute a
continuing waiver.

16. Notice By Indemnitee. Indemnitee agrees promptly to notify the Company in
writing upon being served with or otherwise receiving any summons, citation, subpoena,
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complaint, indictment, information or other document relating to any Proceeding or matter which
may be subject to indemnification covered hereunder. The failure to so notify the Company shall
not relieve the Company of any obligation which it may have to Indemnitee under this Agreement
or otherwise unless and only to the extent that such failure or delay materially prejudices the
Company.

17. Notices. All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given (a) upon personal delivery to
the party to be notified, (b) when sent by confirmed electronic mail or facsimile if sent during
normal business hours of the recipient, and if not so confirmed, then on the next business day, (c)
five (5) days after having been sent by registered or certified mail, return receipt requested, postage
prepaid, or (d) one (1) day after deposit with a nationally recognized overnight courier, specifying
next day delivery, with written verification of receipt. All communications shall be sent:

(a) To Indemnitee at the address set forth below Indemnitee signature hereto.
(b) To the Company at:

1241 Quarry Lane
Suite 140

Pleasanton, California 94566

Attention: President

or to such other address as may have been furnished to Indemnitee by the Company or to
the Company by Indemnitee, as the case may be.

18. Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same the same instrument. Counterparts may be delivered via facsimile, electronic mail (including
pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

19. Headings. The headings of the paragraphs of this Agreement are inserted for
convenience only and shall not be deemed to constitute part of this Agreement or to affect the
construction thereof.

20. Governing Law and Consent to Jurisdiction. This Agreement and the legal relations
among the parties shall be governed by, and construed and enforced in accordance with, the laws
of the State of Delaware, without regard to its conflict of laws rules. The Company and Indemnitee
hereby irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in
connection with this Agreement shall be brought only in the Chancery Court of the State of
Delaware (the “Delaware Court”), and not in any other state or federal court in the United States
of America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction
of the Delaware Court for purposes of any action or proceeding arising out of or in connection
with this Agreement, (iii) waive any objection to the laying of venue of any such action or
proceeding in the Delaware Court, and (iv) waive, and agree not to plead or to make, any claim
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that any such action or proceeding brought in the Delaware Court has been brought in an improper
or inconvenient forum.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOF, the parties hereto have executed this Indemnification
Agreement on and as of the day and year first above written.

COMPANY

By: ( Doid Giowsnini
Name: David Giannini
Title: President

INDEMNITEE

{---Docusigned by:
s
FZ7Cal oC4tE.

Name: REG GUM

3855 Picard Avenue

Address: Pleasanton, CA 94588
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INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (the “Agreement”) is made and entered into
as of October 15, 2021 between GATESPEED, INC., a Delaware corporation (the “Company”), and
JAYSON WHITE (“Indemnitee”).

WITNESSETH THAT:

WHEREAS, highly competent persons have become more reluctant to serve corporations
as directors and/or officers or in other capacities unless they are provided with adequate protection
through insurance or adequate indemnification against inordinate risks of claims and actions
against them arising out of their service to and activities on behalf of the corporation;

WHEREAS, the Board of Directors of the Company (the “Board”) has determined that,
in order to attract and retain qualified individuals, the Company will attempt to maintain on an
ongoing basis, at its sole expense, liability insurance to protect persons serving the Company and
its subsidiaries from certain liabilities. Although the furnishing of such insurance has been a
customary and widespread practice among United States-based corporations and other business
enterprises, the Company believes that, given current market conditions and trends, such insurance
may be available to it in the future only at higher premiums and with more exclusions. At the
same time, directors, officers, and other persons in service to corporations or business enterprises
are being increasingly subjected to expensive and time-consuming litigation relating to, among
other things, matters that traditionally would have been brought only against the Company or
business enterprise itself. The Certificate of Incorporation of the Company authorizes
indemnification of the officers and directors of the Company, and the Bylaws of the Company
require indemnification of the executive officers and directors of the Company. Indemnitee may
also be entitled to indemnification pursuant to the General Corporation Law of the State of
Delaware (“DGCL”). The Bylaws, Certificate of Incorporation, and the DGCL expressly provide
that the indemnification provisions set forth therein are not exclusive, and thereby contemplate
that contracts may be entered into between the Company and members of the Board, officers and
other persons with respect to indemnification;

WHEREAS, the uncertainties relating to such insurance and to indemnification have
increased the difficulty of attracting and retaining such persons;

WHEREAS, the Board has determined that the increased difficulty in attracting and
retaining such persons is detrimental to the best interests of the Company’s stockholders and that
the Company should act to assure such persons that there will be increased certainty of such
protection in the future;

WHEREAS, it is reasonable, prudent and necessary for the Company contractually to
obligate itself to indemnify, and to advance expenses on behalf of, such persons to the fullest extent
permitted by applicable law so that they will serve or continue to serve the Company free from
undue concern that they will not be so indemnified;

WHEREAS, this Agreement is a supplement to and in furtherance of the Bylaws and
Certificate of Incorporation of the Company and any resolutions adopted pursuant thereto, and
shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee
thereunder; and
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WHEREAS, Indemnitee does not regard the protection available under the Company’s
Bylaws and Certificate of Incorporation and insurance as adequate in the present circumstances,
and may not be willing to serve as an officer or director without adequate protection, and the
Company desires Indemnitee to serve in such capacity. Indemnitee is willing to serve, continue to
serve and to take on additional service for or on behalf of the Company on the condition that
Indemnitee be so indemnified.

NOW, THEREFORE, in consideration of Indemnitee’s agreement to serve as an officer
and/or director from and after the date hereof, the parties hereto agree as follows:

1. Indemnity of Indemnitee. The Company hereby agrees to hold harmless and
indemnify Indemnitee to the fullest extent permitted by law, as such may be amended from time
to time. In furtherance of the foregoing indemnification, and without limiting the generality
thereof.

(a) Proceedings Other Than Proceedings by or in the Right of the Company.
Indemnitee shall be entitled to the rights of indemnification provided in this Section l(a) if, by
reason of Indemnitee’s Corporate Status (as hereinafter defined), the Indemnitee is, or is threatened
to be made, a party to or participant in any Proceeding (as hereinafter defined) other than a
Proceeding by or in the right of the Company. Pursuant to this Section 1(a), Indemnitee shall be
indemnified against all Expenses (as hereinafter defined), judgments, penalties, fines and amounts
paid in settlement actually and reasonably incurred by Indemnitee, or on Indemnitee’s behalf, in
connection with such Proceeding or any claim, issue or matter therein, if the Indemnitee acted in
good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company, and with respect to any criminal Proceeding, had no reasonable cause to
believe the Indemnitee’s conduct was unlawful.

(b) Proceedings by or in the Right of the Company. Indemnitee shall be entitled
to the rights of indemnification provided in this Section 1(b) if, by reason of Indemnitee’s
Corporate Status, the Indemnitee is, or is threatened to be made, a party to or participant in any
Proceeding brought by or in the right of the Company. Pursuant to this Section 1(b), Indemnitee
shall be indemnified against all Expenses actually and reasonably incurred by the Indemnitee, or
on the Indemnitee’s behalf, in connection with such Proceeding if the Indemnitee acted in good
faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company; provided, however, if applicable law so provides, no indemnification
against such Expenses shall be made in respect of any claim, issue or matter in such Proceeding
as to which Indemnitee shall have been adjudged to be liable to the Company unless and to the
extent that the Court of Chancery of the State of Delaware shall determine that such
indemnification may be made.

(©) Indemnification for Expenses of a Party Who is Wholly or Partly
Successful. Notwithstanding any other provision of this Agreement, to the extent that Indemnitee
is, by reason of Indemnitee’s Corporate Status, a party to and is successful, on the merits or
otherwise, in any Proceeding, Indemnitee shall be indemnified to the maximum extent permitted
by law, as such may be amended from time to time, against all Expenses actually and reasonably
incurred by Indemnitee or on Indemnitee’s behalf in connection therewith. If Indemnitee is not
wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one or
more but less than all claims, issues or matters in such Proceeding, the Company shall indemnify
Indemnitee against all Expenses actually and reasonably incurred by Indemnitee or on
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Indemnitee’s behalf in connection with each successfully resolved claim, issue or matter. For
purposes of this Section and without limitation, the termination of any claim, issue or matter in
such a Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result
as to such claim, issue or matter.

2. Additional Indemnity. In addition to, and without regard to any limitations on, the
indemnification provided for in Section 1 of this Agreement, the Company shall and hereby does
indemnify and hold harmless Indemnitee against all Expenses, judgments, penalties, fines and
amounts paid in settlement actually and reasonably incurred by Indemnitee or on Indemnitee’s
behalf if, by reason of Indemnitee’s Corporate Status, Indemnitee is, or is threatened to be made,
a party to or participant in any Proceeding (including a Proceeding by or in the right of the
Company), including, without limitation, all liability arising out of the negligence or active or
passive wrongdoing of Indemnitee. The only limitation that shall exist upon the Company’s
obligations pursuant to this Agreement shall be that the Company shall not be obligated to make
any payment to Indemnitee that is finally determined (under the procedures, and subject to the
presumptions, set forth in Sections 6 and 7 hereof) to be unlawful.

3. Contribution.

(a) Whether or not the indemnification provided in Sections 1 and 2 hereof is
available, in respect of any threatened, pending or completed action, suit or proceeding in which
the Company is jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), the Company shall pay, in the first instance, the entire amount of any judgment or
settlement of such action, suit or proceeding without requiring Indemnitee to contribute to such
payment and the Company hereby waives and relinquishes any right of contribution it may have
against Indemnitee. The Company shall not enter into any settlement of any action, suit or
proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in such
action, suit or proceeding) unless such settlement provides for a full and final release of all claims
asserted against Indemnitee.

(b) Without diminishing or impairing the obligations of the Company set forth
in the preceding subparagraph, if, for any reason, Indemnitee shall elect or be required to pay all
or any portion of any judgment or settlement in any threatened, pending or completed action, suit
or proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in
such action, suit or proceeding), the Company shall contribute to the amount of Expenses,
judgments, fines and amounts paid in settlement actually and reasonably incurred and paid or
payable by Indemnitee in proportion to the relative benefits received by the Company and all
officers, directors or employees of the Company, other than Indemnitee, who are jointly liable with
Indemnitee (or would be if joined in such action, suit or proceeding), on the one hand, and
Indemnitee, on the other hand, from the transaction or events from which such action, suit or
proceeding arose; provided, however, that the proportion determined on the basis of relative
benefit may, to the extent necessary to conform to law, be further adjusted by reference to the
relative fault of the Company and all officers, directors or employees of the Company other than
Indemnitee who are jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), on the one hand, and Indemnitee, on the other hand, in connection with the transaction
or events that resulted in such expenses, judgments, fines or settlement amounts, as well as any
other equitable considerations which applicable law may require to be considered. The relative
fault of the Company and all officers, directors or employees of the Company, other than
Indemnitee, who are jointly liable with Indemnitee (or would be if joined in such action, suit or
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proceeding), on the one hand, and Indemnitee, on the other hand, shall be determined by reference
to, among other things, the degree to which their actions were motivated by intent to gain personal
profit or advantage, the degree to which their liability is primary or secondary and the degree to
which their conduct is active or passive.

(c) The Company hereby agrees to fully indemnify and hold Indemnitee
harmless from any claims of contribution which may be brought by officers, directors, or
employees of the Company, other than Indemnitee, who may be jointly liable with Indemnitee.

(d) To the fullest extent permissible under applicable law, if the
indemnification provided for in this Agreement is unavailable to Indemnitee for any reason
whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount
incurred by Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to
be paid in settlement and/or for Expenses, in connection with any claim relating to an
indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in
light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits
received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving
cause to such Proceeding and/or (ii) the relative fault of the Company (and its directors, officers,
employees and agents) and Indemnitee in connection with such event(s) and/or transaction(s).

4. Indemnification for Expenses of a Witness. Notwithstanding any other provision
of this Agreement, to the extent that Indemnitee is, by reason of Indemnitee’s Corporate Status, a
witness, or is made (or asked) to respond to discovery requests, in any Proceeding to which
Indemnitee is not a party, Indemnitee shall be indemnified against all Expenses actually and
reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection therewith.

5. Advancement of Expenses. Notwithstanding any other provision of this
Agreement, the Company shall advance all Expenses incurred by or on behalf of Indemnitee in
connection with any Proceeding by reason of Indemnitee’s Corporate Status within thirty (30) days
after the receipt by the Company of a statement or statements from Indemnitee requesting such
advance or advances from time to time, whether prior to or after final disposition of such
Proceeding. Such statement or statements shall reasonably evidence the Expenses incurred by
Indemnitee and shall include or be preceded or accompanied by a written undertaking by or on
behalf of Indemnitee to repay any Expenses advanced if it shall ultimately be determined that
Indemnitee is not entitled to be indemnified against such Expenses. Any advances and
undertakings to repay pursuant to this Section 5 shall be unsecured and interest free.

6. Procedures and Presumptions for Determination of Entitlement to Indemnification.
It is the intent of this Agreement to secure for Indemnitee rights of indemnity that are as favorable
as may be permitted under the DGCL and public policy of the State of Delaware. Accordingly,
the parties agree that the following procedures and presumptions shall apply in the event of any
question as to whether Indemnitee is entitled to indemnification under this Agreement:

(a) To obtain indemnification under this Agreement, Indemnitee shall submit
to the Company a written request, including therein or therewith such documentation and
information as is reasonably available to Indemnitee and is reasonably necessary to determine
whether and to what extent Indemnitee is entitled to indemnification. The Secretary of the
Company shall, promptly upon receipt of such a request for indemnification, advise the Board in
writing that Indemnitee has requested indemnification. Notwithstanding the foregoing, any failure

4 PATENT
REEL: 057942 FRAME: 0265



DocuSign Envelope |D: 07AC9128-0B93-4D60-B509-AC849B438489

of Indemnitee to provide such a request to the Company, or to provide such a request in a timely
fashion, shall not relieve the Company of any liability that it may have to Indemnitee unless, and
to the extent that, such failure actually and materially prejudices the interests of the Company.

(b) Upon written request by Indemnitee for indemnification pursuant to the first
sentence of Section 6(a) hereof, a determination with respect to Indemnitee’s entitlement thereto
shall be made in the specific case by one of the following four methods, which shall be at the
election of the Board (1) by a majority vote of the disinterested directors, even though less than a
quorum, (2) by a committee of disinterested directors designated by a majority vote of the
disinterested directors, even though less than a quorum, (3) if there are no disinterested directors
or if the disinterested directors so direct, by independent legal counsel in a written opinion to the
Board, a copy of which shall be delivered to the Indemnitee, or (4) if so directed by the Board, by
the stockholders of the Company. For purposes hereof, disinterested directors are those members
of the Board who are not parties to the action, suit or proceeding in respect of which
indemnification is sought by Indemnitee.

(c) If the determination of entitlement to indemnification is to be made by
Independent Counsel pursuant to Section 6(b) hereof, the Independent Counsel shall be selected
as provided in this Section 6(c). The Independent Counsel shall be selected by the Board.
Indemnitee may, within ten (10) days after such written notice of selection shall have been given,
deliver to the Company a written objection to such selection; provided, however, that such
objection may be asserted only on the ground that the Independent Counsel so selected does not
meet the requirements of “Independent Counsel” as defined in Section 13 of this Agreement, and
the objection shall set forth with particularity the factual basis of such assertion. Absent a proper
and timely objection, the person so selected shall act as Independent Counsel. If a written objection
is made and substantiated, the Independent Counsel selected may not serve as Independent
Counsel unless and until such objection is withdrawn or a court has determined that such objection
is without merit. If, within twenty (20) days after submission by Indemnitee of a written request
for indemnification pursuant to Section 6(a) hereof, no Independent Counsel shall have been
selected and not objected to, either the Company or Indemnitee may petition the Court of Chancery
of the State of Delaware or other court of competent jurisdiction for resolution of any objection
which shall have been made by the Indemnitee to the Company’s selection of Independent Counsel
and/or for the appointment as Independent Counsel of a person selected by the court or by such
other person as the court shall designate, and the person with respect to whom all objections are
so resolved or the person so appointed shall act as Independent Counsel under Section 6(b) hereof.
The Company shall pay any and all reasonable fees and expenses of Independent Counsel incurred
by such Independent Counsel in connection with acting pursuant to Section 6(b) hereof, and the
Company shall pay all reasonable fees and expenses incident to the procedures of this Section 6(c),
regardless of the manner in which such Independent Counsel was selected or appointed.

(d) In making a determination with respect to entitlement to indemnification
hereunder, the person or persons or entity making such determination shall presume that
Indemnitee is entitled to indemnification under this Agreement. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence. Neither the failure of the Company (including by its directors or independent legal
counsel) to have made a determination prior to the commencement of any action pursuant to this
Agreement that indemnification is proper in the circumstances because Indemnitee has met the
applicable standard of conduct, nor an actual determination by the Company (including by its
directors or independent legal counsel) that Indemnitee has not met such applicable standard of

> PATENT
REEL: 057942 FRAME: 0266



DocuSign Envelope |D: 07AC9128-0B93-4D60-B509-AC849B438489

conduct, shall be a defense to the action or create a presumption that Indemnitee has not met the
applicable standard of conduct.

(e) Indemnitee shall be deemed to have acted in good faith if Indemnitee’s
action is based on the records or books of account of the Enterprise (as hereinafter defined),
including financial statements, or on information supplied to Indemnitee by the officers of the
Enterprise in the course of their duties, or on the advice of legal counsel for the Enterprise or on
information or records given or reports made to the Enterprise by an independent certified public
accountant or by an appraiser or other expert selected with reasonable care by the Enterprise. In
addition, the knowledge and/or actions, or failure to act, of any director, officer, agent or employee
of the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to
indemnification under this Agreement. Whether or not the foregoing provisions of this Section
6(e) are satisfied, it shall in any event be presumed that Indemnitee has at all times acted in good
faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best interests
of the Company. Anyone seeking to overcome this presumption shall have the burden of proof
and the burden of persuasion by clear and convincing evidence.

) If the person, persons or entity empowered or selected under Section 6 to
determine whether Indemnitee is entitled to indemnification shall not have made a determination
within sixty (60) days after receipt by the Company of the request therefor, the requisite
determination of entitlement to indemnification shall be deemed to have been made and
Indemnitee shall be entitled to such indemnification absent (i) a misstatement by Indemnitee of a
material fact, or an omission of a material fact necessary to make Indemnitee’s statement not
materially misleading, in connection with the request for indemnification, or (i1) a prohibition of
such indemnification under applicable law; provided, however, that such sixty (60) day period may
be extended for a reasonable time, not to exceed an additional thirty (30) days, if the person,
persons or entity making such determination with respect to entitlement to indemnification in good
faith requires such additional time to obtain or evaluate documentation and/or information relating
thereto; and provided further, that the foregoing provisions of this Section 6(f) shall not apply if
the determination of entitlement to indemnification is to be made by the stockholders pursuant to
Section 6(b) of this Agreement and if (A) within fifteen (15) days after receipt by the Company of
the request for such determination, the Board or the Disinterested Directors, if appropriate, resolve
to submit such determination to the stockholders for their consideration at an annual meeting
thereof to be held within seventy five (75) days after such receipt and such determination is made
thereat, or (B) a special meeting of stockholders is called within fifteen (15) days after such receipt
for the purpose of making such determination, such meeting is held for such purpose within sixty
(60) days after having been so called and such determination is made thereat.

(2) Indemnitee shall cooperate with the person, persons or entity making such
determination with respect to Indemnitee’s entitlement to indemnification, including providing to
such person, persons or entity upon reasonable advance request any documentation or information
which is not privileged or otherwise protected from disclosure and which is reasonably available
to Indemnitee and reasonably necessary to such determination. Any Independent Counsel,
member of the Board or stockholder of the Company shall act reasonably and in good faith in
making a determination regarding the Indemnitee’s entitlement to indemnification under this
Agreement. Any costs or expenses (including attorneys’ fees and disbursements) incurred by
Indemnitee in so cooperating with the person, persons or entity making such determination shall
be borne by the Company (irrespective of the determination as to Indemnitee’s entitlement to
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indemnification) and the Company hereby indemnifies and agrees to hold Indemnitee harmless
therefrom.

(h) The Company acknowledges that a settlement or other disposition short of
final judgment may be successful if it permits a party to avoid expense, delay, distraction,
disruption and uncertainty. In the event that any action, claim or proceeding to which Indemnitee
is a party is resolved in any manner other than by adverse judgment against Indemnitee (including,
without limitation, settlement of such action, claim or proceeding with or without payment of
money or other consideration) it shall be presumed that Indemnitee has been successful on the
merits or otherwise in such action, suit or proceeding. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence.

(1) The termination of any Proceeding or of any claim, issue or matter therein,
by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent,
shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the
right of Indemnitee to indemnification or create a presumption that Indemnitee did not act in good
faith and in a manner which Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had
reasonable cause to believe that Indemnitee’s conduct was unlawful.

7. Remedies of Indemnitee.

(a) In the event that (i) a determination is made pursuant to Section 6 of this
Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii)
advancement of Expenses is not timely made pursuant to Section 5 of this Agreement, (iii) no
determination of entitlement to indemnification is made pursuant to Section 6(b) of this Agreement
within ninety (90) days after receipt by the Company of the request for indemnification, (iv)
payment of indemnification is not made pursuant to this Agreement within ten (10) days after
receipt by the Company of a written request therefor, or (v) payment of indemnification is not
made within ten (10) days after a determination has been made that Indemnitee is entitled to
indemnification or such determination is deemed to have been made pursuant to Section 6 of this
Agreement, Indemnitee shall be entitled to an adjudication in an appropriate court of the State of
Delaware, or in any other court of competent jurisdiction, of Indemnitee’s entitlement to such
indemnification. Indemnitee shall commence such proceeding seeking an adjudication within one
hundred eighty (180) days following the date on which Indemnitee first has the right to commence
such proceeding pursuant to this Section 7(a). The Company shall not oppose Indemnitee’s right
to seek any such adjudication.

(b) In the event that a determination shall have been made pursuant to Section
6(b) of this Agreement that Indemnitee is not entitled to indemnification, any judicial proceeding
commenced pursuant to this Section 7 shall be conducted in all respects as a de novo trial on the
merits, and Indemnitee shall not be prejudiced by reason of the adverse determination under

Section 6(b).

(c) If a determination shall have been made pursuant to Section 6(b) of this
Agreement that Indemnitee is entitled to indemnification, the Company shall be bound by such
determination in any judicial proceeding commenced pursuant to this Section 7, absent (i) a
misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make
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Indemnitee’s misstatement not materially misleading in connection with the application for
indemnification, or (ii) a prohibition of such indemnification under applicable law.

(d) In the event that Indemnitee, pursuant to this Section 7, seeks a judicial
adjudication of Indemnitee’s rights under, or to recover damages for breach of, this Agreement, or
to recover under any directors’ and officers’ liability insurance policies maintained by the
Company, the Company shall pay on Indemnitee’s behalf, in advance, any and all expenses (of the
types described in the definition of Expenses in Section 13 of this Agreement) actually and
reasonably incurred by Indemnitee in such judicial adjudication, regardless of whether Indemnitee
ultimately is determined to be entitled to such indemnification, advancement of expenses or
insurance recovery.

(e) The Company shall be precluded from asserting in any judicial proceeding
commenced pursuant to this Section 7 that the procedures and presumptions of this Agreement are
not valid, binding and enforceable and shall stipulate in any such court that the Company is bound
by all the provisions of this Agreement. The Company shall indemnify Indemnitee against any
and all Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the
Company of a written request therefore) advance, to the extent not prohibited by law, such
expenses to Indemnitee, which are incurred by Indemnitee in connection with any action brought
by Indemnitee for indemnification or advance of Expenses from the Company under this
Agreement or under any directors’ and officers’ liability insurance policies maintained by the
Company, regardless of whether Indemnitee ultimately is determined to be entitled to such
indemnification, advancement of Expenses or insurance recovery, as the case may be.

() Notwithstanding anything in this Agreement to the contrary, no
determination as to entitlement to indemnification under this Agreement shall be required to be
made prior to the final disposition of the Proceeding.

8. Non-Exclusivity: Survival of Rights: Insurance; Primacy of Indemnification;
Subrogation.

(a) The rights of indemnification as provided by this Agreement shall not be
deemed exclusive of any other rights to which Indemnitee may at any time be entitled under
applicable law, the Certificate of Incorporation, the Bylaws, any agreement, a vote of stockholders,
aresolution of directors of the Company, or otherwise. No amendment, alteration or repeal of this
Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under this
Agreement in respect of any action taken or omitted by such Indemnitee in Indemnitee’s Corporate
Status prior to such amendment, alteration or repeal. To the extent that a change in the DGCL,
whether by statute or judicial decision, permits greater indemnification than would be afforded
currently under the Certificate of Incorporation, Bylaws and this Agreement, it is the intent of the
parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so afforded by
such change. No right or remedy herein conferred is intended to be exclusive of any other right or
remedy, and every other right and remedy shall be cumulative and in addition to every other right
and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The
assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the
concurrent assertion or employment of any other right or remedy.

(b) To the extent that the Company maintains an insurance policy or policies
providing liability insurance for directors, officers, employees, or agents or fiduciaries of the
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Company or of any other corporation, partnership, joint venture, trust, employee benefit plan or
other enterprise that such person serves at the request of the Company, Indemnitee shall be covered
by such policy or policies in accordance with its or their terms to the maximum extent of the
coverage available for any director, officer, employee, agent or fiduciary under such policy or
policies. If, at the time of the receipt of a notice of a claim pursuant to the terms hereof, the
Company has directors’ and officers’ liability insurance in effect, the Company shall give prompt
notice of the commencement of such proceeding to the insurers in accordance with the procedures
set forth in the respective policies. The Company shall thereafter take all necessary or desirable
action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result
of such proceeding in accordance with the terms of such policies.

(c) In the event of any payment under this Agreement, the Company shall be
subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall
execute all papers required and take all action necessary to secure such rights, including execution
of such documents as are necessary to enable the Company to bring suit to enforce such rights.

(d) The Company shall not be liable under this Agreement to make any
payment of amounts otherwise indemnifiable hereunder if and to the extent that Indemnitee has
otherwise actually received such payment under any insurance policy, contract, agreement or
otherwise.

(e) The Company’s obligation to indemnify or advance Expenses hereunder to
Indemnitee who is or was serving at the request of the Company as a director, officer, employee
or agent of any other corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise shall be reduced by any amount Indemnitee has actually received as indemnification or
advancement of expenses from such other corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise.

9. Exception to Right of Indemnification. Notwithstanding any provision in this
Agreement, the Company shall not be obligated under this Agreement to make any indemnity in
connection with any claim made against Indemnitee:

(a) for which payment has actually been made to or on behalf of Indemnitee
under any insurance policy or other indemnity provision, except with respect to any excess beyond
the amount paid under any insurance policy or other indemnity provision; or

(b) for an accounting of profits made from the purchase and sale (or sale and
purchase) by Indemnitee of securities of the Company within the meaning of Section 16(b) of the
Securities Exchange Act of 1934, as amended, or similar provisions of state statutory law or
common law; or

(c) in connection with any Proceeding (or any part of any Proceeding) initiated
by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee
against the Company or its directors, officers, employees or other indemnitees, unless (i) the Board
authorized the Proceeding (or any part of any Proceeding) prior to its initiation, or (i) the Company
provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company
under applicable law.
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10. Duration of Agreement. All agreements and obligations of the Company contained
herein shall continue for five years following the date that Indemnitee ceases to be an officer or
director of the Company (or, if applicable, ceases to serve at the request of the Company as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise), and shall continue thereafter so long as Indemnitee shall be subject to any Proceeding
(or any proceeding commenced under Section 7 hereof) by reason of Indemnitee’s Corporate
Status. This Agreement shall be binding upon and inure to the benefit of and be enforceable by
the parties hereto and their respective successors (including any direct or indirect successor by
purchase, merger, consolidation or otherwise to all or substantially all of the business or assets of
the Company), assigns, spouses, heirs, executors and personal and legal representatives.

11. Security. To the extent requested by Indemnitee and approved by the Board, the
Company may at any time and from time to time provide security to Indemnitee for the Company’s
obligations hereunder through an irrevocable bank line of credit, funded trust or other collateral.
Any such security, once provided to Indemnitee, may not be revoked or released without the prior
written consent of the Indemnitee.

12. Enforcement.

(a) The Company expressly confirms and agrees that it has entered into this
Agreement and assumes the obligations imposed on it hereby in order to induce Indemnitee to
serve as an officer or director of the Company, and the Company acknowledges that Indemnitee
is relying upon this Agreement in serving as an officer or director of the Company.

(b) This Agreement constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and supersedes all prior agreements and understandings,
oral, written and implied, between the parties hereto with respect to the subject matter hereof.

() The Company shall not seek from a court, or agree to, a “bar order” which
would have the effect of prohibiting or limiting the Indemnitee’s rights to receive advancement of
expenses under this Agreement.

13. Definitions. For purposes of this Agreement:

(a) “Corporate Status” describes the status of a person who is or was a
director, officer, employee, agent or fiduciary of the Company or of any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise that such person is or
was serving at the express written request of the Company.

(b) “Disinterested Director” means a director of the Company who is not and
was not a party to the Proceeding in respect of which indemnification is sought by Indemnitee.

(c) “Enterprise” shall mean the Company and any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise that Indemnitee is or was
serving at the express written request of the Company as a director, officer, employee, agent or
fiduciary.

(d) “Expenses” shall include all reasonable attorneys’ fees, retainers, court
costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and
binding costs, telephone charges, postage, delivery service fees and all other disbursements or
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expenses of the types customarily incurred in connection with prosecuting, defending, preparing
to prosecute or defend, investigating, participating, or being or preparing to be a witness in a
Proceeding, or responding to, or objecting to, a request to provide discovery in any Proceeding.
Expenses also shall include Expenses incurred in connection with any appeal resulting from any
Proceeding, including without limitation the premium, security for, and other costs relating to any
cost bond, supersede as bond, or other appeal bond or its equivalent. Expenses, however, shall not
include amounts paid in settlement by Indemnitee or the amount of judgments or fines against
Indemnitee.

(e) “Independent Counsel” means a law firm, or a member of a law firm, that
is experienced in matters of corporation law and neither presently is, nor in the past five years has
been, retained to represent (i) the Company or Indemnitee in any matter material to either such
party (other than with respect to matters concerning Indemnitee under this Agreement, or of other
indemnitees under similar indemnification agreements), or (ii) any other party to the Proceeding
giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the term
“Independent Counsel” shall not include any person who, under the applicable standards of
professional conduct then prevailing, would have a conflict of interest in representing either the
Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement. The
Company agrees to pay the reasonable fees of the Independent Counsel referred to above and to
fully indemnify such counsel against any and all Expenses, claims, liabilities and damages arising
out of or relating to this Agreement or its engagement pursuant hereto.

() “Proceeding” includes any threatened, pending or completed action, suit,
arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing
or any other actual, threatened or completed proceeding, whether brought by or in the right of the
Company or otherwise and whether civil, criminal, administrative or investigative, in which
Indemnitee was, is or will be involved as a party or otherwise, by reason of Indemnitee’s Corporate
Status, by reason of any action taken by Indemnitee or of any inaction on Indemnitee’s part while
acting in Indemnitee’s Corporate Status; in each case whether or not Indemnitee is acting or
serving in any such capacity at the time any liability or expense is incurred for which
indemnification can be provided under this Agreement; including one pending on or before the
date of this Agreement, but excluding one initiated by an Indemnitee pursuant to Section 7 of this
Agreement to enforce Indemnitee’s rights under this Agreement.

14. Severability. The invalidity or unenforceability of any provision hereof shall in no
way affect the validity or enforceability of any other provision. Without limiting the generality of
the foregoing, this Agreement is intended to confer upon Indemnitee indemnification rights to the
fullest extent permitted by applicable laws. In the event any provision hereof conflicts with any
applicable law, such provision shall be deemed modified, consistent with the aforementioned
intent, to the extent necessary to resolve such conflict.

15. Modification and Waiver. No supplement, modification, termination or
amendment of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute
a waiver of any other provisions hereof (whether or not similar) nor shall such waiver constitute a
continuing waiver.

16. Notice By Indemnitee. Indemnitee agrees promptly to notify the Company in
writing upon being served with or otherwise receiving any summons, citation, subpoena,
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complaint, indictment, information or other document relating to any Proceeding or matter which
may be subject to indemnification covered hereunder. The failure to so notify the Company shall
not relieve the Company of any obligation which it may have to Indemnitee under this Agreement
or otherwise unless and only to the extent that such failure or delay materially prejudices the
Company.

17. Notices. All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given (a) upon personal delivery to
the party to be notified, (b) when sent by confirmed electronic mail or facsimile if sent during
normal business hours of the recipient, and if not so confirmed, then on the next business day, (c)
five (5) days after having been sent by registered or certified mail, return receipt requested, postage
prepaid, or (d) one (1) day after deposit with a nationally recognized overnight courier, specifying
next day delivery, with written verification of receipt. All communications shall be sent:

(a) To Indemnitee at the address set forth below Indemnitee signature hereto.
(b) To the Company at:

1241 Quarry Lane
Suite 140

Pleasanton, California 94566

Attention: President

or to such other address as may have been furnished to Indemnitee by the Company or to
the Company by Indemnitee, as the case may be.

18. Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same the same instrument. Counterparts may be delivered via facsimile, electronic mail (including
pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

19. Headings. The headings of the paragraphs of this Agreement are inserted for
convenience only and shall not be deemed to constitute part of this Agreement or to affect the
construction thereof.

20. Governing Law and Consent to Jurisdiction. This Agreement and the legal relations
among the parties shall be governed by, and construed and enforced in accordance with, the laws
of the State of Delaware, without regard to its conflict of laws rules. The Company and Indemnitee
hereby irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in
connection with this Agreement shall be brought only in the Chancery Court of the State of
Delaware (the “Delaware Court”), and not in any other state or federal court in the United States
of America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction
of the Delaware Court for purposes of any action or proceeding arising out of or in connection
with this Agreement, (iii) waive any objection to the laying of venue of any such action or
proceeding in the Delaware Court, and (iv) waive, and agree not to plead or to make, any claim
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that any such action or proceeding brought in the Delaware Court has been brought in an improper
or inconvenient forum.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOF, the parties hereto have executed this Indemnification
Agreement on and as of the day and year first above written.

COMPANY
A
B y: e F27CE6DOEF25CAFE...

Name: Greg Gum
Title: Chief Executive Officer

INDEMNITEE

{--- DocuSigned by:

CQO872827CE0433

Name: JAYSON WHITE

. 8131 vineland Avenue #270
Address: orlando, FL 32821
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INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (the “Agreement”) is made and entered into
as of October 15, 2021 between GATESPEED, INC., a Delaware corporation (the “Company”), and
JULIAN LIN (“Indemnitee”).

WITNESSETH THAT:

WHEREAS, highly competent persons have become more reluctant to serve corporations
as directors and/or officers or in other capacities unless they are provided with adequate protection
through insurance or adequate indemnification against inordinate risks of claims and actions
against them arising out of their service to and activities on behalf of the corporation;

WHEREAS, the Board of Directors of the Company (the “Board”) has determined that,
in order to attract and retain qualified individuals, the Company will attempt to maintain on an
ongoing basis, at its sole expense, liability insurance to protect persons serving the Company and
its subsidiaries from certain liabilities. Although the furnishing of such insurance has been a
customary and widespread practice among United States-based corporations and other business
enterprises, the Company believes that, given current market conditions and trends, such insurance
may be available to it in the future only at higher premiums and with more exclusions. At the
same time, directors, officers, and other persons in service to corporations or business enterprises
are being increasingly subjected to expensive and time-consuming litigation relating to, among
other things, matters that traditionally would have been brought only against the Company or
business enterprise itself. The Certificate of Incorporation of the Company authorizes
indemnification of the officers and directors of the Company, and the Bylaws of the Company
require indemnification of the executive officers and directors of the Company. Indemnitee may
also be entitled to indemnification pursuant to the General Corporation Law of the State of
Delaware (“DGCL”). The Bylaws, Certificate of Incorporation, and the DGCL expressly provide
that the indemnification provisions set forth therein are not exclusive, and thereby contemplate
that contracts may be entered into between the Company and members of the Board, officers and
other persons with respect to indemnification;

WHEREAS, the uncertainties relating to such insurance and to indemnification have
increased the difficulty of attracting and retaining such persons;

WHEREAS, the Board has determined that the increased difficulty in attracting and
retaining such persons is detrimental to the best interests of the Company’s stockholders and that
the Company should act to assure such persons that there will be increased certainty of such
protection in the future;

WHEREAS, it is reasonable, prudent and necessary for the Company contractually to
obligate itself to indemnify, and to advance expenses on behalf of, such persons to the fullest extent
permitted by applicable law so that they will serve or continue to serve the Company free from
undue concern that they will not be so indemnified;

WHEREAS, this Agreement is a supplement to and in furtherance of the Bylaws and
Certificate of Incorporation of the Company and any resolutions adopted pursuant thereto, and
shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee
thereunder; and
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WHEREAS, Indemnitee does not regard the protection available under the Company’s
Bylaws and Certificate of Incorporation and insurance as adequate in the present circumstances,
and may not be willing to serve as an officer or director without adequate protection, and the
Company desires Indemnitee to serve in such capacity. Indemnitee is willing to serve, continue to
serve and to take on additional service for or on behalf of the Company on the condition that
Indemnitee be so indemnified.

NOW, THEREFORE, in consideration of Indemnitee’s agreement to serve as an officer
and/or director from and after the date hereof, the parties hereto agree as follows:

1. Indemnity of Indemnitee. The Company hereby agrees to hold harmless and
indemnify Indemnitee to the fullest extent permitted by law, as such may be amended from time
to time. In furtherance of the foregoing indemnification, and without limiting the generality
thereof.

(a) Proceedings Other Than Proceedings by or in the Right of the Company.
Indemnitee shall be entitled to the rights of indemnification provided in this Section l(a) if, by
reason of Indemnitee’s Corporate Status (as hereinafter defined), the Indemnitee is, or is threatened
to be made, a party to or participant in any Proceeding (as hereinafter defined) other than a
Proceeding by or in the right of the Company. Pursuant to this Section 1(a), Indemnitee shall be
indemnified against all Expenses (as hereinafter defined), judgments, penalties, fines and amounts
paid in settlement actually and reasonably incurred by Indemnitee, or on Indemnitee’s behalf, in
connection with such Proceeding or any claim, issue or matter therein, if the Indemnitee acted in
good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company, and with respect to any criminal Proceeding, had no reasonable cause to
believe the Indemnitee’s conduct was unlawful.

(b) Proceedings by or in the Right of the Company. Indemnitee shall be entitled
to the rights of indemnification provided in this Section 1(b) if, by reason of Indemnitee’s
Corporate Status, the Indemnitee is, or is threatened to be made, a party to or participant in any
Proceeding brought by or in the right of the Company. Pursuant to this Section 1(b), Indemnitee
shall be indemnified against all Expenses actually and reasonably incurred by the Indemnitee, or
on the Indemnitee’s behalf, in connection with such Proceeding if the Indemnitee acted in good
faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company; provided, however, if applicable law so provides, no indemnification
against such Expenses shall be made in respect of any claim, issue or matter in such Proceeding
as to which Indemnitee shall have been adjudged to be liable to the Company unless and to the
extent that the Court of Chancery of the State of Delaware shall determine that such
indemnification may be made.

(©) Indemnification for Expenses of a Party Who is Wholly or Partly
Successful. Notwithstanding any other provision of this Agreement, to the extent that Indemnitee
is, by reason of Indemnitee’s Corporate Status, a party to and is successful, on the merits or
otherwise, in any Proceeding, Indemnitee shall be indemnified to the maximum extent permitted
by law, as such may be amended from time to time, against all Expenses actually and reasonably
incurred by Indemnitee or on Indemnitee’s behalf in connection therewith. If Indemnitee is not
wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one or
more but less than all claims, issues or matters in such Proceeding, the Company shall indemnify
Indemnitee against all Expenses actually and reasonably incurred by Indemnitee or on
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Indemnitee’s behalf in connection with each successfully resolved claim, issue or matter. For
purposes of this Section and without limitation, the termination of any claim, issue or matter in
such a Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result
as to such claim, issue or matter.

2. Additional Indemnity. In addition to, and without regard to any limitations on, the
indemnification provided for in Section 1 of this Agreement, the Company shall and hereby does
indemnify and hold harmless Indemnitee against all Expenses, judgments, penalties, fines and
amounts paid in settlement actually and reasonably incurred by Indemnitee or on Indemnitee’s
behalf if, by reason of Indemnitee’s Corporate Status, Indemnitee is, or is threatened to be made,
a party to or participant in any Proceeding (including a Proceeding by or in the right of the
Company), including, without limitation, all liability arising out of the negligence or active or
passive wrongdoing of Indemnitee. The only limitation that shall exist upon the Company’s
obligations pursuant to this Agreement shall be that the Company shall not be obligated to make
any payment to Indemnitee that is finally determined (under the procedures, and subject to the
presumptions, set forth in Sections 6 and 7 hereof) to be unlawful.

3. Contribution.

(a) Whether or not the indemnification provided in Sections 1 and 2 hereof is
available, in respect of any threatened, pending or completed action, suit or proceeding in which
the Company is jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), the Company shall pay, in the first instance, the entire amount of any judgment or
settlement of such action, suit or proceeding without requiring Indemnitee to contribute to such
payment and the Company hereby waives and relinquishes any right of contribution it may have
against Indemnitee. The Company shall not enter into any settlement of any action, suit or
proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in such
action, suit or proceeding) unless such settlement provides for a full and final release of all claims
asserted against Indemnitee.

(b) Without diminishing or impairing the obligations of the Company set forth
in the preceding subparagraph, if, for any reason, Indemnitee shall elect or be required to pay all
or any portion of any judgment or settlement in any threatened, pending or completed action, suit
or proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in
such action, suit or proceeding), the Company shall contribute to the amount of Expenses,
judgments, fines and amounts paid in settlement actually and reasonably incurred and paid or
payable by Indemnitee in proportion to the relative benefits received by the Company and all
officers, directors or employees of the Company, other than Indemnitee, who are jointly liable with
Indemnitee (or would be if joined in such action, suit or proceeding), on the one hand, and
Indemnitee, on the other hand, from the transaction or events from which such action, suit or
proceeding arose; provided, however, that the proportion determined on the basis of relative
benefit may, to the extent necessary to conform to law, be further adjusted by reference to the
relative fault of the Company and all officers, directors or employees of the Company other than
Indemnitee who are jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), on the one hand, and Indemnitee, on the other hand, in connection with the transaction
or events that resulted in such expenses, judgments, fines or settlement amounts, as well as any
other equitable considerations which applicable law may require to be considered. The relative
fault of the Company and all officers, directors or employees of the Company, other than
Indemnitee, who are jointly liable with Indemnitee (or would be if joined in such action, suit or
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proceeding), on the one hand, and Indemnitee, on the other hand, shall be determined by reference
to, among other things, the degree to which their actions were motivated by intent to gain personal
profit or advantage, the degree to which their liability is primary or secondary and the degree to
which their conduct is active or passive.

(c) The Company hereby agrees to fully indemnify and hold Indemnitee
harmless from any claims of contribution which may be brought by officers, directors, or
employees of the Company, other than Indemnitee, who may be jointly liable with Indemnitee.

(d) To the fullest extent permissible under applicable law, if the
indemnification provided for in this Agreement is unavailable to Indemnitee for any reason
whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount
incurred by Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to
be paid in settlement and/or for Expenses, in connection with any claim relating to an
indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in
light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits
received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving
cause to such Proceeding and/or (ii) the relative fault of the Company (and its directors, officers,
employees and agents) and Indemnitee in connection with such event(s) and/or transaction(s).

4. Indemnification for Expenses of a Witness. Notwithstanding any other provision
of this Agreement, to the extent that Indemnitee is, by reason of Indemnitee’s Corporate Status, a
witness, or is made (or asked) to respond to discovery requests, in any Proceeding to which
Indemnitee is not a party, Indemnitee shall be indemnified against all Expenses actually and
reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection therewith.

5. Advancement of Expenses. Notwithstanding any other provision of this
Agreement, the Company shall advance all Expenses incurred by or on behalf of Indemnitee in
connection with any Proceeding by reason of Indemnitee’s Corporate Status within thirty (30) days
after the receipt by the Company of a statement or statements from Indemnitee requesting such
advance or advances from time to time, whether prior to or after final disposition of such
Proceeding. Such statement or statements shall reasonably evidence the Expenses incurred by
Indemnitee and shall include or be preceded or accompanied by a written undertaking by or on
behalf of Indemnitee to repay any Expenses advanced if it shall ultimately be determined that
Indemnitee is not entitled to be indemnified against such Expenses. Any advances and
undertakings to repay pursuant to this Section 5 shall be unsecured and interest free.

6. Procedures and Presumptions for Determination of Entitlement to Indemnification.
It is the intent of this Agreement to secure for Indemnitee rights of indemnity that are as favorable
as may be permitted under the DGCL and public policy of the State of Delaware. Accordingly,
the parties agree that the following procedures and presumptions shall apply in the event of any
question as to whether Indemnitee is entitled to indemnification under this Agreement:

(a) To obtain indemnification under this Agreement, Indemnitee shall submit
to the Company a written request, including therein or therewith such documentation and
information as is reasonably available to Indemnitee and is reasonably necessary to determine
whether and to what extent Indemnitee is entitled to indemnification. The Secretary of the
Company shall, promptly upon receipt of such a request for indemnification, advise the Board in
writing that Indemnitee has requested indemnification. Notwithstanding the foregoing, any failure
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of Indemnitee to provide such a request to the Company, or to provide such a request in a timely
fashion, shall not relieve the Company of any liability that it may have to Indemnitee unless, and
to the extent that, such failure actually and materially prejudices the interests of the Company.

(b) Upon written request by Indemnitee for indemnification pursuant to the first
sentence of Section 6(a) hereof, a determination with respect to Indemnitee’s entitlement thereto
shall be made in the specific case by one of the following four methods, which shall be at the
election of the Board (1) by a majority vote of the disinterested directors, even though less than a
quorum, (2) by a committee of disinterested directors designated by a majority vote of the
disinterested directors, even though less than a quorum, (3) if there are no disinterested directors
or if the disinterested directors so direct, by independent legal counsel in a written opinion to the
Board, a copy of which shall be delivered to the Indemnitee, or (4) if so directed by the Board, by
the stockholders of the Company. For purposes hereof, disinterested directors are those members
of the Board who are not parties to the action, suit or proceeding in respect of which
indemnification is sought by Indemnitee.

(c) If the determination of entitlement to indemnification is to be made by
Independent Counsel pursuant to Section 6(b) hereof, the Independent Counsel shall be selected
as provided in this Section 6(c). The Independent Counsel shall be selected by the Board.
Indemnitee may, within ten (10) days after such written notice of selection shall have been given,
deliver to the Company a written objection to such selection; provided, however, that such
objection may be asserted only on the ground that the Independent Counsel so selected does not
meet the requirements of “Independent Counsel” as defined in Section 13 of this Agreement, and
the objection shall set forth with particularity the factual basis of such assertion. Absent a proper
and timely objection, the person so selected shall act as Independent Counsel. If a written objection
is made and substantiated, the Independent Counsel selected may not serve as Independent
Counsel unless and until such objection is withdrawn or a court has determined that such objection
is without merit. If, within twenty (20) days after submission by Indemnitee of a written request
for indemnification pursuant to Section 6(a) hereof, no Independent Counsel shall have been
selected and not objected to, either the Company or Indemnitee may petition the Court of Chancery
of the State of Delaware or other court of competent jurisdiction for resolution of any objection
which shall have been made by the Indemnitee to the Company’s selection of Independent Counsel
and/or for the appointment as Independent Counsel of a person selected by the court or by such
other person as the court shall designate, and the person with respect to whom all objections are
so resolved or the person so appointed shall act as Independent Counsel under Section 6(b) hereof.
The Company shall pay any and all reasonable fees and expenses of Independent Counsel incurred
by such Independent Counsel in connection with acting pursuant to Section 6(b) hereof, and the
Company shall pay all reasonable fees and expenses incident to the procedures of this Section 6(c),
regardless of the manner in which such Independent Counsel was selected or appointed.

(d) In making a determination with respect to entitlement to indemnification
hereunder, the person or persons or entity making such determination shall presume that
Indemnitee is entitled to indemnification under this Agreement. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence. Neither the failure of the Company (including by its directors or independent legal
counsel) to have made a determination prior to the commencement of any action pursuant to this
Agreement that indemnification is proper in the circumstances because Indemnitee has met the
applicable standard of conduct, nor an actual determination by the Company (including by its
directors or independent legal counsel) that Indemnitee has not met such applicable standard of
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conduct, shall be a defense to the action or create a presumption that Indemnitee has not met the
applicable standard of conduct.

(e) Indemnitee shall be deemed to have acted in good faith if Indemnitee’s
action is based on the records or books of account of the Enterprise (as hereinafter defined),
including financial statements, or on information supplied to Indemnitee by the officers of the
Enterprise in the course of their duties, or on the advice of legal counsel for the Enterprise or on
information or records given or reports made to the Enterprise by an independent certified public
accountant or by an appraiser or other expert selected with reasonable care by the Enterprise. In
addition, the knowledge and/or actions, or failure to act, of any director, officer, agent or employee
of the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to
indemnification under this Agreement. Whether or not the foregoing provisions of this Section
6(e) are satisfied, it shall in any event be presumed that Indemnitee has at all times acted in good
faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best interests
of the Company. Anyone seeking to overcome this presumption shall have the burden of proof
and the burden of persuasion by clear and convincing evidence.

) If the person, persons or entity empowered or selected under Section 6 to
determine whether Indemnitee is entitled to indemnification shall not have made a determination
within sixty (60) days after receipt by the Company of the request therefor, the requisite
determination of entitlement to indemnification shall be deemed to have been made and
Indemnitee shall be entitled to such indemnification absent (i) a misstatement by Indemnitee of a
material fact, or an omission of a material fact necessary to make Indemnitee’s statement not
materially misleading, in connection with the request for indemnification, or (ii) a prohibition of
such indemnification under applicable law; provided, however, that such sixty (60) day period may
be extended for a reasonable time, not to exceed an additional thirty (30) days, if the person,
persons or entity making such determination with respect to entitlement to indemnification in good
faith requires such additional time to obtain or evaluate documentation and/or information relating
thereto; and provided further, that the foregoing provisions of this Section 6(f) shall not apply if
the determination of entitlement to indemnification is to be made by the stockholders pursuant to
Section 6(b) of this Agreement and if (A) within fifteen (15) days after receipt by the Company of
the request for such determination, the Board or the Disinterested Directors, if appropriate, resolve
to submit such determination to the stockholders for their consideration at an annual meeting
thereof to be held within seventy five (75) days after such receipt and such determination is made
thereat, or (B) a special meeting of stockholders is called within fifteen (15) days after such receipt
for the purpose of making such determination, such meeting is held for such purpose within sixty
(60) days after having been so called and such determination is made thereat.

(2) Indemnitee shall cooperate with the person, persons or entity making such
determination with respect to Indemnitee’s entitlement to indemnification, including providing to
such person, persons or entity upon reasonable advance request any documentation or information
which is not privileged or otherwise protected from disclosure and which is reasonably available
to Indemnitee and reasonably necessary to such determination. Any Independent Counsel,
member of the Board or stockholder of the Company shall act reasonably and in good faith in
making a determination regarding the Indemnitee’s entitlement to indemnification under this
Agreement. Any costs or expenses (including attorneys’ fees and disbursements) incurred by
Indemnitee in so cooperating with the person, persons or entity making such determination shall
be borne by the Company (irrespective of the determination as to Indemnitee’s entitlement to
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indemnification) and the Company hereby indemnifies and agrees to hold Indemnitee harmless
therefrom.

(h) The Company acknowledges that a settlement or other disposition short of
final judgment may be successful if it permits a party to avoid expense, delay, distraction,
disruption and uncertainty. In the event that any action, claim or proceeding to which Indemnitee
is a party is resolved in any manner other than by adverse judgment against Indemnitee (including,
without limitation, settlement of such action, claim or proceeding with or without payment of
money or other consideration) it shall be presumed that Indemnitee has been successful on the
merits or otherwise in such action, suit or proceeding. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence.

(1) The termination of any Proceeding or of any claim, issue or matter therein,
by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent,
shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the
right of Indemnitee to indemnification or create a presumption that Indemnitee did not act in good
faith and in a manner which Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had
reasonable cause to believe that Indemnitee’s conduct was unlawful.

7. Remedies of Indemnitee.

(a) In the event that (i) a determination is made pursuant to Section 6 of this
Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii)
advancement of Expenses is not timely made pursuant to Section 5 of this Agreement, (iii) no
determination of entitlement to indemnification is made pursuant to Section 6(b) of this Agreement
within ninety (90) days after receipt by the Company of the request for indemnification, (iv)
payment of indemnification is not made pursuant to this Agreement within ten (10) days after
receipt by the Company of a written request therefor, or (v) payment of indemnification is not
made within ten (10) days after a determination has been made that Indemnitee is entitled to
indemnification or such determination is deemed to have been made pursuant to Section 6 of this
Agreement, Indemnitee shall be entitled to an adjudication in an appropriate court of the State of
Delaware, or in any other court of competent jurisdiction, of Indemnitee’s entitlement to such
indemnification. Indemnitee shall commence such proceeding seeking an adjudication within one
hundred eighty (180) days following the date on which Indemnitee first has the right to commence
such proceeding pursuant to this Section 7(a). The Company shall not oppose Indemnitee’s right
to seek any such adjudication.

(b) In the event that a determination shall have been made pursuant to Section
6(b) of this Agreement that Indemnitee is not entitled to indemnification, any judicial proceeding
commenced pursuant to this Section 7 shall be conducted in all respects as a de novo trial on the
merits, and Indemnitee shall not be prejudiced by reason of the adverse determination under

Section 6(b).

(c) If a determination shall have been made pursuant to Section 6(b) of this
Agreement that Indemnitee is entitled to indemnification, the Company shall be bound by such
determination in any judicial proceeding commenced pursuant to this Section 7, absent (i) a
misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make
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Indemnitee’s misstatement not materially misleading in connection with the application for
indemnification, or (ii) a prohibition of such indemnification under applicable law.

(d) In the event that Indemnitee, pursuant to this Section 7, seeks a judicial
adjudication of Indemnitee’s rights under, or to recover damages for breach of, this Agreement, or
to recover under any directors’ and officers’ liability insurance policies maintained by the
Company, the Company shall pay on Indemnitee’s behalf, in advance, any and all expenses (of the
types described in the definition of Expenses in Section 13 of this Agreement) actually and
reasonably incurred by Indemnitee in such judicial adjudication, regardless of whether Indemnitee
ultimately is determined to be entitled to such indemnification, advancement of expenses or
insurance recovery.

(e) The Company shall be precluded from asserting in any judicial proceeding
commenced pursuant to this Section 7 that the procedures and presumptions of this Agreement are
not valid, binding and enforceable and shall stipulate in any such court that the Company is bound
by all the provisions of this Agreement. The Company shall indemnify Indemnitee against any
and all Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the
Company of a written request therefore) advance, to the extent not prohibited by law, such
expenses to Indemnitee, which are incurred by Indemnitee in connection with any action brought
by Indemnitee for indemnification or advance of Expenses from the Company under this
Agreement or under any directors’ and officers’ liability insurance policies maintained by the
Company, regardless of whether Indemnitee ultimately is determined to be entitled to such
indemnification, advancement of Expenses or insurance recovery, as the case may be.

() Notwithstanding anything in this Agreement to the contrary, no
determination as to entitlement to indemnification under this Agreement shall be required to be
made prior to the final disposition of the Proceeding.

8. Non-Exclusivity: Survival of Rights: Insurance; Primacy of Indemnification;
Subrogation.

(a) The rights of indemnification as provided by this Agreement shall not be
deemed exclusive of any other rights to which Indemnitee may at any time be entitled under
applicable law, the Certificate of Incorporation, the Bylaws, any agreement, a vote of stockholders,
aresolution of directors of the Company, or otherwise. No amendment, alteration or repeal of this
Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under this
Agreement in respect of any action taken or omitted by such Indemnitee in Indemnitee’s Corporate
Status prior to such amendment, alteration or repeal. To the extent that a change in the DGCL,
whether by statute or judicial decision, permits greater indemnification than would be afforded
currently under the Certificate of Incorporation, Bylaws and this Agreement, it is the intent of the
parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so afforded by
such change. No right or remedy herein conferred is intended to be exclusive of any other right or
remedy, and every other right and remedy shall be cumulative and in addition to every other right
and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The
assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the
concurrent assertion or employment of any other right or remedy.

(b) To the extent that the Company maintains an insurance policy or policies
providing liability insurance for directors, officers, employees, or agents or fiduciaries of the
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Company or of any other corporation, partnership, joint venture, trust, employee benefit plan or
other enterprise that such person serves at the request of the Company, Indemnitee shall be covered
by such policy or policies in accordance with its or their terms to the maximum extent of the
coverage available for any director, officer, employee, agent or fiduciary under such policy or
policies. If, at the time of the receipt of a notice of a claim pursuant to the terms hereof, the
Company has directors’ and officers’ liability insurance in effect, the Company shall give prompt
notice of the commencement of such proceeding to the insurers in accordance with the procedures
set forth in the respective policies. The Company shall thereafter take all necessary or desirable
action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result
of such proceeding in accordance with the terms of such policies.

(c) In the event of any payment under this Agreement, the Company shall be
subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall
execute all papers required and take all action necessary to secure such rights, including execution
of such documents as are necessary to enable the Company to bring suit to enforce such rights.

(d) The Company shall not be liable under this Agreement to make any
payment of amounts otherwise indemnifiable hereunder if and to the extent that Indemnitee has
otherwise actually received such payment under any insurance policy, contract, agreement or
otherwise.

(e) The Company’s obligation to indemnify or advance Expenses hereunder to
Indemnitee who is or was serving at the request of the Company as a director, officer, employee
or agent of any other corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise shall be reduced by any amount Indemnitee has actually received as indemnification or
advancement of expenses from such other corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise.

9. Exception to Right of Indemnification. Notwithstanding any provision in this
Agreement, the Company shall not be obligated under this Agreement to make any indemnity in
connection with any claim made against Indemnitee:

(a) for which payment has actually been made to or on behalf of Indemnitee
under any insurance policy or other indemnity provision, except with respect to any excess beyond
the amount paid under any insurance policy or other indemnity provision; or

(b) for an accounting of profits made from the purchase and sale (or sale and
purchase) by Indemnitee of securities of the Company within the meaning of Section 16(b) of the
Securities Exchange Act of 1934, as amended, or similar provisions of state statutory law or
common law; or

(c) in connection with any Proceeding (or any part of any Proceeding) initiated
by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee
against the Company or its directors, officers, employees or other indemnitees, unless (i) the Board
authorized the Proceeding (or any part of any Proceeding) prior to its initiation, or (i1) the Company
provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company
under applicable law.
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10. Duration of Agreement. All agreements and obligations of the Company contained
herein shall continue for five years following the date that Indemnitee ceases to be an officer or
director of the Company (or, if applicable, ceases to serve at the request of the Company as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise), and shall continue thereafter so long as Indemnitee shall be subject to any Proceeding
(or any proceeding commenced under Section 7 hereof) by reason of Indemnitee’s Corporate
Status. This Agreement shall be binding upon and inure to the benefit of and be enforceable by
the parties hereto and their respective successors (including any direct or indirect successor by
purchase, merger, consolidation or otherwise to all or substantially all of the business or assets of
the Company), assigns, spouses, heirs, executors and personal and legal representatives.

11. Security. To the extent requested by Indemnitee and approved by the Board, the
Company may at any time and from time to time provide security to Indemnitee for the Company’s
obligations hereunder through an irrevocable bank line of credit, funded trust or other collateral.
Any such security, once provided to Indemnitee, may not be revoked or released without the prior
written consent of the Indemnitee.

12. Enforcement.

(a) The Company expressly confirms and agrees that it has entered into this
Agreement and assumes the obligations imposed on it hereby in order to induce Indemnitee to
serve as an officer or director of the Company, and the Company acknowledges that Indemnitee
is relying upon this Agreement in serving as an officer or director of the Company.

(b) This Agreement constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and supersedes all prior agreements and understandings,
oral, written and implied, between the parties hereto with respect to the subject matter hereof.

() The Company shall not seek from a court, or agree to, a “bar order” which
would have the effect of prohibiting or limiting the Indemnitee’s rights to receive advancement of
expenses under this Agreement.

13. Definitions. For purposes of this Agreement:

(a) “Corporate Status” describes the status of a person who is or was a
director, officer, employee, agent or fiduciary of the Company or of any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise that such person is or
was serving at the express written request of the Company.

(b) “Disinterested Director” means a director of the Company who is not and
was not a party to the Proceeding in respect of which indemnification is sought by Indemnitee.

(c) “Enterprise” shall mean the Company and any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise that Indemnitee is or was
serving at the express written request of the Company as a director, officer, employee, agent or
fiduciary.

(d) “Expenses” shall include all reasonable attorneys’ fees, retainers, court
costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and
binding costs, telephone charges, postage, delivery service fees and all other disbursements or
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expenses of the types customarily incurred in connection with prosecuting, defending, preparing
to prosecute or defend, investigating, participating, or being or preparing to be a witness in a
Proceeding, or responding to, or objecting to, a request to provide discovery in any Proceeding.
Expenses also shall include Expenses incurred in connection with any appeal resulting from any
Proceeding, including without limitation the premium, security for, and other costs relating to any
cost bond, supersede as bond, or other appeal bond or its equivalent. Expenses, however, shall not
include amounts paid in settlement by Indemnitee or the amount of judgments or fines against
Indemnitee.

(e) “Independent Counsel” means a law firm, or a member of a law firm, that
is experienced in matters of corporation law and neither presently is, nor in the past five years has
been, retained to represent (i) the Company or Indemnitee in any matter material to either such
party (other than with respect to matters concerning Indemnitee under this Agreement, or of other
indemnitees under similar indemnification agreements), or (ii) any other party to the Proceeding
giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the term
“Independent Counsel” shall not include any person who, under the applicable standards of
professional conduct then prevailing, would have a conflict of interest in representing either the
Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement. The
Company agrees to pay the reasonable fees of the Independent Counsel referred to above and to
fully indemnify such counsel against any and all Expenses, claims, liabilities and damages arising
out of or relating to this Agreement or its engagement pursuant hereto.

() “Proceeding” includes any threatened, pending or completed action, suit,
arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing
or any other actual, threatened or completed proceeding, whether brought by or in the right of the
Company or otherwise and whether civil, criminal, administrative or investigative, in which
Indemnitee was, is or will be involved as a party or otherwise, by reason of Indemnitee’s Corporate
Status, by reason of any action taken by Indemnitee or of any inaction on Indemnitee’s part while
acting in Indemnitee’s Corporate Status; in each case whether or not Indemnitee is acting or
serving in any such capacity at the time any liability or expense is incurred for which
indemnification can be provided under this Agreement; including one pending on or before the
date of this Agreement, but excluding one initiated by an Indemnitee pursuant to Section 7 of this
Agreement to enforce Indemnitee’s rights under this Agreement.

14. Severability. The invalidity or unenforceability of any provision hereof shall in no
way affect the validity or enforceability of any other provision. Without limiting the generality of
the foregoing, this Agreement is intended to confer upon Indemnitee indemnification rights to the
fullest extent permitted by applicable laws. In the event any provision hereof conflicts with any
applicable law, such provision shall be deemed modified, consistent with the aforementioned
intent, to the extent necessary to resolve such conflict.

15. Modification and Waiver. No supplement, modification, termination or
amendment of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute
a waiver of any other provisions hereof (whether or not similar) nor shall such waiver constitute a
continuing waiver.

16. Notice By Indemnitee. Indemnitee agrees promptly to notify the Company in
writing upon being served with or otherwise receiving any summons, citation, subpoena,
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complaint, indictment, information or other document relating to any Proceeding or matter which
may be subject to indemnification covered hereunder. The failure to so notify the Company shall
not relieve the Company of any obligation which it may have to Indemnitee under this Agreement
or otherwise unless and only to the extent that such failure or delay materially prejudices the
Company.

17. Notices. All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given (a) upon personal delivery to
the party to be notified, (b) when sent by confirmed electronic mail or facsimile if sent during
normal business hours of the recipient, and if not so confirmed, then on the next business day, (c)
five (5) days after having been sent by registered or certified mail, return receipt requested, postage
prepaid, or (d) one (1) day after deposit with a nationally recognized overnight courier, specifying
next day delivery, with written verification of receipt. All communications shall be sent:

(a) To Indemnitee at the address set forth below Indemnitee signature hereto.
(b) To the Company at:

1241 Quarry Lane
Suite 140

Pleasanton, California 94566

Attention: President

or to such other address as may have been furnished to Indemnitee by the Company or to
the Company by Indemnitee, as the case may be.

18. Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same the same instrument. Counterparts may be delivered via facsimile, electronic mail (including
pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

19. Headings. The headings of the paragraphs of this Agreement are inserted for
convenience only and shall not be deemed to constitute part of this Agreement or to affect the
construction thereof.

20. Governing Law and Consent to Jurisdiction. This Agreement and the legal relations
among the parties shall be governed by, and construed and enforced in accordance with, the laws
of the State of Delaware, without regard to its conflict of laws rules. The Company and Indemnitee
hereby irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in
connection with this Agreement shall be brought only in the Chancery Court of the State of
Delaware (the “Delaware Court”), and not in any other state or federal court in the United States
of America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction
of the Delaware Court for purposes of any action or proceeding arising out of or in connection
with this Agreement, (iii) waive any objection to the laying of venue of any such action or
proceeding in the Delaware Court, and (iv) waive, and agree not to plead or to make, any claim
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that any such action or proceeding brought in the Delaware Court has been brought in an improper
or inconvenient forum.

SIGNATURE PAGE TO FOLLOW
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COMPANY
A
B y: e F27CE6DOEF25CAFE...

IN WITNESS WHEREOF, the parties hereto have executed this Indemnification
Agreement on and as of the day and year first above written.

Name: Greg Gum
Title: Chief Executive Officer

INDEMNITEE

~~~~~DocuSigned by:

Lf)uhm Lin.

FQAR727D4228484,

Name: JULIAN LIN

. 907 Garden Dr.
Address: san Jose, CA 95126
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INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (the “Agreement”) is made and entered into
as of October 15, 2021 between GATESPEED, INC., a Delaware corporation (the “Company”), and
ONKAR SANGHA (“Indemnitee”).

WITNESSETH THAT:

WHEREAS, highly competent persons have become more reluctant to serve corporations
as directors and/or officers or in other capacities unless they are provided with adequate protection
through insurance or adequate indemnification against inordinate risks of claims and actions
against them arising out of their service to and activities on behalf of the corporation;

WHEREAS, the Board of Directors of the Company (the “Board”) has determined that,
in order to attract and retain qualified individuals, the Company will attempt to maintain on an
ongoing basis, at its sole expense, liability insurance to protect persons serving the Company and
its subsidiaries from certain liabilities. Although the furnishing of such insurance has been a
customary and widespread practice among United States-based corporations and other business
enterprises, the Company believes that, given current market conditions and trends, such insurance
may be available to it in the future only at higher premiums and with more exclusions. At the
same time, directors, officers, and other persons in service to corporations or business enterprises
are being increasingly subjected to expensive and time-consuming litigation relating to, among
other things, matters that traditionally would have been brought only against the Company or
business enterprise itself. The Certificate of Incorporation of the Company authorizes
indemnification of the officers and directors of the Company, and the Bylaws of the Company
require indemnification of the executive officers and directors of the Company. Indemnitee may
also be entitled to indemnification pursuant to the General Corporation Law of the State of
Delaware (“DGCL”). The Bylaws, Certificate of Incorporation, and the DGCL expressly provide
that the indemnification provisions set forth therein are not exclusive, and thereby contemplate
that contracts may be entered into between the Company and members of the Board, officers and
other persons with respect to indemnification;

WHEREAS, the uncertainties relating to such insurance and to indemnification have
increased the difficulty of attracting and retaining such persons;

WHEREAS, the Board has determined that the increased difficulty in attracting and
retaining such persons is detrimental to the best interests of the Company’s stockholders and that
the Company should act to assure such persons that there will be increased certainty of such
protection in the future;

WHEREAS, it is reasonable, prudent and necessary for the Company contractually to
obligate itself to indemnify, and to advance expenses on behalf of, such persons to the fullest extent
permitted by applicable law so that they will serve or continue to serve the Company free from
undue concern that they will not be so indemnified;

WHEREAS, this Agreement is a supplement to and in furtherance of the Bylaws and
Certificate of Incorporation of the Company and any resolutions adopted pursuant thereto, and
shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee
thereunder; and
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WHEREAS, Indemnitee does not regard the protection available under the Company’s
Bylaws and Certificate of Incorporation and insurance as adequate in the present circumstances,
and may not be willing to serve as an officer or director without adequate protection, and the
Company desires Indemnitee to serve in such capacity. Indemnitee is willing to serve, continue to
serve and to take on additional service for or on behalf of the Company on the condition that
Indemnitee be so indemnified.

NOW, THEREFORE, in consideration of Indemnitee’s agreement to serve as an officer
and/or director from and after the date hereof, the parties hereto agree as follows:

1. Indemnity of Indemnitee. The Company hereby agrees to hold harmless and
indemnify Indemnitee to the fullest extent permitted by law, as such may be amended from time
to time. In furtherance of the foregoing indemnification, and without limiting the generality
thereof.

(a) Proceedings Other Than Proceedings by or in the Right of the Company.
Indemnitee shall be entitled to the rights of indemnification provided in this Section l(a) if, by
reason of Indemnitee’s Corporate Status (as hereinafter defined), the Indemnitee is, or is threatened
to be made, a party to or participant in any Proceeding (as hereinafter defined) other than a
Proceeding by or in the right of the Company. Pursuant to this Section 1(a), Indemnitee shall be
indemnified against all Expenses (as hereinafter defined), judgments, penalties, fines and amounts
paid in settlement actually and reasonably incurred by Indemnitee, or on Indemnitee’s behalf, in
connection with such Proceeding or any claim, issue or matter therein, if the Indemnitee acted in
good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company, and with respect to any criminal Proceeding, had no reasonable cause to
believe the Indemnitee’s conduct was unlawful.

(b) Proceedings by or in the Right of the Company. Indemnitee shall be entitled
to the rights of indemnification provided in this Section 1(b) if, by reason of Indemnitee’s
Corporate Status, the Indemnitee is, or is threatened to be made, a party to or participant in any
Proceeding brought by or in the right of the Company. Pursuant to this Section 1(b), Indemnitee
shall be indemnified against all Expenses actually and reasonably incurred by the Indemnitee, or
on the Indemnitee’s behalf, in connection with such Proceeding if the Indemnitee acted in good
faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company; provided, however, if applicable law so provides, no indemnification
against such Expenses shall be made in respect of any claim, issue or matter in such Proceeding
as to which Indemnitee shall have been adjudged to be liable to the Company unless and to the
extent that the Court of Chancery of the State of Delaware shall determine that such
indemnification may be made.

(©) Indemnification for Expenses of a Party Who is Wholly or Partly
Successful. Notwithstanding any other provision of this Agreement, to the extent that Indemnitee
is, by reason of Indemnitee’s Corporate Status, a party to and is successful, on the merits or
otherwise, in any Proceeding, Indemnitee shall be indemnified to the maximum extent permitted
by law, as such may be amended from time to time, against all Expenses actually and reasonably
incurred by Indemnitee or on Indemnitee’s behalf in connection therewith. If Indemnitee is not
wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one or
more but less than all claims, issues or matters in such Proceeding, the Company shall indemnify
Indemnitee against all Expenses actually and reasonably incurred by Indemnitee or on
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Indemnitee’s behalf in connection with each successfully resolved claim, issue or matter. For
purposes of this Section and without limitation, the termination of any claim, issue or matter in
such a Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result
as to such claim, issue or matter.

2. Additional Indemnity. In addition to, and without regard to any limitations on, the
indemnification provided for in Section 1 of this Agreement, the Company shall and hereby does
indemnify and hold harmless Indemnitee against all Expenses, judgments, penalties, fines and
amounts paid in settlement actually and reasonably incurred by Indemnitee or on Indemnitee’s
behalf if, by reason of Indemnitee’s Corporate Status, Indemnitee is, or is threatened to be made,
a party to or participant in any Proceeding (including a Proceeding by or in the right of the
Company), including, without limitation, all liability arising out of the negligence or active or
passive wrongdoing of Indemnitee. The only limitation that shall exist upon the Company’s
obligations pursuant to this Agreement shall be that the Company shall not be obligated to make
any payment to Indemnitee that is finally determined (under the procedures, and subject to the
presumptions, set forth in Sections 6 and 7 hereof) to be unlawful.

3. Contribution.

(a) Whether or not the indemnification provided in Sections 1 and 2 hereof is
available, in respect of any threatened, pending or completed action, suit or proceeding in which
the Company is jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), the Company shall pay, in the first instance, the entire amount of any judgment or
settlement of such action, suit or proceeding without requiring Indemnitee to contribute to such
payment and the Company hereby waives and relinquishes any right of contribution it may have
against Indemnitee. The Company shall not enter into any settlement of any action, suit or
proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in such
action, suit or proceeding) unless such settlement provides for a full and final release of all claims
asserted against Indemnitee.

(b) Without diminishing or impairing the obligations of the Company set forth
in the preceding subparagraph, if, for any reason, Indemnitee shall elect or be required to pay all
or any portion of any judgment or settlement in any threatened, pending or completed action, suit
or proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in
such action, suit or proceeding), the Company shall contribute to the amount of Expenses,
judgments, fines and amounts paid in settlement actually and reasonably incurred and paid or
payable by Indemnitee in proportion to the relative benefits received by the Company and all
officers, directors or employees of the Company, other than Indemnitee, who are jointly liable with
Indemnitee (or would be if joined in such action, suit or proceeding), on the one hand, and
Indemnitee, on the other hand, from the transaction or events from which such action, suit or
proceeding arose; provided, however, that the proportion determined on the basis of relative
benefit may, to the extent necessary to conform to law, be further adjusted by reference to the
relative fault of the Company and all officers, directors or employees of the Company other than
Indemnitee who are jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), on the one hand, and Indemnitee, on the other hand, in connection with the transaction
or events that resulted in such expenses, judgments, fines or settlement amounts, as well as any
other equitable considerations which applicable law may require to be considered. The relative
fault of the Company and all officers, directors or employees of the Company, other than
Indemnitee, who are jointly liable with Indemnitee (or would be if joined in such action, suit or
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proceeding), on the one hand, and Indemnitee, on the other hand, shall be determined by reference
to, among other things, the degree to which their actions were motivated by intent to gain personal
profit or advantage, the degree to which their liability is primary or secondary and the degree to
which their conduct is active or passive.

(c) The Company hereby agrees to fully indemnify and hold Indemnitee
harmless from any claims of contribution which may be brought by officers, directors, or
employees of the Company, other than Indemnitee, who may be jointly liable with Indemnitee.

(d) To the fullest extent permissible under applicable law, if the
indemnification provided for in this Agreement is unavailable to Indemnitee for any reason
whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount
incurred by Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to
be paid in settlement and/or for Expenses, in connection with any claim relating to an
indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in
light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits
received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving
cause to such Proceeding and/or (ii) the relative fault of the Company (and its directors, officers,
employees and agents) and Indemnitee in connection with such event(s) and/or transaction(s).

4. Indemnification for Expenses of a Witness. Notwithstanding any other provision
of this Agreement, to the extent that Indemnitee is, by reason of Indemnitee’s Corporate Status, a
witness, or is made (or asked) to respond to discovery requests, in any Proceeding to which
Indemnitee is not a party, Indemnitee shall be indemnified against all Expenses actually and
reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection therewith.

5. Advancement of Expenses. Notwithstanding any other provision of this
Agreement, the Company shall advance all Expenses incurred by or on behalf of Indemnitee in
connection with any Proceeding by reason of Indemnitee’s Corporate Status within thirty (30) days
after the receipt by the Company of a statement or statements from Indemnitee requesting such
advance or advances from time to time, whether prior to or after final disposition of such
Proceeding. Such statement or statements shall reasonably evidence the Expenses incurred by
Indemnitee and shall include or be preceded or accompanied by a written undertaking by or on
behalf of Indemnitee to repay any Expenses advanced if it shall ultimately be determined that
Indemnitee is not entitled to be indemnified against such Expenses. Any advances and
undertakings to repay pursuant to this Section 5 shall be unsecured and interest free.

6. Procedures and Presumptions for Determination of Entitlement to Indemnification.
It is the intent of this Agreement to secure for Indemnitee rights of indemnity that are as favorable
as may be permitted under the DGCL and public policy of the State of Delaware. Accordingly,
the parties agree that the following procedures and presumptions shall apply in the event of any
question as to whether Indemnitee is entitled to indemnification under this Agreement:

(a) To obtain indemnification under this Agreement, Indemnitee shall submit
to the Company a written request, including therein or therewith such documentation and
information as is reasonably available to Indemnitee and is reasonably necessary to determine
whether and to what extent Indemnitee is entitled to indemnification. The Secretary of the
Company shall, promptly upon receipt of such a request for indemnification, advise the Board in
writing that Indemnitee has requested indemnification. Notwithstanding the foregoing, any failure
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of Indemnitee to provide such a request to the Company, or to provide such a request in a timely
fashion, shall not relieve the Company of any liability that it may have to Indemnitee unless, and
to the extent that, such failure actually and materially prejudices the interests of the Company.

(b) Upon written request by Indemnitee for indemnification pursuant to the first
sentence of Section 6(a) hereof, a determination with respect to Indemnitee’s entitlement thereto
shall be made in the specific case by one of the following four methods, which shall be at the
election of the Board (1) by a majority vote of the disinterested directors, even though less than a
quorum, (2) by a committee of disinterested directors designated by a majority vote of the
disinterested directors, even though less than a quorum, (3) if there are no disinterested directors
or if the disinterested directors so direct, by independent legal counsel in a written opinion to the
Board, a copy of which shall be delivered to the Indemnitee, or (4) if so directed by the Board, by
the stockholders of the Company. For purposes hereof, disinterested directors are those members
of the Board who are not parties to the action, suit or proceeding in respect of which
indemnification is sought by Indemnitee.

(c) If the determination of entitlement to indemnification is to be made by
Independent Counsel pursuant to Section 6(b) hereof, the Independent Counsel shall be selected
as provided in this Section 6(c). The Independent Counsel shall be selected by the Board.
Indemnitee may, within ten (10) days after such written notice of selection shall have been given,
deliver to the Company a written objection to such selection; provided, however, that such
objection may be asserted only on the ground that the Independent Counsel so selected does not
meet the requirements of “Independent Counsel” as defined in Section 13 of this Agreement, and
the objection shall set forth with particularity the factual basis of such assertion. Absent a proper
and timely objection, the person so selected shall act as Independent Counsel. If a written objection
is made and substantiated, the Independent Counsel selected may not serve as Independent
Counsel unless and until such objection is withdrawn or a court has determined that such objection
is without merit. If, within twenty (20) days after submission by Indemnitee of a written request
for indemnification pursuant to Section 6(a) hereof, no Independent Counsel shall have been
selected and not objected to, either the Company or Indemnitee may petition the Court of Chancery
of the State of Delaware or other court of competent jurisdiction for resolution of any objection
which shall have been made by the Indemnitee to the Company’s selection of Independent Counsel
and/or for the appointment as Independent Counsel of a person selected by the court or by such
other person as the court shall designate, and the person with respect to whom all objections are
so resolved or the person so appointed shall act as Independent Counsel under Section 6(b) hereof.
The Company shall pay any and all reasonable fees and expenses of Independent Counsel incurred
by such Independent Counsel in connection with acting pursuant to Section 6(b) hereof, and the
Company shall pay all reasonable fees and expenses incident to the procedures of this Section 6(c),
regardless of the manner in which such Independent Counsel was selected or appointed.

(d) In making a determination with respect to entitlement to indemnification
hereunder, the person or persons or entity making such determination shall presume that
Indemnitee is entitled to indemnification under this Agreement. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence. Neither the failure of the Company (including by its directors or independent legal
counsel) to have made a determination prior to the commencement of any action pursuant to this
Agreement that indemnification is proper in the circumstances because Indemnitee has met the
applicable standard of conduct, nor an actual determination by the Company (including by its
directors or independent legal counsel) that Indemnitee has not met such applicable standard of
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conduct, shall be a defense to the action or create a presumption that Indemnitee has not met the
applicable standard of conduct.

(e) Indemnitee shall be deemed to have acted in good faith if Indemnitee’s
action is based on the records or books of account of the Enterprise (as hereinafter defined),
including financial statements, or on information supplied to Indemnitee by the officers of the
Enterprise in the course of their duties, or on the advice of legal counsel for the Enterprise or on
information or records given or reports made to the Enterprise by an independent certified public
accountant or by an appraiser or other expert selected with reasonable care by the Enterprise. In
addition, the knowledge and/or actions, or failure to act, of any director, officer, agent or employee
of the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to
indemnification under this Agreement. Whether or not the foregoing provisions of this Section
6(e) are satisfied, it shall in any event be presumed that Indemnitee has at all times acted in good
faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best interests
of the Company. Anyone seeking to overcome this presumption shall have the burden of proof
and the burden of persuasion by clear and convincing evidence.

) If the person, persons or entity empowered or selected under Section 6 to
determine whether Indemnitee is entitled to indemnification shall not have made a determination
within sixty (60) days after receipt by the Company of the request therefor, the requisite
determination of entitlement to indemnification shall be deemed to have been made and
Indemnitee shall be entitled to such indemnification absent (i) a misstatement by Indemnitee of a
material fact, or an omission of a material fact necessary to make Indemnitee’s statement not
materially misleading, in connection with the request for indemnification, or (i1) a prohibition of
such indemnification under applicable law; provided, however, that such sixty (60) day period may
be extended for a reasonable time, not to exceed an additional thirty (30) days, if the person,
persons or entity making such determination with respect to entitlement to indemnification in good
faith requires such additional time to obtain or evaluate documentation and/or information relating
thereto; and provided further, that the foregoing provisions of this Section 6(f) shall not apply if
the determination of entitlement to indemnification is to be made by the stockholders pursuant to
Section 6(b) of this Agreement and if (A) within fifteen (15) days after receipt by the Company of
the request for such determination, the Board or the Disinterested Directors, if appropriate, resolve
to submit such determination to the stockholders for their consideration at an annual meeting
thereof to be held within seventy five (75) days after such receipt and such determination is made
thereat, or (B) a special meeting of stockholders is called within fifteen (15) days after such receipt
for the purpose of making such determination, such meeting is held for such purpose within sixty
(60) days after having been so called and such determination is made thereat.

(2) Indemnitee shall cooperate with the person, persons or entity making such
determination with respect to Indemnitee’s entitlement to indemnification, including providing to
such person, persons or entity upon reasonable advance request any documentation or information
which is not privileged or otherwise protected from disclosure and which is reasonably available
to Indemnitee and reasonably necessary to such determination. Any Independent Counsel,
member of the Board or stockholder of the Company shall act reasonably and in good faith in
making a determination regarding the Indemnitee’s entitlement to indemnification under this
Agreement. Any costs or expenses (including attorneys’ fees and disbursements) incurred by
Indemnitee in so cooperating with the person, persons or entity making such determination shall
be borne by the Company (irrespective of the determination as to Indemnitee’s entitlement to
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indemnification) and the Company hereby indemnifies and agrees to hold Indemnitee harmless
therefrom.

(h) The Company acknowledges that a settlement or other disposition short of
final judgment may be successful if it permits a party to avoid expense, delay, distraction,
disruption and uncertainty. In the event that any action, claim or proceeding to which Indemnitee
is a party is resolved in any manner other than by adverse judgment against Indemnitee (including,
without limitation, settlement of such action, claim or proceeding with or without payment of
money or other consideration) it shall be presumed that Indemnitee has been successful on the
merits or otherwise in such action, suit or proceeding. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence.

(1) The termination of any Proceeding or of any claim, issue or matter therein,
by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent,
shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the
right of Indemnitee to indemnification or create a presumption that Indemnitee did not act in good
faith and in a manner which Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had
reasonable cause to believe that Indemnitee’s conduct was unlawful.

7. Remedies of Indemnitee.

(a) In the event that (i) a determination is made pursuant to Section 6 of this
Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii)
advancement of Expenses is not timely made pursuant to Section 5 of this Agreement, (iii) no
determination of entitlement to indemnification is made pursuant to Section 6(b) of this Agreement
within ninety (90) days after receipt by the Company of the request for indemnification, (iv)
payment of indemnification is not made pursuant to this Agreement within ten (10) days after
receipt by the Company of a written request therefor, or (v) payment of indemnification is not
made within ten (10) days after a determination has been made that Indemnitee is entitled to
indemnification or such determination is deemed to have been made pursuant to Section 6 of this
Agreement, Indemnitee shall be entitled to an adjudication in an appropriate court of the State of
Delaware, or in any other court of competent jurisdiction, of Indemnitee’s entitlement to such
indemnification. Indemnitee shall commence such proceeding seeking an adjudication within one
hundred eighty (180) days following the date on which Indemnitee first has the right to commence
such proceeding pursuant to this Section 7(a). The Company shall not oppose Indemnitee’s right
to seek any such adjudication.

(b) In the event that a determination shall have been made pursuant to Section
6(b) of this Agreement that Indemnitee is not entitled to indemnification, any judicial proceeding
commenced pursuant to this Section 7 shall be conducted in all respects as a de novo trial on the
merits, and Indemnitee shall not be prejudiced by reason of the adverse determination under

Section 6(b).

(c) If a determination shall have been made pursuant to Section 6(b) of this
Agreement that Indemnitee is entitled to indemnification, the Company shall be bound by such
determination in any judicial proceeding commenced pursuant to this Section 7, absent (i) a
misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make
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Indemnitee’s misstatement not materially misleading in connection with the application for
indemnification, or (ii) a prohibition of such indemnification under applicable law.

(d) In the event that Indemnitee, pursuant to this Section 7, seeks a judicial
adjudication of Indemnitee’s rights under, or to recover damages for breach of, this Agreement, or
to recover under any directors’ and officers’ liability insurance policies maintained by the
Company, the Company shall pay on Indemnitee’s behalf, in advance, any and all expenses (of the
types described in the definition of Expenses in Section 13 of this Agreement) actually and
reasonably incurred by Indemnitee in such judicial adjudication, regardless of whether Indemnitee
ultimately is determined to be entitled to such indemnification, advancement of expenses or
insurance recovery.

(e) The Company shall be precluded from asserting in any judicial proceeding
commenced pursuant to this Section 7 that the procedures and presumptions of this Agreement are
not valid, binding and enforceable and shall stipulate in any such court that the Company is bound
by all the provisions of this Agreement. The Company shall indemnify Indemnitee against any
and all Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the
Company of a written request therefore) advance, to the extent not prohibited by law, such
expenses to Indemnitee, which are incurred by Indemnitee in connection with any action brought
by Indemnitee for indemnification or advance of Expenses from the Company under this
Agreement or under any directors’ and officers’ liability insurance policies maintained by the
Company, regardless of whether Indemnitee ultimately is determined to be entitled to such
indemnification, advancement of Expenses or insurance recovery, as the case may be.

() Notwithstanding anything in this Agreement to the contrary, no
determination as to entitlement to indemnification under this Agreement shall be required to be
made prior to the final disposition of the Proceeding.

8. Non-Exclusivity: Survival of Rights: Insurance; Primacy of Indemnification;
Subrogation.

(a) The rights of indemnification as provided by this Agreement shall not be
deemed exclusive of any other rights to which Indemnitee may at any time be entitled under
applicable law, the Certificate of Incorporation, the Bylaws, any agreement, a vote of stockholders,
aresolution of directors of the Company, or otherwise. No amendment, alteration or repeal of this
Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under this
Agreement in respect of any action taken or omitted by such Indemnitee in Indemnitee’s Corporate
Status prior to such amendment, alteration or repeal. To the extent that a change in the DGCL,
whether by statute or judicial decision, permits greater indemnification than would be afforded
currently under the Certificate of Incorporation, Bylaws and this Agreement, it is the intent of the
parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so afforded by
such change. No right or remedy herein conferred is intended to be exclusive of any other right or
remedy, and every other right and remedy shall be cumulative and in addition to every other right
and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The
assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the
concurrent assertion or employment of any other right or remedy.

(b) To the extent that the Company maintains an insurance policy or policies
providing liability insurance for directors, officers, employees, or agents or fiduciaries of the
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Company or of any other corporation, partnership, joint venture, trust, employee benefit plan or
other enterprise that such person serves at the request of the Company, Indemnitee shall be covered
by such policy or policies in accordance with its or their terms to the maximum extent of the
coverage available for any director, officer, employee, agent or fiduciary under such policy or
policies. If, at the time of the receipt of a notice of a claim pursuant to the terms hereof, the
Company has directors’ and officers’ liability insurance in effect, the Company shall give prompt
notice of the commencement of such proceeding to the insurers in accordance with the procedures
set forth in the respective policies. The Company shall thereafter take all necessary or desirable
action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result
of such proceeding in accordance with the terms of such policies.

(c) In the event of any payment under this Agreement, the Company shall be
subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall
execute all papers required and take all action necessary to secure such rights, including execution
of such documents as are necessary to enable the Company to bring suit to enforce such rights.

(d) The Company shall not be liable under this Agreement to make any
payment of amounts otherwise indemnifiable hereunder if and to the extent that Indemnitee has
otherwise actually received such payment under any insurance policy, contract, agreement or
otherwise.

(e) The Company’s obligation to indemnify or advance Expenses hereunder to
Indemnitee who is or was serving at the request of the Company as a director, officer, employee
or agent of any other corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise shall be reduced by any amount Indemnitee has actually received as indemnification or
advancement of expenses from such other corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise.

9. Exception to Right of Indemnification. Notwithstanding any provision in this
Agreement, the Company shall not be obligated under this Agreement to make any indemnity in
connection with any claim made against Indemnitee:

(a) for which payment has actually been made to or on behalf of Indemnitee
under any insurance policy or other indemnity provision, except with respect to any excess beyond
the amount paid under any insurance policy or other indemnity provision; or

(b) for an accounting of profits made from the purchase and sale (or sale and
purchase) by Indemnitee of securities of the Company within the meaning of Section 16(b) of the
Securities Exchange Act of 1934, as amended, or similar provisions of state statutory law or
common law; or

(c) in connection with any Proceeding (or any part of any Proceeding) initiated
by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee
against the Company or its directors, officers, employees or other indemnitees, unless (i) the Board
authorized the Proceeding (or any part of any Proceeding) prior to its initiation, or (i1) the Company
provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company
under applicable law.
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10. Duration of Agreement. All agreements and obligations of the Company contained
herein shall continue for five years following the date that Indemnitee ceases to be an officer or
director of the Company (or, if applicable, ceases to serve at the request of the Company as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise), and shall continue thereafter so long as Indemnitee shall be subject to any Proceeding
(or any proceeding commenced under Section 7 hereof) by reason of Indemnitee’s Corporate
Status. This Agreement shall be binding upon and inure to the benefit of and be enforceable by
the parties hereto and their respective successors (including any direct or indirect successor by
purchase, merger, consolidation or otherwise to all or substantially all of the business or assets of
the Company), assigns, spouses, heirs, executors and personal and legal representatives.

11. Security. To the extent requested by Indemnitee and approved by the Board, the
Company may at any time and from time to time provide security to Indemnitee for the Company’s
obligations hereunder through an irrevocable bank line of credit, funded trust or other collateral.
Any such security, once provided to Indemnitee, may not be revoked or released without the prior
written consent of the Indemnitee.

12. Enforcement.

(a) The Company expressly confirms and agrees that it has entered into this
Agreement and assumes the obligations imposed on it hereby in order to induce Indemnitee to
serve as an officer or director of the Company, and the Company acknowledges that Indemnitee
is relying upon this Agreement in serving as an officer or director of the Company.

(b) This Agreement constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and supersedes all prior agreements and understandings,
oral, written and implied, between the parties hereto with respect to the subject matter hereof.

() The Company shall not seek from a court, or agree to, a “bar order” which
would have the effect of prohibiting or limiting the Indemnitee’s rights to receive advancement of
expenses under this Agreement.

13. Definitions. For purposes of this Agreement:

(a) “Corporate Status” describes the status of a person who is or was a
director, officer, employee, agent or fiduciary of the Company or of any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise that such person is or
was serving at the express written request of the Company.

(b) “Disinterested Director” means a director of the Company who is not and
was not a party to the Proceeding in respect of which indemnification is sought by Indemnitee.

(c) “Enterprise” shall mean the Company and any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise that Indemnitee is or was
serving at the express written request of the Company as a director, officer, employee, agent or
fiduciary.

(d) “Expenses” shall include all reasonable attorneys’ fees, retainers, court
costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and
binding costs, telephone charges, postage, delivery service fees and all other disbursements or
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expenses of the types customarily incurred in connection with prosecuting, defending, preparing
to prosecute or defend, investigating, participating, or being or preparing to be a witness in a
Proceeding, or responding to, or objecting to, a request to provide discovery in any Proceeding.
Expenses also shall include Expenses incurred in connection with any appeal resulting from any
Proceeding, including without limitation the premium, security for, and other costs relating to any
cost bond, supersede as bond, or other appeal bond or its equivalent. Expenses, however, shall not
include amounts paid in settlement by Indemnitee or the amount of judgments or fines against
Indemnitee.

(e) “Independent Counsel” means a law firm, or a member of a law firm, that
is experienced in matters of corporation law and neither presently is, nor in the past five years has
been, retained to represent (i) the Company or Indemnitee in any matter material to either such
party (other than with respect to matters concerning Indemnitee under this Agreement, or of other
indemnitees under similar indemnification agreements), or (ii) any other party to the Proceeding
giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the term
“Independent Counsel” shall not include any person who, under the applicable standards of
professional conduct then prevailing, would have a conflict of interest in representing either the
Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement. The
Company agrees to pay the reasonable fees of the Independent Counsel referred to above and to
fully indemnify such counsel against any and all Expenses, claims, liabilities and damages arising
out of or relating to this Agreement or its engagement pursuant hereto.

() “Proceeding” includes any threatened, pending or completed action, suit,
arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing
or any other actual, threatened or completed proceeding, whether brought by or in the right of the
Company or otherwise and whether civil, criminal, administrative or investigative, in which
Indemnitee was, is or will be involved as a party or otherwise, by reason of Indemnitee’s Corporate
Status, by reason of any action taken by Indemnitee or of any inaction on Indemnitee’s part while
acting in Indemnitee’s Corporate Status; in each case whether or not Indemnitee is acting or
serving in any such capacity at the time any liability or expense is incurred for which
indemnification can be provided under this Agreement; including one pending on or before the
date of this Agreement, but excluding one initiated by an Indemnitee pursuant to Section 7 of this
Agreement to enforce Indemnitee’s rights under this Agreement.

14. Severability. The invalidity or unenforceability of any provision hereof shall in no
way affect the validity or enforceability of any other provision. Without limiting the generality of
the foregoing, this Agreement is intended to confer upon Indemnitee indemnification rights to the
fullest extent permitted by applicable laws. In the event any provision hereof conflicts with any
applicable law, such provision shall be deemed modified, consistent with the aforementioned
intent, to the extent necessary to resolve such conflict.

15. Modification and Waiver. No supplement, modification, termination or
amendment of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute
a waiver of any other provisions hereof (whether or not similar) nor shall such waiver constitute a
continuing waiver.

16. Notice By Indemnitee. Indemnitee agrees promptly to notify the Company in
writing upon being served with or otherwise receiving any summons, citation, subpoena,
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complaint, indictment, information or other document relating to any Proceeding or matter which
may be subject to indemnification covered hereunder. The failure to so notify the Company shall
not relieve the Company of any obligation which it may have to Indemnitee under this Agreement
or otherwise unless and only to the extent that such failure or delay materially prejudices the
Company.

17. Notices. All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given (a) upon personal delivery to
the party to be notified, (b) when sent by confirmed electronic mail or facsimile if sent during
normal business hours of the recipient, and if not so confirmed, then on the next business day, (c)
five (5) days after having been sent by registered or certified mail, return receipt requested, postage
prepaid, or (d) one (1) day after deposit with a nationally recognized overnight courier, specifying
next day delivery, with written verification of receipt. All communications shall be sent:

(a) To Indemnitee at the address set forth below Indemnitee signature hereto.
(b) To the Company at:

1241 Quarry Lane
Suite 140

Pleasanton, California 94566

Attention: President

or to such other address as may have been furnished to Indemnitee by the Company or to
the Company by Indemnitee, as the case may be.

18. Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same the same instrument. Counterparts may be delivered via facsimile, electronic mail (including
pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

19. Headings. The headings of the paragraphs of this Agreement are inserted for
convenience only and shall not be deemed to constitute part of this Agreement or to affect the
construction thereof.

20. Governing Law and Consent to Jurisdiction. This Agreement and the legal relations
among the parties shall be governed by, and construed and enforced in accordance with, the laws
of the State of Delaware, without regard to its conflict of laws rules. The Company and Indemnitee
hereby irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in
connection with this Agreement shall be brought only in the Chancery Court of the State of
Delaware (the “Delaware Court”), and not in any other state or federal court in the United States
of America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction
of the Delaware Court for purposes of any action or proceeding arising out of or in connection
with this Agreement, (iii) waive any objection to the laying of venue of any such action or
proceeding in the Delaware Court, and (iv) waive, and agree not to plead or to make, any claim
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that any such action or proceeding brought in the Delaware Court has been brought in an improper
or inconvenient forum.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOF, the parties hereto have executed this Indemnification
Agreement on and as of the day and year first above written.

COMPANY
A
B y: e F27CE6DOEF25CAFE...

Name: Greg Gum
Title: Chief Executive Officer

INDEMNITEE

~~~~~DocuSigned by:

| Pk Sighe Sansha

Q87EACIAADRAALY

Name: (ONKAR SANGHA

Address: onkar
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GATESPEED, INC.
CERTIFICATE OF INCORPORATION

ARTICLE I: NAME.

The name of this corporation is Gatespeed, Inc. (the “Corporation”).

ARTICLE II: REGISTERED OFFICE.

The registered office of the Corporation in the State of Delaware shall be 3500 South
DuPont Highway, City of Dover, County of Kent, 19901 and the name of the registered agent of
the Corporation in the State of Delaware at such address is Incorporating Services, Ltd.

ARTICLE III: PURPOSE.

The purpose of this Corporation is to engage in any lawful act or activity for which a
corporation may be organized under the Delaware General Corporation Law (the “General
Corporation Law”).

ARTICLE IV: AUTHORIZED SHARES.

The total number of shares of all classes of stock which the Corporation shall
have authority to issue is (i) 30,000,000 shares of Common Stock, $0.000001 par value per share
(“Common Stock”), and (i1) 10,000,000 shares of Preferred Stock, $0.000001 par value per
share (“Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.

A. COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein.

2. Voting. The holders of the Common Stock are entitled to one vote for each share
of Common Stock held at all meetings of stockholders (and written actions in lieu of meetings).
No person entitled to vote at an election for directors may cumulate votes to which such person
is entitled, unless, at the time of such election, the Corporation is subject to Section 2115 of the
California Corporations Code. During such time or times that the Corporation is subject to
Section 2115(b) of the California Corporations Code, every stockholder entitled to vote at an
election for directors may cumulate such stockholder's votes and give one (1) candidate a number
of votes equal to the number of directors to be elected multiplied by the number of votes to
which such stockholder's shares are otherwise entitled, or distribute the stockholder's votes on
the same principle among as many candidates as such stockholder desires. No stockholder,
however, shall be entitled to so cumulate such stockholder's votes unless (i) the names of such
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candidate or candidates have been placed in nomination prior to the voting, and (ii) the
stockholder has given notice at the meeting, prior to the voting, of such stockholder's intention to
cumulate such stockholder's votes. If any stockholder has given proper notice to cumulate votes,
all stockholders may cumulate their votes for any candidates who have been properly placed in
nomination. Under cumulative voting, the candidates receiving the highest number of votes, up
to the number of directors to be elected, are elected. The number of authorized shares of
Common Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by (in addition to any vote of the holders of one (1) or more series of Preferred
Stock that may be required by the terms of this Certificate of Incorporation) the affirmative vote
of the holders of shares of capital stock of the Corporation representing a majority of the votes
represented by all outstanding shares of capital stock of the Corporation entitled to vote,
irrespective of the provisions of Section 242(b)(2) of the General Corporation Law.

B. PREFERRED STOCK

10,000,000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Preferred A-1 Stock”. The Preferred Stock shall have the following rights,
preferences, powers, privileges and restrictions, qualifications and limitations. Unless otherwise
indicated, references to “sections” or “subsections” in this Part B of this Article Fourth refer to
sections and subsections of Part B of this Article Fourth. References to “Preferred Stock” mean
the Preferred A-1 Stock.

1. Liquidation, Dissolution or Winding Up: Certain Mergers, Consolidations
and Asset Sales.

1.1 Payments to Holders of Preferred Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or any Deemed Liquidation
Event (as defined below), before any payment shall be made to the holders of Common Stock by
reason of their ownership thereof, the holders of shares of Preferred Stock then outstanding shall
be entitled to be paid out of the funds and assets available for distribution to its stockholders, an
amount per share equal to the greater of (a) the Original Issue Price (as defined below) for such
share of Preferred Stock, plus any dividends declared but unpaid thereon, or (b) such amount per
share as would have been payable had all shares of Preferred Stock been converted into Common
Stock pursuant to Section 3 immediately prior to such liquidation, dissolution or winding up or
Deemed Liquidation Event (the amount payable pursuant to this sentence is hereinafter referred
to as the “Liquidation Amount”). If upon any such liquidation, dissolution or winding up or
Deemed Liquidation Event of the Corporation, the funds and assets available for distribution to
the stockholders of the Corporation shall be insufficient to pay the holders of shares of Preferred
Stock the full amount to which they are entitled under this Section 1.1, the holders of shares of
Preferred Stock shall share ratably in any distribution of the funds and assets available for
distribution in proportion to the respective amounts that would otherwise be payable in respect of
the shares of Preferred Stock held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full. The “Original Issue Price” shall mean $0.20 per
share for the Preferred Stock.

1.2 Payments to Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up or Deemed Liquidation Event of the
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Corporation, after the payment of all Liquidation Amounts required to be paid to the holders of
shares of Preferred Stock as provided in Section 1.1, the remaining funds and assets available for
distribution to the stockholders of the Corporation shall be distributed among the holders of
shares of Common Stock, pro rata based on the number of shares of Common Stock held by each
such holder.

1.3 Deemed Liquidation Events.

1.3.1 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event” unless the holders of at least a majority of the outstanding shares
of Preferred Stock (voting as a single class on an as-converted basis), the “Requisite Holders”,
elect otherwise by written notice sent to the Corporation at least five (5) days prior to the
effective date of any such event:

(a) a merger or consolidation in which (i) the Corporation is a
constituent party or (ii) a subsidiary of the Corporation is a constituent party and the Cor-
poration issues shares of its capital stock pursuant to such merger or consolidation, except
any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger
or consolidation continue to represent, or are converted into or exchanged for equity
securities that represent, immediately following such merger or consolidation, at least a
majority, by voting power, of the equity securities of (1) the surviving or resulting party
or (2) if the surviving or resulting party is a wholly owned subsidiary of another party
immediately following such merger or consolidation, the parent of such surviving or
resulting party; provided that, for the purpose of this Section 1.3.1, all shares of Common
Stock issuable upon exercise of options outstanding immediately prior to such merger or
consolidation or upon conversion of Convertible Securities (as defined below)
outstanding immediately prior to such merger or consolidation shall be deemed to be
outstanding immediately prior to such merger or consolidation and, if applicable, deemed
to be converted or exchanged in such merger or consolidation on the same terms as the
actual outstanding shares of Common Stock are converted or exchanged; or

(b) the sale, lease, transfer or other disposition, in a single
transaction or series of related transactions, by the Corporation or any subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidiaries
taken as a whole, or, if substantially all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, the sale or
disposition (whether by merger or otherwise) of one or more subsidiaries of the
Corporation, except where such sale, lease, transfer or other disposition is to the
Corporation or one or more wholly owned subsidiaries of the Corporation.

1.3.2 Allocation of Escrow. In the event of a Deemed Liquidation Event
pursuant to Section 1.3.1(a)(i), if any portion of the consideration payable to the stockholders of
the Corporation is placed into escrow, the definitive agreement for such transaction shall provide
that the portion of such consideration that is placed in escrow shall be allocated among the
holders of capital stock of the Corporation pro rata based on the amount of such consideration
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otherwise payable to each stockholder (such that each stockholder has placed in escrow the same
percentage of the total consideration payable to such stockholder as every other stockholder).

1.3.3 Amount Deemed Paid or Distributed. The funds and assets deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer or other disposition described in this Section 1.3 shall be the cash or
the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securities shall be determined in good faith by the Board.

2. Voting.

2.1 General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in lieu of meeting), each holder of outstanding shares of Preferred Stock
shall be entitled to cast the number of votes equal to the number of whole shares of Common
Stock into which the shares of Preferred Stock held by such holder are convertible as of the
record date for determining stockholders entitled to vote on such matter. Fractional votes shall
not be permitted and any fractional voting rights available on an as-converted basis (after
aggregating all shares into which shares of Preferred stock held by each holder could be
converted) shall be rounded to the nearest whole number (with one-half being rounded upward).
Except as provided by law or by the other provisions of this Certificate of Incorporation, holders
of Preferred Stock shall vote together with the holders of Common Stock as a single class on an
as-converted basis, shall have full voting rights and powers equal to the voting rights and powers
of the holders of Common Stock, and shall be entitled, notwithstanding any provision hereof, to
notice of any stockholders’ meeting in accordance with the Bylaws of the Corporation.

2.2 Preferred Stock Protective Provisions. The Corporation shall not, either
directly or indirectly by amendment, merger, consolidation or otherwise, alter or change the
rights, powers or privileges of the Preferred Stock set forth in the Certificate of Incorporation of
the Corporation, as then in effect, in a way that adversely affects the Preferred Stock without (in
addition to any other vote required by law or these Certificate of Incorporation) the written
consent or affirmative vote of the Requisite Holders, given in writing or by vote at a meeting,
consenting, or voting (as the case may be) separately as a single class.

3. Conversion. The holders of the Preferred Stock shall have conversion rights as
follows (the “Conversion Rights”):

3.1 Right to Convert.

3.1.1 Conversion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time, and without the payment of
additional consideration by the holder thereof, into such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing the Original Issue Price for such series of
Preferred Stock by the Conversion Price (as defined below) for such series of Preferred Stock in
effect at the time of conversion. The “Conversion Price” for each series of Preferred Stock shall
initially mean the Original Issue Price for such series of Preferred Stock. Such initial Conversion
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Price, and the rate at which shares of Preferred Stock may be converted into shares of Common
Stock, shall be subject to adjustment as provided below.

3.1.2 Termination of Conversion Rights. Subject to Section 3.3.1 in the
case of a Contingency Event (as defined therein), in the event of a liquidation, dissolution or
winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall ter-
minate at the close of business on the last full day preceding the date fixed for the first payment
of any funds and assets distributable on such event to the holders of Preferred Stock.

3.2 Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board.
Whether or not fractional shares would be issuable upon such conversion shall be determined on
the basis of the total number of shares of Preferred Stock the holder is at the time converting into
Common Stock and the aggregate number of shares of Common Stock issuable upon such
conversion.

3.3 Mechanics of Conversion.

3.3.1 Notice of Conversion. In order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder shall
surrender the certificate or certificates for such shares of Preferred Stock (or, if such registered
holder alleges that any such certificate has been lost, stolen or destroyed, a lost certificate affida-
vit and agreement reasonably acceptable to the Corporation to indemnify the Corporation against
any claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate), at the office of the transfer agent for the Preferred Stock (or at the
principal office of the Corporation if the Corporation serves as its own transfer agent), together
with written notice that such holder elects to convert all or any number of the shares of the
Preferred Stock represented by such certificate or certificates and, if applicable, any event on
which such conversion is contingent (a “Contingency Event”). Such notice shall state such
holder’s name or the names of the nominees in which such holder wishes the certificate or
certificates for shares of Common Stock to be issued. If required by the Corporation, certificates
surrendered for conversion shall be endorsed or accompanied by a written instrument or
instruments of transfer, in form reasonably satisfactory to the Corporation, duly executed by the
registered holder or such holder’s attorney duly authorized in writing. The close of business on
the date of receipt by the transfer agent (or by the Corporation if the Corporation serves as its
own transfer agent) of such certificates (or lost certificate affidavit and agreement) and notice
(or, if later, the date on which all Contingency Events have occurred) shall be the time of
conversion (the “Conversion Time”), and the shares of Common Stock issuable upon
conversion of the shares represented by such certificate shall be deemed to be outstanding of
record as of such time. The Corporation shall, as soon as practicable after the Conversion Time,
(a) issue and deliver to such holder of Preferred Stock, or to such holder’s nominees, a certificate
or certificates for the number of full shares of Common Stock issuable upon such conversion in
accordance with the provisions hereof and a certificate for the number (if any) of the shares of
Preferred Stock represented by the surrendered certificate that were not converted into Common
Stock, (b) pay in cash such amount as provided in Section 3.2 in lieu of any fraction of a share of
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Common Stock otherwise issuable upon such conversion and (c) pay all declared but unpaid
dividends on the shares of Preferred Stock converted.

3.3.2 Reservation of Shares. The Corporation shall at all times while any
share of Preferred Stock shall be outstanding, reserve and keep available out of its authorized but
unissued capital stock, for the purpose of effecting the conversion of the Preferred Stock, such
number of its duly authorized shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then-outstanding shares of the Preferred Stock, the Corporation shall use its best efforts to
cause such corporate action to be taken as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to these Certificate of Incorporation. Before
taking any action that would cause an adjustment reducing the Conversion Price of a series of
Preferred Stock below the then par value of the shares of Common Stock issuable upon
conversion of such series of Preferred Stock, the Corporation will take any corporate action that
may, in the opinion of its counsel, be necessary so that the Corporation may validly and legally
issue fully paid and nonassessable shares of Common Stock at such adjusted Conversion Price.

3.3.3 Effect of Conversion. All shares of Preferred Stock that shall have
been surrendered for conversion as herein provided shall no longer be deemed to be outstanding
and all rights with respect to such shares shall immediately cease and terminate at the Conver-
sion Time, except only the right of the holders thereof to receive shares of Common Stock in
exchange therefor, to receive payment in lieu of any fraction of a share otherwise issuable upon
such conversion as provided in Section 3.2 and to receive payment of any dividends declared but
unpaid thereon. Any shares of Preferred Stock so converted shall be retired and cancelled and
may not be reissued, and the Corporation may thereafter take such appropriate action (without
the need for stockholder action) as may be necessary to reduce the authorized number of shares
of Preferred Stock accordingly

3.3.4 No Further Adjustment. Upon any conversion of shares of
Preferred Stock, no adjustment to the Conversion Price of the applicable series of Preferred
Stock shall be made with respect to the converted shares for any declared but unpaid dividends
on such series of Preferred Stock or on the Common Stock delivered upon conversion.

3.4  Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the date on which the first share of a series of Preferred Stock
is issued by the Corporation (such date referred to herein as the “Original Issue Date” for such
series of Preferred Stock) effect a subdivision of the outstanding Common Stock, the Conversion
Price for such series of Preferred Stock in effect immediately before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion
of each share of such series shall be increased in proportion to such increase in the aggregate
number of shares of Common Stock outstanding. If the Corporation shall at any time or from
time to time after the Original Issue Date for a series of Preferred Stock combine the outstanding
shares of Common Stock, the Conversion Price for such series of Preferred Stock in effect
immediately before the combination shall be proportionately increased so that the number of
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shares of Common Stock issuable on conversion of each share of such series shall be decreased
in proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this Section 3.4 shall become effective at the close of business on the date
the subdivision or combination becomes effective.

3.5 Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Original Issue Date for a series of
Preferred Stock shall make or issue, or fix a record date for the determination of holders of
Common Stock entitled to receive, a dividend or other distribution payable on the Common
Stock in additional shares of Common Stock, then and in each such event the Conversion Price
for such series of Preferred Stock in effect immediately before such event shall be decreased as
of the time of such issuance or, in the event such a record date shall have been fixed, as of the
close of business on such record date, by multiplying such Conversion Price then in effect by a
fraction:

(a) the numerator of which shall be the total number of shares of Com-
mon Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

(b) the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or
the close of business on such record date plus the number of shares of Common Stock
issuable in payment of such dividend or distribution.

Notwithstanding the foregoing, (i) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, such Conversion
Price shall be recomputed accordingly as of the close of business on such record date and there-
after such Conversion Price shall be adjusted pursuant to this Section 3.5 as of the time of actual
payment of such dividends or distributions; and (i) no such adjustment shall be made if the
holders of such series of Preferred Stock simultaneously receive a dividend or other distribution
of shares of Common Stock in a number equal to the number of shares of Common Stock that
they would have received if all outstanding shares of such series of Preferred Stock had been
converted into Common Stock on the date of such event.

3.6 Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Original Issue Date for a series of
Preferred Stock shall make or issue, or fix a record date for the determination of holders of
Common Stock entitled to receive, a dividend or other distribution payable in securities of the
Corporation (other than a distribution of shares of Common Stock in respect of outstanding
shares of Common Stock), then and in each such event the holders of such series of Preferred
Stock shall receive, simultaneously with the distribution to the holders of Common Stock, a divi-
dend or other distribution of such securities in an amount equal to the amount of such securities
as they would have received if all outstanding shares of such series of Preferred Stock had been
converted into Common Stock on the date of such event.

3.7  Adjustment for Reclassification, Exchange and Substitution. If at any time
or from time to time after the Original Issue Date for a series of Preferred Stock the Common
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Stock issuable upon the conversion of such series of Preferred Stock is changed into the same or
a different number of shares of any class or classes of stock of the Corporation, whether by
recapitalization, reclassification, or otherwise (other than by a stock split or combination,
dividend, distribution, merger or consolidation covered by Sections 3.4, 3.5, 3.6 or 3.8 or by
Section 1.3 regarding a Deemed Liquidation Event), then in any such event each holder of such
series of Preferred Stock shall have the right thereafter to convert such stock into the kind and
amount of stock and other securities and property receivable upon such recapitalization,
reclassification or other change by holders of the number of shares of Common Stock into which
such shares of Preferred Stock could have been converted immediately prior to such
recapitalization, reclassification or change.

3.8 Adjustment for Merger or Consolidation. Subject to the provisions of
Section 1.3, if there shall occur any consolidation or merger involving the Corporation in which
the Common Stock (but not a series of Preferred Stock) is converted into or exchanged for
securities, cash, or other property (other than a transaction covered by Sections 3.5, 3.6 or 3.7),
then, following any such consolidation or merger, provision shall be made that each share of
such series of Preferred Stock shall thereafter be convertible, in lieu of the Common Stock into
which it was convertible prior to such event, into the kind and amount of securities, cash or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of one share of such series of Preferred Stock immediately prior to such
consolidation or merger would have been entitled to receive pursuant to such transaction; and, in
such case, appropriate adjustment (as determined in good faith by the Board) shall be made in
the application of the provisions in this Section 3 with respect to the rights and interests
thereafter of the holders of such series of Preferred Stock, to the end that the provisions set forth
in this Section 3 (including provisions with respect to changes in and other adjustments of the
Conversion Price of such series of Preferred Stock) shall thereafter be applicable, as nearly as
reasonably may be, in relation to any securities or other property thereafter deliverable upon the
conversion of such series of Preferred Stock.

3.9  Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 3, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later
than 15 days thereafter, compute such adjustment or readjustment in accordance with the terms
hereof and furnish to each holder of such series of Preferred Stock a certificate setting forth such
adjustment or readjustment (including the kind and amount of securities, cash or other property
into which such series of Preferred Stock is convertible) and showing in detail the facts upon
which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable after the written request at any time of any holder of any series of
Preferred Stock (but in any event not later than 10 days thereafter), furnish or cause to be
furnished to such holder a certificate setting forth (a) the Conversion Price of such series of
Preferred Stock then in effect and (b) the number of shares of Common Stock and the amount, if
any, of other securities, cash or property which then would be received upon the conversion of
such series of Preferred Stock.

3.10 Mandatory Conversion. Upon either (a) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933, as amended or (b) the date and

8.
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time, or the occurrence of an event, specified by vote or written consent of the Requisite Holders
at the time of such vote or consent, voting as a single class on an as-converted basis (the time of
such closing or the date and time specified or the time of the event specified in such vote or
written consent is referred to herein as the “Mandatory Conversion Time”), (i) all outstanding
shares of Preferred Stock shall automatically be converted into shares of Common Stock, at the
applicable ratio described in Section 3.1.1 as the same may be adjusted from time to time in
accordance with Section 3 and (i1) such shares may not be reissued by the Corporation.

3.11 Procedural Requirements. All holders of record of shares of Preferred
Stock shall be sent written notice of the Mandatory Conversion Time and the place designated
for mandatory conversion of all such shares of Preferred Stock pursuant to Section 3.10. Unless
otherwise provided in this Certificate of Incorporation, such notice need not be sent in advance
of the occurrence of the Mandatory Conversion Time. Upon receipt of such notice, each holder
of shares of Preferred Stock shall surrender such holder’s certificate or certificates for all such
shares (or, if such holder alleges that such certificate has been lost, stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the
Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate) to the Corporation at the place designated in
such notice, and shall thereafter receive certificates for the number of shares of Common Stock
to which such holder is entitled pursuant to this Section 3. If so required by the Corporation, cer-
tificates surrendered for conversion shall be endorsed or accompanied by written instrument or
instruments of transfer, in form reasonably satisfactory to the Corporation, duly executed by the
registered holder or such holder’s attorney duly authorized in writing. All rights with respect to
the Preferred Stock converted pursuant to Section 3.10, including the rights, if any, to receive
notices and vote (other than as a holder of Common Stock), will terminate at the Mandatory
Conversion Time (notwithstanding the failure of the holder or holders thereof to surrender the
certificates at or prior to such time), except only the rights of the holders thereof, upon surrender
of their certificate or certificates (or lost certificate affidavit and agreement) therefor, to receive
the items provided for in the next sentence of this Section 3.11. As soon as practicable after the
Mandatory Conversion Time and the surrender of the certificate or certificates (or lost certificate
affidavit and agreement) for Preferred Stock, the Corporation shall issue and deliver to such
holder, or to such holder’s nominee(s), a certificate or certificates for the number of full shares of
Common Stock issuable on such conversion in accordance with the provisions hereof, together
with cash as provided in Section 3.2 in lieu of any fraction of a share of Common Stock
otherwise issuable upon such conversion and the payment of any declared but unpaid dividends
on the shares of Preferred Stock converted. Such converted Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriate action (without the need for stockholder action) as may be necessary to
reduce the authorized number of shares of Preferred Stock (and the applicable series thereof)
accordingly.

4. Dividends. All dividends shall be declared pro rata on the Common Stock and the
Preferred Stock on a pari passu basis according to the number of shares of Common Stock held
by such holders. For this purpose each holder of shares of Preferred Stock is to be treated as
holding the greatest whole number of shares of Common Stock then issuable upon conversion of
all shares of Preferred Stock held by such holder pursuant to Section 3.
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5. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that
are redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be auto-
matically and immediately cancelled and retired and shall not be reissued, sold or transferred.
Neither the Corporation nor any of its subsidiaries may exercise any voting or other rights
granted to the holders of Preferred Stock following redemption.

6. Waiver. Any of the rights, powers, privileges and other terms of the Preferred
Stock set forth herein may be waived on behalf of all holders of Preferred Stock by the
affirmative written consent or vote of the holders of the Requisite Holders.

7. Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its Common Stock (or
other capital stock or securities at the time issuable upon conversion of the Preferred
Stock) for the purpose of entitling or enabling them to receive any dividend or other
distribution, or to receive any right to subscribe for or purchase any shares of capital
stock of any class or any other securities, or to receive any other security; or

(b) of any capital reorganization of the Corporation, any reclassification of the
Common Stock of the Corporation, or any Deemed Liquidation Event; or

(c) of the voluntary or involuntary dissolution, liquidation or winding-up of
the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying, as the case may be, (i) the record date for such dividend,
distribution or right, and the amount and character of such dividend, distribution or right, or (ii)
the effective date on which such reorganization, reclassification, consolidation, merger, transfer,
dissolution, liquidation or winding-up is proposed to take place, and the time, if any is to be
fixed, as of which the holders of record of Common Stock (or such other capital stock or securi-
ties at the time issuable upon the conversion of the Preferred Stock) shall be entitled to exchange
their shares of Common Stock (or such other capital stock or securities) for securities or other
property deliverable upon such reorganization, reclassification, consolidation, merger, transfer,
dissolution, liquidation or winding-up, and the amount per share and character of such exchange
applicable to the Preferred Stock and the Common Stock. Such notice shall be sent at least 20
days prior to the earlier of the record date or effective date for the event specified in such notice.

8. Notices. Except as otherwise provided herein, any notice required or permitted by
the provisions of this Article IV to be given to a holder of shares of Preferred Stock shall be
mailed, postage prepaid, to the post office address last shown on the records of the Corporation,
or given by electronic communication in compliance with the provisions of the General
Corporation Law, and shall be deemed sent upon such mailing or electronic transmission.

ARTICLE V: PREEMPTIVE RIGHTS.

No stockholder of the Corporation shall have a right to purchase shares of capital stock of
the Corporation sold or issued by the Corporation except to the extent that such a right may from
time to time be set forth in a written agreement between the Corporation and any stockholder.

10.
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ARTICLE VI: BYLAW PROVISIONS.

A. AMENDMENT OF BYLAWS. Subject to any additional vote required by this Certificate
of Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by
statute, the Board is expressly authorized to make, repeal, alter, amend and rescind any or all of
the Bylaws of the Corporation.

B. NUMBER OF DIRECTORS. Subject to any additional vote required by this Certificate of
Incorporation, the number of directors of the Corporation shall be determined in the manner set
forth in the Bylaws of the Corporation.

C. BALLOT. Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

D. MEETINGS AND BOOKS. Meetings of stockholders may be held within or without the
State of Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation
may be kept outside the State of Delaware at such place or places as may be designated from
time to time by the Board or in the Bylaws of the Corporation.

ARTICLE VII DIRECTOR LIABILITY.

A. LIMITATION. To the fullest extent permitted by law, a director of the Corporation shall
not be personally liable to the Corporation or its stockholders for monetary damages for breach
of fiduciary duty as a director. If the General Corporation Law or any other law of the State of
Delaware is amended after approval by the stockholders of this Article VII to authorize corporate
action further eliminating or limiting the personal liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
General Corporation Law as so amended. Any repeal or modification of the foregoing provisions
of this Article VIII by the stockholders of the Corporation shall not adversely affect any right or
protection of a director of the Corporation existing at the time of, or increase the liability of any
director of the Corporation with respect to any acts or omissions of such director occurring prior
to, such repeal or modification.

B. INDEMNIFICATION. To the fullest extent permitted by applicable law, the Corporation
is authorized to provide indemnification of (and advancement of expenses to) directors, officers
and agents of the Corporation (and any other persons to which General Corporation Law permits
the Corporation to provide indemnification) through Bylaw provisions, agreements with such
agents or other persons, vote of stockholders or disinterested directors or otherwise, in excess of
the indemnification and advancement otherwise permitted by Section 145 of the General
Corporation Law.

C. MODIFICATION. Any amendment, repeal or modification of the foregoing provisions of
this Article VII shall not adversely affect any right or protection of any director, officer or other
agent of the Corporation existing at the time of, or increase the liability of any director of the
Corporation with respect to any acts or omissions of such director, officer or other agent of the
Corporation occurring prior to, such repeal or modification.

11.
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ARTICLE VIII: CORPORATE OPPORTUNITIES.

The Corporation renounces any interest or expectancy of the Corporation in, or in being offered
an opportunity to participate in, or in being informed about, an Excluded Opportunity. An
“Excluded Opportunity” is any matter, transaction or interest that is presented to, or acquired,
created or developed by, or which otherwise comes into the possession of, (i) any director of the
Corporation who is not an employee of the Corporation or any of its subsidiaries, or (ii) any
holder of Preferred Stock or any affiliate, partner, member, director, stockholder, employee,
agent or other related person of any such holder, other than someone who is an employee of the
Corporation or any of its subsidiaries (collectively, “Covered Persons”), unless such matter,
transaction or interest is presented to, or acquired, created or developed by, or otherwise comes
into the possession of, a Covered Person expressly and solely in such Covered Person’s capacity
as a director of the Corporation.

ARTICLE VIII: SOLE INCORPORATOR

The name and the mailing address of the Sole Incorporator is as follows:
Greg Gum
1241 Quarry Lane
Suite 140
Pleasanton, California 94566

[Remainder of this page intentionally left blank]
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This Certificate has been subscribed as of October 15, 2021 by the undersigned who affirms that
the statements made herein are true and correct.

(—m DocuSigned by:

Aeg o

= F27C6DGEF25CAFE. ..

GREG GUM
Sole Incorporator
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GATESPEED, INC.
SUBSCRIPTION AGREEMENT

Gatespeed, Inc.
1241 Quarry Ln, Ste 140
Pleasanton, CA 94566

Ladies and Gentlemen:

The undersigned subscriber, Virtulocity Networks, Inc., a California corporaiton, (the
“Subscriber”) desires to purchase 100 shares of Common Stock, par value $0.000001 per share
(the “Common Stock™), of Gatespeed, Inc., a Delaware corporation (the “Company”) in
consideration for an aggregate price of $100.00 (the “Subscription Price”). In connection with
this offer to purchase, the Subscriber and the Company agree and acknowledge the following:

Section 1. Access to Information. The Company has provided to the Subscriber an
opportunity to ask questions and receive answers concerning the proposed business of the
Company and the Common Stock, and has provided to the Subscriber an opportunity to obtain
any and all additional information necessary to verify the accuracy of the information which has
been furnished. The Subscriber is satisfied with the Company’s responses to any questions or
concerns raised by the Subscriber. The Subscriber hereby acknowledges receipt of all
information and materials that the Subscriber deems necessary to evaluate an investment in the
Company and the purchase of Common Stock and hereby acknowledges that the Subscriber has
fully reviewed and fully understands all such information and materials so requested.

Section 2. Subscriber’s Acknowledgments. The Company has disclosed to the
Subscriber and the Subscriber understands that:

(a) AN INVESTMENT IN THE COMPANY INVOLVES CONSIDERABLE
RISKS NOT ASSOCIATED WITH OTHER INVESTMENTS, INCLUDING WITHOUT
LIMITATION, THAT THE COMPANY IS AN EARLY-STAGE COMPANY, THE
COMPANY WILL NEED ADDITIONAL FINANCING TO OPERATE IN THE SHORT AND
LONG TERM, THE COMPANY IS DEPENDENT ON MANAGEMENT AND OTHER KEY
PERSONNEL, THERE IS SIGNIFICANT COMPETITION FOR THE COMPANY’S
PRODUCTS AND SERVICES, THE COMPANY HAS LIMITED MARKETING
CAPABILITIES AND RESOURCES, THE COMPANY WILL DEPEND ON
INTELLECTUAL PROPERTY TO COMPETE EFFECTIVELY AND THE COMPANY IS
DEPENDENT ON NEW PRODUCT DEVELOPMENT AND TECHNOLOGICAL
ADVANCES.

(b) There is no present public market for the Common Stock and it is unlikely
that a public market for the Common Stock will develop in the future.

(©) Due to the absence of a public market for the Common Stock: (i) the
Subscriber may not be able to liquidate this investment in the event of an unexpected need for
cash; (i1) transferability of the Common Stock is extremely limited and (iii) in the event of a
disposition of the Common Stock, the Subscriber could sustain a loss.
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(d) The Common Stock has not been registered under the Securities Act of
1933, as amended (the “Securitics Act of 1933”), or state securities laws and, therefore, the
Common Stock cannot be resold or transferred unless they are subsequently registered under the
Securities Act of 1933 and applicable state securities or “Blue Sky” laws or exemptions from
such registration are available.

(e) A legend summarizing the restrictions on the transfer of the Common
Stock will be placed on the Common Stock to be purchased by the Subscriber.

() The Common Stock has not been registered under the Securities Act of
1933 in reliance upon an exemption under the provisions of the Securities Act of 1933 which
depends, in part, upon the investment intention of the purchaser. In this connection, the
Subscriber understands that it is the position of the Securities and Exchange Commission (the
“SEC”) that the statutory basis for such exemption would not be present if the representation of
the purchaser merely meant that its present intention was to hold such Common Stock for a short
period, such as the capital gains period of the Internal Revenue Code, for a deferred sale, for a
market rise, or for a sale if the market does not rise (assuming that a market develops) for a year,
or for any other fixed period. The Subscriber realizes that, in the view of the SEC, a purchase
now with an intent to resell would represent a purchase with an intent inconsistent with this
investment representation, and the SEC might regard such a sale or disposition as a deferred sale
to which the exemption is not available.

(2) No federal or state agency has made any finding or determination as to the
fairness of the investment, nor have they made any recommendation or endorsement concerning
the Common Stock.

(h) This Subscription Agreement is not revocable by the Subscriber and the
Subscriber is submitting this Subscription Agreement intending to be legally bound thereby.

(1) The Subscriber acknowledges that he or she is not entitled to any pre-
emptive rights with respect to any shares of the capital stock of the Company, any options,
warrants or other rights to subscribe for any shares of capital stock of the Company or any
security convertible into or exchangeable for any shares of capital stock of the Company, and
that his or her investment in the Common Stock could be subject to significant dilution.

Section 3. Subscriber Representations. The Subscriber represents and warrants as
follows:

(a) The Subscriber has full power and authority to enter into, deliver and
perform this Subscription Agreement and to consummate the transactions contemplated hereby.
This Subscription Agreement is the valid and binding obligation of the Subscriber, enforceable
against him or her in accordance with its terms. The Subscriber has the capacity to execute and
deliver this Subscription Agreement and to perform his or her obligations hereunder.

(b) The execution and delivery of this Subscription Agreement and the
consummation of the transactions contemplated hereby will not violate any provision of any
agreement or contract to which the Subscriber is a party or by which he or she is bound or any
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applicable law, ordinance, rule or regulation of any governmental body having jurisdiction over
the Subscriber or any order, judgment or decree applicable to the Subscriber.

(c) The Subscriber is acquiring the Common Stock for the sole purpose of
facilitating a reincorporation of Subscriber and not for or with a view to resale or distribution.
The Subscriber has not entered into any contract, undertaking, agreement or arrangement with
any person to sell, transfer or pledge to such person or anyone else the Common Stock which he
or she is subscribing to purchase and the Subscriber has no present plans or intentions to enter
into any such contract, undertaking, agreement or arrangement.

(d) The Subscriber can bear the economic risk of losing his or her entire
investment in the Common Stock. The Subscriber is prepared to bear the economic risk of this
investment for an indefinite time.

(e) The overall commitment of the Subscriber to investments which are not
readily marketable is not disproportionate to the Subscriber’s net worth, and an investment in the
Common Stock will not cause such overall commitment to become excessive. The Subscriber’s
need for diversification in the Subscriber’s investment portfolio will not be impaired by an
investment in the Company.

() The Subscriber has adequate means of satisfying the Subscriber’s short
term needs for cash and has no present need for liquidity which would require the Subscriber to
sell the Common Stock.

(2) The Subscriber has substantial experience in making investment decisions
of this type and the Subscriber has such knowledge and experience in financial and business
matters that the Subscriber is capable of evaluating the merits and risks of an investment in the
Company without the assistance of a purchaser representative.

(h) The principal residence of the Subscriber is in the location indicated in the
address beneath his or her signature at the end of this Subscription Agreement. Unless otherwise
indicated, all communications, contacts and discussions relating to the offering of Common
Stock occurred in the location in which the Subscriber maintains his or her residence.

(1) The Subscriber is an “accredited investor” within the meaning of Section
501(a) of Regulation D, as adopted pursuant to the Securities Act of 1933.

Section 4. Reliance on Representations. The Subscriber acknowledges and
understands that the Company and its directors, officers, employees, agents and representatives
are relying upon the information, representations and agreements contained in this Subscription
Agreement and upon any other information which has been furnished by the Subscriber in
determining that the Subscriber is a suitable investor and that this investment is duly authorized
and in deciding to accept the Subscriber’s subscription for the Common Stock.

Section 5. Agreements of the Subscriber. The Subscriber hereby agrees as follows:

(a) This offer may be accepted or rejected, in whole or in part, in the sole
discretion of the Company.
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(b) Any Common Stock acquired pursuant to this offer will not be sold or
otherwise transferred: (i) without the prior written consent of the Company, which consent shall
be conditioned on receipt of an opinion of counsel reasonably satisfactory to the Company to the
effect that such proposed transfer is being made pursuant to the registration requirements of the
Securities Act or pursuant to an exemption therefrom and complies in all respects with any
applicable state securities or “Blue Sky” laws, or (i1) without registration under the Securities
Act of 1933 and applicable state securities or “Blue Sky” laws.

(c) In the event the subscription is not accepted, any money tendered will be
refunded in full without interest and without deduction within a reasonable period of time.

(d) Following the effective date of a registration statement of the Company
filed under the Securities Act of 1933, the Subscriber, for the duration specified by and to the
extent requested by the Company and an underwriter of Common Stock or other securities of the
Company, shall not directly or indirectly sell, offer to sell, contract to sell (including, without
limitation, any short sale), grant any option to purchase, or otherwise transfer or dispose of (other
than to a donee who agrees to be similarly bound) any securities of the Company held by the
Subscriber at any time during such period except Common Stock (or other securities) included in
such registration; provided however, that the restrictions set forth in this Section 5(¢) shall be
applicable only: (i) to the first such registration statement of the Company which covers
Common Stock (or other securities) to be sold on its behalf to the public in an underwritten
offering and (i1) if all officers and directors of the Company and all persons with registration
rights with respect to the Company’s capital stock enter into similar agreements.

Section 6. Indemnification. The Subscriber agrees to indemnify and hold harmless the
Company and each director, officer, employee, agent or representative thereof from and against
any and all loss, damage or liability and all related costs and expenses (including, but not limited
to, reasonable attorney’s fees and costs of investigation) due to or arising out of a breach of any
covenant, representation or warranty made by the Subscriber in this Subscription Agreement.
The Company agrees to indemnify and hold harmless the Subscriber from and against any and
all loss, damage or liability and all related costs and expenses due to or arising out of a breach of
any covenant, representation or warranty made by the Company in this Subscription Agreement.

Section 7. Miscellaneous.

(a) All notices and other communications given or made hereunder shall be in
writing and shall be deemed effectively given: (i) upon personal delivery to the party to be
notified, (i1) when sent by confirmed electronic mail or facsimile if sent during normal business
hours of the recipient, and if not so confirmed, then on the next business day, (iii) five (5) days
after having been sent by registered or certified mail, return receipt requested, postage prepaid,
or (iv) one (1) business day after the business day of deposit with a nationally recognized
overnight courier, specifying next business day delivery, with written verification of receipt.
Subject to the limitations set forth in Section 232(e) of the General Corporation Law of the state
of Delaware (the “DGCL”), Subscriber consents to the delivery of any notice or communications
to stockholders given by the Company under this Agreement, the DGCL or the Company’s
Certificate of Incorporation or bylaws by (1) facsimile telecommunication to the facsimile
number set forth below (or to any other facsimile number for the Subscriber in the Company’s
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records), (2) electronic mail to the electronic mail address set forth below (or to any other
electronic mail address for the Subscriber in the Company’s records), (3) posting on an
electronic network together with separate notice to Subscriber of such specific posting or (4) any
other form of electronic transmission (as defined in the DGCL) directed to Subscriber. This
consent may be revoked by Subscriber by written notice to the Company (the “Consent
Revocation”) and may be deemed revoked in the circumstances specified in Section 232 of the
DGCL.

(b) Notwithstanding the place where this Subscription Agreement may be
executed by any of the parties hereto, the parties expressly agree that all the terms and provisions
hereof, and all matters arising directly or indirectly herefrom, shall be governed by, and
construed in accordance with, the laws of the Delaware without regard to the choice of law
principles thereof.

(c) This Subscription Agreement constitutes the entire agreement between the
parties hereto with respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

(d) Whenever required by the context hereof, the singular shall include the
plural, and vice-versa; the masculine shall include the feminine and neuter genders, and vice-
versa; and the word “person” shall include an individual, corporation, partnership, trust, estate or
other entity.

Section 8. Subscription. The Subscriber shall pay the Subscription Price by (a) delivery
of a check of the Subscriber in the amount of the Subscription Price payable to the Company, (b)
wire transfer of immediately available funds to the account of the Company, (c) cancellation of
indebtedness or (d) a combination of any of the foregoing.

THE SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE
MERITS OF THE COMMON STOCK NOR DOES IT PASS UPON THE ACCURACY
OR COMPLETENESS OF ANY OFFERING MATERIALS OF THE COMPANY. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

SUBSCRIBER SHOULD CONSULT HIS OR HER OWN LEGAL COUNSEL,
ACCOUNTANT AND BUSINESS AND FINANCIAL ADVISERS AS TO ALL LEGAL,
TAX AND RELATED MATTERS CONCERNING ANY INVESTMENT IN THE
COMPANY.

[Signature Page Follows]
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NAME AND ADDRESS OF SUBSCRIBER: (please print):

Name: Virtulocity Networks, Inc.

Address: 1241 Quarry Ln, Ste 140 Pleasanton, CA 94566

E-mail:

VIRTULOCITY NETWORKS, INC.

- DocuSigned by:
By: ! fq‘f;z‘ e
Nattre: -G Gin
Title: Chief Executive Officer

Company Acceptance:

Accepted on October 15, 2021

GATESPEED, INC.

(— DccuSlgned by:

F27C26 §6F25C4)
Name: Greg

Title: Chief Executlve Officer

[Signature Page to Gatespeed, Inc. Subscription Agreement]
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ACTION BY WRITTEN CONSENT OF
SOLE INCORPORATOR OF
GATESPEED, INC.

The undersigned, being the sole incorporator of GATESPEED, INC., a Delaware corporation (the
“Company”), pursuant to Section 108 of the Delaware General Corporation Law, adopts the following
resolution by written consent:

APPOINTMENT OF DIRECTORS

RESOLVED, that, effective as of this date, each of the following persons is
appointed as an initial director of the Company to serve until the earliest of (i) the
Company’s first annual meeting of stockholders, (ii) the due election and qualification of
such director’s successor and (iii) such director’s death, resignation or removal:

Greg Gum
David Giannini
Julian Lin
Onkar Sangha

Jayson White

The undersigned has executed this Action by Written Consent as of October 15, 2021.

DocuSigned by:

ANeg e

menne F27CEDEEF25CAFE

GREG GUM, Sole Incorporator
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GATESPEED, INC.
CERTIFICATE OF SECRETARY

I HEREBY CERTIFY THAT:

I am the duly elected and acting Secretary of GATESPEED, INC., a Delaware corporation (the
“Company”); and

Attached hereto is a complete and accurate copy of the Bylaws of the Company as duly adopted
by the Board of Directors by Unanimous Written Consent dated October 15, 2021 and said Bylaws are
presently in effect.

IN WITNESS WHEREOF, I have hereunto subscribed my name on October 15, 2021.

DocuSigned by:
@mi Giavonini

7F2FA195410E450. .

DAVID GIANNINI
Secretary
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CERTIFICATE OF MERGER
OF

GATESPEED, INC.
a Delaware corporation
(Surviving Corporation)

AND

VIRTULOCITY NETWORKS, INC.
a California corporation
(Merged Corporation)

Pursuant to Section 252 of the Delaware General Corporation Law

Dated: October 15, 2021

The undersigned entities, having adopted an Agreement and Plan of Merger in
accordance with Section 252 of the Delaware General Corporation Law (the “DGCL”) and the
applicable provision(s) of the California General Corporation Law (the “CGCL”), pursuant to
which Virtulocity Networks, Inc., a California corporation, shall be merged with and into
Gatespeed, Inc., a Delaware corporation, hereby certify as follows:

1. The name and state of domicile of each of the constituent entities to be merged
are as follows:

(a) Surviving entity: GateSpeed, Inc., a Delaware corporation (the “Surviving
Corporation”).

(b) Merged entity: Virtulocity Networks, Inc., a California corporation (the
“Merged Corporation™).

2. The Agreement and Plan of Merger (the “Plan”), pursuant to which the merger

will be effectuated, has been approved, adopted, certified, executed and acknowledged by each
of the constituent entities in accordance with Section 252 of the DGCL, and the applicable
provision(s) of the CGCL.

3. The name of the surviving corporation is: GateSpeed, Inc., a Delaware
corporation.
4. The Certificate of Incorporation of the Surviving Corporation in place prior to the

date hereof shall be the Certificate of Incorporation of the Surviving Corporation after the merger
and shall not be amended hereby.
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5. The Plan is on file at the business address of the Surviving Corporation, which is
1241 Quarry Lane, Suite 140, Pleasanton, in the County of Alameda County, California.

6. A copy of the Plan shall be furnished by the Surviving Corporation, on request
and without cost, to any stockholder of the Merged Corporation or to any stockholder of the
Surviving Corporation.

7. The authorized capital stock of the Merged Corporation consisted of Thirteen
Thousand Seven Hundred Ninety Four and Three Hundred Sixteen Thousandths
(13,794.364) shares of issued and outstanding common stock and Six Thousand Two Hundred
Five and Six Hundred Thirty Six Thousandths (6,205.636) shares of issued and outstanding
preferred stock. As a result of the merger, (a) each outstanding share of common stock of the
Merged Corporation has been converted into one thousand (1000) shares of common stock,
$0.000001 par value per share, of the Surviving Corporation and (b) each outstanding share of
preferred stock of the Merged Corporation has been converted into one thousand (1000) shares
of preferred stock, $0.000001 par value per share, of the Surviving Corporation.

[Signature page follows]
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IN WITNESS WHEREOF, each of the undersigned has caused this certificate of
merger to be executed on its behalf by its duly authorized officer or member, as the case may be,
as of the date first written above.

VIRTULOCITY NETWORKS, INC.,
a California corporation

- DocuSigned by:

By | (g
N"“nfézcﬁﬁﬁeﬁc@ﬁm
Title: Chief Executive Officer

GATESPEED, INC.,
a Delaware corporation

DocuSlgned by:
By: !

G@q%g@um
Title: Chief Executive Officer

Signature Page to Delaware Certificate of Merger (Virtulocity Networks, Inc. into Gatespeed, Inc.)
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (hereinafter called the “Merger Agreement”) is
made as of October 15, 2021, by and between Virtulocity Networks, Inc., a California corporation
(“Virtulocity”) and Gatespeed, Inc. a Delaware corporation (“Gatespeed”). Virtulocity and
Gatespeed are sometimes referred to herein as the “Constituent Corporations.”

WHEREAS, Virtulocity is a corporation duly organized and existing under the laws of the
State of California. On the date hereof, the authorized capital stock of Virtulocity consists of
20,000 shares of Common Stock and 10,000 shares of Preferred Stock;

WHEREAS, Gatespeed is a corporation duly organized and existing under the laws of the
State of Delaware. On the date hereof, the authorized capital stock of Gatespeed consists of
30,000,000 shares of Common Stock and 10,000,000 shares of Preferred Stock;

WHEREAS, Gatespeed is a wholly owned subsidiary of Virtulocity; and

WHEREAS, the Board of Directors of each of the Constituent Corporations has determined
that it is advisable and to the advantage of said corporations and their shareholders or stockholders,
as applicable, that Virtulocity merge with and into Gatespeed, with Gatespeed being the surviving
corporation, upon the terms and subject to the conditions set forth in this Merger Agreement.

Now, THEREFORE, the parties do hereby adopt the plan of reorganization encompassed by
this Merger Agreement and do hereby agree that Virtulocity shall merge with and into Gatespeed
on the following terms, conditions and other provisions:

1. TERMS AND CONDITIONS

(a) Merger. Virtulocity shall be merged with and into Gatespeed (the “Merger”), and
Gatespeed shall be the surviving corporation (the “Surviving Corporation”) effective immediately
upon: (i) the filing of a duly executed Certificate of Merger in the form of Exhibit A attached
hereto (the “Certificate of Merger”) with the Secretary of State of the State of Delaware, (ii) the
filing of a duly executed Certificate of Ownership and Merger in the form of Exhibit B attached
hereto (the “Certificate of Ownership”) with the Secretary of State of the State of California, or
(ii1) such later time as may be specified in both the Certificate of Merger and the Certificate of
Ownership (such effective time, the “Effective Time”).

(b) Succession. At the Effective Time, Gatespeed shall continue its corporate
existence under the laws of the State of Delaware, and the separate existence and corporate
organization of Virtulocity, except insofar as it may be continued by operation of law, shall be
terminated and ceased.

(c) Transfer of Assets and Liabilities. At the Effective Time, the rights, privileges,
powers and franchises of each of the Constituent Corporations shall be vested in and possessed by
the Surviving Corporation, subject to all of the disabilities, duties and restrictions of or upon each
of the Constituent Corporations; and all and singular rights, privileges, powers and franchises of
each of the Constituent Corporations, and all property, real, personal and mixed, of each of the
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Constituent Corporations, and all debts due to each of the Constituent Corporations on whatever
account, and all things in action or belonging to each of the Constituent Corporations shall be
transferred to and vested in the Surviving Corporation; and all property, rights, privileges, powers
and franchises, and all and every other interest, shall be thereafter the property of the Surviving
Corporation as they were of the Constituent Corporations, and the title to any real estate vested by
deed or otherwise in either of the Constituent Corporations shall not revert or be in any way
impaired by reason of the Merger; provided, however, that the liabilities of the Constituent
Corporations and of their shareholders and stockholders, as applicable, directors and officers shall
not be affected and all rights of creditors and all liens upon any property of either of the Constituent
Corporations shall be preserved unimpaired, and any claim existing or action or proceeding
pending by or against either of the Constituent Corporations may be prosecuted to judgment as if
the Merger had not taken place except as they may be modified with the consent of such creditors
and all debts, liabilities and duties of or upon each of the Constituent Corporations shall attach to
the Surviving Corporation, and may be enforced against it to the same extent as if such debts,
liabilities and duties had been incurred or contracted by it. Gatespeed, as Surviving Corporation,
effective upon the Effective Time, assumes all contracts, debts, and other agreements and liabilities
of Virtulocity.

(d) Common Stock of Virtulocity and Gatespeed. At the Effective Time, by virtue
of the Merger and without any further action on the part of the Constituent Corporations or their
shareholders, (1) each share or right identified as Common Stock of Virtulocity on Exhibit C and
held by the persons identified on Exhibit C shall be converted into one thousand (1,000) fully paid
and nonassessable shares of Common Stock of Gatespeed, and (ii) each share or right identified as
Common Stock of Gatespeed on Exhibit C and held by the persons identified on Exhibit C issued
and outstanding immediately prior thereto shall be canceled and returned to the status of authorized
but unissued shares. The foregoing provisions are intended to convert both shares and rights that
do not represent outstanding shares because of defects in issuance into shares of Common Stock
of Gatespeed.

(e) Preferred Stock of Virtulocity and Gatespeed. At the Effective Time, by virtue
of the Merger and without any further action on the part of the Constituent Corporations or their
shareholders, each share or right identified as Preferred A-1 Stock of Virtulocity on Exhibit C and
held by the persons identified on Exhibit C shall be converted into one thousand (1,000) fully paid
and nonassessable shares of Preferred A-1 Stock of Gatespeed. The foregoing provisions are
intended to convert both shares and rights that do not represent outstanding shares because of
defects in issuance into shares of Preferred Stock of Gatespeed.

) Stock Certificates. At and after the Effective Time, all of the outstanding and/or
a right, title and interest in and to certificates which prior to that time represented the right to
receive shares of the Common Stock and Preferred Stock of Virtulocity shall be deemed for all
purposes to evidence ownership of and to represent the shares of Gatespeed into which the shares
of Virtulocity represented by such certificates have been converted as herein provided and shall
be so registered on the books and records of the Surviving Corporation or its transfer agents. The
registered owner of any such outstanding stock certificate shall, until such certificate shall have
been surrendered for transfer or conversion or otherwise accounted for to the Surviving
Corporation or its transfer agent, have and be entitled to exercise any voting and other rights with
respect to and to receive any dividend and other distributions upon the shares of Gatespeed
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evidenced by such outstanding certificate as above provided. The shareholders of Virtulocity and
Gatespeed, as of the Effective Time, are set forth on Exhibit C hereto.

2. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

(a) Certificate of Incorporation and Bylaws. The Certificate of Incorporation of
Gatespeed in effect at the Effective Time shall continue to be the Certificate of Incorporation of
the Surviving Corporation. The Bylaws of Gatespeed in effect at the Effective Time shall continue
to be the Bylaws of the Surviving Corporation.

(b) Directors. The size of the Board of Directors of the Surviving Corporation shall
be set to five, and the directors of Virtulocity immediately preceding the Effective Time shall
become directors of the Surviving Corporation at and after the Effective Time, to serve until the
expiration of their terms and until their successors are duly elected and have qualified. In addition,
Onkar Sangha and Jayson White shall be elected to the board of directors of the Surviving
Corporation, such that the board of directors of the Surviving Corporation shall consist of: Greg
Gum, David Giannini, Julian Lin, Onkar Sangha and Jayson White.

(©) Officers. The officers of Virtulocity immediately preceding the Effective Time
shall become the equivalent officers of the Surviving Corporation at and after the Effective Time
to serve at the pleasure of its Board of Directors.

3. MISCELLANEOUS

(a) Further Assurances. From time to time, and when required by the Surviving
Corporation or by its successors and assigns, there shall be executed and delivered on behalf of
Virtulocity such deeds and other instruments, and there shall be taken or caused to be taken by it
such further and other action, as shall be appropriate or necessary in order to vest or perfect in or
to conform of record or otherwise, in the Surviving Corporation the title to and possession of all
the property, interests, assets, rights, privileges, immunities, powers, franchises and authority of
Virtulocity and otherwise to carry out the purposes of this Merger Agreement, and the officers and
directors of the Surviving Corporation are fully authorized in the name and on behalf of Virtulocity
or otherwise to take any and all such action and to execute and deliver any and all such deeds and
other instruments.

(b) Amendment. At any time before or after approval by the shareholders of
Virtulocity, this Merger Agreement may be amended in any manner (except that, after the approval
of the Merger Agreement by the shareholders of Virtulocity, the principal terms may not be
amended without the further approval of the shareholders of Virtulocity) as may be determined in
the judgment of the respective Boards of Directors of Gatespeed and Virtulocity to be necessary,
desirable, or expedient in order to clarify the intention of the parties hereto or to effect or facilitate
the purpose and intent of this Merger Agreement.

(©) Conditions to Merger. The obligation of each of the Constituent Corporations to
effect the transactions contemplated hereby is subject to satisfaction of the following conditions
(any or all of which may be waived by either Constituent Corporation in its sole discretion to the
extent permitted by law):

PATENT
REEL: 057942 FRAME: 0330



DocuSign Envelope |D: 07AC9128-0B93-4D60-B509-AC849B438489

) the Merger shall have been approved by the shareholders of Virtulocity in
accordance with applicable provisions of the General Corporation Law of the State of California;
and

(ii) Virtulocity, as sole stockholder of Gatespeed, shall have approved the
Merger in accordance with the General Corporation Law of the State of Delaware; and

(iii)  any and all consents, permits, authorizations, approvals, and orders deemed
in the sole discretion of Virtulocity to be material to the consummation of the Merger shall have
been obtained.

(d) Abandonment or Deferral. At any time before the Effective Time, this Merger
Agreement may be terminated and the Merger may be abandoned by the Board of Directors of
either Virtulocity, Gatespeed, or both, notwithstanding the approval of this Merger Agreement by
the shareholders of Virtulocity or the stockholder of Gatespeed, or the consummation of the
Merger may be deferred for a reasonable period of time if, in the opinion of the Boards of Directors
of Virtulocity and Gatespeed, such action would be in the best interests of such corporations. In
the event of termination of this Merger Agreement, this Merger Agreement shall become void and
of no effect and there shall be no liability on the part of either Constituent Corporation or its Board
of Directors or shareholders with respect thereto, except that Virtulocity shall pay all expenses
incurred in connection with the Merger or in respect of this Merger Agreement or relating thereto.

(e) Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or
any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Merger Agreement, having first been fully approved by the
Boards of Directors and shareholders of Virtulocity and Gatespeed, is hereby executed on behalf
of each such corporation and attested to by their respective officers thereunto duly authorized as
of the date first written above.

VIRTULOCITY:

VIRTULOCITY NETWORKS, INC.

a California corporation
- DocuSigned by:

A e
By: -~ F27C8DBBF25CAFE. ..
Name: Greg Gum
Title: Chief Executive Officer

GATESPEED:

GATESPEED, INC.
a Delaware corporation

DocuSigned by:
By: g e
Nanier “GPE G im
Title: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]
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EXHIBIT A

DELAWARE CERTIFICATE OF MERGER
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EXHIBIT B

CALIFORNIA CERTIFICATE OF MERGER AND OWNERSHIP
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EXHIBIT C

HOLDERS OF SHARES AND RIGHTS IN VIRTULOCITY

Holder Common Stock Preferred A-1 Stock
CirrusWorks Inc. 3,794.364 6,205.636
Eric Liu 7,000 0
Greg Gum 3,000 0

HOLDERS OF SHARES AND RIGHTS IN GATESPEED

Holder

Common Stock

Preferred A-1 Stock

Virtulocity Networks, Inc.

100
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
OF
VIRTULOCITY NETWORKS, INC.

The undersigned, constituting all of the members of the Board of Directors (the “Board”) of
Virtulocity Networks, Inc., a California corporation (the “Company”), pursuant to Section 307(b) of the

California Corporations Code, hereby adopt the following resolutions by unanimous written consent:

FORMATION OF GATESPEED, INC.

WHEREAS, the Board has determined that it is in the best interests of the Company
and its shareholders that, in connection with the Merger (as defined below), the Company
form Gatespeed, Inc., a Delaware corporation (“Gatespeed”), as a fully owned subsidiary
of the Company.

NOW, THEREFORE, BE IT RESOLVED, that the formation of Gatespeed as a fully
owned subsidiary of the Company, be and hereby is, ratified and approved;

RESOLVED FURTHER, that the Certificate of Incorporation of Gatespeed, filed
with the Secretary of State, of the State of Delaware on October 15, 2021 and attached
hereto as Exhibit A be and it hereby is, ratified and approved; and

RESOLVED FURTHER, that the appropriate officers of the Company are authorized
and directed, for and on behalf of Gatespeed, to make such filings and applications, to
execute and deliver such documents and instruments, and to do such acts and things as such
officer deems necessary or advisable in order to obtain such licenses, authorizations and
permits as are necessary or desirable for the Gatespeed’s business, and to fulfill such legal
requirements as are applicable to Gatespeed and its business and to complete the
organization of Gatespeed; and

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to take all action
deemed necessary or appropriate to with respect to the foregoing resolutions, and that any
and all such actions that may have been taken to date are hereby authorized, ratified,
approved and confirmed in all respects.

REINCORPORATION MERGER

WHEREAS, the Board has determined that it is in the best interests of the Company
and its shareholders that the Company effect the Reincorporation by effecting a merger
(the “Merger”) with Gatespeed and the Company, where the Company is merged with and
into Gatespeed, with Gatespeed continuing as the surviving entity, pursuant to the terms
and conditions of the Agreement and Plan of Merger attached hereto as EXHIBIT B (the
“Merger Agreement”), by and between the Company and Gatespeed, whereby (i) each
share or right identified as Common Stock of the Company on Exhibit C to the Merger
Agreement and held by the persons identified on Exhibit C thereto shall be converted into
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one thousand (1,000) fully paid and nonassessable shares of Common Stock of Gatespeed,
and (ii) each share or right identified as Preferred A-1 Stock of the Company on Exhibit C
to the Merger Agreement and held by the persons identified on Exhibit C thereto shall be
converted into one thousand (1,000) fully paid and nonassessable shares of Series A
Preferred Stock of Gatespeed.

NOWw, THEREFORE, BE IT RESOLVED, that the Merger and the issuance of such
shares upon consummation of the Merger by the Company as provided in the Merger
Agreement be, and they hereby are, authorized and approved in all respects;

RESOLVED FURTHER, that the Merger Agreement be, and it hereby is, adopted
and approved as a plan of reorganization of the Company within the provisions of Section
368(a)(1)(F) of the Internal Revenue Code of 1986, as amended;

RESOLVED FURTHER, that the Certificate of Incorporation and Bylaws of
Gatespeed immediately preceding the Effective Time (as defined in the Merger
Agreement) shall be the Certificate of Incorporation and Bylaws of Gatespeed, as surviving
corporation, upon the Effective Time, as set forth in the Merger Agreement;

RESOLVED FURTHER, that the officers and directors of the Company immediately
preceding the Effective Time (as defined in the Merger Agreement) shall be the officers
and directors of Gatespeed, as surviving corporation, upon the Effective Time, as set forth
in the Merger Agreement;

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to negotiate or
otherwise cause such additions, modifications, amendments or deletions to be made to the
Merger Agreement, and such other agreements, certificates or documents as any such
officer may approve, and the execution and delivery thereof by any officer of the Company
shall be deemed conclusive evidence of the approval of any such addition, modification,
amendment or deletion;

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to take such further
actions to provide notification of the Merger to appropriate persons, including but not
limited to providing such notification to any applicable regulatory agencies and filing any
forms and documents with agencies, as may be required by them or by law;

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to solicit the proxy
or written consent of the shareholders of the Company in connection with approval of the
Merger, the Merger Agreement and matters related thereto; and

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to take any and all
actions which they may deem necessary or advisable in order to consummate the proposed
Merger as contemplated by the Merger Agreement, including the certification and
execution of the Merger Agreement with such changes as such officers may deem
appropriate or advisable as conclusively evidenced by their execution thereof (except that
any of the principal terms of the Merger Agreement may not be changed, if such change
would have a material adverse effect on the Company or its shareholders, without the
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approval of the Board and the Company’s sharcholders) and the filing of the Certificate of
Merger with the Secretaries of State of the States of Delaware and California and with such
other offices or agencies as may be necessary or appropriate.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This Action may be signed in one or more counterparts, each of which shall be deemed an original,
and all of which shall constitute one instrument. This Action shall be filed with the minutes of the
proceedings of the Board of Directors of the Company.

IN WITNESS WHEREOF, the undersigned have executed this Action by Written Consent as of the

date set forth under his or her name below. bocuSi )
ocuSigned by:

Aeg e

F27C6DB6F25CAFE. ..

Greg Gum

Date: October 15, 2021

DocuSigned by:
Daid, Giamini
FFZETI04TOESSU. .

David Giannini

Date: October 15, 2021

~~~DocuSigned by:

Wi (in
nammen FOAB727D422648A .
Julian Lin

Date: October 15, 2021

[SIGNATURE PAGE TO ACTION BY WRITTEN CONSENT OF THE BOARD OF [COMPANY]| TO APPROVE
REINCORPORATION AND CERTIFICATE OF INCORPORATION]
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EXHIBIT A

CERTIFICATE OF INCORPORATION
OF GATESPEED, INC., A DELAWARE CORPORATION
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EXHIBIT B

AGREEMENT AND PLAN OF MERGER
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
VIRTULOCITY NETWORKS, INC., A CALIFORNIA CORPORATION,
INTO
GATESPEED, INC., A DELAWARE CORPORATION

(Filed pursuant to Section 253 of the Delaware General Corporation Law
and Section 1110(e) of the California Corporations Code)

Virtulocity Networks, Inc., a corporation organized and existing under the laws of the State
of California (“Virtulocity”), does hereby certify that:

FIRST: That it was organized pursuant to the provisions of the Corporations Code of the
State of California on January 18, 2017.

SECOND:  That it owns 100% of the outstanding shares of the capital stock of Gatespeed, Inc.,
a corporation organized pursuant to the provisions of the General Corporation Law of the State of
Delaware on October 15, 2021 (“Gatespeed”).

THIRD: That the Board of Directors of Virtulocity (the “Company” below), by unanimous
written consent dated as of October 15, 2021, determined to merge Virtulocity with and into
Gatespeed, and did adopt the following resolutions (all undefined terms as defined in such
unanimous written consent):

WHEREAS, the Board has determined that it is in the best interests of the
Company and its shareholders that the Company effect the Reincorporation by
effecting a merger (the “Merger”’) with Gatespeed and the Company, where the
Company is merged with and into Gatespeed, with Gatespeed continuing as the
surviving entity, pursuant to the terms and conditions of the Agreement and Plan
of Merger attached hereto as EXHIBIT A (the “Merger Agreement’), by and
between the Company and Gatespeed, whereby (i) each share or right identified as
Common Stock of the Company on Exhibit C to the Merger Agreement and held
by the persons identified on Exhibit C thereto shall be converted into one thousand
(1,000) fully paid and nonassessable shares of Common Stock of Gatespeed, and
(i1) each share or right identified as Preferred A-1 Stock of the Company on Exhibit
C to the Merger Agreement and held by the persons identified on Exhibit C thereto
shall be converted into one thousand (1,000) fully paid and nonassessable shares of
Series A Preferred Stock of Gatespeed.

Now, THEREFORE, BE IT RESOLVED, that the Merger and the issuance of
such shares upon consummation of the Merger by the Company as provided in the
Merger Agreement be, and they hereby are, authorized and approved in all respects;

RESOLVED FURTHER, that the Merger Agreement be, and it hereby is,
adopted and approved as a plan of reorganization of the Company within the
provisions of Section 368(a)(1)(F) of the Internal Revenue Code of 1986, as
amended;
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RESOLVED FURTHER, that the Certificate of Incorporation and Bylaws of
Gatespeed, Inc. immediately preceding the Effective Time (as defined in the
Merger Agreement) shall be the Certificate of Incorporation and Bylaws of
Gatespeed, Inc., as surviving corporation, upon the Effective Time, as set forth in
the Merger Agreement;

RESOLVED FURTHER, that the officers and directors of the Company
immediately preceding the Effective Time (as defined in the Merger Agreement)
shall be the officers and directors of Gatespeed, Inc., as surviving corporation, upon
the Effective Time, as set forth in the Merger Agreement;

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to negotiate
or otherwise cause such additions, modifications, amendments or deletions to be
made to the Merger Agreement, and such other agreements, certificates or
documents as any such officer may approve, and the execution and delivery thereof
by any officer of the Company shall be deemed conclusive evidence of the approval
of any such addition, modification, amendment or deletion;

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to take such
further actions to provide notification of the Merger to appropriate persons,
including but not limited to providing such notification to any applicable regulatory
agencies and filing any forms and documents with agencies, as may be required by
them or by law;

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to solicit the
proxy or written consent of the shareholders of the Company in connection with
approval of the Merger, the Merger Agreement and matters related thereto; and

RESOLVED FURTHER, that the officers of the Company be, and each of them
hereby is, authorized and directed, for and on behalf of the Company, to take any
and all actions which they may deem necessary or advisable in order to consummate
the proposed Merger as contemplated by the Merger Agreement, including the
certification and execution of the Merger Agreement with such changes as such
officers may deem appropriate or advisable as conclusively evidenced by their
execution thereof (except that any of the principal terms of the Merger Agreement
may not be changed, if such change would have a material adverse effect on the
Company or its shareholders, without the approval of the Board and the Company’s
shareholders) and the filing of the Certificate of Merger with the Secretaries of State
of the States of Delaware and California and with such other offices or agencies as
may be necessary or appropriate.

FOURTH: Thatthis merger has been adopted, approved, certified, executed and acknowledged
by Virtulocity in accordance with the laws of the State of California, including approval by the
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holders of a majority the outstanding capital stock of the Company, in accordance with Section
1201(d) of the California Corporations Code.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have executed this Certificate of Ownership and
Merger as of October 15, 2021:

VIRTULOCITY NETWORKS, INC.
a California corporation

- DocuSigned by:

By: E g e
Name: %g?@ﬂ)ﬁﬁf25c4FE_.
Title: Chief Executive Officer

GATESPEED, INC.

a Delaware corporation
DocuSigned by:

g e
By: F27C6DB86F25CAFE. ..
Name: Greg Gum
Title: Chief Executive Officer

[SIGNATURE PAGE TO VIRTULOCITY NETWORKS, INC.-(CA) CERTIFICATE OF OWNERSHIP AND MERGER |
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CERTIFICATE OF APPROVAL
OF
AGREEMENT AND PLAN OF MERGER

VIRTULOCITY NETWORKS, INC.,,
a California corporation
The undersigned, David Giannini and Greg Gum, certify that:

1. They are the Chief Executive Officer and the Secretary, respectively, of VIRTULOCITY
NETWORKS, INC., a California corporation (the “Corporation”).

2. The Agreement of Merger in the form attached was duly approved by the board of directors
and the shareholders of the Corporation.

3. The shareholder approval was by the holders of a majority of the outstanding shares of the
Corporation.
4. The total number of outstanding shares entitled to vote on the principal terms of the

Agreement and Plan of Merger in the form attached hereto was: (i) 13,794.364 shares of
common stock of the Corporation, (ii) 6,205.636 shares of Preferred A-1 Stock of the
Corporation. The number of shares voting in favor of the foregoing equaled or exceeded
the vote required. The percentage vote required was more than 50% of the outstanding
shares of Common Stock. A list of shareholders as of the date hereof is attached hereto as
Exhibit A.
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We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

Date: October 15, 2021

DocuSigned by:

Aeg e

F27C6DB6F25CAFE. ..

Name: Greg Gum
Title: Chief Executive Officer

DocuSigned by:
Dasid. Giavanini

7TF2F4195410E450...

Name: David Giannini

Title: Chairman

[Signature Page to the Certificate of Approval of Agreement of Merger]
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EXHIBIT A

LIST OF SHAREHOLDERS

Holder Common Stock Preferred A-1 Stock
CirrusWorks Inc. 3,794.364 6,205.636
Eric Liu 7,000 0
Greg Gum 3,000 0
A-1
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ACTION BY WRITTEN CONSENT
OF THE SHAREHOLDERS
OF
VIRTULOCITY NETWORKS, INC.

The undersigned holders of the capital stock of Virtulocity Networks, Inc., a California
corporation (the “Company”), pursuant to Section 603(a) and all other applicable provisions of the

California Corporations Code, adopt the following resolutions by unanimous written consent:

REINCORPORATION MERGER

WHEREAS, the Board of Directors of the Company (the “Board”) has
determined it is in the best interest of the Company and its shareholders to merge
the Company with and into Gatespeed, Inc. a Delaware corporation (“Gatespeed”),
which is a wholly owned subsidiary of the Company incorporated under the laws
of the state of Delaware to effectuate a reincorporation of the Company (the
“Reincorporation Merger”),

WHEREAS, there has been presented to the shareholders an Agreement and
Plan of Merger in the form attached hereto as EXHIBIT A (the “Merger
Agreement”), by and between the Company and Gatespeed, whereby (i) each share
or right identified as Common Stock of the Company shall be converted into one
thousand (1,000) fully paid and nonassessable shares of Common Stock of
Gatespeed and (i1) each share or right identified as Preferred A-1 Stock of the
Company shall be converted into one thousand (1,000) fully paid and nonassessable
shares of Preferred A-1 Stock of Gatespeed, and (iii) the officers and directors of
the Company immediately preceding the Effective Time (as defined in the Merger
Agreement) shall become the officers and directors of the Gatespeed upon the
Effective Time.

Now, THEREFORE, BE IT RESOLVED, that the Reincorporation Merger and
the issuance of such shares upon consummation of the Reincorporation Merger by
the Company as provided in the Merger Agreement be, and they hereby are,
authorized and approved in all respects;

WHEREAS, the Board has determined that the Reincorporation Merger and
the form, terms and provisions of the Merger Agreement are in the best interests of
the Company and all shareholders; and

WHEREAS, the Reincorporation Merger and the Merger Agreement have
been approved by the Company’s Board and recommended to the shareholders for
approval.

144877343 v2
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NoOw, THEREFORE, BE IT RESOLVED, that the Reincorporation Merger and
the form, terms and provisions of the Merger Agreement are hereby authorized,
adopted and approved.

GENERAL AUTHORIZING RESOLUTION

RESOLVED, that the officers of the Company be, and each of them hereby
is, authorized and directed, for and on behalf of the Company, to prepare, negotiate
and execute all such instruments, documents and certificates and to take all such
other actions in connection with the resolutions adopted herein as they may deem
necessary or appropriate in their exercise of their reasonable discretion to effectuate
the intent and purposes of the foregoing resolutions, all such actions having
heretofore been taken being hereby ratified, confirmed and approved.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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wThis Action by Written Consent of the Shareholders may be signed in one or more
counterparts, each of which shall be deemed an original, and all of which shall constitute one
instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any
electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes. This
Action by Written Consent of the Shareholders shall be filed with the minutes of the proceedings
of the shareholders of the Company.

IN WITNESS WHEREOF, the undersigned has executed this Action by Written Consent of

the Shareholders as of the date set forth opposite his name.

STOCKHOLDERS:

DocuSigned by:

Aeg e

By: A ’
Name: Greg Gum
Date: _October 15, 2021

DocuSigned by:

By: ‘51’\.(/ UM
Name: Eric Liu

Date: October 15, 2021

CIRRUSWORKS, INC.

DocuSigned by:
Doawid. Glamnini

By: TF2F4195410E450...

Name: David Giannini

Title : Chief Executive Officer

Date: _October 15, 2021

[Signature Page to Action by Written Consent of
the Shareholders of Virtulocity Networks, Inc.]
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EXHIBIT A

MERGER AGREEMENT
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