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KX SYSTEMS, INC,

1997 Stock Plan
Exercise Notice

Kx Systems, Inc.
555 Bryan Street, Suite 375
Palo Alto, Californiy 94301

Attention: ChiefExecutive Officer

4. Rights as Stockholder. Untij the issuance of the Shares (ag evidenced by the appropnate
entry on the books of the Company or of 5 duly authorizeq transfer agent of the Company), no
right to vote or receive dividends or any rights as & stockholder shajl exist with respect fo the
Optioned Stock. notwithstanding the exercise of the Option, The Shares shall pe issued to the
Optionee as saon 85 practical after the Option is ¢xercised. No adjustment shall be made for 3
dividend or other tight for which the record date is prior 1o the date of issuance except as
provided in Section 12 of the Plap.

5. Company’s Rj f Firg ¢fusal, Before any Shares held by Optionee or any transferee
(either being sometimes feferred 1o herein as the “Holder") may be so1g ot otherwise transferreq
(including wransfer by gift or operation of law), the Company or its assignee(s) shall have g Fight
of first refusal to purchase the Shares on the terms and conditions set fonh in this Section 5 (the
“Company’s Right of First Refusal™).

() Noftice of Proposed Transfer. The Holder of the Shares shaji deliver to the
Company a written Notice (the “Notice™) Stating: (1) the Holder’s bona fige intention to sell

Or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other
Transferee (“Praposed Transferee”): (ii1) the number of Shares to be transfurreg to each
proposed Transferee; and (iv) the bona fide cash price or other consideration for which the
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Holder proposes to transfer the Shares (the “Offered Price™), and the Holder shall offer
Shares at the Offered Price to the Company or its assignee(s),

(b) Exercise of Right of First Refusal, For 15 days following receipt of such notice, the
Corporation shall have the option to purchase all or any lesser part of the securities specified
in the notice at the price and upon the terms set forth in such notice. In the event the
Corporation elects to putchase gll the securities, it shall give written notice to the selling
security holder of its election, and settlement for the securities shall be made as provided
herein.

(c) Large Security Holder’s Right of Refusal In the event the Corporation does not
elect to acquire all of the shares specified in the selling security holders notice, the Secretary
shall, within 15 days of receipt of the selling security holder’s notice, give written notice
thereof of the security holders holding more than one percent of the outstanding shares
entitled to Vote at an election of divectors (“Large Security Holders™) of the Corporation
other than the selling security Holder. The written notice shall state the securities that the
Corporation has elected to purchase, if any, and the securities remaining available for
purchase (which shall be the same as the number comained in the selling security holder’s
notice, less any such securities that the Corporation has clected 10 purchase). Each of the
Large Security holders shall have the option to purchase up o all of the remaining available
for purchase subject 1o the allocation procedure set forth below. A Large Security holder
glecting to exercise such option shatl within ten days after receipt of the Corporation’s
notice, give written notice to the Corporation specifying the maximum nurber of securities
such Large Security holder will purchase. Failure to respond in writing within the ten day
period to the notice given by the Secretary shall be deemed a rejection of such Large Security
holder’s right to acquire & proportionate part of the securities of the selling security holder, If
the aggregate elections of the Large Security holders equal or exceed the amount of securities
remaining for purchase after giving effect any election by the Company, the remaining
securities will be Allocated among the electing Large Security holders as follows: (i) each
Large Security holder will be allocated its pro rata share of such remaining securitics, based
on the number of shares held by such Large Security holder prior to such election, up to an
aggregate allocation equal to the maximum specified by such Large Security holder in its
election notice (if} any securities remaining afier such allocation shal! be allocated to each
Large Security holder who has not yet been allocated the maximum amount specified in its
election notice, pro rata based on the number of shares heid by such remaining Large
Sccurity holders prior to such elections, up to an aggregate allocation equal to the maximum
specified by such Large Security holder in its election notice and (iii) the procedure set forth
in clause (ii) will be repeated until no securities remain to be allocated.

(d) Purchase Price. The purchase price (“Purchase Price”) for the Shares purchased by
the Company, its assignee(s) of the Large Security holders under this Section shall be the
Offered Price. If the Offered Price includes consideration other than cash against delivery,
the Corporation, its assignee(s) andfor its Large Security holders shall pay for the securities
o the same terms and conditions set forth in the selling security holder's notice.
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(¢) Payment. In the event the Corporation, its assignee(s) and/or its Large Security
holders, other than the selling security holder, clect to acquire all of the securities of the
selling sccurity holder as specified in the sclling security holder’s notice, the Secretary shall
so notify the selling security holder and senlement thereof shall be made in cash within 30
days after the Secretary receives the selling security holder’s notice.

() Holder's Right to_ Transfer. In the event the Corporation, its assignee(s) and/of its
Large Security holders do not elect to acquire all of the securities specified in the selling
security holder’s notice, the Corparation and/or its Large Security holders shall have no right
to purchase any of such securities and the selling security holder may, within the 90 day
period following the expiration of the option rights granted to the Corporation and Large
Security holders herein, sell elsewhere the securities Specified in the selling Security
Holder's notice, provided that the ssle shall not be on terms and conditions substantially
more favorable to the purchaser than those contained in the bona fide offer set forth in the
selling security holders’ notice. All securities so sold by the selling security holder shall
contitr.me to be subject to the provisions of this Section 3 in the same manner as before the
transter.

(g) Exceptions

Anything to thc contary contained herein notwithstanding, Permitted
Trensactions shall be exempt from the provisions of this Section 5. Permitted
Transactions are:

(1) A security holder’s transfer of any or all securities held either during such
security holder’s lifetime or on death by will ot intestacy to such gecunity holder’s
immediate family. “Immediate family” as used herein shall mean spouse, lineal
descendant, father, Mother, brother, or sister of the security holder making such transfer
and shall include any trust established primasily for the benefit of the security holder or
his immediate family.

(2) A security holder’s bona fde pledge or mortgage of any securities with 2
commercial lending institution, provided that any subsequent transfer of said securities by
<aid institution shall be conducted in conformance with all restrictions on the security

holder.

(3) A security holder’s wransfer of any or all such security holder’s securities 10
the Corporation or 1o any other security holder.

(4) A Secunty holder’s transfer of any or all such security holder’s gecurities to
a person who, at the time of such transfer, is an officer or director.

(5) A corporate security holder’s transfer of any or all of its gecurities pursuant
lo and in accordance with the terms of any merger, consolidation, reclassification of
sacurities or capital reorganization of the terms of the corporate security holder, or
pursuant to a gale of all or substantially alt of the assets of the corporate secunty holder.

RCFOGE83 11/14/06



i 18

7 .
2010 1 1:99ANconAy MAPKETING 5433131 mw0 .

No.9§03 P,

(6) A Corporate security holder’s transfer of any or all of its hares to any of all
of its security holders, subsidianes, parent corporations, corporations under common
cantrol with the security holder, or employees, or 2 partnership, trust of corporation
whose interest holders are, in the majority, employees of security holders.

(7)  Atransfer by a security holder which is 8 limited or generzl partnership or
any or all of its partners or 10 any other partnership having the same general partner.

(8) A Security holder’s sele of securities purguant to 4 registration statement
which has been declared effective under the Securities Act of 1933, as amended (the
“§ecurities Act”) of pursuant 1o Rule 144 promulgated thereunder.

Any sale or transfer, ot purported sale or transfer, of securities of the Corporation
shall be null and void unless the terms conditions and provisions of this Section 5 are
strictly observed and followed.

(b) Termination of Rjght of First Refusal. The right of first refusal in this Section shall
terminate upon the closing of 2 public offering pursuant to an effective registration statement
under the Securities Act covering the offer and sale to the public of Common Stock for the
account of the Corporation of its stockholders or both (i) having an apgregate offering price
to the public of not less than $5.000,000 or (ii) resulting in at least 25% of the Company's
equity being held by the public.

6. Tax_ Conpsultation. Optionee understands that QOptionee may suffer adverse tax

consequences as & Tesult of Optionee’s purchase of disposition of Shares. QOptionee represents
that Optionee has consulted with any 1% consuitants Optionee deems advisable in connectiof
with the purchase or disposition of the Shares and that Optionee 13 not relying on the Company

for
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any tax advice.
7. Restrictive fegends and Stop-Transfer Orders

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

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE “ACT")
AND AMY NOT BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS AND
UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF
COMPANY COUNCIL SATISFACTORY TO THE ISSUER OF
THESE SECURITIES, SUCH OFFER, SALE OR TRANSFER, THE
SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT
TO CERTAIN RESTRICTIONS ON TRANSFER AND A RIGHT OF
FIRST REFUSAL HELD BY THE ISSUER OR 18 ASSIGNEE(S) AS
SET FORTH IN THE EXERCISE NOTICE RBETWEEN THE ISSUER

-4-
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() -T, notices, Optionee agrees that, in order tg ensure  compliance with
the restrictions referred to berein, the Company may issue appropriate “stop transfer”
mstructions to jtg transfer agent, jf any, and that, if the Company transfers its OWn securities,

it may make appropriate notations tp the same effect in is

(8)  Refusalto transfer. The Company shall not be required (i) to trangfer op, its books
any Shares that have bsen sold or otherwise transferred in violation of any of the provisions
of this Agreement or (ii) to treat gg owner of such Shares ar 1o accord the right to vote Or pay
dividends 1o any purchaser or other transferee to whom such Shares shalj have been so

transferred.

8. Successors an ASSigns. The Company May assign any of jts Fights under this
Agreement to single or multiple assignees, and this Agreement ghal] insure to the benefit of the
successors and assigns of the Company. Subject to the Testrictions on trangfer herein set forth,
this Agreement shall be binding upon Qptionee and his o her heirs, executors, administrators,

Successors and assigms.

9. Ingcmrgtation

regarding the interpretation of this Agreement shall pe

Any dispute
submitted by Optionee or by the Company forthwith to the Administrator which shall review
such dispute at jts pext regular meeting. The resolution of such 3 dispute by the Administrator

shall be final angd binding on ali parties,

10. Goverping Law: Severability. This agreement is govemed by the internal substantive

laws but not the choice of law Iules, of California.

11. Entire Agresmenr. The Plan und Option Agreement are incorporated herein by
reference. This Agreement, the Plan, the Option Agreement and the Investment Representation

Statement constitute the entire agreement of the parties with Tespect to the subject matter hereof
and supersede in their entirety all prior undertakings and agreements of the company and
Optionee with fespect to the subject marter hereof, and may ot be modified adversely to the

Submitted By: Accepted By:
Andrea Conway {Optionee) Kx Systems, Inc.

. ﬂ?‘& Pt
o Robert C. Fourr

Name; M%,CTQW% COO and General Counsel
Tide: _COU p hpih—
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EXHIBIT B
Investment Representation Statement

Optionee;  Andrea Conway

Security: COMMON STOCK

Amount: 1,000 shares

Date:

November 15, 2006

In connection with the purchase of the abave-listed Securities, the undersigned Optionee
represents to the Compeny the following;

(@)

(b)

©
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Optionse is aware of the Company’s business affaics and financial condition and has
acquired sufficient information about the Company to feach an informed and
knowledgeable decision (0 scquire the Securitics. Optionee is acquiring these Securities for
investment for Optionee’s own accouft only and not with a view to, or for resale in
connection with, any “distribution” thereof within the mearing of the Securities Act of
1933, as amended (the “Securities Aet”).

Optionee acknowledges and understands that the Securities constitute “restricted securities”
under the Securities Act and have nat been registered under the Securities Act in reliance
upon a specific exemption therefrom, which exemption depends upon, among other things.
the bona fide nature of the Optionee’s investment intent as expressed herein. In this
connection, Optionee understands that, in the view of the Securities and Exchange
Commission, the statutory basis for such exemption may be unavailable if Optionee’s
representation was predicated solely upon 2 present intention {0 hold these Securities for the
minimum capital gains period specified under tax statutes, for a deferred sale, for or until an
increase or decrease in the market price of the securities, of for a period of one year or any
other fixed period in the future. Optionee further understands that the Securities must be
hold indefinitely unless they are aibsequently registered under the Securities Act or an
exemption from such registration 1S available. Optionee further acknowledges and
understands that the Company is ander no obligation to register the Securities.

Optionee: 15 familiar with the provisions of Rule 701 and Rule 144, each promulgated under
the Securities Act, which in substance, permit limited public resafe of “restricted securities”
acquired directly of indirectly from the issuer thereof, in a non-public offering subject to the
catisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule
701 at the time of the grant of the Option o the Optionec, the exercise will be exempt from
registration under the Securities Act. In the event the Company becomes subject to the
reparting requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934,
ninety (90) days thereafter {or such longer period as any market srand-off agreement may
require) the Securities exempt under Rule 701 may be resold, subject 10 the satisfaction of
certain of the conditions specified by Rule 144, Including (1) the resale being made through

-
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a broker in an unsolicited “broker’s transaction” of in transactions directly with a market
malcer (as said term is defined under the Securities Exchange Act of 1934); and, in the case
of an affiliate, (2) the availability of certain public information about the Company, (3) the
amount of Securities being sold during any three month period not exceeding the limitations
specified in Rule 144(e), and (4) the timely filing of 2 Form 144, if applicable.

Tn the event that the Company does not qualify under Rule 70} at the time of gramt of the
Option, then the Securities may be resold in certain limited circumstances subjoct to the
provisions or Rule 144, which requires the ressle to occul no less than one year afer the
later of the date the Securities were sold by the Company or the date the Securities were
sold by an affiliate of the Company. within the meaning of Rule 144;and, in the case of
acquisition of the Securities by an affiliate, or by a non-zfiiliate who subsequently holds the
secunties less than two years, the satisfaction of the conditions set forth in sections (1), (2)
and {4) of the paragraph immediately above.
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