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COVER LETTER

To: Amendment Section
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

Subject: BehaviorMe, Inc.
Please return all correspondence concerning this matier 10:
Dustin Rickett

Pear] Street Legal, LLC
1209 Pearl Street, Suite 4
Boulder, CO 80302
dustin@@peartsireetlegal.com
For further information concerning this matier, pléase call:

Dustin Rickett: (719) 330-3280

Certihied copy requested




FLORIDA DE PARTMENT OF STATE
Division of Corporations

March 9, 2018

DUSTIN RICKETT

PEARL STREET LEGA, LLC
1209 PEARL STREET - STE. 4
BOULDER, CO 80302

SUBJECT: BEHAVIORME, INC.
Ref. Number: P16000044389

We have received your document for BEHAVIORME, INC. and your check(s)
totaling $78.75. However, the enclosed docunlent has not been filed and is being

returned for the following correctson(s)
For each corporation, the document must cont;
of merger or share exchange by the shareho
when no vote of the shareholders is required.

The exhibit "D" mentioned in the plan of merge

ain the date of adoption of the plan
Iders or by the board of directors

r was not included.

Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call

(850) 245-6050.

Irene Albritton
Regqulatory Specialist Il

Letter Number: 218A00004864

www.sunbiz.org

e s v = . — . —r rmw  wm v ww L . -— . o



STATE OF ELORIDA

ARTICLES OF MERGER

Ja Business Corporation Act (the ™ Act”), the

Pursuant to Section 607.1105 of the Flori
undersigned companics have executed the following Articles of Merger.
i The name and jurisdiction of the $urviving corporation are BehaviorMe, Ine. a
Delaware corporation.
merging corporation are BehaviorMe. Inc. a

2 The name and jurisdiction of the

Florida corporation.

3. The Plan of Merger is attached hercto as Annex A,
4. The merger is to become ctiective upon the date the Articles of Merger are filed

with the Florida Depanment of Siate.
3. The Plan of Merger was approved. adopted. certified and acknowledged by
written consent of the sharcholders of the constituent companics and executed in accordance

with the Act on February 26, 2018.

WITNESS WHEREOF. BehaviorMe. Inc. a
caused this certificate to be signed by an

Florida corporation and

6. IN
BehaviorMe. Inc.. a Delaware corporation have

authorized officer on this February 28, 2018

BEHAVIORNME, INC.

BEHAVIORME, INC.
A Florida corporation A Delaware corporation
> >~
// R
By: By: .
Andy Chavez. President & CEO

A.nd_v Chavez, CEO




Annex A
PLAN OF MERGER

| see attached|




AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement™) is ¢ntered into as of
February 26. 2018, between BehaviorMe, Inc.. a Florida corporation (the "Florida
Corporation™) and BehaviorMe, Inc.. a Delaware E:orporauon (the “Delaware Corporation™),

RECITALS

A.  The board of direciors of the Florida Corporation have deemed it advisable and in
the best interests of the Florida Corporation and llsI shareholders to merge with and into the
Delaware Corporation. with the Delaware Corporduon being the surviving corporation, and the
sharcholders of the Florida Corporation have .Julhérl/cd and approved such actions and this
Agreement in accordance with Section 607.1101 of the Florida Business Cor poration Act (the

“ActT)

B.  The board of directors of the Dcld\varc Corporation have deemed it advisable and
in the best interests of the Delaware Corporation to merge with the Florida Corporation. with
the Delaware Corporation being the surviving corpor'mon and the stockholders of the Delaware
Corporation have authorized and approved such actions and this Agreement in accordance with
Section 252 of the Delaware General Corporation I aw (the "DGCL™).

AGREEMENT

NOW, THEREFORE, the Florida Corpomuon and the Delaware Corporation hereby
agree that the Florida Corporation shall be merged With and into the Delaware Corporation. with
the Delaware Corporation being the surviving corporation in accordance with Section 607.1106
of the Act and Section 232 of the DGCL, and that the terms and conditions of such merger and
the mode of carrving it into efieet shall be as follows:

1. Merger. The Florida Corporation sha!l be merged with and into the Defaware
Corporation, and the separate existence of the F lorida Corporation shall cease. al the Eftective
Time ol the merger (as defined below), except insofar as it may be continued by law in order to
carry out the purposes of this Agreement. The Delaware Corporation shall be the surviving
corparation {(the “Surviving Corporation”™),

2. Filings; Effective Time. Promptly {ollowing execution hereof, articles of merger
substantially in the form attached hereto as Exhibitl (the “Florida Articles of Merger™) shall
be signed on behalf of the Florida Corporation and ihe Delaware Corporation and filed with the
FFlorida Sccretary of State and a certificate of mcrgc‘r substantially in the form attached hereto as
Exhibit B (ithe "Delaware Certificate of Merger™) shall be signed by an authorized officer of
the Delaware Corporation and filed with the Delaware Secretary of State. The merger shall
become effective upon the later of (i) the filing of the Florida Articles of Merger with the Florida
Secretary of Swate and (i1} the filing of the Delaward Certificate of Merger with the Delaware
Seerctary of State (such time, the “Effective Time™).

3. Name of Surviving Corporation: Gertificate of Incorporation: Bylaws:
Management.

Doc ID: tadec62652bd7aBceh04215e051d3e1683 1atale




ion. The name of the Surviving Corporatton

3.1, Namv of Surviving Corporat
from and afier the Effective Time shall be Behavio
3.2. Certificate of Incorporation.

Corporation in effect immediately before the E Ikm
Time be and continue to be the Certificate of Imorp
amended as provided for therein.

-

3.3, Bylaws. The Bylaws of the D
immediately before the Effective Time. shall from 3
to be the Bylaws of the Surviving Corporation untii

3.4
: . : P ]
immediately prior to the Effective Time shall be the
Corporation until their resignation, removal or until
gualified.

Management.

4, Rights and Liabilitics of Surviving
Time. the Surviving Corporation shall possess all of]
of a public as well as of a private nature, and shall b
and duties of the Florida Corporation, All and singu

of the Florida Corporation. and all property. whether r

on whatever account, as well as all causes of action
be vested in the Surviving Corporation.

rvie. Inc.

I'he Articles of Incorporation of the Delaware

ve Time. shall from and after the Eftfective
oration of the Surviving Corporation until

elaware Corporation. as in ¢lieet
nd afler the Effective Time be and continue
amended as provided tor therein,

The otficers and directors of the Delaware Corporation

officers and directors of the Surviving
their successors are duly elected and

Corporation. At and afier the Lffective

the rights. privileges. powers and franchises
e subject to all of the restrictions. disabilitics
ar, rights. privileges. powers and franchises
cal. personal or mixed. and all debis due
belonging to the Florida Corporation, shall

3.

Result of Merger on Sceurities. At the LEtfective

Time, by virtue of the merger

I
desceribed herein and without any action on the part ol the Florida Corporation. the Surviving
Corporation or any person. all of the authorized Ldpll"ll stock of the Florida Corporation (the

“Florida Coerporation Stock”) outstanding immedi

]
ately prior to the Effective Time shall be

1
converted into and become three million nine hundrt.d forty-nine thousand nine hundred ninety

nine (3.949.999) shares (the “Merger Shares’ )oftl
share, of the Surviving Corporation. with the Merge

sharcholders of the Florida Corporation in accordanc
Florida Corporation Stock immediately prior to the B
pro rata allocations of the Merger Shares are as sct G

6. Restricted Stock. The Merger shares

Agreements substantially in the form attached hereto
7. Miscellaneous.

7.1.  For the convenience of the pa

hereof may be excecuted and cach such counterpart sh

7.2, This Agreement shall be bind

1ec common stock, par value $50.6001 per

1 Shares being allocated pro rata among the
v with their respective ownership of the
tfective Time, which ownership and which
rth on Exhibit € hereto.

shall be issued pursuant to Founder Stock
as Exhibit D.

rties hereto any number of counterparts

all be deemed to be an original instrument.

ing on and shall inure 1o the benctit of the

partics hereto and their respective legal representatives. successors and assigns.

[§]

Doc 1D; falect2652bd7a8ceb04215e051d3e 1683 1afale



7.3.  This Agreement shall be construed in accordance with. and governed by,
the laws of the State of Florida.

(Signature Page Follows)

LS

Doc ID: talec62652bd7a8ceb04215e051d3e16831afale




This Agreement has been executed as oflhc'i date tirst written above. and each
undersigned signatory acknowledges that his or hegexecution of this Agreement is the act and
deed of the applicable party and that the facts set farth hercin are true and correct.

BEHAVIORME, INC.
a Florida corporation

B}’Z ——.
Namei Andy Chavez
Title: {CEO

BEHAVIORME, INC.

a Delatvare corporation
O_\ >
By: e
Namue:| Andy Chavez

Title: | President & CEO

Signature Page 10 Agreement and Plan of Merger by and between
BehaviorMe. Inc. and BehaviorMe, Inc.

Doc ID: falec62652bd7adceb04215e051d3e16831afale




Exhibit A
Florida Articles of Merger

[see attached|
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- STATE OF FLORIDA

ARTICLES OFIMERGER

Pursuant to Section 607.1105 of the Florida
undersigned companies have exccuted the lbl]uwiné

L The name and jurisdiction of the su
Lelaware corporation.

Business Corporation Act {the " Act™). the
Articles of Merger.

rviving corporation are BehaviorMe, Inc. a

2. The name and jurisdiction of the merging corporation are BehaviorMe. Inc. a

Florida corporation,

~

3. The Plan of Merger is attached hereto as Annex A.

4. The merger is to become effective upon the date the Articles of Merger are hled

with the Florida Depariment of State.

written consent of the sharcholders of the constitd
with the Act.

6. IN WITNESS WHIEREOF, Beha
BehaviorMe Delaware corporation have caused th
officer on this February L 2018

BEHAVIORME, INC.

A Florida corporation

Byv:
Andy Chaver, CEO

3. The Plan of Mcerger was approved.

adopted. certified and acknowledged by
ent companies and executed in accordance

viorMe, Inc. a Florida corporation and
s certificate o be signed by an authorized

BEHAVIORME, INC.
A Delaware corporation

By
Andy Chavez. President & CLEO




Exhibit B
Delaware Certificate of Merger

[see attached |
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STATE OF DE

CERTIFICATE O

LAWARE

F MERGER

Pursuant to Scction 231 of the Delaware General Corporation Law (the "DGCL"). the
undersigned corporations have exceuted the following Certificate of Merger.

. The name of cach constituem ¢

brporation is BehaviorMe, Ine., Florida

id

corporation. and BehaviorMe. Inc.. a Delaware corporation.

2

The Agreement and Plan of Mer

per has been approved. adopted. certitied.

exeecuted and acknowledged by cach of the const
264(c) of the DGCLL.

3, The name ot the surviving corp
corporation (the “Surviving Corporation™).

4, The Cenificate of Incorporation of]
attached hereto as Annex A shall be the Ce
Corporation.

3. The merger is to become effective u

Secretary of State.

0. The Agreement and Plan of Merg
Surviving Corporation at 978 SW 2nd Avenue. Sui

iucnt corporations in accordance of Section

oration 15 BehaviorMe, Inc.. a Delaware

BehaviorMe. Inc.. a Delaware corporation.
tificaic of Incorporation of the Surviving

pon the effective date ol filing with Delaware

er is on file at the place of business of the
¢ [08A. Gaingsville, FL. 32601.

7.
Corporation on request, without cost. to any stockh

A copy of the Agreement of Merger will be furnished by the Surviving

lder of the constituent corporations.

IN WITNESS WHERLEOF. the Surviving Corporation has caused this certificate to be signed by

an authorized officer on this February | 2018

BEHAVIORME, INC,
A Florida Corporation

By:
Andy Chavez, CEO

BEHAVIORME. INC,
A Delaware Corporation

By
Andy Chavez. President & CEQ




Exhibit C

Merger Shares
Name Shares in Klorida Allocation of Merger Shares
—_ iCnrnoratifm (#) (#)
Chris Medina 978.‘)' 1.288.855
Andy Chavez I.038.:9 1.367.884
Andrea Villegas 468.6’I 676.240
Ana Escalante 513.d 616.990

Doc ID: fal3ecB2652bd7a8ceb04215e051d3e 1683 1afale



Exhibit D
Founder Restricted Stock! Purchase Agreement

[sce attached |




BEHAVIORME, INC.

FOUNDER RESTRICTED STOCK AGREFMENT

THIS FOUNDER RESTRICTED STOCK
and entered into as of this

AGREEM
NOW. THEREFORE, it is hereby agreed as

ARTICL
PURCHASE OF

Section 1.1
Common Stock (the
“Purchase Price™).
Company’s

Purchase. Founder hereby

or $

in the aggre

dav of February 2
BehaviorMe, Inc.. a Colorado corporation {the ~Cg

AGREEMENT
018 (the -
ompany ), and

I" (this "Agrecment™) 1s made
‘Effective Idate™) by and between
(“Founder™),
ENT

follows:;

Ei
SHARLES

purchases ) shares of

(

“Purchased Shares™) at a purchase price of $0.0001 per share (the

! .. . . .
gate.  As additional consideration tor the

agreement to sell the Purchased Shareé, Founder hereby transters and assigns (o the

Company any and all right. title and interest Founder has to any Intellecual Property (as defined

below) related 1o the Company’s business. as cu
conducted. and any business. commercial and part

rights in to the business ot the Company as conducted and proposed to be conducted.
means:

purposes hercol. “Intellectual Property”

rrenily conducted and as contemplated to be
nership opportunitics related thereto and other
For

(i) United States and foreign patents.

trademarks. copyrights and mask works, registrations and applications therefor. and rights

granted upon any reissue. division, continuation or

rights arising out of the laws of anyv and all ju
technology. software. methods, processes. drawin

continuation-in-part thereof. (ii) trade secret
risdictions. {iii) idcas. inventions, concepts.
gs. illustrations, writings. know-how. show-

how. trade names. domain names. web addresses apd websites, and all rights therein and thereto.

(1v) any other intellectual property rights, whether
of the foregoing.  Further. Founder agrees to ¢
Company to assist the Company in cffecting
perfecting, defending, enforcing and protecting
transferred wems, including assisting in the prosee
bascd upen the Intellectual Property.

The contribution
a Florida corporation

Section 1.2
stock in BehaviorMe,

Pavment,
Inc..

or not registrable. and (v) licenses in or 1o any
ake all actions reasonably requested by the
the foregoing transfer and in establishing.
the Company’s rights in any of the above
tion of any patent applications included in or

bv Founder of Founder's shares of the capital

the "Florida Corporation™) pursuant to that

certain: Agreement and Plan of Merger, by dnd between the Florida Corporation and the
Company. constitutes full pavment of the Purchasé Price of the Purchased Shares. Founder shall

debiver o duly-executed blank Assignment Separat
as Exhibir A) with respect to the Purchased Shares

Section 1.3 Shareholder Rights,  Unu
Repurchase Right {(as detfined below) or the First

from Cerntificate (in the form attached hercto

such time as the Company cxercises the

Refusal Right (as defined below). Founder (or




any successor in interest) shall have all shareholder rights (including voting. dividend and
liquidation rights) with respect 1o the Purchased Shares. subject. however. to the transfer
restrichions of Articles 11 and 111 the [3_\'iawL ol the Company and the Certificate of
Incorporation.

Section 1.4 Defined Terms. While the Purchased Shares are not granted pursuant 10 the
Company’s 2018 Equity Plan (the ~Plan™). capitalized terms not otherwise defined herein shall
be as defined in the Plan.

ARTICL
SECURITIES LAW

[ 11
COMPLIANCE

Section 2.1 Restricted Securities.  The
under the Sccurities Act and are being issued to |
such registration provided by SEC Rule 701 for
plans. Founder hereby confirms that Founder has
restricted securities under the Securities Act and

Purchased Shares have not been registered
ounder in reliance upon the exemption from
stock issuances under compensatory benefit
been intormed that the Purchased Shares are
may not be resold or transferred unless the

Purchased Shares are first registered under the Federal sccurities Taws or unless an exemption
from such registration is available. Accordingly. Founder hereby acknowledges thar Founder is
acquiring the Purchased Shares for investment purposes only and not with a view to resale and is
prepared to hold the Purchased Shares for an mdehnllc period and that Founder is aware that
SEC Rule 144 issued under the Securitics Act which exempls certain resales of unrestricted
securities is not presently available to exempt the resale of the Purchased Shares from the
registration requirements of the Securities Act.

Scction 2.2 Disposition of Purchased Shares.
the vested Purchased Shares (other than a Perhmitted
compliance with all of the following requirements:

FFounder shall make no disposition of
Transfer) unless and until there s

(a) Founder shall have provided
terms and conditions of the proposed disposition.

(b) Founder shall have complicld
applicable to the disposition of the Purchased Shares.

the Company with a written summary of the

with all requirements of this Agreement

{©) Founder shall have provided the Company with written assurances, in
form and subslance satisfactory 1o the Compun_\'| that (i) the proposed disposition does not
require registration of the Purchased Shares under the Securitics Act and (i) all appropriate
action necessary for compliance with the registration requirements of the Securitics Act or any
exemption from registration available under the Sécurities Act (including Rule 144) has been
laken.

The Company shall not be required|(A) to transfer on its books anv Purchased

Shares which have been sold or transferred in viols
(B3) 1o treat as the owner of the Purchased Shares,
hiquidation rights to. any transferec to whom the

ition of the provisions of this Agreement or
or otherwise 1o accord voting. dividend or
Purchased Shares have been transferred in




contravention of this Agreement.

For purposes of this Agreement ~Permitted Transfer™ shall mean (1) a gratuitous
transter of the Purchased Shares. provided and only it Founder obtains the Company’s prior
written consent 10 such transier, or (ii) a transtér of title o the Purchased Shares effected
pursuant 1o Founder’s will or the laws of inheritanct following Founder's death.

Section 2.3 Restrictive Legends. The s
shall be endorsed with one or more of the tollowing

tock certificate(s) tor the Purchased Shares
restrictive legends:

“THE SHARES REPRESENTED BY THIS CERTIFICATLE ARE SUBJECT TO
A RIGHT OF FIRST REFUSAL OPTION IN FAVOR OF THE COMPANY
AND/OR ITS ASSIGNEE(S). AS PROVIDED IN THE BYLAWS OF THE
COMPANY.”

ARTICLE 111
TRANSFER RESTRICTIONS

Section 3.1  Restriction on Transfer. Founder shall not transfer. assign. encumber or
otherwise dispose of any ol the Purchased Shares which are subject 1o the Repurchase Right. In
addition. Purchased Shares which are released |from the Repurchase Right shall not be
transierred. assigned. encumbered or otherwise disposed of in contravention of the First Retusal
Right or the Market Stand-OfT.

Section 3.2 Transferce Obligations. Each person (other than the Company) to whom
the Purchased Shares are transferred by means of a Permitted Transfer must. as a condition
precedent to the validity of such transfer, acknoni]edgc in writing to the Company that such
person is bound by the provisions of this Agreement and that the transferred shares are subject to
(a) the First Refusal Right and (b) the Market Sland-'OfT. to the same exient such shares would be
so subject if retained by Founder.

Section 3.3 Market Stand-OfT.

(a) [n connection with any underwnitten public offering by the Company of its
cquily securities pursuant 1o an effective registration statement filed under the Securities Act.
including the Company’s initial public offering. Founder and all subsequent holders of the
Purchased Shares who derive their chain of ownership through a Permitted Transfer from
Founder (collectively, “Owner™) shall not scli, make any short sale of. loan. hypothecate,

. - !
pledge. grant any option for the purchase of. enter

the same economic eftect, or otherwise dispose or tra
in any of the foregoing transactions with respect t
written consent of the Company or its underwriters.
shall be in effect for such period of time from and a
tor the offering as may be requested by the Con

nto any hedging or similar transaction with
nsfer for value or otherwise agree to engage
0. any Purchased Shares without the prior
Such restriction (the "Market Stand-Off)
fler the effective date of the Ninal prospectus
pany or such underwriters.  In no event,

however, shall such period exceed 180 days (or such longer period. not to exceed 19 davs afier
expiration of the 180 day period. as the Company gr the underwriters shall request in order 10

(]




facilitate compliance with FINRA Rule 2711). and the Market Stand-Otf shall in no event be
applicable to any underwritten public offering ¢ffected more than two (2) vears after the cftective
date of the Company’s initial public offering.

(b) Any ncw, substituted or dddlllondl sccuritics which are by reason of any
stock split. stock dividend. recapitalization, Lombmauon of shares. or exchange of shares (or
other change affecting the outstanding Common Sloc.i\ as a class without the Company’s receipt
ol constderation) distributed with respect 1o the Purchdsui Shares shall be immediately subject to
the Market Stand-Oft 1o the same extent the Purdasgd Shares are at such time covered by such
provisions.

(c) [n order 10 enforce the Market Stand-OfF. the Company may impose stop-
transfer instructions with respect to the Purchased Shares until the end of the applicable stand-off
period.

Section 3.4 Drag-Along Rights. Notwithstanding anvthing to the contrary contained
herein, if the Board of Directors of the Company and Sharcholders holding at least 66 2/3 % ol
the Company’s voting equity securities approve altransaction which will result in a change of
control of the Company (an “Approved Sale™), IhL Owner shall consent to and shall not raise
any objection to such Approved Sale (Il1C|lldll‘l§= refraining from exercising any dissenting
Sharcholders™ rights or rights of appraisal) and Shd.” take all necessary and desirable actions in
Owner’s capacity as a Shareholder in connection with the consummation of such Approved Sale.
If the Approved Sale is structured as a sale of slo:ck. the Owner shall agree 1o sell its pro raia
amount of stock and rights to acquire stock which are subject to such Approved Sale on the
terms and conditions approved by the holders of |66 2/3 % of the Company’s voting cquity
sccuritics. The obligations of the Owner with respect to any Approved Sale are subject to the
condition that. upon the consummation of such Approved Sale. all ot the holders of Common
Stock will receive the same form and amount of consideration per share of such Common Stock.
or il any holders arc given an option as to the formland amount of consideration to be received.
all holders will be given the same option. on a pro rata basis in proportion 1o the number of
shares of Common Stock then issued and outstanding and held by cach.

ARTICLE
REPURCHASE

v
RIGHT

Section4.}  Grant. The Company is hereby granted the right (the “Repurchase
Right”). exercisable at any time during the sixty (50) day period following the dale Founder
incurs a Termination of Employvment for any reason. to repurchase at the fower of (i) the
Purchase Price or (i) the Fair Market Value per|share of Common Stock on the date ol
Founder’s Termination of Employment for any reason (the amount determined pursuant 1o clause

(1) or (ii). as applicable. being referred to herein as
Purchased Shares in which Founder is not. at the tim
for any reason. vested in accordance with the prov
Section 4.3 or the special vesting acceleration pro
hereinafter referred o as the “Unvested Shares™).

the “Repurchase Price™) anv or all of the
¢ of his or her Termination of Emplovment
sions of the Vesting Schedule set torth in
visions of Section 4.5 (such shares 1o be




Section 4.2 LExercise of the Repurchase Right.  The Repurchase Right shall be
exercisable by written notice delivered to the Founder holding the Unvested Shares prior to the
expiration of the sixty (60) day exercise pcrioq. The notice shall indicate the number of
Unvested Shares 1o be repurchased. the Repurchase Price to be paid per share and the date on
which the repurchase is to be effecied. such datclm be not more than thirty (30} davs after the
date of such notice. The certificates representing the Unvested Shares 1o be repurchased shall be
delivered to the Company on the closing date spcci!ﬁcd for the repurchase. Concurrently with the
receipt of such stock certificates. the Company shall pay to Founder. in cash or cash equivalents
(including the cancellation of anv purchase-moncy indebtedness). an amount equal to the
Repurchase Price for the Unvested Shares which are to be repurchased from Founder.

Section 4.3  Termination of the Repurchase Right.  The Repurchase Right shall
terminate with respect 1o any Unvested Shares |for which it is not timely excrcised under
Section 4.2, In addition. the Repurchase Right shall terminate and cease to be exercisable with
respect te any and all Purchased Shares in which Founder vests in accordance with the tollowing
schedule (the ~Vesting Schedule™):

{a) Founder shall be vested in 2§% of the Purchased Shares on September 1.
2018 (the ~Iaitial Vesting Date™).
{b) Founder shall vest in the remaining Purchased Shares, and the Repurchase
Right shall concurrently lapse with respect to those Purchased Shares. in a series of equal
monthly installments upon Founder’s completion]of each additional month of service 10 the
Company over the following thirty-six (36) month period measured from the Initial vesting Date.

All Purchased Shares as 1o which
remain subject to (1) the First Refusal Right and (i)

he Repurchase Right lapses shall. however.
the Market Stand-OfY.

Scction 4.4 Recapitalization. Any new. substituted or additional securities which are
by reason of any stock split. stock dividend. recapitalization. combination of shares. or exchange
of shares (or other change affecting the outstanding Common Stock as a class without the
Company’s receipt of consideration) distributed with respect 1o the Purchased Shares shall be
immediately subject to the Repurchase Right and any cscrow requirements hercunder. but only to
the extent the Purchased Shares are at the time coyered by such right or escrow requirements.
Appropriate adjustments to reflect such distribution! shall be made to the number and/or class of
Purchased Shares subject to this Agreement and 10 the Repurchase Price per share to be paid

upon the exercise of the Repurchase Right in order
the Company’s capital structure; provided, hiweve
remain the same.

in_Control.  All

Section 4.3 Change

immediately prior to the consummation of any Cha

upon such Change in Control. I Company (or a
and agrees 10 continue or assume this Agreement.
for this Agreement. then the Founder's Unvested Sh
(or the equivalent award). If Founder is termina

to reflect the effect of any such event upon
r. that the aggrepate Repurchase Price shall

Purchased Shares shall wvest in tuli
nge in Control if the Founder is terminated
successor) continues Founder’s employment
br 1o substitute an cquivalent award or right
ares shall continue to vest as provided herein
ed without Cause by the Company (or a

the




successor. il appropriate) or resigns for Good Reason in connection with or following the
consummation of a Change of Control. then the v(!:sling ot the Unvested Shares shall accelerate
such that the Repurchase Right in Section 4.1 shall lapse as 1o 50% of the Unvested Shares. The
lapsc of repurchase rights provided for in the previous sentence shall occur immediately prior to
the date of Termination of Employment. In the cask of a Change of Control where the Company
(or a successor. if appropriate) does not agree 10] assume this Agreement. or to substitute an
cquivalent award or right for this Agreement, and} Founder continues his employment with the
Company or transfers his emplovment to a successor in connection with such Change in Controt,
then Repurchase Right in Section 4.1 shall fapse as o 50% of the Unvested Shares.

ARTICLE V
RIGHT OF FIRST REFUSAL

Section 5.1 Grant. The Company is hereby granted the right of first retusal (the “First
Refusal Right™). exercisable in connection with any proposced transfer of the Purchased Shares
in which Founder has vested in accordance with the provisions of Article 1V, For purposes of
this Article V. the term “transfer” shall include arll_v sale. assignment, pledge. encumbrance or
other disposition of the Purchased Shares intended o be made by Founder, but shall not include
any Permitted Transter.

Section 3.2 Notice of Intended Disposition. In the event any owner of Purchased
Shares in which Founder has vested desires 10 accept a bona fide third-party offer for the transter
of any or all ol such shares (the Purchased Shares subject o such offer to be hercinafter referred
to as the “Target Shares™). the owner shall promp‘ll,\' (1) deliver to the Company written notice
(the "Disposition Notice™) of the terms of the offer) including the purchase price and the identity
ol the third-party offeror, and (ii) provide smisl'aclor_v proof that the disposition of the Target
Shares to such third-party offeror would not be in| contravention of the provisions set forth in
Articles Il and 11,

Section 5.3 Exercise of the First RetusallRight. The Company shall. for a period of
thirty (30) days following receipt of the Dispusilim:) Notice. have the right 1o repurchase any or
all of the Target Shares subject 1o the Disposition Notice upon the same terms as those specitied
therein or upon such other terms (not materially diﬂ.Lcrcnl from those specified in the Disposition
Notice) to which Owner consents. Such right shall be exercisable by delivery ot written notice
(the "Exercise Notice™) 1o the owner of the Purchased Shares prior to the expiration of the thirty
(30} day excrcise period. 11 such right is exercised with respect to all the Target Shares, then the
Company shall eftect the repurchase of such shares.Jincluding payment of the purchase price. not
more than tive (5) business days after delivery of the Exercise Notice: and at such time the
certificates representing the Target Shares shall be delivered to the Company.

Should the purchase price specified in the [Disposition Notice be pavable in
property other than cash or evidences of indebtednegss. the Company shall have the right to pay
the purchase price in the form of cash equal in arhount 1o the value of such property, I the
owner of the Purchased Shares and the Company cannot agree on such cash value within ten (10)
davs after the Company’s receipt of the Disposilior‘1 Notice. the valuation shall be made by an
appraiser of recognized standing selected by the owner and the Company or. if thev cannot agree




on an appraiser within twenty (20) days after the Company’s receipt of the Disposition Notice.
cach shall select an appraiser of recognized standing and the two (2) appraisers shall designate a
third appraiser of recognized standing. whose appraisal shall be determinative of such value.
The cost of such appraisal shall be shared equally by owner and the Company. The closing shall
then be held on the later of (i) the fifth (Slh) buginess day following delivery of the Exercise
Notice or (ii) the fifth (5™) business day after such valuation shall have been made.

Section 5.4 Non-Exercise of the First Refusal Right. In the event the Exercise Notice
is not given [0 the owner of the Purchased Shares prior to the expiration of the thirty (30) dav
exercise period. the owner of the Purchased Shares shall have a period of sixty (60} days
thercafter in which to sell or otherwise dispose of the Target Shares to the third-party offeror
identitied in the Disposition Notice upon terms (in¢luding the purchase price) no more favorable
1o such third-party offeror than those specified in the Disposition Notice: provided, lowever, that
any such sale or disposition must not be effected inj contravention of the provisions of Articles 11
and I11. The third-party offeror shall acquire the Target Shares subject to the First Refusal Right
and the provisions and restrictions of Article 11 and Section 3.3, and any subsequent disposition
ol the acquired shares must be effected Article 1] ml compliance with the terms and conditions of
such First Refusal Right and the provisions and restrictions of Article 11 and Section 3.3. in the
event the owner does not effect such sale or dlspow'non of the Target Shares within the specitied
sixty (60) day period. the First Refusal Right shalllcontinue to be applicable to any subsequent

disposition of the Target Shares by the owner until §

Section 3.5 Partial Exercise of the First

uch right lapses.

Refusal Right.  In the event the Company

makes a timely exercise of the First Refusal Right
Target Shares specified in the Disposition Notice. th

the option. excreisable by wrilten notice to the Cont

with respect to a portion. but not all. of the
¢ owners of the Purchased Shares shall have
pany delivered within five (3) business dayvs

after Owner’s receipt ol the Exercise Notice. to effect the sale of the Target Shares pursuant 1o

cither of the following alternatives:

(a)

sale or other disposition of al

the Target Shares to the third-party offeror

identified in the Disposition Notice. but in tull compliance with the requirements of Section 3.4,

as il the Company did not exercise the First Refusal

(b)
Company has elecled to purchase. such sale to be
provisions of Scction 3.3

sale 1o the Company of the portion of the ~

The First Refusal Rig

Right: or

Farget Shares which the
effected in substantial conformity with the
ht shall continuc 10 be applicable 1o any

subscquent disposition of the remaining Target Shares until such right lapses.

Owner’s failure to deliver timely not
be an election by Owner to sell the Target Shares pu

[
i

ication to the Company shall be deemed to
suant 1o alternative (a) above,

Svction 5.6 Recapitalization,

Anyv new. substituted or additional securitics which are

by reason of any stock split. stock dividend. recapitalization. combination of shares. or exchange
of shares (or other change affecting the oul%landirllg_, Common Stock as a class without the
Company’s receipt of consideration} distributed \\|lh respect 1o the Purchased Shares shall be
immediately subject to the First Relusal Right. but onl\' to the extent the Purchased Shares are at




the time covered by such right.

Section 3.7 The First Refusal

Lapse.

Right shall lapsc upon a firm commitment

underwritten public offering, pursuant to an effective registration statement under the Securities
Act. covering the offer and sale of the Common Siock in the aggregate amount of at least $20

milhon.  However. the Market Stand-Off shall
following the lapse of the First Refusal Right,

continug to remain in full force and ciffect

ARTICLE VI

SPECIAL TAX

Scction 6.1 Section 83(b) Election. Und
the excess of the Fair Market Value of the P

restrictions applicable to such shares lapse over the

reportable as ordinary income on the lapse da
restrictions”™ includes the right of the Company to

LECTION

cer the current provisions of Code Scction 83,
irchased Shares on the date any forfeiture
Purchase Price paid for those shares will be
For this purpose. the term forfeiture
repurchase the Purchased Shares pursuant

C.

the Repurchase Right. Founder may elect under Gode Scetion 83(b) to be taxed at the time the
Purchased Shares are acquired. rather than when and as such Purchased Shares cease 1o be
subject 1o such forfeiture restrictions.  Such (.]CL[]OH must be filed with the Internal Revenue
Service within thirty (30) davs afier the date of thil Agreement. Even if the Fair Market Value
of the Purchased Shares on the daie of this Ag:rcm‘km equals the Purchase Price paid (and thus
no tax is pavable), the ¢lection must be made to av lid adverse tax consequences in the future.

THE FORM FOR MAKING THIS ELECTION IS ATTACHED AS
EXHIBIT 8B HERETO. FOUNDER UNI)ERS'I'::\NI)S THAT FAILURE TO MAKE THIS
FILING WITHIN THE APPLICABLE THIRTY (30) DAY PERIOD WILL RESULT IN
THE RECOGNITION OF ORDINARY JINCOME AS THE FORFEITURE
RESTRICTIONS LAPSE.

Scction 6.2 Filing Responsibility. FOUlNl)F.R ACKNOWLEDGES THAT IT IS8
FOUNDER'S SOLE RESPONSIBILITY, AND NOT THE COMPANY'S, TO FILE A
TIMELY ELECTION UNDER CODE SECTION 83(b), EVEN IF FOUNDER
REQUESTS THE COMPANY OR ITS REPRESENTATIVES TO MAKE THIS FILING
ON HIS OR HER BEHALF.

ARTICLE
GENERAL PRO

VAl
VISIONS

Section 7.1 Assignment. The Company may assign the Repurchase Right and/or the
First Refusal Right to anv person or entity seledted by the Board. including one or more
sharcholders of the Company.

Section 7.2 Al Will Emplovment.  Nothing in this Agreement shall confer upon
Founder any right to continue in service to the Corrl1pun_v for any period of specific duration or
interfere with or otherwise restrict in any way thé rights of the Company (or any parent or
subsidiary emploving or retaining Founder) or of Founder. which rights are hereby expressly




reserved by cach. to terminate Founder’s service tofthe Company at any time for any reason, with

or without causc.

Section 7.3 Notices. Any notice required to be given under this Agreement shall be in
writing and shalt be deemed effective upon personal delivery or upon depesit in the U.S. mail.
registered or certified. postage prepaid and prupcrl_\i addressed o the party entitled to such notice
al the address indicated below such party’s signature line on this Agreement or at such other
address as such party may designate by ten (10) dass advance written notice under this paragraph
1o all other partics 1o this Agreement.

Section 7.4 No Waiver. The failure of the Company in any instance 10 exercise the
Repurchase Right or the First Refusal Right shall nbt constitute a waiver of anv other repurchase
rights and/or rights of first refusal that may sub%‘cqucmly arise under the provisions of this
Agreement or any other agreement between the Company and Founder.  No waiver of any
breach or condition of this Agreement shall be deered to be a waiver of anv other or subseguent

breach or condition. whether of like or different nat

Section 7.5 Cancellation of Shares. If th
and place and in the amount and form provided i
Purchased Shares to be repurchased in accordance

re.

b Company shall make available, at the time
n this Agreement, the consideration for the
with the provisions of this Agreement, then

from and afier such time. the person from whom

such shares are to be repurchased shall no

longer have any rights as a holder of such shares {(other than the right to receive payvment of such
consideration in accordance with this Agreement).| Such shares shall be deemed purchased in
accordance with the applicable provisions hercof. and the Company shall be deemed the owner
and holder of such shares, whether or not the certificates therefor have been delivered as required
by this Agreement.

ARTICLE Vil
MISCELLANEOUS PROVISIONS

Section 8.1 Governing Law. This Agreement and the rights and obligations of the
parties hereto shall be governed by and construed dnd enforeed in accordance with the laws of
the State of Colorado, without regard to conflicts offlaws principles. Founder and the Company
consent to jurisdiction of the courts of the State ofjColorado and/or the federal district cournts.
District of Colorado, for the purpose of resolving all issues of law. equity. or fact, arising out of
or in connection with this Agreement.  Any action involving claims of a breach of this
Agreement shall be brought in such courts.  Each party consents to personal jurisdiction over
such party in the state and/or federal courts o Colorado and hereby waives any defense of lack
of personal jurisdiction. Venue, for the purpose off all such suits in the courts of the State of
Colorado. shall be in the County of Denver, Colorado.

Section 8.2 Founder Undertaking. Founder hereby agrees to take whatever additional
action and execute whatever additional documents the Company may deem necessary or
advisable in order to carry out or effect one or more of the obligations or restrictions imposed on
cither Founder or the Purchased Shares pursuant to the provisions of this Agreement.




Scction 8.3 Agreement 1s Entire_Contract.  This Agreement constitutes the entire
contract between the partics hereto with regard 1o the subject matter hereof.

Scction 8.4 Counterparts. This Agreement may be exceuted and delivered (including
by PDF. fax or other means of clectronic lrdnmeSSlUﬂ) in any number of counterparts, cach ol
which shall be an original, but all of which lOLLthI‘ shall constitute one instrument.

Scction 8.5 Successors and Assigns. The provisions of this Agreement shall inure 10
the benelit ofl and be binding upon, the Company and its successors and assigns and upon
Founder. Founder’s assigns and the legal rcpr(.bcnltauvcs heirs and legatees of Founder's estate.
whether or not any such person shall have becomé a party to this Agreement and have agreed in
writing 10 join herein and be bound by the terms hereof.

[ The remainder of this page is intentionally left blank.|




IN WITNESS WHEREOF. the partics haic executed this Agreement effective as of the
day and vear first indicated above.
COMPANY:

BEHAVIORME, INC.

By:
Name: AndylChavez
Title: President and CEEQ

FOUNDER:

Signature:

Address:

[SIGRATURE PAGE TO FOUNDER RESTRICTED STOUK AGREEMENT)




SPOUSAL ACKNOWLEDGMENT

The undersigned spouse of Founder has reag and hereby approves the foregoing Founder
Restricted Stock Agreement.  In consideration of t‘hc Company’s granting Founder the right to
acquire the Purchased Shares in accordance with the werms of such Agreement, the undersigned
hereby agrees to be irrevocably bound by all the tbrms of such Agreement, including (without
limitation) the right ot the Company (or its assigns} ta purchase any Purchased Shares in which
Founder is not vested at the time of his or her Termination of Employment,

FOUNDER’S SPOUSFE

Address:




EXHIBITIA
ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECFIVED herehy seli(s). assign(s) and transfer(s) unte

BehaviorMe, Inc. (the “Company™). ( ) shares of the Common Stock of

the Company standing in his or her name on the books of the Company represented by

Certificate No. herewith and do{es) hereby irrevocably constitute and appoint

Attorney to transier the said stock on the books of the Company with {ull

power of substitution in the premises.

Dated:

Signature

Instruction: Plcase do not fill in any blanks other thanlthe signature line, Please sign exactly as
vou would like your name 10 appear on the issucd |stock certificate.  The purpose of this
assignment is to enable the Company to exercise the Repurchase Right without requiring
additional signatures on the part of Founder.




ExmsBiT B

SECTION 83(b) TAX ELECTION

[See attached. |




