
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE WESTERN DISTRICT OF TEXAS 

SAN ANTONIO DIVISION 

In re: 

CROSSROADS SYSTEMS, INC. 

Debtor. 

§ Chapter 11 
§
§ Case No. 17-51926
§
§ 

_____________________________________________________________________________ 

DISCLOSURE STATEMENT IN SUPPORT OF THE PREPACKAGED PLAN OF 
REORGANIZATION FOR CROSSROADS SYSTEMS, INC. UNDER CHAPTER 11 OF 

THE UNITED STATES BANKRUPTCY CODE 

_____________________________________________________________________________ 

CROSSROADS SYSTEMS, INC. (THE “DEBTOR”) IS SENDING YOU THIS DOCUMENT 
AND THE ACCOMPANYING MATERIALS REGARDING THE PREPACKAGED PLAN 
OF REORGANIZATION FOR CROSSROADS SYSTEMS, INC. UNDER CHAPTER 11 OF 
THE UNITED STATES BANKRUPTCY CODE (AS THE SAME MAY BE AMENDED 
FROM TIME TO TIME, THE “PREPACKAGED PLAN”) BECAUSE YOU MAY BE A 
CREDITOR OF, OR INTEREST HOLDER IN, THE DEBTOR. 

THIS SOLICITATION OF VOTES IS BEING CONDUCTED TO OBTAIN SUFFICIENT 
ACCEPTANCES OF THE DEBTOR’S PREPACKAGED PLAN PRIOR TO THE FILING OF 
A VOLUNTARY CASE UNDER CHAPTER 11 OF TITLE 11 OF THE UNITED STATES 
CODE (THE “BANKRUPTCY CODE”).  BECAUSE NO CHAPTER 11 CASE HAS YET 
BEEN COMMENCED, THIS DISCLOSURE STATEMENT (AS DEFINED BELOW) HAS 
NOT BEEN APPROVED BY ANY BANKRUPTCY COURT AS CONTAINING 
“ADEQUATE INFORMATION” WITHIN THE MEANING OF SECTION 1125(A) OF THE 
BANKRUPTCY CODE.  FOLLOWING THE COMMENCEMENT OF ITS CHAPTER 11 
CASE, THE DEBTOR EXPECTS TO PROMPTLY SEEK AN ORDER OF THE 
BANKRUPTCY COURT (1) APPROVING THIS DISCLOSURE STATEMENT AS 
HAVING CONTAINED “ADEQUATE INFORMATION,” (2) APPROVING THE 
SOLICITATION AS HAVING BEEN IN COMPLIANCE WITH SECTIONS 1125 AND 1126 
OF THE BANKRUPTCY CODE, AND (3) CONFIRMING THE PREPACKAGED PLAN 
DESCRIBED HEREIN.  

THE DEBTOR CANNOT ASSURE YOU THAT THE DISCLOSURE STATEMENT THAT 
IS ULTIMATELY APPROVED BY THE BANKRUPTCY COURT IN THE CHAPTER 11 
CASE (1) WILL CONTAIN ANY OF THE TERMS DESCRIBED IN THIS DISCLOSURE 
STATEMENT OR (2) WILL NOT CONTAIN DIFFERENT, ADDITIONAL, OR 
MATERIAL TERMS THAT DO NOT APPEAR IN THIS DISCLOSURE STATEMENT.   
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NEITHER THIS DISCLOSURE STATEMENT NOR THE PREPACKAGED PLAN HAS 
BEEN FILED WITH OR REVIEWED BY THE BANKRUPTCY COURT, AND THE 
SECURITIES TO BE ISSUED ON OR AFTER THE EFFECTIVE DATE (AS DEFINED 
BELOW) HAVE NOT BEEN REGISTERED WITH THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION (THE “SEC”) UNDER THE UNITED STATES 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY 
SECURITIES REGULATORY AUTHORITY OF ANY STATE UNDER ANY STATE 
SECURITIES LAW (“BLUE SKY LAW”).  THE DEBTOR IS RELYING ON EXEMPTIONS 
UNDER SECTIONS 3(A)(9) AND/OR 4(A)(2) OF THE SECURITIES ACT AND SIMILAR 
EXEMPTIONS OF STATE SECURITIES LAW, AS WELL AS, TO THE EXTENT 
APPLICABLE, THE EXEMPTION FROM THE SECURITIES ACT AND EQUIVALENT 
STATE LAW REGISTRATION REQUIREMENTS PROVIDED BY SECTION 1145(A)(1) 
OF THE BANKRUPTCY CODE, TO EXEMPT FROM REGISTRATION UNDER THE 
SECURITIES ACT AND BLUE SKY LAW THE ISSUANCE OF NEW SECURITIES IN 
CONNECTION WITH THE SOLICITATION AND THE PREPACKAGED PLAN.  

THE PREPACKAGED PLAN HAS NOT BEEN APPROVED OR DISAPPROVED BY THE 
SEC OR ANY STATE SECURITIES COMMISSION, AND NEITHER THE SEC NOR ANY 
STATE SECURITIES COMMISSION HAS PASSED UPON THE ACCURACY OR 
ADEQUACY OF THE INFORMATION CONTAINED HEREIN.  NEITHER THE 
SOLICITATION NOR THIS DISCLOSURE STATEMENT CONSTITUTES AN OFFER TO 
SELL, OR THE SOLICITATION OF AN OFFER TO BUY SECURITIES IN ANY STATE 
OR JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT 
AUTHORIZED.  

EXCEPT AS OTHERWISE EXPRESSLY SET FORTH HEREIN, ALL INFORMATION 
CONTAINED HEREIN HAS BEEN PROVIDED BY THE DEBTOR.  NO INDEPENDENT 
AUDITOR OR ACCOUNTANT HAS REVIEWED OR APPROVED THE FINANCIAL 
PROJECTIONS OR THE LIQUIDATION ANALYSIS HEREIN. 

THE DEBTOR HAS NOT AUTHORIZED ANY PERSON TO GIVE ANY INFORMATION 
OR ADVICE, OR TO MAKE ANY REPRESENTATION, IN CONNECTION WITH THE 
PREPACKAGED PLAN OR THIS DISCLOSURE STATEMENT. 

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE AS 
OF THE DATE HEREOF UNLESS OTHERWISE SPECIFIED.  THE TERMS OF THE 
PREPACKAGED PLAN GOVERN IN THE EVENT OF ANY INCONSISTENCY WITH 
THIS DISCLOSURE STATEMENT.   

HOLDERS OF CLAIMS AND INTERESTS SHOULD NOT CONSTRUE THE CONTENTS 
OF THIS DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL, BUSINESS, 
FINANCIAL, OR TAX ADVICE AND SHOULD CONSULT WITH THEIR OWN 
ADVISORS REGARDING THE PREPACKAGED PLAN.  THE INFORMATION IN THIS 
DISCLOSURE STATEMENT IS BEING PROVIDED SOLELY FOR PURPOSES OF 
VOTING TO ACCEPT OR REJECT THE PREPACKAGED PLAN OR OBJECTING TO 
CONFIRMATION.  NOTHING IN THIS DISCLOSURE STATEMENT MAY BE USED BY 
ANY PARTY FOR ANY OTHER PURPOSE. 
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THE DEBTOR BELIEVES THAT THE PREPACKAGED PLAN AND THE PROPOSED 
TREATMENT OF CLAIMS AND INTERESTS IS IN THE BEST INTERESTS OF 
HOLDERS OF CLAIMS AND INTERESTS. 

ALL CLASSES OF CLAIMS ARE UNIMPARIED UNDER THE PREPACKAGED 
PLAN, AND THE ONLY CLASS IMPAIRED UNDER THE PREPACKAGED PLAN IS 
CLASS 5 (PREFERRED INTERESTS); THEREFORE, THE ONLY PERSONS 
ENTITLED TO VOTE ON THE PREPACKAGED PLAN ARE HOLDERS OF 
PREFERRED INTERESTS.  FOR THE AVOIDANCE OF DOUBT, THE DEBTOR 
INTENDS TO OPERATE ITS BUSINESS IN THE ORDINARY COURSE DURING 
THE CHAPTER 11 CASE AND INTENDS TO PAY IN FULL ALL CLAIMS THAT 
AROSE PRIOR TO AND DURING THE CHAPTER 11 CASE 

THE VOTING DEADLINE TO ACCEPT OR REJECT THE PREPACKAGED PLAN 
IS 5:00 P.M. PREVAILING CENTRAL TIME ON SEPTEMBER 4, 2017 UNLESS 
EXTENDED BY THE BANKRUPTCY COURT OR THE DEBTOR WITH THE 
CONSENT OF 210 (AS DEFINED BELOW) (THE “VOTING DEADLINE”).  THE 
RECORD DATE FOR DETERMINING WHETHER A HOLDER OF A PREFERRED 
INTEREST IS ENTITLED TO VOTE ON THE PREPACKAGED PLAN IS 
AUGUST 12, 2017 (THE “VOTING RECORD DATE”). 

THE DEBTOR’S BOARD OF DIRECTORS HAS APPROVED THE PREPACKAGED 
PLAN AND RECOMMENDS THAT THE HOLDERS OF INTERESTS IN CLASS 5 
VOTE TO ACCEPT THE PREPACKAGED PLAN. 

IF THE PREPACKAGED PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND 
THE EFFECTIVE DATE OCCURS, ALL HOLDERS OF CLAIMS AGAINST, AND 
HOLDERS OF INTERESTS IN, THE DEBTOR WILL BE BOUND BY THE TERMS OF 
THE PREPACKAGED PLAN AND THE TRANSACTIONS CONTEMPLATED THEREBY. 

 

DATED:  August 13, 2017  

ERIC TERRY LAW, PLLC 
Eric Terry 
Texas Bar No. 00794729 
3511 Broadway Street 
San Antonio, Texas  78209 
Telephone: (210) 468-8274 
Facsimile: (210) 319-5447 
eric@ericterrylaw.com 

PROPOSED ATTORNEY FOR 
THE DEBTOR-IN-POSSESSION 

GIBSON, DUNN & CRUTCHER LLP 
Michael A. Rosenthal 
Matthew G. Bouslog  
200 Park Avenue 
New York, New York 10166-0193 
Telephone:  (212) 351-4000 
Facsimile:  (212) 351-4035 
mrosenthal@gibsondunn.com 
mbouslog@gibsondunn.com 

ATTORNEYS FOR CO-PROPONENT  
210/CRDS INVESTMENT LLC 
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ARTICLE I 
Introduction 

Crossroads Systems, Inc., a Delaware corporation (the “Debtor”), which intends to 
commence a voluntary chapter 11 case under the Bankruptcy Code (the “Chapter 11 Case”), 
respectfully submits this Disclosure Statement Under 11 U.S.C. § 1125 in Support of the 
Prepackaged Plan of Reorganization for Crossroads Systems, Inc. under Chapter 11 of the United 
States Bankruptcy Code (as it may be amended, supplemented, or modified from time to time, the 
“Disclosure Statement”).  A copy of the Prepackaged Plan is attached to this Disclosure Statement 
as Exhibit 1. 

This Disclosure Statement1 sets forth certain information regarding the prepetition 
operations and financial history of the Debtor, events leading to the Debtor’s bankruptcy, and the 
means for implementing a restructuring of the Debtor’s financial affairs.  This Disclosure 
Statement also describes terms and provisions of the Prepackaged Plan, including certain 
alternatives to the Prepackaged Plan, certain effects of confirmation of the Prepackaged Plan, 
certain risk factors associated with the Prepackaged Plan, and the manner in which Distributions 
will be made under the Prepackaged Plan.  Additionally, this Disclosure Statement discusses the 
Confirmation process for the Prepackaged Plan. 

A. Summary of Plan 

The Prepackaged Plan effectuates the terms of an agreement with 210/CRDS Investment 
LLC (“210”), a copy of which is attached hereto as Exhibit 2, that will (i) provide the Debtor with 
an equity investment of $4 million and additional financing of $10 million which will allow the 
Debtor to monetize its patents, make profitable acquisitions, run the Debtor’s business and fund 
necessary capital expenditures all to maximize shareholder return; (ii) retire all issued and 
outstanding preferred stock; (iii) pay all Administrative, Secured, Priority, General Unsecured, and 
Subordinated Claims in full; and (iv) allow common shareholders to retain their Interests. 

                                                 
1  Except as otherwise provided in this Disclosure Statement, capitalized terms used herein have the meanings ascribed 
to them in the Prepackaged Plan, including the Glossary of Defined Terms attached to the Prepackaged Plan as 
Exhibit A.  Any capitalized term used in this Disclosure Statement that is not defined in the Plan shall have the meaning 
ascribed to that term in the Bankruptcy Code or Bankruptcy Rules, whichever is applicable. 
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The following table summarizes (i) the treatment of Claims and Interests under the Plan, 
(ii) which Classes are impaired by the Plan, and (iii) which Class is entitled to vote on the Plan.  
The table is qualified in its entirety by reference to the full text of the Plan.  For a more detailed 
summary of the terms and provisions of the Plan, see Article VI below.  

Class Type Status  Voting Rights  

1 Secured Claims Unimpaired  Not entitled to vote (deemed to accept) 

2 Priority Non-Tax 
Claims 

Unimpaired  Not entitled to vote (deemed to accept) 

3 General Unsecured 
Claims 

Unimpaired  Not entitled to vote (deemed to accept) 

4 Subordinated 
Claims 

Unimpaired Not Entitled to vote (deemed to accept) 

5 Preferred Interests Impaired Entitled to vote 

6 Common Interests Unimpaired Not entitled to vote (deemed to accept) 

B. Filing of the Chapter 11 Case 

The Debtor intends to commence the Chapter 11 Case in the Bankruptcy Court for the 
Western District of Texas.  The Debtor intends to continue to operate its business and manage its 
property and assets as debtor-in-possession pursuant to sections 1107 and 1108 of the Bankruptcy 
Code. 

C. Purpose of Disclosure Statement 

This Disclosure Statement is submitted in accordance with section 1125 of the Bankruptcy 
Code for soliciting acceptances of the Prepackaged Plan from Holders of Preferred Interests in 
Class 5 under section 1126(b) of the Bankruptcy Code.  Acceptances of the Prepackaged Plan are 
being sought only from Holders of Preferred Interests, whose Interests are Impaired by the 
Prepackaged Plan and who are receiving or retaining property under the Prepackaged Plan.  
Holders of Claims or Interests that are not Impaired are deemed to have accepted the Prepackaged 
Plan.  OTHER THAN PREFERRED INTERESTS (CLASS 5), ALL OTHER CLASSES OF 
CLAIMS AND INTERESTS ARE UNIMPAIRED AND, THEREFORE, NOT ENTITLED TO 
VOTE AND ARE DEEMED TO HAVE ACCEPTED THE PREPACKAGED PLAN. 

The Debtor submits that the Disclosure Statement complies with all applicable 
nonbankruptcy law and provides adequate information as defined in Bankruptcy Code § 1125(a). 
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THE REORGANIZATION OF THE DEBTOR PURSUANT TO THE 
PREPACKAGED PLAN IS SUBJECT TO NUMEROUS CONDITIONS 
AND VARIABLES, AND THERE CAN BE NO ASSURANCE THAT THE 
PREPACKAGED PLAN, AS CONTEMPLATED, WILL BE 
EFFECTUATED. 

NEITHER THE FILING OF THE PREPACKAGED PLAN NOR ANY 
STATEMENT OR PROVISION CONTAINED IN THE PREPACKAGED 
PLAN OR IN THE DISCLOSURE STATEMENT, NOR THE TAKING BY 
ANY PARTY IN INTEREST OF ANY ACTION WITH RESPECT TO THE 
PREPACKAGED PLAN, SHALL (I) BE DEEMED AN ADMISSION 
AGAINST INTEREST OR (II) UNTIL THE EFFECTIVE DATE, BE 
DEEMED A WAIVER OF ANY RIGHTS ANY PARTY IN INTEREST MAY 
HAVE (A) AGAINST ANY OTHER PARTY IN INTEREST OR (B) IN ANY 
OF THE ASSETS OF ANY OTHER PARTY IN INTEREST, AND, UNTIL 
THE EFFECTIVE DATE, ALL SUCH RIGHTS ARE SPECIFICALLY 
RESERVED.  IN THE EVENT THAT THE PREPACKAGED PLAN IS NOT 
CONFIRMED OR FAILS TO BECOME EFFECTIVE, NEITHER THE 
PREPACKAGED PLAN NOR THE DISCLOSURE STATEMENT, NOR 
ANY STATEMENT CONTAINED IN THE PREPACKAGED PLAN OR IN 
THE DISCLOSURE STATEMENT, MAY BE USED OR RELIED ON IN 
ANY MANNER IN ANY SUIT, ACTION, PROCEEDING OR 
CONTROVERSY, WITHIN OR WITHOUT THE DEBTOR’S CHAPTER 11 
CASE, INVOLVING THE DEBTOR, EXCEPT WITH RESPECT TO 
CONFIRMATION OF THE PREPACKAGED PLAN. 

D. Hearing on Confirmation of the Prepackaged Plan 

Section 1128(a) of the Bankruptcy Code requires the Court to hold a hearing on 
Confirmation of the Prepackaged Plan and recognizes that any party in interest may object to 
Confirmation of the Prepackaged Plan.  

Shortly after commencing the Chapter 11 Case, the Debtor will ask the Bankruptcy Court 
to schedule a combined Confirmation Hearing to, among other things, approve the Disclosure 
Statement and Confirm the Prepackaged Plan.  The Debtor will request that the Confirmation 
Hearing be held within thirty (30) days after the Petition Date. 

E. Sources of Information 

Except as otherwise expressly indicated, the portions of this Disclosure Statement 
describing the Debtor, its business, properties and management have been prepared from 
information furnished by the Debtor or from public filings made by the Debtor. 

Certain of the materials contained in this Disclosure Statement are taken directly from other 
readily accessible documents or are digests of other documents.  While the Debtor has made every 
effort to retain the meaning of such other documents or portions that have been summarized, it 
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urges that any reliance on the contents of such other documents should depend on a thorough 
review of the documents themselves. 

The statements contained in this Disclosure Statement are made as of the date hereof unless 
otherwise specified, and neither the delivery of this Disclosure Statement nor any exchange of 
rights made in connection with it shall, under any circumstances, create an implication that there 
has been no change in the facts set forth herein since the date of this Disclosure Statement. 

No statements concerning the Debtor, the value of its property, or the value of any benefit 
offered to the Holder of a Claim or Interest under the Prepackaged Plan should be relied upon other 
than as set forth in this Disclosure Statement.  In arriving at a decision, no Person should rely on 
any representation or inducement made to secure their acceptance or rejection that is contrary to 
information contained in this Disclosure Statement, and any such additional representations or 
inducements should be immediately reported to counsel for the Debtor, Eric B. Terry, Eric Terry 
Law, PLLC, 3511 Broadway, San Antonio, Texas 78209; Telephone (210) 468-8274, or 
eric@ericterrylaw.com. 

ARTICLE II 
Explanation of Chapter 11 

A. Overview of Chapter 11 

Chapter 11 is the principal reorganization chapter of the Bankruptcy Code.  Under 
chapter 11, a debtor attempts to reorganize its business and financial affairs for the benefit of the 
debtor, its creditors, and other interested parties. 

The commencement of a chapter 11 case creates an estate comprising all of the debtor’s 
legal and equitable interests in property as of the date the petition is filed.  Unless the Bankruptcy 
Court orders the appointment of a trustee, sections  1101, 1107 and 1108 of the Bankruptcy Code 
provide that a chapter 11 debtor may continue to operate its business and control the assets of its 
estate as a “debtor in possession.”  

The filing of a chapter 11 petition also triggers the automatic stay under section 362 of the 
Bankruptcy Code.  The automatic stay halts essentially all attempts to collect prepetition claims 
from the debtor or otherwise to interfere with the debtor’s business or its bankruptcy estate. 

Formulation of a plan of reorganization/liquidation is the principal purpose of a chapter 11 
case.  The plan sets forth the means for satisfying the claims of creditors against, and interests of 
equity security holders in, the debtor.  Unless extended by the Bankruptcy Court, or unless the 
Bankruptcy Court shortens the time period or a trustee is appointed, only the debtor may file a plan 
during the first 120 days of a chapter 11 case (the “Exclusive Period”).  After the Exclusive Period 
has expired, a creditor or any other interested party may file a plan, unless the debtor files a plan 
within the Exclusive Period. 

Section 1125 of the Bankruptcy Code also allows a debtor to propose and solicit votes on 
a chapter 11 plan prior to commencing a chapter 11 case so long as the debtor complies with 
applicable nonbankruptcy law.  The debtor is permitted to then commence a chapter 11 case and 
seek approval of the solicitation process that occurred prior to the chapter 11 case and seek 
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confirmation of the chapter 11 plan.  In such case, the plan is generally referred to as a 
“prepackaged plan.”   

B. Plan of Reorganization 

After a plan has been filed, the holders of claims against, or equity interests in, a debtor are 
permitted to vote on whether to accept or reject the plan.  Chapter 11 of the Bankruptcy Code does 
not require that each holder of a claim against, or equity interest in, a debtor vote in favor of a plan 
in order for the plan to be confirmed.  At a minimum, however, if there is an impaired class, a plan 
must be accepted by a majority in number and two-thirds in amount of those claims actually voting 
from at least one class of claims impaired under the plan.  The Bankruptcy Code also defines 
acceptance of a plan by a class of equity interests as acceptance by holders of two-thirds of the 
number of shares actually voted. 

Classes of claims or equity interests that are not “impaired” under a plan of reorganization 
are conclusively presumed to have accepted the plan, and therefore are not entitled to vote.  A class 
is “impaired” if the plan modifies the legal, equitable, or contractual rights attaching to the claims 
or equity interests of that class.  Modification for purposes of impairment does not include curing 
defaults and reinstating maturity or payment in full in cash.  Conversely, classes of claims or equity 
interests that receive or retain no property under a plan of reorganization are conclusively 
presumed to have rejected the plan, and therefore are not entitled to vote. 

Even if all classes of claims and equity interests accept a plan of reorganization, the 
Bankruptcy Court may nonetheless deny confirmation.  Section 1129 of the Bankruptcy Code sets 
forth the requirements for confirmation and, among other things, requires that a plan be in the “best 
interests” of impaired and dissenting creditors and interest holders and that the plan be “feasible.” 
The “best interests” test generally requires that the value of the consideration to be distributed to 
impaired and dissenting creditors and interest holders under a plan may not be less than that which 
those parties would receive if the debtor were liquidated under a hypothetical liquidation occurring 
under chapter 7 of the Bankruptcy Code.  A plan must also be determined to be “feasible,” which 
generally requires a finding that there is a reasonable probability that the debtor will be able to 
perform the obligations incurred under the plan and that the debtor will be able to continue 
operations without the need for further financial reorganization or liquidation. 

The Bankruptcy Court may confirm a plan of reorganization even though fewer than all of 
the classes of impaired claims and equity interests accept it.  The Court may do so under the 
“cramdown” provisions of section 1129(b) of the Bankruptcy Code.  For a plan to be confirmed 
under the cramdown provisions, despite the rejection of a class of impaired claims or interests, the 
proponent of the plan must show, among other things, that the plan does not discriminate unfairly 
and that it is fair and equitable with respect to each impaired class of claims or equity interests that 
has not accepted the plan. 

The Bankruptcy Court must further find that the economic terms of the particular plan meet 
the specific requirements of section 1129(b) of the Bankruptcy Code with respect to a rejecting 
class.  If the proponent of the plan proposes to seek confirmation of the plan under the provisions 
of section 1129(b), the proponent must also meet all applicable requirements of section 1129(a) of 
the Bankruptcy Code (except section 1129(a)(8)).  Section 1129(a)requires, among other things, 
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that (i) the plan comply with applicable Bankruptcy Code provisions and other applicable law, 
(ii) the plan be proposed in good faith, and (iii) at least one impaired class of creditors or interest 
holders has voted to accept the plan. 

ARTICLE III 
Solicitation and Voting Procedures 

The following summarizes the procedures to accept or reject the Prepackaged Plan.  
Holders of Claims and Interests are encouraged to review the relevant provisions of the Bankruptcy 
Code and/or consult their own attorneys. 

A. Classes Entitled to Vote 

Those Holders of Claims and Interests whose Claims or Interests are Unimpaired under the 
Plan are conclusively presumed to have accepted the Prepackaged Plan under section  1126(f) of 
the Bankruptcy Code and, therefore, need not vote with regard to the Prepackaged Plan.  Under 
section 1126(g) of the Bankruptcy Code, Holders of Claims or Interests who do not receive or 
retain any property under the Prepackaged Plan are deemed to have rejected the Plan and, 
therefore, need not vote with regard to the Prepackaged Plan.   

ONLY PREFERRED INTERESTS (CLASS 5) ARE IMPAIRED UNDER THE PLAN; 
THEREFORE, ONLY HOLDERS OF PREFERRED INTERESTS SHALL BE ENTITLED TO 
VOTE.  ALL OTHER CLASSES OF CLAIMS AND INTERESTS ARE UNIMPAIRED AND, 
THEREFORE, NOT ENTITLED TO VOTE AND ARE DEEMED TO HAVE ACCEPTED THE 
PREPACKAGED PLAN. 

B. Confirmation of Plan 

At the Confirmation Hearing, the Bankruptcy Court shall determine whether the 
requirements of section 1129 of the Bankruptcy Code have been satisfied, in which event the 
Bankruptcy Court shall enter an order confirming the Prepackaged Plan.  For the Prepackaged Plan 
to be confirmed, section 1129 requires that the Bankruptcy Court make the following findings: 

1. The Prepackaged Plan complies with the applicable provisions of the Bankruptcy 
Code; 

2. The Debtor has complied with the applicable provisions of the Bankruptcy Code; 

3. The Prepackaged Plan has been proposed in good faith and not by any means 
forbidden by law; 

4. Any payment made or to be made by the Debtor or by a Person issuing securities 
or acquiring property under the Prepackaged Plan for services or for costs and 
expense in connection with the Prepackaged Plan has been approved by the 
Bankruptcy Court, or is subject Bankruptcy Court approval, as reasonable; 

5. The Debtor has disclosed or will disclose the identity and affiliation of any 
individual proposed to serve, after Confirmation of the Prepackaged Plan, as a 
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director, officer or voting trustee of the Debtor, an affiliate of the Debtor 
participating in a joint plan with the Debtor, or a successor to the Debtor under the 
Prepackaged Plan; the appointment to, or continuance in, such office of such 
individual is consistent with the interests of Creditors and Interest Holders and with 
public policy; and the Debtor has disclosed the identity of any Insider that will be 
employed or retained by the Reorganized Debtor and the nature of any 
compensation for such Insider; 

6. Any government regulatory commission with jurisdiction (after Confirmation of 
the Prepackaged Plan) over the rates of the Debtor has approved any rate change 
provided for in the Prepackaged Plan, or such rate change is expressly conditioned 
on such approval; 

7. With respect to each Impaired Class of Claims or Interests, either each Holder of a 
Claim or Interest of the Class has accepted the Prepackaged Plan, or will receive or 
retain under the Prepackaged Plan on account of that Claim or Interest, property of 
a value, as of the Effective Date of the Prepackaged Plan, that is not less than the 
amount that such Holder would so receive or retain if the Debtor were liquidated 
on such date under chapter 7 of the Bankruptcy Code.  If section 1111(b)(2) of the 
Bankruptcy Code applies to the Claims of a Class, each Holder of a Claim of that 
Class will receive or retain under the Prepackaged Plan on account of that Claim 
property of a value, as of the Effective Date, that is not less than the value of that 
Holder’s interest in the Debtor’s interest in the property that secures that Claim; 

8. Each Class of Claims or Interests has either accepted the Prepackaged Plan or is 
not Impaired under the Prepackaged Plan, or the Debtor can satisfy the cramdown 
provisions under section 1129(b) of the Bankruptcy Code; 

9. Except to the extent that the Holder of a particular Claim has agreed to a different 
treatment of its Claim, the Prepackaged Plan provides: 

(a) With respect to a Claim of a kind specified in sections 507(a)(2) or 507(a)(3) 
of the Bankruptcy Code, on the Effective Date, the Holder of the Claim will 
receive on account of such Claim Cash equal to the Allowed amount of such 
Claim; 

(b) With respect to a Class of Claim of the kind specified in sections 507(a)(1), 
507(a)(4), 507(a)(5), 507(a)(6), or 507(a)(7) of the Bankruptcy Code, each 
Holder of a Claim of such Class will receive (i) if such Class has accepted 
the Plan, deferred Cash payments of a value, on the Effective Date of the 
Plan, equal to the Allowed amount of such Claim or (ii) if such Class has 
not accepted the Plan, Cash on the Effective Date of the Plan equal to the 
Allowed amount of such Claim; and 

(c) With respect to a Priority Tax Claim of a kind specified in Bankruptcy Code 
section 507(a)(8), the Holder of such Claim will receive on account of such 
Claim deferred Cash payments, over a period not exceeding five years after 
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the Petition Date, of a value, as of the Effective Date of the Plan, equal to 
the Allowed amount of such Claim;  

10. If a Class of Claims is Impaired under the Prepackaged Plan, at least one such Class 
of Claims has accepted the Prepackaged Plan, determined without including any 
acceptance of the Prepackaged Plan by any Insider holding a Claim of that Class; 
and 

11. Confirmation of the Prepackaged Plan is not likely to be followed by the liquidation 
or the need for further financial reorganization of the Debtor or any successor to 
the Debtor under the Prepackaged Plan, unless such liquidation or reorganization is 
proposed in the Prepackaged Plan. 

The Debtor believes that the Prepackaged Plan satisfies all of the statutory requirements of 
the Bankruptcy Code for Confirmation and that the Prepackaged Plan is proposed in good faith.  
The Debtor believes it has complied, or will have complied, with all the requirements of the 
Bankruptcy Code governing confirmation of the Prepackaged Plan. 

ARTICLE IV 
Background of the Debtor 

A. The Debtor’s Business and Operations 

Since its inception in 1996, the Debtor has been a prolific creator of intellectual property.  
As pioneers in data storage, the Debtor’s engineers created some of the industry’s most important 
breakthroughs, many of which are still utilized today by technology leaders.  The patents that the 
Debtor authored are the result of investing heavily in research and development.  This strategic 
focus resulted in the Debtor gaining unique and extensive knowledge of data storage and data 
management technologies.  Therefore, protecting the Debtor’s proprietary technology is vital to 
its business strategy.  More than fifty (50) companies have licensed the Debtor’s technology since 
2000, and the Debtor has been paid more than $61 million for the right to use its inventions.  

On March 22, 2016, the Debtor announced the sale of its product business and all related 
assets to Canadian-based StrongBox Data Solutions, Inc. (“SDSI”) for gross proceeds of 
$1.9 million in Cash.  Under the purchase agreement, the Debtor sold and transferred all of the 
assets related to the Debtor’s product and support services division.  Included in the transfer were 
assignments of ongoing contracts.  In the event SDSI failed to perform such contracts, or its other 
assumed obligations under the purchase agreement, parties to such contracts or obligations could 
seek damages from the Debtor under certain circumstances.  Depending on the claim for damages, 
the Debtor could have a claim for indemnification against SDSI pursuant to the purchase 
agreement.  Any such indemnification claim would be subject to the provisions of the purchase 
agreement, as well as SDSI’s ability to pay.  

The Debtor generates revenue when companies using its technology agree to pay the 
Debtor either an upfront licensing fee or a combination of upfront fees and ongoing licensing fees 
for the use of the Debtor’s intellectual property.  The Debtor’s licensing and litigation agreements 
sometimes include provisions to cross-license patents from other companies, further enhancing the 
Debtor’s intellectual property assets and product capabilities.  The Debtor’s intellectual property 
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assets are identified in two distinct categories.  The first category, known as the “‘972 Patent” 
family, consists of  patents and pending patents that are primarily concentrated around access 
controls.  The second category, known as the “Non-‘972 Patent” (and together with the 972 
Patents, the “Patents”) family, consists of patents and pending patents that are primarily directed 
to five product families: optimizing command processing, enabling interoperability, managing 
networks, enhancing tape libraries, and improving data systems.  A list of Patents attached hereto 
as Exhibit 3. 

On October 30, 2015, the Debtor entered into an agreement with TQ Zeta LLC, an affiliate 
of Techquity, and Intrepidus Holdings LLC (collectively, “Techquity”) in which Techquity would 
share in the revenue generated from the ‘972 Patent litigation.  In exchange for $10.0 million, 
Techquity received the rights to 52% of the first $20 million in license, settlement, or award 
proceeds from the ‘972 Patents, 40% of the proceeds between $20 and $100 million, and 12% of 
proceeds above $100 million.  Under the terms of the agreement, the Debtor’s use of proceeds is 
restricted to certain approved expenditures.  On July 10, 2017, the Debtor received an early 
termination notice from Intrepidus Holdings LLC in connection with the agreement following 
receipt of notice from the Debtor of termination of its inter partes review proceedings. On July 12, 
2017, the Debtor received an early termination notice from TQ Zeta in connection with the 
Agreement. Pursuant to the terms of the Agreement, the Debtor returned to each of Intrepidus and 
TQ Zeta the portion of funds allocated to such Investor of the aggregate remaining amount of 
$420,594.90.  Following such full repayment by the Debtor to the Investors, the Agreement 
terminated. 

On March 22, 2016, the Debtor announced that it, in partnership with Fortress Investment 
Group LLC (“Fortress”), signed an agreement with AQUA Licensing (“AQUA”) to market and 
sell the Non-‘972 Patent portfolio.  Under the terms of that Agreement, AQUA would receive a 
commission on any revenue realized from the Non-‘972 Patent portfolio.  The Debtor can provide 
no assurance regarding the timing or value of a transaction, or even if one will occur.  

In connection with a loan from CF DB EZ LLC, an affiliate of Fortress, the Non-‘972 
Patents were assigned to a limited partnership controlled by Fortress and are subject to a security 
interest granted to Fortress in connection with a secured credit agreement entered into with Fortress 
in July 2013 (the “Fortress Agreement”).  Certain terms in the Fortress Agreement permit the 
Debtor to recover full control of the Non-‘972 Patents in return for the payment of a monetization 
call option of up to $2 million.  The Debtor is evaluating strategic alternatives related to the Non-
‘972 Patent portfolio, including the possibility of exercising its rights in the Fortress Agreement to 
regain full control of the Non-‘972 Patent.  The Debtor fully paid off all debt obligations under the 
Fortress Agreement on October 30, 2015.  

In November 2013, the Debtor hired a third-party patent consulting firm to analyze the 
Non-‘972 Patents.  The firm was paid a flat fee and tasked to provide an unbiased, fact-based 
professional opinion on the monetization potential of the portfolio.  This firm determined that the 
117 patent assets reviewed comprise 78 patent families, and the average remaining life on these 
patents at that time exceeded 10 years.  Certain of the Non-‘972 Patents likely apply to technology 
that complies with four industry standards.  Because these industry standards are widely used, the 
Debtor believes that dozens of companies may have used, or may be using, the technology 
described in the Patents without authority or properly being licensed.  The Debtor can provide no 
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assurances regarding the accuracy of the assumptions underlying this analysis, its ability to recover 
any royalties or licensing fees relating to these Patents, or the timing for any such royalties or 
licensing fees.  

In August 2014, the Debtor hired an intellectual property law firm to provide consulting 
services related to the Non-‘972 Patent portfolio.  The firm was asked to validate key assumptions, 
propose a detailed monetization strategy and timeline, identify potentially infringing companies 
and products, develop detailed claims charts, and estimate revenue opportunities associated with 
each potentially infringing company.  The firm’s work was completed in 2015.  

The Debtor has not yet begun an active licensing program for the Non-‘972 Patent family.  
Because the Debtor has not developed a licensing strategy, nor identified which potentially 
infringing companies to pursue, the Debtor has not created a budget for litigation or monetization 
of the Non-‘972 Patent portfolio.  In parallel with AQUA’s efforts to market and sell the Non-‘972 
Patent portfolio, the Debtor will continue to evaluate alternative strategies.  

In connection with monetizing the Patents, the Debtor is also pursuing a strategy of making 
acquisitions of profitable operations.  For further information see the Debtor’s Quarterly Report 
on Form 10-Q for the quarter ended April 30, 2017 attached hereto as Exhibit 4. 

Finally, the Debtor has U.S. federal income tax net operating loss carryovers (“NOLs”) of 
approximately $139.7 million and research and experimentation credit carry-forwards of 
approximately $5.3 million, each as of December 31, 2016 (together with the NOLs, the “Tax 
Attributes”).  The Debtor is operating its business in a manner that is intended to preserve these 
Tax Attributes for use in reducing future income tax liabilities. 

B. Current Assets and Capital Structure 

1. Assets 

As discussed, the Debtor’s primary assets consist of the Cash, the Patents, and the Tax 
Attributes.  As of April 30, 2017, the Debtor held approximately $3.8 million in assets, which were 
comprised largely of Cash and Cash equivalents and accounts receivable attributable to intellectual 
property licensing and royalty fees.   

2. Liabilities 

As of April 30, 2017, the Debtor had outstanding liabilities of approximately $1.2 million, 
which consisted largely of accounts payable, accrued expenses, and deferred revenue. 

The Debtor also has unsecured debt obligations that it pays in the ordinary course.  Most 
of the prepetition amounts related to these obligations were paid before filing.  However, the 
Debtor will have ongoing obligations related to payroll, benefits, ordinary course professionals, 
and various vendors. 
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3. Equity Interests 

The Debtor has 2,591,257 shares issued and outstanding of Series F Convertible Preferred 
Stock, which will be cancelled pursuant to the Prepackaged Plan and exchanged for Cash and 
shares of New Common Stock.  The Debtor has 1,225,472 shares issued and outstanding of 
common stock, which will be cancelled pursuant to the Prepackaged Plan, and an equivalent 
number of shares in New Common Stock will be re-issued to such Holders.   

The Debtor also has Warrants/Options outstanding, which will be cancelled and such 
Warrant/Option Agreements will be rejected. 

C. Litigation 

The Debtor is and may become involved in various lawsuits as well as other certain legal 
proceedings that have not been fully resolved and arise in the ordinary course of business.  For 
example, as discussed above, the Debtor is involved in a number of litigation matters in an effort 
to protect and enforce its intellectual property rights.  The current status of this litigation is 
discussed more fully in the Debtor’s Quarterly Report on Form 10-Q for the quarter ended April 
30, 2017 attached hereto as Exhibit 4. 

ARTICLE V 
Events Leading to Bankruptcy 

The Debtor has focused its efforts on (i) preserving Cash by reducing overhead expenses; 
and (ii) pursuing its strategy to monetize the Patents and make acquisitions designed to generate 
profit and positive cash flows, thus creating long-term stockholder value (“Strategy”). 

Before the Petition Date, in a vigorous effort to obtain funding to assist with its Strategy, 
the Debtor engaged in discussions with potential investors.  Ultimately, 210 presented the most 
compelling offer as described herein whereby the Debtor can obtain the necessary funding to 
pursue its Strategy, preserve its Tax Attributes, pay all Creditor Claims in full, and maximize 
shareholder value. 

A. Bankruptcy Counsel 

On August 1, 2017, the Debtor hired the law firm of Eric Terry Law PLLC to prepare and 
file this prepackaged Chapter 11 Case. 

B. 210 RSA 

On August 3, 2017, the Debtor entered into a Restructuring Support Agreement 
(“210 RSA”) with Dallas-based 210/CRDS Investment LLC (“210”).  A true and correct copy of 
the 210 RSA is attached hereto as Exhibit 2 and incorporated herein by reference.  Pursuant to the 
210 RSA, subject to the terms and conditions of a securities purchase agreement, 210 will invest 
$4 million in exchange for 49.49% of the Reorganized Debtor’s New Common Stock.  In addition, 
subject to the terms and conditions of a securities purchase agreement and loan agreement, 210 
will provide the Reorganized Debtor up to $10 million in unsecured loans to finance acquisitions 
as the Reorganized Debtor implements its Strategy.  Pursuant to the 210 RSA, the Debtor was 
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required to file bankruptcy and confirm a plan of reorganization effectuating the terms of the 
210 RSA. 

C. Wolverine RSA 

On August 3, 2017, the Debtor entered into a Restructuring Support Agreement 
(“Wolverine RSA”) with Wolverine Flagship Fund Trading Limited (“Wolverine”).  A true and 
correct copy of the Wolverine RSA is attached hereto as Exhibit 5 and incorporated herein by 
reference.  Pursuant to the Wolverine RSA, among other things, Wolverine agreed to vote in favor 
of the Prepackaged Plan so long as it contained the terms and conditions set forth in the 210 RSA. 

ARTICLE VI 
Description of the Prepackaged Plan 

A. Introduction 

A summary of the principal provisions of the Prepackaged Plan and the treatment of 
Classes of Allowed Claims and Allowed Interests is set forth below.  The summary is entirely 
qualified by the Prepackaged Plan.  This Disclosure Statement is only a summary of the terms of 
the Prepackaged Plan; it is the Prepackaged Plan and not the Disclosure Statement that governs 
the rights and obligations of the parties. 

B. Classification of Claims and Interests 

Pursuant to section 1122 of the Bankruptcy Code, a Claim or Interest is placed in a 
particular Class for purposes of voting on the Prepackaged Plan and receiving Distributions under 
the Prepackaged Plan only to the extent (i) the Claim or Interest qualifies within the description of 
that Class; (ii) the Claim or Interest is an Allowed Claim or Allowed Interest in that Class; and 
(iii) the Claim or Interest has not been paid, released, or otherwise compromised before the 
Effective Date.  In accordance with section 1123(a)(1) of the Bankruptcy Code, all Claims and 
Interests except Administrative Claims and Priority Tax Claims are classified in the Classes set 
forth below. 

C. Unimpaired Classes 

Classes 1, 2, 3, 4 and 6 are Unimpaired under the Prepackaged Plan.  Under section 1126(f) 
of the Bankruptcy Code, Holders of Claims in Classes 1, 2, 3 and 4, and Holders of Common 
Interests in Class 6 are conclusively presumed to have accepted the Prepackaged Plan and are 
therefore not entitled to vote to accept or reject the Prepackaged Plan.  Notwithstanding the 
foregoing, at the Confirmation Hearing the Debtor will make an evidentiary showing that the 
Prepackaged Plan does not discriminate unfairly and is fair and equitable with respect to Class 6 
Common Interests in the Debtor. 

D. Impaired, Voting Classes 

Class 5 is Impaired under the Prepackaged Plan and entitled to vote to accept or reject the 
Prepackaged Plan under section 1126(a) of the Bankruptcy Code. 
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E. Treatment of Classes 

1. Treatment of Class 1 – Secured Claims 

i. Subclasses.  If there is more than one Allowed Secured Claim, then each 
Allowed Secured Claim shall be classified in a separate subclass (to be designated 1A, 1B, 
1C, etc.). 

ii. Impairment and Voting.  Class 1 (and each sub-Class therein, as applicable) 
is Unimpaired by the Prepackaged Plan.  Each Holder of a Secured Claim is not entitled to 
vote to accept or reject the Prepackaged Plan and shall be conclusively presumed to have 
accepted the Prepackaged Plan. 

iii. Treatment.  Each Holder of an Allowed Secured Claim shall receive in full 
satisfaction, settlement, release, and discharge of and in exchange for such Allowed 
Secured Claim, as soon as reasonably practicable after the later of (a) the Effective Date, 
(b) the Allowance Date, (c) the date such Allowed Secured Claim becomes due and owing 
in the ordinary course of business, and (d) such date as is mutually agreed upon by the 
Debtor or the Reorganized Debtor and the Holder of such Allowed Secured Claim, either 
(i) at the sole discretion of the Debtor or the Reorganized Debtor, as applicable, (x) Cash 
equal to the unpaid portion of such Allowed Secured Claim, including any interest on such 
Allowed Secured Claim required to be paid pursuant to section 506(b) of the Bankruptcy 
Code, or (y) Reinstatement of such Allowed Secured Claim; or (ii) such other treatment as 
may be agreed to by the Debtor and the Holder of such Allowed Secured Claim in writing. 

2. Treatment of Class 2 – Priority Non-Tax Claims 

i. Impairment and Voting.  Class 2 is Unimpaired by the Prepackaged Plan.  
Each Holder of a Priority Non-Tax Claim is not entitled to vote to accept or reject the 
Prepackaged Plan and shall be conclusively presumed to have accepted the Prepackaged 
Plan. 

ii. Treatment.  Each Holder of an Allowed Priority Non-Tax Claim shall 
receive in full satisfaction, settlement, release, and discharge of and in exchange for such 
Allowed Priority Non-Tax Claim, as soon as reasonably practicable after the later of (a) 
the Effective Date, (b) the Allowance Date, (c) the date such Allowed Priority Non-Tax 
Claim becomes due and owing in the ordinary course of business, and (d) such date as is 
mutually agreed upon by the Debtor or the Reorganized Debtor and the Holder of such 
Allowed Priority Non-Tax Claim, either (i) at the sole discretion of the Debtor or the 
Reorganized Debtor, as applicable, (x) Cash equal to the unpaid portion of such Allowed 
Priority Non-Tax Claim or (y) Reinstatement of such Allowed Priority Non-Tax Claim; or 
(ii) such other treatment as may be agreed to by the Debtor and the Holder of such Allowed 
Priority Non-Tax Claim in writing. 

3. Treatment of Class 3 – General Unsecured Claims 

i. Impairment and Voting.  Class 3 is Unimpaired by the Prepackaged Plan.  
Each Holder of a General Unsecured Claim is not entitled to vote to accept or reject the 
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Prepackaged Plan and shall be conclusively presumed to have accepted the Prepackaged 
Plan. 

ii. Treatment.  Each Holder of an Allowed General Unsecured Claim shall 
receive in full satisfaction, settlement, release, and discharge of and in exchange for such 
Allowed General Unsecured Claim, as soon as reasonably practicable after the later of (a) 
the Effective Date, (b) the Allowance Date, (c) the date such Allowed General Unsecured 
Claim becomes due and owing in the ordinary course of business, and (d) such date as is 
mutually agreed upon by the Debtor or the Reorganized Debtor and the Holder of such 
Allowed General Unsecured Claim, either  (a) at the sole discretion of the Debtor or the 
Reorganized Debtor, as applicable, (i) Cash equal to the unpaid portion of such Allowed 
General Unsecured Claim or (ii) Reinstatement of such Allowed General Unsecured Claim; 
or (b) such other treatment as may be agreed to by the Debtor and the Holder of such 
Allowed General Unsecured Claim in writing. 

4. Treatment of Class 4 – Subordinated Claims 

i. Impairment and Voting.  Class 4 is Unimpaired by the Prepackaged Plan.  
Each Holder of a Subordinated Claim is not entitled to vote to accept or reject the 
Prepackaged Plan. 

ii. Treatment.  Each Holder of an Allowed Subordinated Claim shall receive 
in full satisfaction, settlement, release, and discharge of and in exchange for such 
Subordinated Claim, as soon as reasonably practicable after the later of (a) the Effective 
Date, (b) the Allowance Date, and (c) such date as is mutually agreed upon by the Debtor 
or the Reorganized Debtor and the Holder of such Subordinated Claim, Cash equal to 100% 
of such Allowed Subordinated Claim or such other treatment as may be agreed to by the 
Debtor and the Holder of such Allowed General Unsecured Claim in writing. 

5. Treatment of Class 5 – Preferred Interests 

i. Impairment and Voting.  Class 5 is Impaired by the Prepackaged Plan.  Each 
Holder of a Preferred Interest is entitled to vote to accept or reject the Prepackaged Plan. 

ii. Treatment.  Unless otherwise provided for in the Prepackaged Plan, on the 
Effective Date, the shares of preferred stock owned or held by Holders of Preferred 
Interests shall for all purposes be deemed cancelled, and the Holders of Preferred Interests 
shall receive their Pro Rata Share of (a) $2,672,233.78 in Cash consideration plus 
(b) 230,680 shares of New Common Stock or such other number of shares of New 
Common Stock that shall constitute, in total, 8% of the New Common Stock of the 
Reorganized Debtor (on a fully diluted basis); provided that no fractional shares of New 
Common Stock shall be issued, and any fractional share shall be rounded up or down to 
the nearest whole share. 
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6. Treatment of Class 6 – Common Interests 

i. Impairment and Voting.  Class 6 is Unimpaired by the Prepackaged Plan.  
Each Holder of Common Interests is not entitled to vote to accept or reject the Prepackaged 
Plan and shall be conclusively presumed to have accepted the Prepackaged Plan. 

ii. Treatment.  On the Effective Date, the shares of common stock owned or 
held by Holders of Common Interests shall for all purposes be deemed cancelled, and the 
Holders of Common Interests shall be issued an equal number of shares of New Common 
Stock as more fully described in Article V.M of the Prepackaged Plan. 

F. Special Provision Governing Unimpaired Claims and Interests 

Except as otherwise provided in the Prepackaged Plan, nothing under the Prepackaged Plan 
will affect the Debtor’s rights in respect of any Unimpaired Claims or Interests, including all rights 
in respect of legal and equitable defenses to or setoffs or recoupments against any such Unimpaired 
Claims or Interests, including the right to cure any arrearages or defaults that may exist with respect 
to Executory Contracts to be assumed under the Prepackaged Plan. 

ARTICLE VII 
Means for Execution and Implementation of the Prepackaged Plan 

A. Legally Binding Effect 

Provisions of the Prepackaged Plan shall bind all Creditors and Interest Holders, including 
such Holders’ respective successors and assigns, whether or not they accept the Prepackaged Plan.  
On and after the Effective Date, all Creditors and Interest Holders shall be precluded and enjoined 
from asserting any Claim or Interest against the Debtor, the Reorganized Debtor, or its assets or 
properties based on any transaction or other activity of any kind that occurred prior to the 
Confirmation Date except as permitted under the Prepackaged Plan. 

B. Vesting of Property in the Reorganized Debtor 

On the Effective Date, except as otherwise expressly provided in the Prepackaged Plan, 
title to all Estate property, including all Causes of Action, shall vest in the Reorganized Debtor 
free and clear of all Liens, Claims, charges or other encumbrances of any kind, except pursuant 
and subject to the terms and conditions of the SPA, the Loan Documents, or the SPA Ancillary 
Documents.  On and after the occurrence of the Effective Date, except as otherwise provided in 
the Prepackaged Plan, the Reorganized Debtor may operate its business and may use, acquire, and 
dispose of its assets free of any restrictions of the Bankruptcy Code or Bankruptcy Rules.  Without 
limiting the foregoing, the Reorganized Debtor may pay the charges that it incurs on or after the 
Effective Date for professionals’ fees, disbursements, expenses or related support services without 
application to the Bankruptcy Court. 
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C. Operations Between the Confirmation Date and Effective Date 

During the period from the Confirmation Date through and until the Effective Date, the 
Debtor may continue to operate its business as debtor in possession, subject to all applicable orders 
of the Bankruptcy Court and any limitations or agreements set forth in the 210 RSA. 

D. Corporate Action 

The entry of the Confirmation Order shall constitute authorization for the Debtor and the 
Reorganized Debtor to take or cause to be taken all corporate actions necessary or appropriate to 
implement all provisions of, and to consummate, the Prepackaged Plan, the SPA, the Loan 
Documents, and the SPA Ancillary Documents prior to, on and after the Effective Date and all 
such actions taken or caused to be taken shall be deemed to have been authorized and approved by 
the Bankruptcy Court without further approval, act or action under any applicable law, order, rule 
or regulation, including, without limitation, any action required by the Holders of Interests, 
officers, or directors of the Debtor or Reorganized Debtor, including, among other things:  (1) the 
approval and effectiveness of the New Organizational Documents; (2) the issuance of the 210 
Common Stock pursuant to the SPA; (3) the issuance of New Common Stock to Holders of 
Preferred Interests and Common Interests; (4) the execution and delivery of, and performance 
under the SPA, the Loan Documents, and the SPA Ancillary Documents and the incurrence of 
indebtedness and obligations thereunder; (5) all transfers of assets that are to occur pursuant to the 
Prepackaged Plan; (6) the incurrence of all obligations contemplated by the Prepackaged Plan and 
the making of Distributions; and (7) the implementation of all settlements and compromises as set 
forth in or contemplated by the Prepackaged Plan.  On the Effective Date, the officers of the Debtor 
and the Reorganized Debtor are authorized and directed to do all things and to execute and deliver 
all agreements, documents, instruments, notices and certificates as are contemplated by the 
Prepackaged Plan and to take all necessary actions required in connection therewith, in the name 
of and on behalf of the Debtor and the Reorganized Debtor, as applicable.  The authorizations and 
approvals contemplated by Article V of the Prepackaged Plan shall be effective notwithstanding 
any requirements under non-bankruptcy law. 

E. Governance Documents and Corporate Existence 

Except as otherwise provided in the Prepackaged Plan, the Debtor shall continue to exist 
after the Effective Date as the Reorganized Debtor in accordance with the applicable laws of the 
jurisdiction in which it is incorporated or formed and pursuant to the charter and by-laws (or other 
formation documents) in effect prior to the Effective Date, except to the extent such charter and 
by-laws (or other formation documents) are amended under the Prepackaged Plan or otherwise, 
and to the extent such documents are amended, such documents are deemed to be amended 
pursuant to the Prepackaged Plan and require no further action or approval (other than any requisite 
filings required under applicable state or federal law). 

F. Restructuring Transactions 

On the Effective Date, the following transactions and the transactions identified in 
Article V.H of the Prepackaged Plan (the “Restructuring Transactions”) shall be effectuated: 
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1. New Organizational Documents.  In accordance with Article V.D of the 
Prepackaged Plan, on or immediately prior to the Effective Date, the New Organizational 
Documents shall be adopted as may be necessary to effectuate the transactions 
contemplated by the Prepackaged Plan.  The Debtor shall file its New Organizational 
Documents with the Delaware Secretary of State and/or other applicable authorities in 
accordance with applicable corporate laws.  The New Organizational Documents shall, 
among other things, prohibit the issuance of non-voting Equity Securities, to the extent 
required under section 1123(a)(6) of the Bankruptcy Code.  After the Effective Date, the 
Reorganized Debtor may amend and restate its New Organizational Documents and other 
constituent documents as permitted by the terms thereof and applicable law. 

2. SPA Closing.  Subject to and in accordance with the terms and conditions of the 
SPA, the closing on the SPA shall occur.  210 shall wire the SPA Purchase Consideration 
to the Debtor, and the Debtor shall immediately take all actions necessary to effectuate the 
transfer of the 210 Common Stock to 210, including by delivering irrevocable instructions 
to AST instructing AST to deliver a stock certificate to 210 evidencing the purchased 210 
Common Stock.  All of the 210 Common Stock issued pursuant to the SPA and the 
Prepackaged Plan shall be duly authorized, validly issued, fully paid, and nonassessable, 
and shall be subject to the terms and conditions of the New Organizational Documents. 

5. Execution of Loan Agreement.  The Debtor and 210 shall execute the Loan 
Agreement, any other applicable Loan Documents, and any related agreements without the 
need for any further corporate or other organizational action and without further action by 
or approval of the Bankruptcy Court. 

6. Execution of SPA Ancillary Documents.  The Debtor and 210, as applicable, shall 
execute the remaining SPA Ancillary Documents for which the necessary conditions as 
provided in the SPA, the Prepackaged Plan, and Confirmation Order shall have occurred. 

7.  Cancellation of common and preferred stock in the Debtor and Issuance of New 
Common Stock in the Reorganized Debtor.  The actions identified in Article V.M of the 
Prepackaged Plan shall be implemented in the order as set forth therein.  

8. Director and Officer Changes.  The actions identified in Article V.H of the 
Prepackaged Plan shall be implemented as set forth therein.  

G. Sources of Cash for Prepackaged Plan Distributions  

All Cash necessary for the Debtor to make Distributions under the Prepackaged Plan shall 
be obtained from the Debtor’s existing Cash balances, the SPA Purchase Consideration, or the 
liquidation of property of the Estate. 

H. Directors and Officers of the Reorganized Debtor 

1. On the Effective Date, all of the Debtor’s then-existing directors, except for the 
Continuing Directors, shall voluntarily resign.  The Continuing Directors shall stand for 
re-election to the Reorganized Debtor’s board of directors in 2018 at the Reorganized 
Debtor’s annual meeting of shareholders.    
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2. On the Effective Date, the board of the Reorganized Debtor shall be fixed at five 
(5) directors, and, in addition to the Continuing Directors, the 210 Directors shall be 
appointed to the board of directors of the Reorganized Debtor.  The 210 Designees shall 
stand for re-election to the Reorganized Debtor’s board of directors in 2018 at the 
Reorganized Debtor’s annual meeting of shareholders.   

3. On the Effective Date, the Continuing Directors and the 210 Directors shall 
nominate a fifth director, which director shall be an “Independent” director as defined by 
the NASDAQ, and subject to the affirmative vote of a majority of the four directors, 
consisting of the 210 Designees and the Continuing Directors, such independent director 
shall be appointed as the fifth member of the Reorganized Debtor’s board of directors.  The 
independent director shall stand for re-election to the Reorganized Debtor’s board of 
directors in 2018 at the Reorganized Debtor’s annual meeting of shareholders.  

4. On the Effective Date, the Continuing Officers shall continue with the Reorganized 
Debtor. 

I. Disclosure of Directors and Officers 

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the identity and affiliations of any 
person designated to serve on the initial board of directors of the Reorganized Debtor or as an 
officer of the Reorganized Debtor will be disclosed in the Plan Supplement.  To the extent such 
Person is an insider, the nature of any compensation payable to such Person will also be included 
in the Plan Supplement. 

J. D&O Liability Insurance Policies  

The Debtor or the Reorganized Debtor, as the case may be, shall purchase and maintain 
director and officer liability insurance coverage for officers and directors of the Reorganized 
Debtor, including reasonably sufficient tail coverage (i.e., directors’ and officers’ insurance 
coverage that extends beyond the end of the policy period) for any director and officer liability 
policies in effect on the Petition Date for the Debtor’s current and former directors, officers, and 
managers for such terms or periods of time, to be reasonable under the circumstances.  All such 
policies shall be acceptable to 210 and the 210 Directors in all respects and shall not be cancelable 
by the Reorganized Debtor without prior unanimous approval by the board of directors of the 
Reorganized Debtor. 

K. New Indemnification Agreements 

The Reorganized Debtor shall enter into the Indemnification Agreements, in a form and 
substance satisfactory to the directors of the Reorganized Debtor, with each of the directors of the 
Reorganized Debtor, including the 210 Directors, in the form to be included in the Plan 
Supplement. 

L. Derivative Litigation Claims 

Claims or Causes of Action derivative of or from the Debtor are Estate property under 
section 541 of the Bankruptcy Code.  On and after the Effective Date, all such Derivative Litigation 
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Claims, regardless of whether pending on the Petition Date, shall be retained by, vest in, and/or 
become property of the Reorganized Debtor.  All named plaintiffs (including certified and 
uncertified classes of plaintiffs) in any actions pending on the Effective Date relating to any 
Derivative Litigation Claims and their respective servants, agents, attorneys, and representatives 
shall, on and after the Effective Date, be permanently enjoined, stayed, and restrained from 
pursuing or prosecuting any Derivative Litigation Claim. 

M. Cancellation of Interests in the Debtor and Issuance of New Common Stock in the 
Reorganized Debtor 

At 4:00 p.m., Eastern Time, on the Effective Date, all issued and outstanding Interests, 
including all shares of preferred and common stock in the Debtor, (other than the shares issued 
pursuant to the SPA) shall be deemed cancelled pursuant to the terms of the Prepackaged Plan and 
Confirmation Order without the need for any further action on the part of the Debtor, the 
Reorganized Debtor, the stockholders or their respective agents.  Immediately thereafter, shares of 
New Common Stock issued by the Reorganized Debtor shall be deemed issued to each of the 
holders of cancelled shares as of 4:00 p.m., Eastern Time, on the Effective Date, such that each 
cancelled share shall be replaced as set forth in Article IV.E and F, as applicable, in the same 
names as are outstanding immediately prior to 4:00 p.m., Eastern Time, on the Distribution Record 
Date.  For the avoidance of doubt, the total number of newly issued and outstanding shares of New 
Common Stock in the Reorganized Debtor shall be equal to the number of shares of common stock 
in the Debtor that are cancelled pursuant to Articles IV.F and V.M of the Prepackaged Plan plus 
the number of shares of New Common Stock issued to Holders of Allowed Preferred Interests 
pursuant to Article IV.E of the Prepackaged Plan plus the number of shares of New Common Stock 
issued pursuant to the SPA.  All of the New Common Stock shall be duly authorized, validly 
issued, fully paid, and nonassessable, and shall be subject to the terms and conditions of the 
Reorganized Debtor’s New Organizational Documents, including, without limitation, the charter 
and the transfer restrictions contained therein.  All New Common Stock shall be deemed issued as 
of 4:00 p.m., Eastern Time, on the Effective Date regardless of the date on which the shares of 
New Common Stock are actually distributed.  In connection with the shares of New Common 
Stock to be issued to DTC pursuant to the Prepackaged Plan in exchange for shares of preferred 
or common stock in the Debtor held by DTC immediately prior to 4:00 p.m., Eastern Time, on the 
Effective Date, the Reorganized Debtor need not provide any further evidence to DTC other than 
the Prepackaged Plan or the Confirmation Order. 

N. Bankruptcy Code Section 1145 Exemption 

To the extent provided in section 1145 of the Bankruptcy Code and under applicable 
nonbankruptcy law, the issuance under the Prepackaged Plan of the New Common Stock to the 
Holders of Class 5 Interests shall be exempt from registration under the Securities Act; all rules 
and regulations promulgated thereunder; any state or local law requiring registration prior to the 
offering, issuance, distribution, or sale of securities; and shall be freely tradeable by the holders of 
the New Common Stock, except to the extent prohibited by the charter. 
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O. Conditions to Occurrence of the Effective Date 

The Prepackaged Plan shall not be effective, and the Effective Date shall not occur, unless 
and until the following conditions shall have been satisfied or waived in accordance with Article 
XIV.B of the Prepackaged Plan: 

1. The Bankruptcy Court shall have entered the Confirmation Order in form and 
substance satisfactory to the Debtor and 210, and such Confirmation Order shall have 
become a Final Order. 

2. The Bankruptcy Court shall have entered the Subordinated Claims Cap Order in 
form and substance satisfactory to the Debtor and 210, and such order shall have become 
a Final Order. 

3. Neither the 210 RSA nor the Wolverine RSA shall have been terminated pursuant 
to the terms thereof. 

4. The aggregate amount of Cure Claims that are not subject to an objection shall not 
exceed $30,000 as of the Effective Date. 

5. As of the Effective Date, the aggregate amount of (a) Claims listed on the Debtor’s 
Schedules that are not designated as disputed, contingent, or unliquidated and (b) Proofs 
of Claim filed that (i) are not duplicative of a Claim listed on the Schedules or (ii) have not 
been disallowed pursuant to a Final Order, shall not exceed $50,000.   

6. The Loan Documents shall have been executed and delivered by the respective 
parties thereto, and all conditions precedent to the effectiveness of such documents shall 
have been satisfied or shall have been waived by 210 in its sole discretion. 

7. The SPA and SPA Ancillary Documents shall have been executed and delivered by 
the respective parties thereto, and all conditions precedent to the effectiveness of such 
documents shall have been satisfied or shall have been waived by 210 in its sole discretion.  

8. All other corporate documents necessary or appropriate to the implementation of 
the Prepackaged Plan, the 210 RSA, the Wolverine RSA, and/or the SPA shall have been 
executed, delivered, and where applicable, filed with the appropriate governmental 
authorities. 

ARTICLE VIII 
Treatment of Executory Contracts and Unexpired Leases 

A. Assumption and Rejection of Executory Contracts and Unexpired Leases 

1. Assumed Executory Contracts and Unexpired Leases 

Except as otherwise specifically provided herein, or in any contract, instrument, release, 
indenture or other agreement or document entered into in connection with the Prepackaged Plan, 
as of the Effective Date, the Reorganized Debtor shall be deemed to have assumed each Executory 
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Contract and Unexpired Lease to which the Reorganized Debtor is a party, unless such contract or 
lease (i) was previously assumed or rejected by the Debtor, (ii) was previously expired or 
terminated pursuant to its own terms, (iii) is the subject of a motion to reject filed by the Debtor 
on or before the Confirmation Date, (iv) is the subject of a motion to assume and assign on or 
before the Confirmation Date, or (v) is a Rejected Executory Contract as set forth on Exhibit E of 
the Prepackaged Plan or otherwise included in the Plan Supplement. 

Unless otherwise specified, each Executory Contract and Unexpired Lease shall include 
any and all modifications, amendments, supplements, restatements or other agreements made 
directly or indirectly by any agreement, instrument or other document that in any manner affects 
such executory contract or unexpired lease, without regard to whether such agreement, instrument 
or other document is listed on Exhibit E or F of the Prepackaged Plan or otherwise included in the 
Plan Supplement. 

At any time prior to the Effective Date, the Debtor, with the consent of 210, may determine 
to include or exclude any Executory Contract or Unexpired Lease from the list of Rejected 
Executory Contracts set forth on Exhibit E of the Prepackaged Plan or otherwise included in the 
Plan Supplement.  The Debtor or Reorganized Debtor, as applicable, shall notify the non-Debtor 
party or parties to such Executory Contracts or Unexpired Leases by written notice as soon as 
practicable after such determination. 

2. Rejection of Certain Executory Contracts and Unexpired Leases 

All Rejected Executory Contracts shall be rejected as of the Confirmation Date (which 
rejection shall be effective on the Effective Date), and such Rejected Executory Contracts shall no 
longer represent the binding obligations of the Reorganized Debtor after the Effective Date.  Entry 
of the Confirmation Order shall constitute approval of such rejections under sections 365 and 1123 
of the Bankruptcy Code.  For the avoidance of doubt, the Debtor shall reject all Warrant/Option 
Contracts effective as of the Effective Date. 

3. Limitation of Rejection Damages Arising from Rejected Warrant/Options 
Contracts 

The Debtor shall file a motion requesting entry of the Subordinated Claims Cap Order and 
seek a hearing on such motion no later than the Confirmation Hearing.  The Debtor shall serve 
notice of such motion, the objection deadline, and the hearing related thereto, on all counterparties 
to Warrant/Option Contracts. 

B. Proposed Cure Claim Amounts 

The Proposed Cure Claim Disclosure contains the Proposed Cure Amount for each 
Assumed Executory Contract. 

1. Objections to Assumption or Proposed Cure Claim Amounts 

Any objection to assumption of an Assumed Executory Contract or a Proposed Cure Claim 
Amount shall be filed with the Bankruptcy Court, and a copy served on the Debtor, on or before 
the Proposed Cure Claim Objection Deadline. 
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2. Failure to Object to a Proposed Cure Claim Amount 

If the non-Debtor party to an Assumed Executory Contract does not file an objection to the 
assumption or Proposed Cure Claim Amount related to such Assumed Executory Contract, the 
Assumed Executory Contract shall be deemed to be assumed effective on the Effective Date, and 
the Proposed Cure Claim Amount shall be deemed the Allowed Amount of the Cure Claim related 
to such Assumed Executory Contract. 

3. Resolution of Objection to Proposed Cure Claim Amount 

If an objection is filed to a Proposed Cure Claim Amount by the Proposed Cure Claim 
Objection Deadline, the Allowed Amount of the Cure Claim related to such Assumed Executory 
Contract shall be determined by agreement of the parties to such Assumed Executory Contract or 
by subsequent order of the Bankruptcy Court. 

4. Deemed Assumption Subject to Revocation 

At the option of the Reorganized Debtor, an Assumed Executory Contract for which the 
associated Proposed Cure Claim Amount is subject to an objection will be deemed assumed by the 
Reorganized Debtor effective on the Effective Date; provided, however, the Reorganized Debtor 
may revoke an assumption of any such Executory Contract or Unexpired Lease within twenty (20) 
days after the later of (i) the Effective Date, or (ii) entry of an order by the Bankruptcy Court 
adjudicating the objection to the Proposed Cure Claim Amount related to such Executory Contract 
or Unexpired Lease, by filing a notice of such revocation with the Bankruptcy Court and serving 
a copy on the party(ies) whose Executory Contract or Unexpired Lease is rejected.  Any Executory 
Contract or Unexpired Lease identified in such revocation notice shall be deemed rejected 
retroactively as of the Effective Date.  Any party whose Executory Contract or Unexpired Lease 
is rejected pursuant to a revocation notice may file a Claim arising out of such rejection within 
thirty (30) days after such revocation notice is filed with the Bankruptcy Court, and any such Claim 
not filed by that deadline shall be discharged and forever barred.  The Reorganized Debtor shall 
have the right to object to any such rejection Claim. 

5. Payment of Cure Claims 

Within ten (10) Business Days after the Effective Date, the Reorganized Debtor shall pay 
all Allowed Cure Claims that are not subject to an objection.  The Reorganized Debtor shall pay 
all Cure Claims that are subject to an objection within twenty (20) days of the later of the (a) 
Effective Date, and (b) the Allowance Date. 

C. Rejection Damages Bar Date 

Except as otherwise provided for in an order of the Bankruptcy Court, any Claim arising 
out of the rejection of an Executory Contract or Unexpired Lease pursuant to the Confirmation 
Order or prior order of the Bankruptcy Court must be filed with the Bankruptcy Court on or before 
the Rejection Claim Bar Date, and shall be served on counsel for the Reorganized Debtor.  Any 
such Claims not filed by the Rejection Claim Bar Date shall be discharged and forever barred.  
Each Allowed Claim arising from the rejection of an Executory Contract or Unexpired Lease shall 
be treated as an Allowed General Unsecured Claim.  The Bankruptcy Court shall determine the 
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amount, if any, of a Claim of any Person seeking damages arising from the rejection of any 
Executory Contract or Unexpired Lease. 

D. Reservation of Rights 

Neither the exclusion nor inclusion of any contract or lease by the Debtor on any exhibit 
to the Prepackaged Plan, nor anything contained in the Prepackaged Plan, shall constitute an 
admission by the Debtor or the Reorganized Debtor that any such contract or lease is or is not in 
fact an Executory Contract or Unexpired Lease or that the Debtor or the Reorganized Debtor has 
any liability under such Executory Contract or Unexpired Lease.  Nothing in the Prepackaged Plan 
shall waive, excuse, limit, diminish, or otherwise alter any of the defenses, claims, Causes of 
Action, or other rights of the Debtor or the Reorganized Debtor under any Executory Contract or 
non-Executory Contract or any Unexpired Lease or expired lease.  Nothing in the Prepackaged 
Plan shall increase, augment, or add to any of the duties, obligations, responsibilities, or liabilities 
of the Debtor or the Reorganized Debtor under any Executory Contract or non-Executory Contract 
or any Unexpired Lease or expired lease. 

E. Dispute Regarding Executory Nature of Contracts 

If there is a dispute regarding whether a contract or lease is or was an Executory Contract 
or Unexpired Lease at the time of assumption or rejection, then the Reorganized Debtor shall have 
thirty (30) days following entry of a Final Order resolving such dispute to amend its decision to 
assume or reject such contract or lease. 

F. Postpetition Contracts and Leases 

Subsequent to the Petition Date, the Debtor shall not enter any contracts, agreements or 
leases without the consent of 210.  Any such contract, agreement or lease entered into pursuant to 
the terms of Article VI.F of the Prepackaged Plan shall be deemed assigned by the Debtor to the 
Reorganized Debtor, as applicable, on the Effective Date, and may be performed by the 
Reorganized Debtor in the ordinary course of business. 

ARTICLE IX 
Settlement, Release, Injunction and Related Provisions 

A. Comprehensive Settlement of Claims and Controversies 

As set forth herein, the Prepackaged Plan embodies an overall negotiated settlement of 
numerous Claims and issues pursuant to section 1123 of the Bankruptcy Code and Bankruptcy 
Rule 9019 and in consideration for the Distributions and other benefits provided under the 
Prepackaged Plan.  Except with respect to the Causes of Action retained pursuant to Article X of 
the Prepackaged Plan, the provisions of the Prepackaged Plan shall constitute a good faith 
compromise and settlement of all Claims or controversies relating to the rights that a Holder of a 
Claim or Interest may have with respect to any Allowed Claim or Allowed Interest against the 
Debtor or any Distribution to be made pursuant to the Prepackaged Plan on account of any Allowed 
Claim or Allowed Interest against the Debtor. The entry of the Confirmation Order shall constitute 
the Bankruptcy Court’s approval, as of the Effective Date, of the compromise or settlement of all 
such claims or controversies and the Bankruptcy Court’s finding that all such compromises or 
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settlements are in the best interests of (i) the Debtor, the Reorganized Debtor and the Estate, and 
(ii) the Claim and Interest Holders, and are fair, equitable, and reasonable. 

B. Indemnities 

Notwithstanding anything to the contrary herein, any and all obligations of the Debtor to 
indemnify and hold harmless its current and former directors, officers, agents and employees, 
whether arising under the Debtor’s constituent documents, contract, law or equity, shall be 
assumed by, and enforceable against, the Reorganized Debtor upon the occurrence of the Effective 
Date with the same effect as though such obligations constituted Executory Contracts that are 
assumed under section 365 of the Bankruptcy Code, and all such obligations shall be fully 
enforceable on their terms from and after the Effective Date. 

C. 210 Release 

As of the Effective Date, for good and valuable consideration, the Debtor and 
Reorganized Debtor shall be deemed to release and forever waive and discharge claims, 
interests, obligations, rights, suits, damages, losses, costs and expenses, actions, Causes of 
Action, remedies, and liabilities of any kind or character whatsoever, whether known or 
unknown, foreseen or unforeseen, liquidated or unliquidated, suspected or unsuspected, 
matured or unmatured, fixed or contingent, existing or hereafter arising, in law, equity or 
otherwise that are based in whole or part on any act, omission, transaction, event or other 
occurrence taking place on or prior to the Effective Date in any way relating to the Debtor, 
the Chapter 11 Case, the Prepackaged Plan or the Disclosure Statement, or any prepetition 
claim that could have been asserted by or on behalf of the Debtor or its Estate or the 
Reorganized Debtor against 210, and any of its respective current and former affiliates, 
officers, directors, professionals, advisors, accountants, attorneys, investment bankers, 
consultants, employees, agents and other representatives (but solely in their capacity as 
such), including, but not limited to, all Avoidance Actions; provided, however, that 210 shall 
not be released under this subsection for any claim or Cause of Action arising as a result of 
210’s (i) bad faith; (ii) actual fraud; (iii) willful misconduct; or (iv) gross negligence, each as 
determined by a Final Order of a court of competent jurisdiction. 

D. Debtor Officer and Director Release 

As of the Effective Date, for good and valuable consideration, the Debtor and 
Reorganized Debtor shall be deemed to release and forever waive and discharge claims, 
interests, obligations, rights, suits, damages, losses, costs and expenses, actions, Causes of 
Action, remedies, and liabilities of any kind or character whatsoever, whether known or 
unknown, foreseen or unforeseen, liquidated or unliquidated, suspected or unsuspected, 
matured or unmatured, fixed or contingent, existing or hereafter arising, in law, equity or 
otherwise that are based in whole or part on any act, omission, transaction, event or other 
occurrence taking place on or prior to the Effective Date in any way relating to the Debtor, 
the Chapter 11 Case, the Prepackaged Plan or the Disclosure Statement, or any prepetition 
claim that could have been asserted by or on behalf of the Debtor or its Estate or the 
Reorganized Debtor against Richard K. Coleman, Jr., Jennifer Crane, Mark Hood, Robert 
G. Pearse, Hannah Bible, Don Pearce, and Jeff Eberwein (each of the foregoing, a “Released 
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Party”), including, but not limited to, all Avoidance Actions; provided, however, that the 
Released Parties shall not be released under this subsection for any claim or Cause of Action 
arising as a result of such Released Party’s (i) bad faith; (ii) actual fraud; (iii) willful 
misconduct; or (iv) gross negligence, each as determined by a Final Order of a court of 
competent jurisdiction. 

E. Discharge and Discharge Injunction 

Except as otherwise provided in the Prepackaged Plan, the rights granted in the 
Prepackaged Plan and the treatment of all Claims and Interests shall be in exchange for, and in 
complete satisfaction, discharge, and release of, all Claims and Interests of any nature whatsoever 
against the Debtor, the Reorganized Debtor, and any of the Estate property, whether such Claims 
or Interests arose before or during the Chapter 11 Case or in connection with implementation of 
the Prepackaged Plan.  Except as otherwise provided in the Prepackaged Plan, on the Effective 
Date, each of the Debtor and the Reorganized Debtor shall be discharged and released from any 
and all Claims and Interests, including demands and liabilities that arose before the Effective Date, 
and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy Code, 
regardless of whether (i) a Proof of Claim evidencing such debt was filed or deemed filed under 
section 501 of the Bankruptcy Code; (ii) a Claim based on such debt is allowed under section 502 
of the Bankruptcy Code; or (iii) the Holder of a Claim or Interest based on such debt has accepted 
the Prepackaged Plan.  Except as otherwise provided in the Prepackaged Plan, the Confirmation 
Order shall be a judicial determination of discharge of all liabilities of the Debtor.  Pursuant to 
section 524 of the Bankruptcy Code and any other applicable section of the Bankruptcy Code, the 
discharge granted under this section shall void any judgment against the Debtor at any time 
obtained (to the extent it relates to a discharged Claim or Interest), and operates as an injunction 
against the prosecution of any action against the Reorganized Debtor or the Estate property (to the 
extent it relates to a discharged Claim or Interest). 

F. Enjoining Holders of Claims Against and Interests in Debtor 

Except as otherwise expressly provided in the Prepackaged Plan, after the Effective Date, 
all Persons who have been, are, or may be Holders of Claims against or Interests in the Debtor 
arising on or before the Effective Date shall be enjoined from taking any of the following actions 
against or affecting the Debtor, the Reorganized Debtor, its Estate, and Estate property in regard 
of such Claims or Interests (other than actions brought to enforce any rights or obligations under 
the Prepackaged Plan) to the fullest extent provided under section 524 of the Bankruptcy Code or 
any other applicable section of the Bankruptcy Code: 

1. commencing, conducting, or continuing in any manner, directly or indirectly, any 
suit, action, or other proceeding of any kind against the Reorganized Debtor, the Debtor, 
its Estate, or Estate property (including, all suits, actions, and proceedings that are pending 
on the Effective Date, which shall be deemed withdrawn and dismissed with prejudice); 

2. enforcing, levying, attaching, collecting, or otherwise recovering by any manner or 
means, directly or indirectly, any judgment, award, decree, or order against the 
Reorganized Debtor, the Debtor, its Estate, or Estate property; 
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3. creating, perfecting, or otherwise enforcing in any manner, directly or indirectly, 
any Lien against the Reorganized Debtor, the Debtor, its Estate, or Estate property; 

4. asserting any right of subrogation, setoff, or recoupment of any kind, directly or 
indirectly, against any obligation due the Reorganized Debtor, the Debtor its Estate, or 
Estate property; and 

5. proceeding in any manner and in any place whatsoever that does not conform to or 
comply with the provisions of the Prepackaged Plan. 

G. Integral to the Prepackaged Plan 

Each of the discharges and injunctions provided in Article X of the Prepackaged Plan is an 
integral part of the Prepackaged Plan and is essential to its implementation.  Each of the Protected 
Parties, the Released Parties, and any other parties protected by the releases and exculpations set 
forth in Article X of the Prepackaged Plan shall have the right to independently seek the 
enforcement of the releases and exculpations set forth in Article X of the Prepackaged Plan. 

ARTICLE X 
Retention of Causes of Action 

A. Reorganized Debtor’s Preservation, Retention and Maintenance of Causes of Action 

Except as otherwise provided in the Prepackaged Plan, or in any contract, instrument, 
release, or other agreement entered into in connection with the Prepackaged Plan, in accordance 
with section 1123(b)(3) of the Bankruptcy Code, the Reorganized Debtor shall retain and shall 
have the exclusive right, authority, and discretion to (without further order of the Bankruptcy 
Court) determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, or 
withdraw, or litigate to judgment any and all Causes of Action that the Debtor or the Estate may 
hold against any Person, whether arising before or after the Petition Date.  The Debtor reserves 
and shall retain the foregoing Causes of Action notwithstanding the rejection of any Executory 
Contract or Unexpired Lease during the Chapter 11 Case.   

B. Preservation of All Causes of Action Not Expressly Settled or Released 

No Person may rely on the absence of a specific reference in the Prepackaged Plan, 
the Plan Supplement, or the Disclosure Statement to any Cause of Action against it as any 
indication that the Debtor or the Reorganized Debtor, as applicable, will not pursue any and 
all available Causes of Action against it.  The Debtor or the Reorganized Debtor, as 
applicable, expressly reserve all rights to prosecute any and all Causes of Action against any 
Person, except as otherwise expressly provided in the Prepackaged Plan.  Unless a Cause of 
Action is expressly waived, relinquished, released, compromised or settled in the Prepackaged 
Plan or any Final Order, the Debtor expressly reserves such Cause of Action (including any 
counterclaims) for later adjudication by the Reorganized Debtor.  Therefore, no preclusion 
doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion, claim 
preclusion, waiver, estoppel (judicial, equitable or otherwise) or laches shall apply to such Causes 
of Action (including counterclaims) on or after the Confirmation of the Prepackaged Plan. 
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ARTICLE XI 
Financial Projections, Feasibility and Risks 

A. Financial Projections and Feasibility 

The Debtor has analyzed its ability to meet its obligations under the Prepackaged Plan and 
it believes that it will be able to make all payments required under the Prepackaged Plan.  The 
Debtor further believes that Confirmation of the Prepackaged Plan is not likely to be followed by 
a liquidation or need for further restructuring. 

Creditors and other interested parties should see the below “Other Risks Related to the 
Debtor’s and Reorganized Debtor’s Business” for a discussion of certain factors that may affect 
the future financial performance of the Reorganized Debtor. 

B. Risks Associated with the Plan 

Both the Confirmation and consummation of the Prepackaged Plan are subject to a number 
of risks.  Although there are many risk factors discussed below, these factors should not be 
regarded as constituting the only risks present in connection with the Plan and its implementation.  
Specifically, there are certain risks inherent in the reorganization process under the Bankruptcy 
Code.  If certain standards set forth in the Bankruptcy Code are not met, the Bankruptcy Court will 
not confirm the Prepackaged Plan even if the Holders of Claims and Interests entitled to vote 
accept the Plan or are deemed to accept the Plan.  Although the Debtor believes that the Plan meets 
such standards, there can be no assurance that the Bankruptcy Court will reach the same 
conclusion.  If the Bankruptcy Court were to determine that such requirements were not met, it 
could require the Debtor to solicit additional acceptances, which could delay and/or jeopardize 
Confirmation of the Prepackaged Plan.  The Debtor believes that Bankruptcy Court will confirm 
the Prepackaged Plan.  The Debtor, however, cannot assure that modifications of the Prepackaged 
Plan will not be required to obtain Confirmation of the Prepackaged Plan, or that such 
modifications will not require additional solicitation of acceptances.  If the Prepackaged Plan is 
not confirmed in a timely manner, it is unclear whether the restructuring of the Debtor’s 
indebtedness contemplated thereby could be implemented and what Holders of Claims and 
Interests would ultimately receive in respect of their Claims and Interests.  Moreover, non-
Confirmation of the Prepackaged Plan could result in an extended Chapter 11 Case, which could 
have a negative effect on the Debtor’s business operations. 

Even if the Prepackaged Plan is Confirmed, the Debtor will continue to face a number 
risks, including certain risks that are beyond its control, such as further deterioration or other 
changes in economic conditions, changes in the industry, or a change of control event negatively 
impacting its Tax Attributes.  Although the Debtor believes that the Effective Date may occur 
quickly after the Confirmation Date, there can be no assurance as to such timing or as to whether 
the Effective Date will, in fact, occur. 

C. Other Risks Related to the Debtor’s and Reorganized Debtor’s Business 

For the duration of the Chapter 11 Case, the Debtor’s ability to operate, develop, and 
execute a business plan, and continue as a going concern, will be subject to the risks and 
uncertainties associated with bankruptcy.  These risks include , among others, the Debtor’s ability 
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to (a) develop, confirm, and consummate the restructuring transactions specified in the 
Prepackaged Plan or an alternative restructuring transaction; (b) obtain Bankruptcy Court approval 
with respect to motions filed in the Chapter 11 Case from time to time; (c) maintain relationships 
with suppliers and service providers; and (d) maintain contracts that are critical to the Debtor’s 
operations.  These risks and uncertainties could affect the Debtor’s business and operations in 
various ways.  In addition, the Debtor will need the prior approval of the Bankruptcy Court for 
transactions outside the ordinary course of business, which may limit the Debtor’s ability to 
respond timely to certain events or take advantage of certain opportunities.  Because of the risks 
and uncertainties associated with the Chapter 11 Case, the Debtor cannot accurately predict or 
quantify the ultimate impact of events that occur during the Chapter 11 Case that may be 
inconsistent with the Debtor’s Strategy. 

ARTICLE XII 
Alternatives to Plan and Liquidation Analysis 

There are three possible consequences if the Prepackaged Plan is rejected or if the 
Bankruptcy Court refuses to confirm the Plan: (a) the Bankruptcy Court could dismiss the 
Chapter 11 Case, (b) the Chapter 11 Case could be converted to a liquidation case under chapter 7 
of the Bankruptcy Code, or (c) the Bankruptcy Court could consider an alternative plan of 
reorganization proposed by the Debtor or some other party. 

A. Dismissal 

If the Chapter 11 Case were to be dismissed, the Debtor would no longer have the 
protection of the Bankruptcy Court and the applicable provisions of the Bankruptcy Code.  
Dismissal could force a race among Creditors to take over and dispose of the Debtor’s available 
assets.  Even the most diligent unsecured Creditors may fail to fully recover on account of their 
Claims. 

B. Chapter 7 Liquidation 

A straight liquidation bankruptcy, or chapter 7 case, requires liquidation of the bankruptcy 
debtor’s assets by an impartial trustee.  In a chapter 7 case, the amount unsecured creditors and 
shareholders receive (if any) depends on the net assets available after all assets of the debtor have 
been reduced to cash.  The cash realized from liquidation of the debtor’s assets would be 
distributed to creditors and other stakeholders in accordance with the order of distribution 
prescribed in section 507 of the Bankruptcy Code. 

If the Prepackaged Plan is not Confirmed, the Chapter 11 Case may be converted to a case 
under chapter 7 of the Bankruptcy Code, in which case a trustee would be appointed to liquidate 
the Debtor’s assets for distribution to Creditors and other stakeholders in accordance with the 
priorities established by the Bankruptcy Code.  Under chapter 7, Secured Claims, Administrative 
Claims, Priority Non-Tax Claims, and Priority Tax Claims are entitled to be paid in full before 
Holders of General Unsecured Claims receive any distribution.  All Creditors must be paid in full 
before Holders of Interests are entitled to receive any distribution. 

If the Chapter 11 Case is converted to a case under chapter 7, the present Administrative 
Claims may have a priority lower than priority claims generated by the respective chapter 7 case, 
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such as the chapter 7 trustee’s fees or the fees of attorneys, accountants and other professionals 
engaged by the trustee. 

If the Chapter 11 Case is converted, the Bankruptcy Court would appoint a trustee to 
liquidate the Debtor’s property and assets and distribute the proceeds to Creditors and other 
stakeholders in accordance with the Bankruptcy Code’s priority scheme.  It is likely that the 
chapter 7 trustee would have little or no experience or knowledge of the Debtor’s business or its 
records or assets.  A substantial period of education would be required in order for any chapter 7 
trustee to wind the case up effectively. 

The chapter 7 trustee would be entitled to receive the compensation allowed under 
section 326 of the Bankruptcy Code.  The trustee’s compensation is based on 25% of the first 
$5,000 or less; 10% of any amount in excess of $5,000 but not in excess of $50,000; 5% of any 
amount in excess of $50,000 but not in excess of $1 million; and reasonable compensation not to 
exceed 3% of any amount in excess of $1 million, on all funds disbursed or turned over in the 
bankruptcy case by the trustee to parties in interest (excluding the Debtor, but including the holders 
of Secured Claims).  The trustee’s compensation would be paid as a cost of administration of the 
chapter 7 estate and may have priority over the costs and expenses incurred in the Chapter 11 Case 
and any payment to unsecured Creditors. 

It is also likely that the chapter 7 trustee would retain his or her own professionals 
(including attorneys and financial advisors) whose fees would also constitute priority Claims in 
the chapter 7 case, with a priority that may be higher than those Claims arising as part of the 
administration of the Chapter 11 Case. 

The Debtor believes that liquidation under chapter 7 would result in smaller distributions 
being made to the Holders of Claims than the full recovery provided for in the Prepackaged Plan.  
As previously noted, conversion to chapter 7 would give rise to (a) additional administrative 
expenses involved in the appointment of a trustee and attorneys and other professionals to assist 
such trustee and (b) additional expenses and Claims, some of which would be entitled to priority, 
that would be generated during the liquidation and from the rejection of leases and other executory 
contracts in connection with a cessation of the Debtor’s operations.  In a chapter 7 liquidation, it 
is very possible that Holders of General Unsecured Claims would receive greatly diminished 
recovery on their Claims and that Holders of Interests would not receive any distribution on 
account of their Interests in the Debtor. 

C. Alternative Plan 

If an alternative plan were proposed, it would likely propose a sale of assets and a 
liquidation of the Debtor and the distribution of resulting Cash to the Holders of Claims, or an 
internal restructuring similar to that contemplated in the Prepackaged Plan.  In comparison to the 
Prepackaged Plan, such an alternative plan would likely not provide any greater return to Creditors 
and Interest Holders and any return could be even less, due to the additional time and expense 
necessary to obtain approval of an alternative plan. 
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ARTICLE XIII 
Certain United States Federal Income Tax  

Consequences of the Prepackaged Plan 

The following discussion summarizes certain material U.S. federal income tax 
consequences of the Prepackaged Plan relevant to the Debtor, Creditors and Interest Holders.  This 
discussion is based on the Internal Revenue Code of 1986, as amended (the “Revenue Code”), 
Treasury Regulations thereunder, judicial decisions, and published rulings and pronouncements of 
the IRS in effect on the date of this Disclosure Statement.  Changes in these rules, or new 
interpretations of these rules, may have retroactive effect and could significantly affect the federal 
income tax consequences described below. 

The material U.S. federal income tax consequences of the Prepackaged Plan are complex 
and subject to uncertainties.  The Debtor has not requested a ruling from the IRS or an opinion 
with respect to any of the tax aspects of the Prepackaged Plan.  There can be no assurance that the 
IRS will agree with this discussion of material federal income tax consequences.  In addition, this 
summary does not address state, local, or foreign tax consequences of the Prepackaged Plan, and 
it does not purport to address the federal income tax consequences of the Prepackaged Plan to 
special classes of taxpayers (such as foreign taxpayers, broker-dealers, banks, insurance 
companies, financial institutions, small business investment corporations, regulated investment 
companies, tax-exempt organizations, or investors in pass through entities). 

THE FOLLOWING SUMMARY OF CERTAIN MATERIAL U.S. FEDERAL INCOME 
TAX CONSEQUENCES IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT A 
SUBSTITUTE FOR CAREFUL TAX PLANNING AND ADVICE BASED ON THE 
INDIVIDUAL CIRCUMSTANCES PERTAINING TO A PARTICULAR CREDITOR OR 
INTEREST HOLDER.  ALL CREDITORS AND INTEREST HOLDERS ARE URGED TO 
CONSULT THEIR OWN TAX ADVISORS IN DETERMINING THE U.S. FEDERAL, 
STATE, LOCAL, AND OTHER TAX CONSEQUENCES TO THEM UNDER THE 
PREPACKAGED PLAN. 

A. Federal Income Tax Consequences to Debtor 

Under the Prepackaged Plan, the Debtor will satisfy Claims by making payments and 
transferring property to certain of its Creditors directly.  Because none of the Claims are impaired 
or are being paid at a discount, the Debtor should not realize any “cancellation of indebtedness” 
income as a result of the Prepackaged Plan.   

The Debtor also has substantial Tax Attributes (the NOLs and Tax Attributes described 
above), the Debtor’s use of which could become subject to severe limitations under Sections 382 
and 383 of the Revenue Code in the event there is an “ownership change” of the Debtor as defined 
in Section 382 of the Revenue Code.  Generally, an “ownership change” occurs if the percentage 
(by value) of the stock of a corporation owned by one or more 5% shareholders has increased by 
more than 50 percentage points over the lowest percentage of stock owned by such shareholders 
at any time during the three-year testing period ending on the date of the ownership change.  The 
Debtor anticipates that the issuance of New Common Stock to 210 pursuant to the SPA and the 
Prepackaged Plan will cause the Debtor to have an “ownership change.” However, there is an 
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exception in Section 382(l)(5) of the Revenue Code which provides that an “ownership change” 
of a debtor corporation occurring under the jurisdiction of a bankruptcy court in a title 11 case will 
not cause the debtor’s tax attributes to be limited under Sections 382 or 383 of the Revenue Code 
if the shareholders and certain qualified creditors of the debtor corporation (determined 
immediately before such “ownership change”) own (after such “ownership change” and as a result 
of being shareholders or creditors immediately before such change) at least 50% of the stock of 
the debtor corporation.  The Debtor believes that it will be eligible for this bankruptcy exception 
under Section 382(l)(5) of the Revenue Code and that as a result, its Tax Attributes will not be 
limited because of the “ownership change” occurring as a result of the closing of the Prepackaged 
Plan.  However, because the Debtor will rely on this bankruptcy exception, its then-remaining 
NOLs and Tax Credits will be reduced to zero if it undergoes another “ownership change” within 
two years after the Effective Date of the Prepackaged Plan.  The provisions of the charter that 
restrict future buying and selling of the Debtor’s common stock are intended to minimize the 
possibility that such a second “ownership change” might occur. 

B. Federal Income Tax Consequences to Creditors 

1. In General 

Because Claims are not Impaired and are not being paid at a discount, and Creditors will 
receive payments with respect to their Claims pursuant to their existing terms and conditions, the 
tax consequences to a Creditor of receiving payments with respect to its Claims generally will be 
the same as if the payments were made outside of bankruptcy. 

2. Backup Withholding and Information Reporting 

Under the Revenue Code, interest and other “reportable payments” received by a Creditor 
may, under certain circumstances, be subject to “backup withholding” at a rate of 28%.  
Withholding generally applies if the payee (i) fails to furnish its social security number or other 
taxpayer identification number (“TIN”); (ii) furnishes an incorrect TIN; (iii) fails to properly report 
interest or dividends; or (iv) under certain circumstances, fails to provide a certified statement, 
signed under penalty of perjury, that the TIN provided is its correct number and that it is not subject 
to backup withholding. 

C. Federal Income Tax Consequences to Interest Holders 

Under the Prepackaged Plan, the Holders of Preferred Interests will receive their Pro Rata 
Share of (a) $2,672,233.78 in Cash consideration plus (b) 230,680 shares of New Common Stock 
or such other number of shares of New Common Stock that will constitute, in total, 8% of the New 
Common Stock of the Reorganized Debtor (on a fully diluted basis).  The Debtor intends to treat 
this exchange of Preferred Interests for Cash plus New Common Stock as a recapitalization in 
which gain, but not loss, will be recognized for federal income tax purposes, and in which the Cash 
paid to the Holders of Preferred Interests will not be treated as a dividend.  Assuming such 
treatment, a Holder of Preferred Interests subject to income taxation in the U.S. generally will 
recognize taxable gain, if any, equal to the lesser of (a) the excess, if any, of (i) the sum of the fair 
market value of the New Common Stock plus Cash received under the Prepackaged Plan, over (ii) 
the Holder’s adjusted tax basis in its Preferred Interests immediately before the Effective Date, 
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and (b) the Cash received under the Prepackaged Plan.  Such a Holder may not recognize any loss 
with respect to its Preferred Interests.  Such a Holder’s beginning tax basis in the New Common 
Stock received will be equal to the Holder’s adjusted tax basis in its Preferred Interests 
immediately before the Effective Date, increased by any such gain recognized, and decreased by 
the Cash received. 

Holders of Common Interests will receive a share of New Common Stock in exchange for 
each share they currently hold, but are not receiving any Cash or other property.  Such an exchange 
of common stock for common stock of the same corporation, to the extent treated as an exchange 
for federal income tax purposes, is generally not taxable, and the Interest Holders should not realize 
any taxable income or loss from the consummation of the Prepackaged Plan.  Additionally, each 
Interest Holder should have the same tax basis and holding period in the new share received as it 
had in the old share exchanged for the new share. 

ALL HOLDERS OF CLAIMS AND INTERESTS ARE STRONGLY ADVISED TO 
CONSULT THEIR OWN TAX ADVISORS REGARDING THE TAX TREATMENT UNDER 
THE PREPACKAGED PLAN OF THEIR PARTICULAR CLAIMS AND INTERESTS AND 
WHETHER THERE IS ANY APPLICABLE RECOGNITION OF GAIN OR LOSS FOR U.S. 
FEDERAL INCOME TAX PURPOSES. 

ARTICLE XIV 
Conclusion 

This Disclosure Statement provides information regarding the Debtor’s Chapter 11 Case 
and the potential benefits that might accrue to Holders of Claims against and Interests in the Debtor 
under the Prepackaged Plan as proposed.  The Prepackaged Plan is the result of efforts by the 
Debtor to pay all Holders of Allowed Claims in the ordinary course of business while restructuring 
the Debtor’s obligations.  The Debtor believes that the Prepackaged Plan is feasible and will 
provide each Holder of a Claim against and Interest in the Debtor with an opportunity to receive 
greater benefits than those that would be received by any other alternative. 

[Signature Page Follows] 
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Dated: August 13, 2017 

CROSSROADS SYSTEMS, INC. 

/s/ Richard K. Coleman, Jr. 
By: Richard K. Coleman, Jr. 
Its: Executive Director 
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INTRODUCTION 

Crossroads Systems, Inc., a Delaware corporation (the “Debtor”), debtor-in-possession in 
the Chapter 11 Case, together with its Co-Proponent 210/CRDS Investment LLC (“210”), 
respectfully submit this Prepackaged Plan of Reorganization for Crossroads Systems, Inc. under 
Chapter 11 of the United States Bankruptcy Code pursuant to section 1121(a) of the Bankruptcy 
Code.  Reference is made to the Disclosure Statement in Support of the Prepackaged Plan of 
Reorganization for Crossroads Systems, Inc. under Chapter 11 of the United States Bankruptcy 
Code (the “Disclosure Statement”), distributed contemporaneously herewith, for a summary and 
description of the Prepackaged Plan and certain related matters. 

THIS PLAN SHOULD BE CONSIDERED ONLY IN CONJUNCTION WITH THE 
DISCLOSURE STATEMENT AND RELATED MATERIALS TRANSMITTED THEREWITH. 
THE DISCLOSURE STATEMENT IS INTENDED TO PROVIDE YOU WITH THE 
INFORMATION THAT YOU NEED TO MAKE AN INFORMED JUDGMENT WHETHER TO 
ACCEPT OR REJECT THE PREPACKAGED PLAN. 

ARTICLE I.  
DEFINED TERMS, RULES OF INTERPRETATION, CONSTRUCTION OF TERMS, 

COMPUTATION OF TIME AND GOVERNING LAW 

A. Defined Terms.  All capitalized terms not defined elsewhere in the Prepackaged Plan shall 
have the meaning assigned to them in the Glossary of Defined Terms attached hereto as Exhibit A.  
Any capitalized term used in the Prepackaged Plan and not defined herein, but that is defined in 
the Bankruptcy Code, has the meaning assigned to that term in the Bankruptcy Code.  Any 
capitalized term used in the Prepackaged Plan and not defined herein or in the Bankruptcy Code, 
but that is defined in the Bankruptcy Rules, has the meaning assigned to that term in the 
Bankruptcy Rules. 

B. Rules of Interpretation and Construction of Terms. 

1. For the purposes of the Prepackaged Plan: 

a. any reference in the Prepackaged Plan to an existing document, schedule or 
exhibit filed or to be filed means that document, schedule or exhibit as it may have 
been or may be amended, supplemented, or otherwise modified; and 

b. any reference in the Prepackaged Plan to a contract, instrument, release, 
indenture, or other agreement or document being in a particular form or on 
particular terms and conditions means that such document shall be substantially in 
such form or substantially on such terms and conditions. 

2. Any reference to a Person as a Holder of a Claim or Interest includes the Person’s 
successors and assigns. 

3. Any reference to docket numbers of documents filed in the Chapter 11 Case are 
references to docket numbers under the Bankruptcy Court’s CM/ECF system. 
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4. The words “herein,” “hereof,” and “hereunder” and other words of similar import 
refer to the Prepackaged Plan as a whole and not to any particular article, section, 
subsection or clause contained in the Prepackaged Plan, unless the context requires 
otherwise. 

5. Whenever from the context it appears appropriate, each term stated in either the 
singular or the plural includes the singular and the plural, and pronouns stated in the 
masculine, feminine, or neuter form include the masculine, feminine, and neuter form. 

6. The article and section headings contained in the Prepackaged Plan are for 
reference purposes only and shall not affect in any way the meaning or interpretation of 
the Prepackaged Plan. 

7. Captions and headings to articles, sections, and exhibits are inserted for 
convenience of reference only and are not intended to be part of or to affect the 
interpretation of the Prepackaged Plan. 

8. The rules of construction set forth in section 102 of the Bankruptcy Code shall 
apply. 

9. All exhibits to the Prepackaged Plan are incorporated into the Prepackaged Plan by 
this reference and are a part of the Prepackaged Plan as if set forth fully herein. 

C. Computation of Time.  In computing any period, date, or deadline prescribed or allowed in 
the Prepackaged Plan, the provisions of Bankruptcy Rule 9006(a) shall apply.  If the date on which 
a transaction may or must occur pursuant to the Prepackaged Plan shall occur on a day that is not 
a Business Day, then such transaction shall instead occur on the next succeeding Business Day. 

D. Reference to Monetary Figures.  All references in the Prepackaged Plan to monetary 
figures shall refer to currency of the United States of America, unless otherwise expressly 
provided. 

E. Governing Law.  Except to the extent the Bankruptcy Code or the Bankruptcy Rules are 
applicable, the rights and obligations arising under the Prepackaged Plan shall be governed by, 
and construed and enforced in accordance with, the laws of the State of Texas without giving effect 
to the principles of conflicts of law thereof. 

ARTICLE II.  
TREATMENT OF UNCLASSIFIED 

ADMINISTRATIVE AND PRIORITY TAX CLAIMS 

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims and 
Priority Tax Claims have not been classified and thus are excluded from the Classes of Claims set 
forth in the Prepackaged Plan. 
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A. Administrative Claims. 

1. General.  Subject to the Administrative Claim Bar Date provisions herein and 
unless otherwise provided for in the Prepackaged Plan or an order of the Bankruptcy Court, 
each Holder of an Allowed Administrative Claim shall, in full satisfaction, settlement, 
release, and discharge of and in exchange for such Allowed Administrative Claim be paid 
either Cash equal to the unpaid amount of such Allowed Administrative Claim or such 
other less favorable treatment as to which the Debtor or the Reorganized Debtor and the 
Holder of such Allowed Administrative Claims shall have agreed upon in writing, at the 
Reorganized Debtor’s option on: (a) the Effective Date, (b) the Allowance Date, (c) the 
date such Allowed Administrative Claim becomes due and owing in the ordinary course of 
business, or (d) such date as is mutually agreed upon by the Debtor or the Reorganized 
Debtor and the Holder of such Allowed Administrative Claim; provided, however, that that 
Allowed Administrative Expense Claims representing liabilities incurred by the Debtor 
after the Effective Date in the ordinary course of business shall be paid by the Debtor or 
the Reorganized Debtor in the ordinary course of business, consistent with past practice 
and in accordance with the terms and subject to the conditions of any course of dealing or 
agreements governing, instruments evidencing, or other documents relating to such 
transactions.  

2. Payment of Statutory Fees.  All fees payable pursuant to 28 U.S.C. § 1930 shall be 
paid in Cash equal to the amount of such Administrative Claim when due. 

3. Administrative Claim Bar Dates and Objection Deadlines. 

a. Deadline.  Except as otherwise provided in this section of the Prepackaged 
Plan, requests for payment of Administrative Claims for which no bar date has 
otherwise been previously established must be included within a motion or 
application and filed no later than the Administrative Claim Bar Date.  Unless the 
Holder of an Allowed Administrative Claim is not otherwise paid in the ordinary 
course of business during the Chapter 11 Case, Holders of Administrative Claims 
that are required to file requests for payment of such Administrative Claims and 
that do not file such requests by the Administrative Claim Bar Date shall be forever 
barred from asserting such Administrative Claims against the Reorganized Debtor 
or its property.  Objections to Administrative Claims must be filed and served on 
the Reorganized Debtor and the Holder of the Administrative Claim that is the 
subject of such objection no later than the Administrative Claim Objection 
Deadline. 

b. Form.  Requests for payment of Administrative Claims included in a Proof 
of Claim are of no force and effect, and are disallowed in their entirety as of the 
Confirmation Date unless such Administrative Claim is subsequently filed in timely 
motion or application as provided herein.  However, to the extent a Governmental 
Unit is not required to file a request for payment of an Administrative Claim 
pursuant to section 503(b)(1)(D) of the Bankruptcy Code, a Proof of Claim filed by 
such Governmental Unit prior to the applicable bar date set forth in the Prepackaged 
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Plan for filing a request for payment of such Administrative Claim shall fulfill the 
requirements of this section of the Prepackaged Plan. 

c. Professionals.  All Professionals shall file and serve on the Post-
Confirmation Service List an application for final allowance of any Professional 
Fee Claim no later than the Professional Fee Claim Bar Date.  Objections to 
Professional Fee Claims must be filed and served on the Reorganized Debtor and 
the Professional to whose application the objections are addressed no later than the 
Professional Fee Claim Objection Deadline.  Any Professional that does not file an 
application for final allowance of any Professional Fee Claim by the Professional 
Fee Claim Bar Date shall be forever barred from asserting any such Professional 
Fee Claim against the Reorganized Debtor or its property.  Any professional fees 
and reimbursements for expenses incurred by the Reorganized Debtor after the 
Effective Date may be paid without application to the Bankruptcy Court. 

d. Postpetition Tax Claims.  All requests for payment of Postpetition Tax 
Claims for which no bar date has otherwise been previously established, must be 
filed on or before the Postpetition Tax Claim Bar Date.  A Holder of any 
Postpetition Tax Claim that is required to file a request for payment of such taxes 
and does not file such request by the Postpetition Tax Claim Bar Date shall be 
forever barred from asserting any such Postpetition Tax Claim against the 
Reorganized Debtor or its property, whether any such Postpetition Tax Claim is 
deemed to arise prior to, on, or subsequent to the Effective Date.  To the extent that 
the Holder of a Postpetition Tax Claim holds a Lien to secure its Postpetition Tax 
Claim under applicable state law, the Holder of such Postpetition Tax Claim shall 
retain its Lien until its Allowed Postpetition Tax Claim has been paid in full.  
Objections to Postpetition Tax Claims must be filed and served on the Reorganized 
Debtor and the Holder of the Postpetition Tax Claim that is the subject of such 
objection no later than the Postpetition Tax Claim Objection Deadline. 

B. Priority Tax Claims.  Unless otherwise provided for pursuant to an order of the Bankruptcy 
Court, each Holder of an Allowed Priority Tax Claim due and payable on or prior to the Effective 
Date shall receive in full satisfaction, settlement, release, and discharge of and in exchange for 
such Allowed Priority Tax Claim, at the sole discretion of the Reorganized Debtor, either (i) Cash 
equal to the amount of such Allowed Priority Tax Claim as soon as reasonably practicable after 
the later of (x) the Effective Date, (y) the Allowance Date, or (z) such date as is mutually agreed 
upon by the Debtor or the Reorganized Debtor and the Holder of such Allowed Priority Tax Claim; 
or (ii) pursuant to section 1129(a)(9)(C) of the Bankruptcy Code, deferred Cash payments made 
on the first Business Day following each anniversary of the Effective Date over a period not 
exceeding five (5) years after the Petition Date, with a total value as of the Effective Date equal to 
the amount of such Allowed Priority Tax Claim.  All Allowed Priority Tax Claims against the 
Debtor that is not due and payable on the Effective Date shall be paid in the ordinary course of 
business by the Reorganized Debtor in accordance with the applicable non-bankruptcy law 
governing such Claims. 
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ARTICLE III.  
CLASSIFICATION OF CLAIMS AND INTERESTS 

A. Classification of Claims and Interests.  Pursuant to section 1122 of the Bankruptcy Code, 
a Claim or Interest is placed in a particular Class for purposes of voting on the Prepackaged Plan 
and receiving Distributions under the Prepackaged Plan only to the extent (i) the Claim or Interest 
qualifies within the description of that Class; (ii) the Claim or Interest is an Allowed Claim or 
Allowed Interest in that Class; and (iii) the Claim or Interest has not been paid, released, or 
otherwise compromised before the Effective Date.  In accordance with section 1123(a)(1) of the 
Bankruptcy Code, all Claims and Interests except Administrative Claims and Priority Tax Claims 
are classified in the Classes set forth below. 

B. Identification of Classes.  The Claims against and Interests in the Debtor are classified as 
follows: 

 

Class Type Status  Voting Rights  

1 Secured Claims Unimpaired  Not entitled to vote (deemed to accept) 

2 Priority Non-Tax 
Claims 

Unimpaired  Not entitled to vote (deemed to accept) 

3 General Unsecured 
Claims 

Unimpaired  Not entitled to vote (deemed to accept) 

4 Subordinated 
Claims 

Unimpaired Not Entitled to vote (deemed to accept) 

5 Preferred Interests Impaired Entitled to vote 

6 Common Interests Unimpaired Not entitled to vote (deemed to accept) 

 

C. Unimpaired Classes.  Classes 1, 2, 3, 4 and 6 are Unimpaired under the Prepackaged Plan.  
Under section 1126(f) of the Bankruptcy Code, Holders of Claims in Classes 1, 2, 3 and 4, and 
Holders of Common Interests in Class 6 are conclusively presumed to have accepted the 
Prepackaged Plan and are therefore not entitled to vote to accept or reject the Prepackaged Plan.  
Notwithstanding the foregoing, at the Confirmation Hearing the Debtor will make an evidentiary 
showing that the Prepackaged Plan does not discriminate unfairly and is fair and equitable with 
respect to Class 6 Common Interests in the Debtor.  

D. Impaired, Voting Class.  Class 5 is Impaired under the Prepackaged Plan and entitled to 
vote to accept or reject the Prepackaged Plan under section 1126(a) of the Bankruptcy Code. 
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E. Acceptance or Rejection of the Prepackaged Plan. An Impaired, Voting Class of Claims 
shall have accepted the Prepackaged Plan if votes to accept the Prepackaged Plan have been cast 
by at least two-thirds (2/3) in amount and more than one-half (1/2) in number of the Allowed 
Claims in such Class that have voted on the Prepackaged Plan.  There are no Voting Classes of 
Claims; therefore, the foregoing test is inapplicable to the Prepackaged Plan.  An Impaired, Voting 
Class of Interests shall have accepted the Prepackaged Plan if votes to accept the Prepackaged Plan 
have been cast by at least two-thirds in amount of the Allowed Interests in such Class that have 
voted on the Prepackaged Plan.  This test applies to the vote of the Holders of Interests in Class 5. 

F. Elimination of Classes for Voting Purposes.  Any Class that is not occupied as of the date 
of the commencement of the Confirmation Hearing by an Allowed Claim, an Allowed Interest or 
a Claim or Interest temporarily allowed under Bankruptcy Rule 3018 or as to which no vote is cast 
shall be deemed eliminated from the Prepackaged Plan for purposes of voting on acceptance or 
rejection of the Prepackaged Plan by such Class under section 1129(a)(8) of the Bankruptcy Code. 

ARTICLE IV.  
TREATMENT OF CLASSIFIED CLAIMS AND INTERESTS 

A. Treatment of Class 1 – Secured Claims.   

1. Subclasses.  If there is more than one Allowed Secured Claim, then each Allowed 
Secured Claim shall be classified in a separate subclass (to be designated 1A, 1B, 1C, etc.). 

2. Impairment and Voting.  Class 1 (and each sub-Class therein, as applicable) is 
Unimpaired by the Prepackaged Plan.  Each Holder of a Secured Claim is not entitled to 
vote to accept or reject the Prepackaged Plan and shall be conclusively presumed to have 
accepted the Prepackaged Plan. 

3. Treatment.  Each Holder of an Allowed Secured Claim shall receive in full 
satisfaction, settlement, release, and discharge of and in exchange for such Allowed 
Secured Claim, as soon as reasonably practicable after the later of (a) the Effective Date, 
(b) the Allowance Date, (c) the date such Allowed Secured Claim becomes due and owing 
in the ordinary course of business, and (d) such date as is mutually agreed upon by the 
Debtor or the Reorganized Debtor and the Holder of such Allowed Secured Claim, either 
(i) at the sole discretion of the Debtor or the Reorganized Debtor, as applicable, (x) Cash 
equal to the unpaid portion of such Allowed Secured Claim, including any interest on such 
Allowed Secured Claim required to be paid pursuant to section 506(b) of the Bankruptcy 
Code, or (y) Reinstatement of such Allowed Secured Claim; or (ii) such other treatment as 
may be agreed to by the Debtor and the Holder of such Allowed Secured Claim in writing. 

B. Treatment of Class 2 – Priority Non-Tax Claims.  

1. Impairment and Voting.  Class 2 is Unimpaired by the Prepackaged Plan.  Each 
Holder of a Priority Non-Tax Claim is not entitled to vote to accept or reject the 
Prepackaged Plan and shall be conclusively presumed to have accepted the Prepackaged 
Plan. 
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2. Treatment.  Each Holder of an Allowed Priority Non-Tax Claim shall receive in 
full satisfaction, settlement, release, and discharge of and in exchange for such Allowed 
Priority Non-Tax Claim, as soon as reasonably practicable after the later of (a) the Effective 
Date, (b) the Allowance Date, (c) the date such Allowed Priority Non-Tax Claim becomes 
due and owing in the ordinary course of business, and (d) such date as is mutually agreed 
upon by the Debtor or the Reorganized Debtor and the Holder of such Allowed Priority 
Non-Tax Claim, either (i) at the sole discretion of the Debtor or the Reorganized Debtor, 
as applicable, (x) Cash equal to the unpaid portion of such Allowed Priority Non-Tax Claim 
or (y) Reinstatement of such Allowed Priority Non-Tax Claim; or (ii) such other treatment 
as may be agreed to by the Debtor and the Holder of such Allowed Priority Non-Tax Claim 
in writing. 

C. Treatment of Class 3 – General Unsecured Claims.   

1. Impairment and Voting.  Class 3 is Unimpaired by the Prepackaged Plan.  Each 
Holder of a General Unsecured Claim is not entitled to vote to accept or reject the 
Prepackaged Plan and shall be conclusively presumed to have accepted the Prepackaged 
Plan. 

2. Treatment.  Each Holder of an Allowed General Unsecured Claim shall receive in 
full satisfaction, settlement, release, and discharge of and in exchange for such Allowed 
General Unsecured Claim, as soon as reasonably practicable after the later of (a) the 
Effective Date, (b) the Allowance Date, (c) the date such Allowed General Unsecured 
Claim becomes due and owing in the ordinary course of business, and (d) such date as is 
mutually agreed upon by the Debtor or the Reorganized Debtor and the Holder of such 
Allowed General Unsecured Claim, either  (a) at the sole discretion of the Debtor or the 
Reorganized Debtor, as applicable, (i) Cash equal to the unpaid portion of such Allowed 
General Unsecured Claim or (ii) Reinstatement of such Allowed General Unsecured Claim; 
or (b) such other treatment as may be agreed to by the Debtor and the Holder of such 
Allowed General Unsecured Claim in writing. 

D. Treatment of Class 4 – Subordinated Claims.   

3. Impairment and Voting.  Class 4 is Unimpaired by the Prepackaged Plan.  Each 
Holder of a Subordinated Claim is not entitled to vote to accept or reject the Prepackaged 
Plan. 

4. Treatment.  Each Holder of an Allowed Subordinated Claim shall receive in full 
satisfaction, settlement, release, and discharge of and in exchange for such Subordinated 
Claim, as soon as reasonably practicable after the later of (a) the Effective Date, (b) the 
Allowance Date, and (c) such date as is mutually agreed upon by the Debtor or the 
Reorganized Debtor and the Holder of such Subordinated Claim, Cash equal to 100% of 
such Allowed Subordinated Claim or such other treatment as may be agreed to by the 
Debtor and the Holder of such Allowed General Unsecured Claim in writing. 
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E. Treatment of Class 5 – Preferred Interests.   

1. Impairment and Voting.  Class 5 is Impaired by the Prepackaged Plan.  Each Holder 
of a Preferred Interest is entitled to vote to accept or reject the Prepackaged Plan. 

2. Treatment.  Unless otherwise provided for in the Prepackaged Plan, on the Effective 
Date, the shares of preferred stock owned or held by Holders of Preferred Interests shall 
for all purposes be deemed cancelled, and the Holders of Preferred Interests shall receive 
their Pro Rata Share of (a) $2,672,233.78 in Cash consideration plus (b) 230,680 shares of 
New Common Stock or such other number of shares of New Common Stock that shall 
constitute, in total, 8% of the New Common Stock of the Reorganized Debtor (on a fully 
diluted basis); provided that no fractional shares of New Common Stock shall be issued, 
and any fractional share shall be rounded up or down to the nearest whole share.  

F. Treatment of Class 6 – Common Interests.   

3. Impairment and Voting.  Class 6 is Unimpaired by the Prepackaged Plan.  Each 
Holder of Common Interests is not entitled to vote to accept or reject the Prepackaged Plan 
and shall be conclusively presumed to have accepted the Prepackaged Plan. 

4. Treatment.  On the Effective Date, the shares of common stock owned or held by 
Holders of Common Interests shall for all purposes be deemed cancelled, and the Holders 
of Common Interests shall be issued an equal number of shares of New Common Stock as 
more fully described in Article V.M herein below. 

G. Special Provision Governing Unimpaired Claims and Interests.  Except as otherwise 
provided in the Prepackaged Plan, nothing under the Prepackaged Plan will affect the Debtor’s 
rights in respect of any Unimpaired Claims or Interests, including all rights in respect of legal and 
equitable defenses to or setoffs or recoupments against any such Unimpaired Claims or Interests, 
including the right to cure any arrearages or defaults that may exist with respect to Executory 
Contracts to be assumed under the Prepackaged Plan. 

ARTICLE V.  
EFFECT OF PREPACKAGED PLAN AND MEANS FOR IMPLEMENTATION OF THE 

PREPACKAGED PLAN 

A. Legally Binding Effect.  Provisions of this Prepackaged Plan shall bind all Creditors and 
Interest Holders, including such Holders’ respective successors and assigns, whether or not they 
accept the Prepackaged Plan.  On and after the Effective Date, all Creditors and Interest Holders 
shall be precluded and enjoined from asserting any Claim or Interest against the Debtor, the 
Reorganized Debtor, or its assets or properties based on any transaction or other activity of any 
kind that occurred prior to the Confirmation Date except as permitted under the Prepackaged Plan. 

B. Vesting of Property in the Reorganized Debtor.  On the Effective Date, except as otherwise 
expressly provided in the Prepackaged Plan, title to all Estate property, including all Causes of 
Action, shall vest in the Reorganized Debtor free and clear of all Liens, Claims, charges or other 
encumbrances of any kind, except pursuant and subject to the terms and conditions of the SPA, 
the Loan Documents, or the SPA Ancillary Documents.  On and after the occurrence of the 
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Effective Date, except as otherwise provided in the Prepackaged Plan, the Reorganized Debtor 
may operate its business and may use, acquire, and dispose of its assets free of any restrictions of 
the Bankruptcy Code or Bankruptcy Rules.  Without limiting the foregoing, the Reorganized 
Debtor may pay the charges that it incurs on or after the Effective Date for professionals’ fees, 
disbursements, expenses or related support services without application to the Bankruptcy Court. 

C. Operations Between the Confirmation Date and Effective Date.  During the period from 
the Confirmation Date through and until the Effective Date, the Debtor may continue to operate 
its business as debtor in possession, subject to all applicable orders of the Bankruptcy Court and 
any limitations or agreements set forth in the 210 RSA. 

D. Corporate Action.  The entry of the Confirmation Order shall constitute authorization for 
the Debtor and the Reorganized Debtor to take or cause to be taken all corporate actions necessary 
or appropriate to implement all provisions of, and to consummate, the Prepackaged Plan, the SPA, 
the Loan Documents, and the SPA Ancillary Documents prior to, on and after the Effective Date 
and all such actions taken or caused to be taken shall be deemed to have been authorized and 
approved by the Bankruptcy Court without further approval, act or action under any applicable 
law, order, rule or regulation, including, without limitation, any action required by the Holders of 
Interests, officers, or directors of the Debtor or Reorganized Debtor, including, among other things:  
(1) the approval and effectiveness of the New Organizational Documents; (2) the issuance of the 
210 Common Stock pursuant to the SPA; (3) the issuance of New Common Stock to Holders of 
Preferred Interests and Common Interests; (4) the execution and delivery of, and performance 
under the SPA, the Loan Documents, and the SPA Ancillary Documents and the incurrence of 
indebtedness and obligations thereunder; (5) all transfers of assets that are to occur pursuant to the 
Prepackaged Plan; (6) the incurrence of all obligations contemplated by the Prepackaged Plan and 
the making of Distributions; and (7) the implementation of all settlements and compromises as set 
forth in or contemplated by the Prepackaged Plan.  On the Effective Date, the officers of the Debtor 
and the Reorganized Debtor are authorized and directed to do all things and to execute and deliver 
all agreements, documents, instruments, notices and certificates as are contemplated by the 
Prepackaged Plan and to take all necessary actions required in connection therewith, in the name 
of and on behalf of the Debtor and the Reorganized Debtor, as applicable.  The authorizations and 
approvals contemplated by this Article V of the Prepackaged Plan shall be effective 
notwithstanding any requirements under non-bankruptcy law. 

E. Governance Documents and Corporate Existence.  Except as otherwise provided in the 
Prepackaged Plan, the Debtor shall continue to exist after the Effective Date as the Reorganized 
Debtor in accordance with the applicable laws of the jurisdiction in which it is incorporated or 
formed and pursuant to the charter and by-laws (or other formation documents) in effect prior to 
the Effective Date, except to the extent such charter and by-laws (or other formation documents) 
are amended under the Prepackaged Plan or otherwise, and to the extent such documents are 
amended, such documents are deemed to be amended pursuant to the Prepackaged Plan and require 
no further action or approval (other than any requisite filings required under applicable state or 
federal law). 

F. Restructuring Transactions.  On the Effective Date, the following transactions and the 
transactions identified in Article V.H herein below (the “Restructuring Transactions”) shall be 
effectuated: 
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1. New Organizational Documents.  In accordance with Article V.D of the 
Prepackaged Plan, on or immediately prior to the Effective Date, the New Organizational 
Documents shall be adopted as may be necessary to effectuate the transactions 
contemplated by the Prepackaged Plan.  The Debtor shall file its New Organizational 
Documents with the Delaware Secretary of State and/or other applicable authorities in 
accordance with applicable corporate laws. The New Organizational Documents shall, 
among other things, prohibit the issuance of non-voting Equity Securities, to the extent 
required under section 1123(a)(6) of the Bankruptcy Code.  After the Effective Date, the 
Reorganized Debtor may amend and restate its New Organizational Documents and other 
constituent documents as permitted by the terms thereof and applicable law.   

2. SPA Closing.  Subject to and in accordance with the terms and conditions of the 
SPA, the closing on the SPA shall occur.  210 shall wire the SPA Purchase Consideration 
to the Debtor, and the Debtor shall immediately take all actions necessary to effectuate the 
transfer of the 210 Common Stock to 210, including by delivering irrevocable instructions 
to AST instructing AST to deliver a stock certificate to 210 evidencing the purchased 210 
Common Stock.  All of the 210 Common Stock issued pursuant to the SPA and the 
Prepackaged Plan shall be duly authorized, validly issued, fully paid, and nonassessable, 
and shall be subject to the terms and conditions of the New Organizational Documents.  

3. Execution of Loan Agreement.  The Debtor and 210 shall execute the Loan 
Agreement, any other applicable Loan Documents, and any related agreements without the 
need for any further corporate or other organizational action and without further action by 
or approval of the Bankruptcy Court.  

4. Execution of SPA Ancillary Documents.  The Debtor and 210, as applicable, shall 
execute the remaining SPA Ancillary Documents for which the necessary conditions as 
provided in the SPA, the Prepackaged Plan, and Confirmation Order shall have occurred. 

5. Cancellation of common and preferred stock in the Debtor and Issuance of New 
Common Stock in the Reorganized Debtor.  The actions identified in Article V.M of the 
Prepackaged Plan shall be implemented in the order as set forth therein.  

6. Director and Officer Changes.  The actions identified in Article V.H of the 
Prepackaged Plan shall be implemented as set forth therein.  

G. Sources of Cash for Prepackaged Plan Distributions.  All Cash necessary for the Debtor to 
make Distributions under the Prepackaged Plan shall be obtained from the Debtor’s existing Cash 
balances, the SPA Purchase Consideration, or the liquidation of property of the Estate. 

H. Directors and Officers of the Reorganized Debtor.   

1. On the Effective Date, all of the Debtor’s then-existing directors, except for the 
Continuing Directors, shall voluntarily resign.  The Continuing Directors shall stand for 
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re-election to the Reorganized Debtor’s board of directors in 2018 at the Reorganized 
Debtor’s annual meeting of shareholders.    

2. On the Effective Date, the board of the Reorganized Debtor shall be fixed at five 
(5) directors, and, in addition to the Continuing Directors, the 210 Directors shall be 
appointed to the board of directors of the Reorganized Debtor.  The 210 Designees shall 
stand for re-election to the Reorganized Debtor’s board of directors in 2018 at the 
Reorganized Debtor’s annual meeting of shareholders.   

3. On the Effective Date, the Continuing Directors and the 210 Directors shall 
nominate a fifth director, which director shall be an “Independent” director as defined by 
the NASDAQ, and subject to the affirmative vote of a majority of the four directors, 
consisting of the 210 Designees and the Continuing Directors, such independent director 
shall be appointed as the fifth member of the Reorganized Debtor’s board of directors.  The 
independent director shall stand for re-election to the Reorganized Debtor’s board of 
directors in 2018 at the Reorganized Debtor’s annual meeting of shareholders.  

4. On the Effective Date, the Continuing Officers shall continue with the Reorganized 
Debtor.    

I. Disclosure of Directors and Officers.  Pursuant to section 1129(a)(5) of the Bankruptcy 
Code, the identity and affiliations of any person designated to serve on the initial board of directors 
of the Reorganized Debtor or as an officer of the Reorganized Debtor will be disclosed in the Plan 
Supplement.  To the extent such Person is an insider, the nature of any compensation payable to 
such Person will also be included in the Plan Supplement. 

J. D&O Liability Insurance Policies.  The Debtor or the Reorganized Debtor, as the case may 
be, shall purchase and maintain director and officer liability insurance coverage for officers and 
directors of the Reorganized Debtor, including reasonably sufficient tail coverage (i.e., directors’ 
and officers’ insurance coverage that extends beyond the end of the policy period) for any director 
and officer liability policies in effect on the Petition Date for the Debtor’s current and former 
directors, officers, and managers for such terms or periods of time, to be reasonable under the 
circumstances.  All such policies shall be acceptable to 210 and the 210 Directors in all respects 
and shall not be cancelable by the Reorganized Debtor without prior unanimous approval by the 
board of directors of the Reorganized Debtor. 

K. New Indemnification Agreements.  The Reorganized Debtor shall enter into the 
Indemnification Agreements, in a form and substance satisfactory to the directors of the 
Reorganized Debtor, with each of the directors of the Reorganized Debtor, including the 210 
Directors, in the form to be included in the Plan Supplement. 

L. Derivative Litigation Claims.  Claims or Causes of Action derivative of or from the Debtor 
are Estate property under section 541 of the Bankruptcy Code.  On and after the Effective Date, 
all such Derivative Litigation Claims, regardless of whether pending on the Petition Date, shall be 
retained by, vest in, and/or become property of the Reorganized Debtor.  All named plaintiffs 
(including certified and uncertified classes of plaintiffs) in any actions pending on the Effective 
Date relating to any Derivative Litigation Claims and their respective servants, agents, attorneys, 
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and representatives shall, on and after the Effective Date, be permanently enjoined, stayed, and 
restrained from pursuing or prosecuting any Derivative Litigation Claim. 

M. Cancellation of Interests in the Debtor and Issuance of New Common Stock in the 
Reorganized Debtor.  At 4:00 p.m., Eastern Time, on the Effective Date, all issued and outstanding 
Interests, including all shares of preferred and common stock in the Debtor, (other than the shares 
issued pursuant to the SPA) shall be deemed cancelled pursuant to the terms of the Prepackaged 
Plan and Confirmation Order without the need for any further action on the part of the Debtor, the 
Reorganized Debtor, the stockholders or their respective agents.  Immediately thereafter, shares of 
New Common Stock issued by the Reorganized Debtor shall be deemed issued to each of the 
holders of cancelled shares as of 4:00 p.m., Eastern Time, on the Effective Date, such that each 
cancelled share shall be replaced as set forth in Article IV.E and F, as applicable, in the same 
names as are outstanding immediately prior to 4:00 p.m., Eastern Time, on the Distribution Record 
Date.  For the avoidance of doubt, the total number of newly issued and outstanding shares of New 
Common Stock in the Reorganized Debtor shall be equal to the number of shares of common stock 
in the Debtor that are cancelled pursuant to Article IV.F and this provision of the Prepackaged 
Plan plus the number of shares of New Common Stock issued to Holders of Allowed Preferred 
Interests pursuant to Article IV.E hereof plus the number of shares of New Common Stock issued 
pursuant to the SPA.  All of the New Common Stock shall be duly authorized, validly issued, fully 
paid, and nonassessable, and shall be subject to the terms and conditions of the Reorganized 
Debtor’s New Organizational Documents, including, without limitation, the charter and the 
transfer restrictions contained therein.  All New Common Stock shall be deemed issued as of 4:00 
p.m., Eastern Time, on the Effective Date regardless of the date on which the shares of New 
Common Stock are actually distributed.  In connection with the shares of New Common Stock to 
be issued to DTC pursuant to the Prepackaged Plan in exchange for shares of preferred or common 
stock in the Debtor held by DTC immediately prior to 4:00 p.m., Eastern Time, on the Effective 
Date, the Reorganized Debtor need not provide any further evidence to DTC other than the 
Prepackaged Plan or the Confirmation Order. 

N. Bankruptcy Code Section 1145 Exemption.  To the extent provided in section 1145 of the 
Bankruptcy Code and under applicable nonbankruptcy law, the issuance under the Prepackaged 
Plan of the New Common Stock to the Holders of Class 5 Interests shall be exempt from 
registration under the Securities Act; all rules and regulations promulgated thereunder; any state 
or local law requiring registration prior to the offering, issuance, distribution, or sale of securities; 
and shall be freely tradeable by the holders of the New Common Stock, except to the extent 
prohibited by the charter. 

ARTICLE VI.  
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

A. Assumption and Rejection of Executory Contracts and Unexpired Leases.  

1. Assumed Executory Contracts and Unexpired Leases:  Except as otherwise 
specifically provided herein, or in any contract, instrument, release, indenture or other 
agreement or document entered into in connection with the Prepackaged Plan, as of the 
Effective Date, the Reorganized Debtor shall be deemed to have assumed each Executory 
Contract and Unexpired Lease to which the Reorganized Debtor is a party, unless such 
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contract or lease (i) was previously assumed or rejected by the Debtor, (ii) was previously 
expired or terminated pursuant to its own terms, (iii) is the subject of a motion to reject 
filed by the Debtor on or before the Confirmation Date, (iv) is the subject of a motion to 
assume and assign on or before the Confirmation Date, or (v) is a Rejected Executory 
Contract as set forth on Exhibit E hereto or otherwise included in the Plan Supplement. 

Unless otherwise specified, each Executory Contract and Unexpired Lease shall include 
any and all modifications, amendments, supplements, restatements or other agreements 
made directly or indirectly by any agreement, instrument or other document that in any 
manner affects such executory contract or unexpired lease, without regard to whether such 
agreement, instrument or other document is listed on Exhibit E or F hereto or otherwise 
included in the Plan Supplement. 

At any time prior to the Effective Date, the Debtor, with the consent of 210, may determine 
to include or exclude any Executory Contract or Unexpired Lease from the list of Rejected 
Executory Contracts set forth on Exhibit E hereto or otherwise included in the Plan 
Supplement.  The Debtor or Reorganized Debtor, as applicable, shall notify the non-Debtor 
party or parties to such Executory Contracts or Unexpired Leases by written notice as soon 
as practicable after such determination. 

2. Rejection of Certain Executory Contracts and Unexpired Leases:  All Rejected 
Executory Contracts shall be rejected as of the Confirmation Date (which rejection shall 
be effective on the Effective Date), and such Rejected Executory Contracts shall no longer 
represent the binding obligations of the Reorganized Debtor after the Effective Date.  Entry 
of the Confirmation Order shall constitute approval of such rejections under sections 365 
and 1123 of the Bankruptcy Code.  For the avoidance of doubt, the Debtor shall reject all 
Warrant/Option Contracts effective as of the Effective Date. 

3. Limitation of Rejection Damages Arising from Rejected Warrant/Options 
Contracts.  The Debtor shall file a motion requesting entry of the Subordinated Claims Cap 
Order and seek a hearing on such motion no later than the Confirmation Hearing.  The 
Debtor shall serve notice of such motion, the objection deadline, and the hearing related 
thereto, on all counterparties to Warrant/Option Contracts.  

B. Proposed Cure Claim Amounts:  The Proposed Cure Claim Disclosure contains the 
Proposed Cure Amount for each Assumed Executory Contract. 

1. Objections to Assumption or Proposed Cure Claim Amounts:  Any objection to 
assumption of an Assumed Executory Contract or a Proposed Cure Claim Amount shall be 
filed with the Bankruptcy Court, and a copy served on the Debtor, on or before the 
Proposed Cure Claim Objection Deadline. 

2. Failure to Object to a Proposed Cure Claim Amount.  If the non-Debtor party to an 
Assumed Executory Contract does not file an objection to the assumption or Proposed Cure 
Claim Amount related to such Assumed Executory Contract, the Assumed Executory 
Contract shall be deemed to be assumed effective on the Effective Date, and the Proposed 
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Cure Claim Amount shall be deemed the Allowed Amount of the Cure Claim related to 
such Assumed Executory Contract. 

3. Resolution of Objection to Proposed Cure Claim Amount.  If an objection is filed 
to a Proposed Cure Claim Amount by the Proposed Cure Claim Objection Deadline, the 
Allowed Amount of the Cure Claim related to such Assumed Executory Contract shall be 
determined by agreement of the parties to such Assumed Executory Contract or by 
subsequent order of the Bankruptcy Court. 

4. Deemed Assumption Subject to Revocation.  At the option of the Reorganized 
Debtor, an Assumed Executory Contract for which the associated Proposed Cure Claim 
Amount is subject to an objection will be deemed assumed by the Reorganized Debtor 
effective on the Effective Date; provided, however, the Reorganized Debtor may revoke 
an assumption of any such Executory Contract or Unexpired Lease within twenty (20) days 
after the later of (i) the Effective Date, or (ii) entry of an order by the Bankruptcy Court 
adjudicating the objection to the Proposed Cure Claim Amount related to such Executory 
Contract or Unexpired Lease, by filing a notice of such revocation with the Bankruptcy 
Court and serving a copy on the party(ies) whose Executory Contract or Unexpired Lease 
is rejected.  Any Executory Contract or Unexpired Lease identified in such revocation 
notice shall be deemed rejected retroactively as of the Effective Date.  Any party whose 
Executory Contract or Unexpired Lease is rejected pursuant to a revocation notice may file 
a Claim arising out of such rejection within thirty (30) days after such revocation notice is 
filed with the Bankruptcy Court, and any such Claim not filed by that deadline shall be 
discharged and forever barred.  The Reorganized Debtor shall have the right to object to 
any such rejection Claim. 

5. Payment of Cure Claims:  Within ten (10) Business Days after the Effective Date, 
the Reorganized Debtor shall pay all Allowed Cure Claims that are not subject to an 
objection.  The Reorganized Debtor shall pay all Cure Claims that are subject to an 
objection within twenty (20) days of the later of the (a) Effective Date, and (b) the 
Allowance Date. 

C. Rejection Damages Bar Date.  Except as otherwise provided for in an order of the 
Bankruptcy Court, any Claim arising out of the rejection of an Executory Contract or Unexpired 
Lease pursuant to the Confirmation Order or prior order of the Bankruptcy Court must be filed 
with the Bankruptcy Court on or before the Rejection Claim Bar Date, and shall be served on 
counsel for the Reorganized Debtor.  Any such Claims not filed by the Rejection Claim Bar Date 
shall be discharged and forever barred.  Each Allowed Claim arising from the rejection of an 
Executory Contract or Unexpired Lease shall be treated as an Allowed General Unsecured Claim.  
The Bankruptcy Court shall determine the amount, if any, of a Claim of any Person seeking 
damages arising from the rejection of any Executory Contract or Unexpired Lease. 

D. Reservation of Rights.  Neither the exclusion nor inclusion of any contract or lease by the 
Debtor on any Exhibit to the Prepackaged Plan, nor anything contained in the Prepackaged Plan, 
shall constitute an admission by the Debtor or the Reorganized Debtor that any such contract or 
lease is or is not in fact an Executory Contract or Unexpired Lease or that the Debtor or the 
Reorganized Debtor has any liability under such Executory Contract or Unexpired Lease.  Nothing 
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in the Prepackaged Plan shall waive, excuse, limit, diminish, or otherwise alter any of the defenses, 
claims, Causes of Action, or other rights of the Debtor or the Reorganized Debtor under any 
Executory Contract or non-Executory Contract or any Unexpired Lease or expired lease.  Nothing 
in the Prepackaged Plan shall increase, augment, or add to any of the duties, obligations, 
responsibilities, or liabilities of the Debtor or the Reorganized Debtor under any Executory 
Contract or non-Executory Contract or any Unexpired Lease or expired lease. 

E. Dispute Regarding Executory Nature of Contracts.  If there is a dispute regarding whether 
a contract or lease is or was an Executory Contract or Unexpired Lease at the time of assumption 
or rejection, then the Reorganized Debtor shall have thirty (30) days following entry of a Final 
Order resolving such dispute to amend its decision to assume or reject such contract or lease. 

F. Postpetition Contracts and Leases.  Subsequent to the Petition Date, the Debtor shall not 
enter any contracts, agreements or leases without the consent of 210.  Any such contract, agreement 
or lease entered into pursuant to the terms of this Article VI.F of the Prepackaged Plan shall be 
deemed assigned by the Debtor to the Reorganized Debtor, as applicable, on the Effective Date, 
and may be performed by the Reorganized Debtor in the ordinary course of business. 

 
ARTICLE VII.  

OBJECTIONS TO AND PROCEDURES FOR RESOLVING DISPUTES REGARDING 
CLAIMS AND INTERESTS 

A. Objections to Claims.  Unless otherwise provided herein, objections to Claims shall be 
filed with the Bankruptcy Court and served upon the Holders of each of the Claims to which 
objections are made as soon as practicable, but in no event later than 180 days after the Proof of 
Claim Bar Date; provided, however, that such deadline may be extended automatically for an 
additional 90 days by the Reorganized Debtor upon filing a notice with the Bankruptcy Court.  
Further extensions to the deadline to object to Claims may be granted by the Bankruptcy Court 
upon motion of the Reorganized Debtor without notice or a hearing. 

B. Claims Filed After Objection Deadline.  Unless the Bankruptcy Court otherwise directs or 
unless otherwise provided herein, any Claim filed after the Proof of Claim Bar Date shall be 
disallowed in full and removed from the Claims Register without further order of the Bankruptcy 
Court.   

C. Allowance of Claims and Interests.  After the Effective Date, except as released in the 
Prepackaged Plan or by Bankruptcy Court order, the Reorganized Debtor shall have and retain any 
and all rights and defenses the Debtor had with respect to any Claims immediately prior to the 
Effective Date, including Causes of Action. 

D. Claims Administration Responsibilities.  Except as otherwise specifically provided in the 
Prepackaged Plan, after the Effective Date, the Reorganized Debtor shall have the authority to  
(1) file, withdraw, or litigate to judgment any objections to Claims; (2) settle or compromise any 
Disputed Claim without any further notice to or action, order, or approval by the Bankruptcy Court; 
and (3) administer and adjust the Claims Register to reflect any such settlements or compromises 
without any further notice to or action, order, or approval by the Bankruptcy Court. 
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E. Estimation of Claims and Interests.  The Reorganized Debtor may (but is not required to) 
at any time request that the Bankruptcy Court estimate any Disputed Claim that is contingent or 
unliquidated pursuant to section 502(c) of the Bankruptcy Code, regardless of whether any party 
previously has objected to such Claim or whether the Bankruptcy Court has ruled on any such 
objection, and the Bankruptcy Court shall retain jurisdiction to estimate any such Claim, including 
during the litigation of any objection to any Claim or during the appeal relating to such objection.  
Notwithstanding any provision otherwise in the Prepackaged Plan, a Claim that has been removed 
from the Claims Register, but that either is subject to appeal or has not been the subject of a Final 
Order, shall be deemed to be estimated at zero dollars, unless otherwise ordered by the Bankruptcy 
Court.  If a Claim is estimated pursuant to this Article VII.E or otherwise under section 502(c) of 
the Bankruptcy Code, such estimated amount shall constitute a maximum limitation on such Claim 
for all purposes under the Prepackaged Plan (including for purposes of Distributions), and the 
Reorganized Debtor may elect to pursue any supplemental proceedings to object to any ultimate 
Distribution on such Claim.  Notwithstanding section 502(j) of the Bankruptcy Code, in no event 
shall any Holder of a Claim that has been estimated pursuant to section 502(c) of the Bankruptcy 
Code or otherwise be entitled to seek reconsideration of such estimation unless such Holder has 
filed a motion requesting the right to seek such reconsideration on or before twenty (20) days after 
the date on which such Claim is estimated.   

F. Adjustment to Claims Without Objection.  Any Claim that has been paid or satisfied, or 
any Claim that has been amended or superseded, may be adjusted or removed from the Claims 
Register at the request of the Reorganized Debtor without any further notice to or action, order, or 
approval of the Bankruptcy Court. 

G. Disallowance of Claims or Interests.  Any Claim held by a Person from which property is 
recoverable under an Avoidance Action, such Claim shall be deemed disallowed pursuant to 
section 502(d) of the Bankruptcy Code, and the Holder of such Claim shall not receive any 
Distribution on account of such Claim until such time as the Cause of Action against such Persons 
has been settled or a Final Order with respect thereto has been entered and all sums due, if any, to 
the Estate by such Person have been turned over or paid to the Reorganized Debtor. 

H. Offer of Judgment.  The Reorganized Debtor is authorized to serve upon a Holder of a 
Claim an offer to allow judgment to be taken on account of such Holder’s Claim, and, pursuant to 
Bankruptcy Rules 7068 and 9014, Federal Rule of Civil Procedure 68 shall apply to such offer of 
judgment.  To the extent the Holder of a Claim must pay the costs incurred by the Reorganized 
Debtor after the Reorganized Debtor makes such offer, the Reorganized Debtor is entitled to set 
off such amounts against the amount of any Distribution owing to such Holder without any further 
notice to or action, order, or approval of the Bankruptcy Court. 

 
ARTICLE VIII.  

PROVISIONS GOVERNING DISTRIBUTIONS OF 
PROPERTY UNDER THE PREPACKAGED PLAN 

A. General:  Except as otherwise specified herein, the Reorganized Debtor shall make all 
Distributions required under the Prepackaged Plan. 
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B. Delivery of Distributions:  Except as otherwise provided herein, Cash Distributions under 
the Prepackaged Plan shall be made to Record Holders will be sent by mail (1) first, at the address 
set forth on the Record Holder’s last filed Proof of Claim or the address set forth in any later 
written notice of address change filed by such Holder; (b) second, at the addresses reflected in the 
Schedules if neither a Proof of Claim nor a written notice of address change has been filed; and 
(c) third, if the Record Holder’s address is not listed in the Schedules, and such Record Holder has 
not filed a Proof of Claim or written notice of address change, at the last known address of such 
Record Holder according to the Debtor’s books and records.  Except for the preceding sentence, 
the Reorganized Debtor shall not be required to make any additional inquiry into the address to 
which it must deliver a Distribution under the Plan. 

Undeliverable Distributions shall be set aside and held in a segregated account in the name 
of the Reorganized Debtor.  If the Reorganized Debtor is able to determine or is notified of such 
Holder’s then-current address, then such Distribution (less any withholding pursuant to the 
Prepackaged Plan) shall be paid or distributed to such Holder within ten (10) Business Days of the 
date the Reorganized Debtor determines the Holder’s then-current address.  If the Reorganized 
Debtor cannot determine, or is not notified of, a Holder’s then-current address by the later of six 
(6) months after the Effective Date or six (6) months after the date of the first Distribution to such 
Holder, the Distribution reserved for such Holder shall be deemed an unclaimed Distribution to 
which subsection E of this Article VIII shall apply.   

C. Allocation of Distributions:  In the case of Distributions pursuant to the Prepackaged Plan, 
the amount of any Cash and the fair market value of any other consideration distributed to a Record 
Holder shall be allocable first to the principal amount of such Claim (as determined for federal 
income tax purposes) and then, to the extent of any excess, the remainder of the Claim. 

D. Rounding of Fractional Distributions:  Notwithstanding any other provision of the 
Prepackaged Plan, the Reorganized Debtor shall not be required to make any Distributions or 
payment of fractional dollars.  Whenever any payment of Cash of a fraction of a dollar would 
otherwise be required under the Prepackaged Plan, the actual payment may reflect a rounding of 
such fraction (up or down) to the nearest whole dollar, with half dollars or less being rounded 
down. 

E. Unclaimed Distributions:  If the current address of a Record Holder entitled to a 
Distribution has not been determined by the later of six (6) months after the Distribution Date or 
six (6) months after the date of the first Distribution to such Holder, then such Holder shall be 
deemed to have waived and released such Allowed Claim.   

F. Uncashed Checks:  Checks issued in respect of Allowed Claims will be null and void if not 
negotiated within ninety (90) days after the date of issuance thereof, and such Holder of an 
Allowed Claim shall forfeit its right to such Distribution.  In no event shall any funds escheat to 
the State of Texas. 

G. Compliance with Tax Requirements:  In connection with the Prepackaged Plan, to the 
extent applicable, the Reorganized Debtor shall comply with all withholding and reporting 
requirements imposed on it by any Governmental Unit, and all Distributions pursuant to the 
Prepackaged Plan shall be subject to such withholding and reporting requirements. 
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H. De Minimus Distributions:  Ratable Distributions to Record Holders shall not be made if 
such Distribution will result in a Distribution amount of less than $50.00, unless a request therefore 
is made in writing to the Reorganized Debtor. 

I. Setoffs and Recoupment:  Except as otherwise specifically provided for herein, the Debtor 
or Reorganized Debtor may, but shall not be required to, set off against or recoup from any Claim 
any claims of any nature whatsoever that the Debtor may have against the Holder of such Claim, 
but neither the failure to do so nor the allowance of any Claim hereunder shall constitute a waiver 
or release by the Debtor or the Reorganized Debtor of any claim against such Holder. 

J. No Postpetition Interest on Claims:  Except as otherwise specifically provided for herein, 
in the Confirmation Order or in any other order of the Bankruptcy Court, or required by applicable 
bankruptcy law, postpetition interest shall not accrue or be paid on any Claims or Interests, and no 
Holder of a Claim or Interest shall be entitled to interest accruing on or after the Petition Date on 
any Claim or Interest. 

ARTICLE IX.  
SETTLEMENT, RELEASE, INJUNCTION AND RELATED PROVISIONS  

A. Comprehensive Settlement of Claims and Controversies.  As set forth herein, the 
Prepackaged Plan embodies an overall negotiated settlement of numerous Claims and issues 
pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019 and in consideration 
for the Distributions and other benefits provided under the Prepackaged Plan.  Except with respect 
to the Causes of Action retained pursuant to Article X of the Prepackaged Plan, the provisions of 
the Prepackaged Plan shall constitute a good faith compromise and settlement of all Claims or 
controversies relating to the rights that a Holder of a Claim or Interest may have with respect to 
any Allowed Claim or Allowed Interest against the Debtor or any Distribution to be made pursuant 
to the Prepackaged Plan on account of any Allowed Claim or Allowed Interest against the Debtor. 
The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, as of the 
Effective Date, of the compromise or settlement of all such claims or controversies and the 
Bankruptcy Court’s finding that all such compromises or settlements are in the best interests of (i) 
the Debtor, the Reorganized Debtor and the Estate, and (ii) the Claim and Interest Holders, and 
are fair, equitable, and reasonable. 

B. Indemnities.  Notwithstanding anything to the contrary herein, any and all obligations of 
the Debtor to indemnify and hold harmless its current and former directors, officers, agents and 
employees, whether arising under the Debtor’s constituent documents, contract, law or equity, 
shall be assumed by, and enforceable against, the Reorganized Debtor upon the occurrence of the 
Effective Date with the same effect as though such obligations constituted Executory Contracts 
that are assumed under section 365 of the Bankruptcy Code, and all such obligations shall be fully 
enforceable on their terms from and after the Effective Date. 

C. Section 1125(e) Release.  The Co-Proponents and their respective representatives shall 
comply with section 1125(e) of the Bankruptcy Code and shall be afforded the protections thereof.   

D. 210 Release.  As of the Effective Date, for good and valuable consideration, the Debtor 
and Reorganized Debtor shall be deemed to release and forever waive and discharge claims, 
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interests, obligations, rights, suits, damages, losses, costs and expenses, actions, Causes of 
Action, remedies, and liabilities of any kind or character whatsoever, whether known or 
unknown, foreseen or unforeseen, liquidated or unliquidated, suspected or unsuspected, 
matured or unmatured, fixed or contingent, existing or hereafter arising, in law, equity or 
otherwise that are based in whole or part on any act, omission, transaction, event or other 
occurrence taking place on or prior to the Effective Date in any way relating to the Debtor, 
the Chapter 11 Case, the Prepackaged Plan or the Disclosure Statement, or any prepetition 
claim that could have been asserted by or on behalf of the Debtor or its Estate or the 
Reorganized Debtor against 210, and any of its respective current and former affiliates, 
officers, directors, professionals, advisors, accountants, attorneys, investment bankers, 
consultants, employees, agents and other representatives (but solely in their capacity as 
such), including, but not limited to, all Avoidance Actions; provided, however, that 210 shall 
not be released under this subsection for any claim or Cause of Action arising as a result of 
210’s (i) bad faith; (ii) actual fraud; (iii) willful misconduct; or (iv) gross negligence, each as 
determined by a Final Order of a court of competent jurisdiction. 

E. Debtor Officer and Director Release.  As of the Effective Date, for good and valuable 
consideration, the Debtor and Reorganized Debtor shall be deemed to release and forever 
waive and discharge claims, interests, obligations, rights, suits, damages, losses, costs and 
expenses, actions, Causes of Action, remedies, and liabilities of any kind or character 
whatsoever, whether known or unknown, foreseen or unforeseen, liquidated or unliquidated, 
suspected or unsuspected, matured or unmatured, fixed or contingent, existing or hereafter 
arising, in law, equity or otherwise that are based in whole or part on any act, omission, 
transaction, event or other occurrence taking place on or prior to the Effective Date in any 
way relating to the Debtor, the Chapter 11 Case, the Prepackaged Plan or the Disclosure 
Statement, or any prepetition claim that could have been asserted by or on behalf of the 
Debtor or its Estate or the Reorganized Debtor against Richard K. Coleman, Jr., Jennifer 
Crane, Mark Hood, Robert G. Pearse, Hannah Bible, Don Pearce, and Jeff Eberwein (each 
of the foregoing, a “Released Party”), including, but not limited to, all Avoidance Actions; 
provided, however, that the Released Parties shall not be released under this subsection for 
any claim or Cause of Action arising as a result of such Released Party’s (i) bad faith; (ii) 
actual fraud; (iii) willful misconduct; or (iv) gross negligence, each as determined by a Final 
Order of a court of competent jurisdiction. 

F. Discharge and Discharge Injunction.  Except as otherwise provided in the Prepackaged 
Plan, the rights granted in the Prepackaged Plan and the treatment of all Claims and Interests shall 
be in exchange for, and in complete satisfaction, discharge, and release of, all Claims and Interests 
of any nature whatsoever against the Debtor, the Reorganized Debtor, and any of the Estate 
property, whether such Claims or Interests arose before or during the Chapter 11 Case or in 
connection with implementation of the Prepackaged Plan.  Except as otherwise provided in the 
Prepackaged Plan, on the Effective Date, each of the Debtor and the Reorganized Debtor shall be 
discharged and released from any and all Claims and Interests, including demands and liabilities 
that arose before the Effective Date, and all debts of the kind specified in sections 502(g), 502(h), 
or 502(i) of the Bankruptcy Code, regardless of whether (i) a Proof of Claim evidencing such debt 
was filed or deemed filed under section 501 of the Bankruptcy Code; (ii) a Claim based on such 
debt is allowed under section 502 of the Bankruptcy Code; or (iii) the Holder of a Claim or Interest 
based on such debt has accepted the Prepackaged Plan.  Except as otherwise provided in the 
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Prepackaged Plan, the Confirmation Order shall be a judicial determination of discharge of all 
liabilities of the Debtor.  Pursuant to section 524 of the Bankruptcy Code and any other applicable 
section of the Bankruptcy Code, the discharge granted under this section shall void any judgment 
against the Debtor at any time obtained (to the extent it relates to a discharged Claim or Interest), 
and operates as an injunction against the prosecution of any action against the Reorganized Debtor 
or the Estate property (to the extent it relates to a discharged Claim or Interest). 

G. Enjoining Holders of Claims Against and Interests in Debtor.  Except as otherwise 
expressly provided in the Prepackaged Plan, after the Effective Date, all Persons who have been, 
are, or may be Holders of Claims against or Interests in the Debtor arising on or before the 
Effective Date shall be enjoined from taking any of the following actions against or affecting the 
Debtor, the Reorganized Debtor, its Estate, and Estate property in regard of such Claims or 
Interests (other than actions brought to enforce any rights or obligations under the Prepackaged 
Plan) to the fullest extent provided under section 524 of the Bankruptcy Code or any other 
applicable section of the Bankruptcy Code: 

1. commencing, conducting, or continuing in any manner, directly or indirectly, any 
suit, action, or other proceeding of any kind against the Reorganized Debtor, the Debtor, 
its Estate, or Estate property (including, all suits, actions, and proceedings that are pending 
on the Effective Date, which shall be deemed withdrawn and dismissed with prejudice); 

2. enforcing, levying, attaching, collecting, or otherwise recovering by any manner or 
means, directly or indirectly, any judgment, award, decree, or order against the 
Reorganized Debtor, the Debtor, its Estate, or Estate property; 

3. creating, perfecting, or otherwise enforcing in any manner, directly or indirectly, 
any Lien against the Reorganized Debtor, the Debtor, its Estate, or Estate property; 

4. asserting any right of subrogation, setoff, or recoupment of any kind, directly or 
indirectly, against any obligation due the Reorganized Debtor, the Debtor its Estate, or 
Estate property; and 

5. proceeding in any manner and in any place whatsoever that does not conform to or 
comply with the provisions of the Prepackaged Plan. 

H. Integral to the Prepackaged Plan.  Each of the discharges and injunctions provided in this 
Article X is an integral part of the Prepackaged Plan and is essential to its implementation.  Each 
of the Protected Parties, the Released Parties, and any other parties protected by the releases and 
exculpations set forth in this Article X shall have the right to independently seek the enforcement 
of the releases and exculpations set forth in this Article X. 

ARTICLE X.  
RETENTION OF CAUSES OF ACTION 

A. Reorganized Debtor’s Preservation, Retention and Maintenance of Causes of Action:  
Except as otherwise provided in the Prepackaged Plan, or in any contract, instrument, release, or 
other agreement entered into in connection with the Prepackaged Plan, in accordance with section 
1123(b)(3) of the Bankruptcy Code, the Reorganized Debtor shall retain and shall have the 
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exclusive right, authority, and discretion to (without further order of the Bankruptcy Court) 
determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, or 
withdraw, or litigate to judgment any and all Causes of Action that the Debtor or the Estate may 
hold against any Person, whether arising before or after the Petition Date.  The Debtor reserves 
and shall retain the foregoing Causes of Action notwithstanding the rejection of any Executory 
Contract or Unexpired Lease during the Chapter 11 Case.   

B. Preservation of All Causes of Action Not Expressly Settled or Released:  No Person may 
rely on the absence of a specific reference in the Prepackaged Plan, the Plan Supplement, or 
the Disclosure Statement to any Cause of Action against it as any indication that the Debtor 
or the Reorganized Debtor, as applicable, will not pursue any and all available Causes of 
Action against it.  The Debtor or the Reorganized Debtor, as applicable, expressly reserve 
all rights to prosecute any and all Causes of Action against any Person, except as otherwise 
expressly provided in the Prepackaged Plan.  Unless a Cause of Action is expressly waived, 
relinquished, released, compromised or settled in the Prepackaged Plan or any Final Order, the 
Debtor expressly reserves such Cause of Action (including any counterclaims) for later 
adjudication by the Reorganized Debtor.  Therefore, no preclusion doctrine, including the 
doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, waiver, estoppel 
(judicial, equitable or otherwise) or laches shall apply to such Causes of Action (including 
counterclaims) on or after the Confirmation of the Prepackaged Plan.   

ARTICLE XI.  
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PREPACKAGED 

PLAN 

A. Amendment or Modification of the Prepackaged Plan. Subject to section 1127 of the 
Bankruptcy Code, to the extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy Code, 
the Debtor may alter, amend or modify the Prepackaged Plan or the Exhibits at any time prior to 
or after the Confirmation Date but prior to the substantial consummation of this Plan, with the 
consent of 210. 

B. Revocation or Withdrawal of the Prepackaged Plan.  The Debtor, with the written consent 
of 210 or as otherwise permitted by the 210 RSA, reserves the right to revoke or withdraw this 
Prepackaged Plan at any time prior to the Confirmation Date and to file subsequent plans.  If the 
Debtor, with the written consent of 210 or as otherwise permitted by the 210 RSA, revokes or 
withdraws this Prepackaged Plan prior to the Confirmation Date, or if the Confirmation Date or 
the Effective Date does not occur, then (i) this Prepackaged Plan shall be deemed null and void in 
all respects; (ii) any settlement or compromise embodied in the Prepackaged Plan (including the 
fixing or limiting to an amount certain of any Claim or Interest or Class of Claims or Interests), 
assumption or rejection of Executory Contracts or Unexpired Leases effected by the Prepackaged 
Plan, and any document or agreement executed pursuant to the Prepackaged Plan, shall be deemed 
null and void in all respects; and (iii) nothing contained in the Prepackaged Plan shall be deemed 
to constitute an admission, waiver or release of any claims by or against the Debtor or any other 
Person, or to prejudice in any manner the rights of the Debtor, the Estate or any Person in any 
further proceedings involving the Debtor. 
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ARTICLE XII.  
RETENTION OF JURISDICTION 

A. Exclusive Bankruptcy Court Jurisdiction.  Notwithstanding the entry of the Confirmation 
Order or the occurrence of the Effective Date, the Bankruptcy Court, even after the Chapter 11 
Case has been closed, shall have jurisdiction over all matters arising under, arising in, or relating 
to the Chapter 11 Case, including, among other things, proceedings to: 

1. ensure that the Prepackaged Plan is fully consummated and implemented; 

2. enter such orders that may be necessary or appropriate to implement, consummate, 
or enforce the provisions of the Prepackaged Plan and all contracts, instruments, releases, 
indentures, and other agreements or documents created in connection with the Prepackaged 
Plan or the Disclosure Statement; 

3. consider any modification of the Prepackaged Plan under section 1127 of the 
Bankruptcy Code; 

4. hear and determine all Claims, controversies, suits, and disputes against the Debtor 
to the full extent permitted under 28 U.S.C. §§ 157 and 1334; 

5. allow, disallow, determine, liquidate, classify, estimate, or establish the priority or 
secured or unsecured status of any Claim, including the resolution of any and all objections 
to the allowance or priority of Claims; 

6. hear, determine, and adjudicate any litigation involving the Causes of Action or 
other claims or causes of action constituting Estate property; 

7. decide or resolve any motions, adversary proceedings, contested or litigated 
matters, and any other matters, and grant or deny any motions or applications involving the 
Debtor that are pending on or commenced after the Effective Date;  

8. resolve any cases, controversies, suits, or disputes that may arise in connection with 
the consummation, interpretation, or enforcement of the Prepackaged Plan, or any Person’s 
obligations incurred in connection with the Prepackaged Plan, or any other agreements 
governing, instruments evidencing, or documents relating to any of the foregoing, 
including the interpretation or enforcement of any rights, remedies, or obligations under 
any of the foregoing; 

9. hear and determine all controversies, suits, and disputes that may arise out of or in 
connection with the enforcement of any subordination and similar agreements among 
Creditors under section 510 of the Bankruptcy Code; 

10. hear and determine all requests for compensation and/or reimbursement of 
expenses that may be made for fees and expenses incurred before the Effective Date; 

11. enforce any Final Order, the Confirmation Order, the Final Decree, and all 
injunctions contained in those orders; 
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12. enter an order concluding and terminating the Chapter 11 Case; 

13. correct any defect, cure any omission, or reconcile any inconsistency in the 
Prepackaged Plan, or the Confirmation Order, or any other document or instruments 
created or entered into in connection with the Prepackaged Plan; 

14. determine all questions and disputes regarding title to the Estate property;  

15. classify the Claims of any Creditor and the treatment of those Claims under the 
Prepackaged Plan, re-examine Claims that may have been allowed for purposes of voting, 
and determine objections that may be filed to any Claims;  

16. take any action described in the Prepackaged Plan involving the Debtor;  

17. enter and implement such orders that are necessary or appropriate if the 
Confirmation Order is for any reason modified, stayed, reversed, revoked, or vacated;  

18. hear, determine and adjudicate any motions, contested or litigated motions brought 
pursuant to section 1112 of the Bankruptcy Code; 

19. hear, determine, and adjudicate all matters the Bankruptcy Court has authority to 
determine under section 505 of the Bankruptcy Code, including determining the amount of 
any unpaid liability of the Debtor or the Estate for any tax incurred or accrued during the 
calendar year in which the Prepackaged Plan is confirmed; 

20. enter a Final Decree as contemplated by Bankruptcy Rule 3022; and 

21. hear, determine, and adjudicate any and all claims brought under the Prepackaged 
Plan. 

B. Limitation on Jurisdiction:  In no event shall the provisions of this Prepackaged Plan be 
deemed to confer in the Bankruptcy Court jurisdiction greater than that established by the 
provisions of 28 U.S.C. §§ 157 and 1334. 

ARTICLE XIII.  
EVENTS OF DEFAULT 

A. Events of Default:  An event of default shall have occurred if the Reorganized Debtor or 
any other Person takes any action, fails to take any action, or fails to refrain from taking an action 
prevented, required, or otherwise set forth in the Prepackaged Plan. 

B. Remedies for Default: 

1. Procedure:  Subject to section 1112 of the Bankruptcy Code, should an event of 
default occur by the Reorganized Debtor or any other Person, at least one (1) party-in-
interest must provide written notice of the default to the defaulting party and serve copies 
of the notice to all parties identified in the Post-Confirmation Service List.  If the default 
is not cured within ten (10) days after service of the notice of default, the notifying party 
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may present an ex parte order to the Bankruptcy Court setting a date and time when the 
defaulting party must appear before the Bankruptcy Court and show cause why it should 
not be held in contempt of the Confirmation Order. 

2. Remedy for Default:  If the defaulting party is found to be in default of the 
Prepackaged Plan, the Bankruptcy Court shall: 

a. assess the costs of proceeding on the order to show cause against the 
defaulting party; and 

b. designate a person to appear, sign, and/or accept on behalf of the defaulting 
party the documents required under the Prepackaged Plan in accordance with Rule 
70 of the Federal Rules of Civil Procedure, or enter such other order compelling 
compliance with the Prepackaged Plan that may be necessary and that does not 
materially alter the terms of the Prepackaged Plan as confirmed. 

3. Award to Prevailing Party:  The prevailing party in any show cause proceeding 
shall be entitled to recover reasonable attorneys’ fees and costs to the extent not already awarded 
under this section. 

ARTICLE XIV.   
MISCELLANEOUS PROVISIONS 

A. Conditions to Occurrence of the Effective Date:  The Prepackaged Plan shall not be 
effective, and the Effective Date shall not occur, unless and until the following conditions shall 
have been satisfied or waived in accordance with Article XIV.B of this Prepackaged Plan: 

1. The Bankruptcy Court shall have entered the Confirmation Order in form and 
substance satisfactory to the Debtor and 210, and such Confirmation Order shall have 
become a Final Order. 

2. The Bankruptcy Court shall have entered the Subordinated Claims Cap Order in 
form and substance satisfactory to the Debtor and 210, and such order shall have become 
a Final Order. 

3. Neither the 210 RSA nor the Wolverine RSA shall have been terminated pursuant 
to the terms thereof. 

4. The aggregate amount of Cure Claims that are not subject to an objection shall not 
exceed $30,000 as of the Effective Date. 

5. As of the Effective Date, the aggregate amount of (a) Claims listed on the Debtor’s 
Schedules that are not designated as disputed, contingent, or unliquidated and (b) Proofs 
of Claim filed that (i) are not duplicative of a Claim listed on the Schedules or (ii) have not 
been disallowed pursuant to a Final Order, shall not exceed $50,000.   
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6. The Loan Documents shall have been executed and delivered by the respective 
parties thereto, and all conditions precedent to the effectiveness of such documents shall 
have been satisfied or shall have been waived by 210 in its sole discretion. 

7. The SPA and SPA Ancillary Documents shall have been executed and delivered by 
the respective parties thereto, and all conditions precedent to the effectiveness of such 
documents shall have been satisfied or shall have been waived by 210 in its sole discretion.  

8. All other corporate documents necessary or appropriate to the implementation of 
the Prepackaged Plan, the 210 RSA, the Wolverine RSA, and/or the SPA shall have been 
executed, delivered, and where applicable, filed with the appropriate governmental 
authorities. 

B. Waiver of Conditions.  Each of the conditions set forth in Article XIV.B of this 
Prepackaged Plan may be waived in whole or in part by the Debtor with the written consent of 210 
after five (5) days’ notice to the Bankruptcy Court and parties in interest who have entered an 
appearance in the Chapter 11 Case but without the need for a hearing. 

C. Due Authorization by Claim and Interest Holders:  Each and every Claim and Interest 
Holder that elects to participate in the Distributions provided for herein warrants that such Holder 
is authorized to accept, in consideration of its Claim against or Interest in the Debtor, any 
Distribution provided for in this Prepackaged Plan and that there are no outstanding commitments, 
agreements, or understandings, express or implied, that may or can in any way defeat or modify 
the rights conveyed or obligations undertaken by such Holder under this Prepackaged Plan. 

D. Filing of Additional Documentation:  On or before the Effective Date, the Debtor, may file 
with the Bankruptcy Court such agreements and other documents as may be reasonably necessary 
or appropriate to effectuate and further evidence the terms and conditions of the Prepackaged Plan, 
each of which shall be in a form and substance satisfactory to 210. 

E. Further Authorizations:  The Reorganized Debtor may seek such orders, judgments, 
injunctions, and rulings as any one or more of them deem necessary to further carry out the 
intentions and purposes of, and give full effect to the provisions of, the Prepackaged Plan. 

F. Post Confirmation Service List:  Any Person that desires to receive notices or other 
documents required to be served under the Prepackaged Plan after the Confirmation Date shall 
request, in accordance with Article XIV.I of the Prepackaged Plan, that the Debtor or Reorganized 
Debtor add such Person to the Post-Confirmation Service List to be maintained by the Debtor or 
Reorganized Debtor.  Entities not on the Post-Confirmation Service List may not receive notices 
or other documents required to be served under the Prepackaged Plan after the Confirmation Date.  
Any Person that provides an e-mail address may be served by e-mail after the Confirmation Date.  
The Debtor or Reorganized Debtor shall file the Post-Confirmation Service List with the 
Bankruptcy Court and amend the Post-Service Confirmation List from time to time. 

G. Successors and Assigns:  The rights, benefits and obligations of any Person named or 
referred to in the Prepackaged Plan shall be binding on, and shall inure to the benefit of, any heir, 
executor, administrator, successor or assign of such Person. 
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H. Transfer of Claims:  Any transfer of a Claim shall be in accordance with Bankruptcy Rule 
3001(e).  Notice of any such transfer shall be forwarded to the Reorganized Debtor by registered 
or certified mail, as set forth in Article XIV.I of the Prepackaged Plan.  Both the transferee and 
transferor shall execute any notice, and the signatures of the parties shall be acknowledged before 
a notary public.  The notice shall clearly describe the interest in the Claim to be transferred.  No 
transfer of a partial interest shall be allowed.  All transfers must be of one 100% of the transferor’s 
interest in the Claim. 

I. Notices:  Any notice required to be given under the Prepackaged Plan shall be in writing 
and served upon the Debtor, 210, and any party that has filed an appearance and request for notice 
in the Chapter 11 Case.  Any notice that is allowed or required hereunder except for a notice of 
change of address shall be considered complete on the earlier of (a) three days following the date 
the notice is sent by United States mail, postage prepaid, or by overnight courier service, or in the 
case of mailing to a non-United States address, air mail, postage prepaid, or personally delivered; 
(b) the date the notice is actually received by the Entities on the Post-Confirmation Service List by 
facsimile or computer transmission; or (c) three days following the date the notice is sent to those 
Entities on the Post-Confirmation Service List as it is adopted by the Bankruptcy Court at the 
Confirmation Hearing and as amended from time to time. 

All notices and other communications to the Debtor shall be addressed as follows: 
 

WeWork 
c/o Crossroads Systems, Inc. 
11801 Domain Blvd., 3rd Floor 
Austin, Texas 78758 
Telephone: (512) 928-7335 
Attention: Richard K. Coleman, Jr. 

  
 with a copy to: 
    

Eric Terry Law, PLLC 
3511 Broadway Street 
San Antonio, Texas  78209 
Attn: Eric Terry (eric@ericterrylaw.com) 
 

 and a copy to: 
 
Olshan Frome Wolosky LLP 
1325 Avenue of the Americas 
New York, New York 10019 
Telephone: (212) 451-2289 
Attention: Adam W. Finerman, Esq. 
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All notices and other communication to 210, shall be addressed as follows: 
 
  210/CRDS Investment LLC 

8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 
Attn: Caryn Peeples 
caryn@atlascap.net 

 
 with a copy to: 
 

Gibson, Dunn & Crutcher, LLP 
2100 McKinney Avenue 
Suite 1100 
Dallas, Texas 75201 
Attention:  David L. Sinak, Esq. 
DSinak@gibsondunn.com 

 
J. U.S. Trustee Fees:  The Debtor will pay pre-confirmation fees owed to the U.S. Trustee on 
or before the Effective Date of the Prepackaged Plan.  After confirmation, the Reorganized Debtor 
shall file with the Bankruptcy Court and serve on the U.S. Trustee quarterly financial reports in a 
format prescribed by the U.S. Trustee, and the Reorganized Debtor shall pay post-confirmation 
quarterly fees to the U.S. Trustee until a Final Decree is entered or the case is converted or 
dismissed as provided in 28 U.S.C. 1930(a)(6). 

K. Implementation:  The Reorganized Debtor shall be authorized to perform all reasonable, 
necessary and authorized acts to consummate the terms and conditions of the Prepackaged Plan. 

L. No Admissions:  Notwithstanding anything herein to the contrary, nothing contained in the 
Prepackaged Plan shall be deemed an admission by the Debtor, or any other Person with respect 
to any matter set forth herein, including, without limitation, liability on any Claim or Interest or 
the propriety of the classification of any Claim or Interest. 

M. Substantial Consummation:  Substantial consummation of the Prepackaged Plan under 
section 1101(2) of the Bankruptcy Code shall be deemed to occur on the Effective Date. 

N. Good Faith:  Confirmation of the Prepackaged Plan shall constitute a finding that (i) the 
Prepackaged Plan has been proposed in good faith and in compliance with the provisions of the 
Bankruptcy Code and (ii) the solicitation of acceptances or rejections of the Prepackaged Plan by 
all Entities and the offer, issuance, sale, or purchase of any security offered or sold under the 
Prepackaged Plan has been in good faith and in compliance with applicable provisions of the 
Bankruptcy Code. 

O. Final Decree:  Upon substantial consummation, the Reorganized Debtor may request that 
the Bankruptcy Court enter a Final Decree closing the Chapter 11 Case and such other orders that 
may be necessary and appropriate. 
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P. Severability of Prepackaged Plan Provisions.  If, prior to the Confirmation Date, any term 
or provision of the Prepackaged Plan is determined by the Bankruptcy Court to be invalid, void or 
unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term or 
provision to make it valid or enforceable to the maximum extent practicable, consistent with the 
original purpose of the term or provision held to be invalid, void or unenforceable, and such term 
or provision will then be applicable as altered or interpreted.  Notwithstanding any such holding, 
alteration or interpretation, the remainder of the terms and provisions of the Prepackaged Plan shall 
remain in full force and effect and shall in no way be affected, impaired or invalidated by such 
holding, alteration, or interpretation.  The Confirmation Order shall constitute a judicial 
determination and will provide that each term and provision of the Prepackaged Plan, as it may 
have been altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant 
to its terms. 
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Dated: August 13, 2017 

CROSSROADS SYSTEMS, INC. 

/s/ Richard K. Coleman, Jr. 
By: Richard K. Coleman, Jr. 
Its: Executive Director 
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EXHIBIT A 
GLOSSARY OF DEFINED TERMS 

1. 210:  210/CRDS Investment LLC , a Texas limited liability company. 

2. 210 Common Stock:  The 1,427,314 shares of New Common Stock, or such other number 
of shares that shall constitute 49.49% of the New Common Stock (on a fully diluted basis), to be 
issued by the Reorganized Debtor and purchased by 210 pursuant to the SPA in exchange for the 
SPA Purchase Consideration.  

3. 210 Directors:  Robert H. Alpert and C. Clark Webb. 

4. 210 RSA:  The Restructuring Support Agreement, dated as of August 3, 2017, by and 
among the Debtor, 210, and certain Holders of Preferred Interests.   

5. Administrative Claim:  A Claim for costs and expenses of administration pursuant to 
sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including, without 
limitation (a) the actual and necessary costs and expenses incurred after the Petition Date and 
through the Effective Date of preserving the Estate and operating the business of the Debtor (such 
as wages, salaries, or commissions for services, and payments for goods and other services and 
leased premises); (b) Professional Fee Claims; (c) all fees and charges assessed against the Estate 
pursuant to chapter 123 of the Judicial Code; and (d) all requests for compensation or expense 
reimbursement for making a substantial contribution in the Chapter 11 Cases pursuant to sections 
503(b)(3), (4), and (5) of the Bankruptcy Code. 

6. Administrative Claim Bar Date:  Thirty (30) days after the Effective Date or such earlier 
deadline governing a particular Administrative Claim contained in an order of the Bankruptcy 
Court entered before the Effective Date. 

7. Administrative Claim Objection Deadline:  Twenty (20) days after the Administrative 
Claim Bar Date or such earlier deadline governing the objection to a particular Administrative 
Claim contained in an order of the Bankruptcy Court entered before the Effective Date. 

8. Allowance Date:  The date a Claim or Interest is Allowed. 

9. Allowed:  With respect to Claims and Interests: (a) any Claim or Interest, proof of which 
is timely filed by the applicable bar date (or that by the Bankruptcy Code or Final Order is not or 
shall not be required to be filed); (b) any Claim or Interest that is listed in the Schedules as of the 
Effective Date as not disputed, not contingent, and not unliquidated, and for which no Proof of 
Claim has been timely filed; or (c) any Claim Allowed pursuant to the Prepackaged Plan; provided 
that with respect to any Claim or Interest described in clauses (a) or (b) above, such Claim or 
Interest shall be considered Allowed only if and to the extent that (i) no objection to the allowance 
thereof has been interposed within the applicable period of time fixed by the Prepackaged Plan, 
the Bankruptcy Code, the Bankruptcy Rules, or the Bankruptcy Court, or (ii) such an objection is 
so interposed and the Claim or Interest shall have been Allowed by a Final Order.  Except as 
otherwise specified in the Prepackaged Plan or an order of the Bankruptcy Court, the amount of 
an Allowed Claim shall not include interest on such Claim from and after the Petition Date.  For 
purposes of determining the Allowed Amount of a Claim, there shall be deducted therefrom an 
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amount equal to the amount of any Claim that the Debtor may hold against the Holder thereof, to 
the extent such Claim may be offset, recouped, or otherwise reduced under applicable law. 

10. Allowed Amount:  The amount at which a Claim or Interest is Allowed. 

11. Assumed Executory Contract: An Executory Contract or Unexpired Lease to be assumed 
under section 365 of the Bankruptcy Code pursuant to the terms of the Prepackaged Plan. 

12. AST:  American Stock Transfer & Trust Company, LLC, the Debtor’s transfer agent and 
registrar for its common stock.  

13. Avoidance Action:  Any causes of action avoidance or equitable subordination or recovery 
under chapter 5 of the Bankruptcy Code or similar state law. 

14. Bankruptcy Code:  Title 11 of the United States Code, 11 U.S.C. §§ 101-1532. 

15. Bankruptcy Court:  The United States Bankruptcy Court for the Western District of Texas, 
San Antonio Division. 

16. Bankruptcy Rules:  The Federal Rules of Bankruptcy Procedure, and the general, local, 
and chambers rules and orders of the Bankruptcy Court. 

17. Business Day:  Any day, other than a Saturday, Sunday, or legal holiday. 

18. Cash:  Cash, cash equivalents, and other readily marketable securities or instruments, 
including, without limitation, direct obligations of the United States and certificates of deposit 
issued by federally insured banks. 

19. Cause of Action:  Any and all claims, debts, demands, rights, defenses, actions, causes of 
action, suits, contracts, agreements, obligations, accounts, defenses, offsets, powers, privileges, 
licenses and franchises of any kind or character whatsoever, known or unknown, suspected or 
unsuspected, whether arising before, on, or after the Petition Date, in contract or in tort, at law or 
in equity, or under any other theory of law, of the Debtor or the Estate, including (a) rights of 
setoff, counterclaim, or recoupment, and claims on contracts or for breaches of duties imposed by 
law; (b) claims pursuant to section 362 of the Bankruptcy Code; (c) such claims and defenses as 
fraud, mistake, duress, and usury; and (d) all Avoidance Actions. 

20. Chapter 11 Case:  The case pending for the Debtor under chapter 11 of the Bankruptcy 
Code in the Bankruptcy Court. 

21. Charter Amendment:  The amendments to the Reorganized Debtor’s corporate charter 
which shall become effective on the Effective Date and filed with the Secretary of State of the 
State of Delaware, a form of which will be included in the Plan Supplement. 

22. Claim:  Any claim against the Debtor as defined in section 101(5) of the Bankruptcy Code. 

23. Claims Register:  The official register of Claims and Interests maintained by the 
Bankruptcy Court. 
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24. Class:  A class of Holders of Claims or Interests as set forth in the Prepackaged Plan. 

25. Clerk: Clerk of the Bankruptcy Court. 

26. Common Interest:  Any issued, unissued, authorized, or outstanding share of common stock 
in the Debtor. 

27. Confirm or Confirmation:  With respect to the Prepackaged Plan, the entry of the 
Confirmation Order. 

28. Confirmation Date:  The date upon which the Confirmation Order is entered by the 
Bankruptcy Court on its docket, within the meaning of Bankruptcy Rules 5003 and 9021. 

29. Confirmation Hearing:  The hearing at which the Confirmation Order is first considered by 
the Bankruptcy Court. 

30. Confirmation Order:  The order of the Bankruptcy Court confirming the Prepackaged Plan 
pursuant to section 1129 of the Bankruptcy Code, as such order may be amended, modified, or 
supplemented. 

31. Continuing Directors:  Richard K. Coleman, Jr. and Robert G. Pearse.  

32. Continuing Officers:  Richard K. Coleman, Jr., as Executive Director and Principal 
Executive Officer, Jennifer Crane as Chief Financial Officer and Mark Hood as Executive Vice 
President. 

33. Co-Proponents:  The Debtor and 210.  

34. Creditor:  A Holder of a Claim. 

35. Cure Claim:  The amount owed to the non-Debtor contracting party based upon the 
Debtor’s default under an Executory Contract or Unexpired Lease at the time such Executory 
Contract or Unexpired Lease is assumed pursuant to section 365 of the Bankruptcy Code. 

36. Debtor:  Crossroads Systems, Inc., a Delaware corporation. 

37. Derivative Litigation Claim:  Any claim, cause of action, demand, or any other right to 
payment derivative of or from the Debtor that is property of the Estate under section 541 of the 
Bankruptcy Code. 

38. Disclosure Statement:  That certain Disclosure Statement in Support of the Prepackaged 
Plan of Reorganization for Crossroads Systems, Inc. under Chapter 11 of the United States 
Bankruptcy Code, dated as of August 13, 2017, including all exhibits attached thereto or referenced 
therein.  

39. Disputed:  With respect to any Claim or Interest, any Claim or Interest listed on (a) the 
Claims Register that is not yet Allowed or (b) the Schedules as disputed. 
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40. Distribution:  The property required by the Prepackaged Plan to be distributed to the 
Holders of Allowed Claims and Allowed Interests. 

41. Distribution Date:  The date when Distributions occur under the Prepackaged Plan. 

42. Distribution Record Date:  The record date for purposes of making Distributions under the 
Plan on account of Allowed Claims and Allowed Interests, which date shall be the Confirmation 
Date. 

43. DTC:  The Depository Trust Company. 

44. Effective Date:  The date selected by the Debtor, in consultation with 210, that is a Business 
Day after the Confirmation Date on which the conditions as specified in Article XIV.B of the 
Prepackaged Plan have been satisfied or waived.  Unless otherwise specifically provided in the 
Prepackaged Plan, anything required to be done by the Debtor or the Reorganized Debtor on the 
Effective Date may be done on the Effective Date or as soon as reasonably practicable thereafter. 

45. Entity:  The meaning assigned to such term by section 101(15) of the Bankruptcy Code. 

46. Equity Security:  Any equity security, as defined in section 101(16) of the Bankruptcy 
Code, in the Debtor. 

47. Estate:  The bankruptcy estate of the Debtor created by virtue of section 541 of the 
Bankruptcy Code upon the commencement of the Chapter 11 Case. 

48. Executory Contract:  A contract to which the Debtor is a party that is subject to assumption 
or rejection under section 365 of the Bankruptcy Code. 

49. Final Decree:  The decree for the Chapter 11 Case contemplated under Bankruptcy Rule 
3022. 

50. Final Order:  As applicable, an order or judgment of the Bankruptcy Court or other court 
of competent jurisdiction with respect to the relevant subject matter, which has not been reversed, 
stayed, modified, or amended, and as to which the time to appeal or seek certiorari has expired and 
no appeal or petition for certiorari has been timely taken, or as to which any appeal that has been 
taken or any petition for certiorari that has been or may be filed has been resolved by the highest 
court to which the order or judgment was appealed or from which certiorari was sought.  With 
respect to Confirmation of the Prepackaged Plan, Final Order shall also mean an order confirming 
the Prepackaged Plan that has been entered on the docket in the Debtor’s Chapter 11 Case and as 
to which the 14-day stay of effectiveness provided for in Bankruptcy Rule 3020(e) has been 
satisfied or waived, and as to which any motion to stay effectiveness or to amend or modify such 
order has been denied or overruled. 

51. General Unsecured Claim:  Any Claim that is not an Administrative Claim, Secured Claim, 
Priority Tax Claim, Priority Non-Tax Claim, or Subordinated Claim, including, without limitation, 
(a) any Claim arising from the rejection of an Executory Contract or Unexpired Lease (other than 
a Subordinated Claim arising from rejection of a Warrant/Option Contract) and (b) any portion of 
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a Claim to the extent the value of the Holder’s interest in property securing such Claim is less than 
the amount of the Claim, as determined pursuant to section 506(a) of the Bankruptcy Code. 

52. Governmental Unit:  The meaning assigned to such term by section 101(27) of the 
Bankruptcy Code. 

53. Holder:  A Person that is the record owner of a Claim or Interest, as applicable. 

54. Impaired:  With respect to any Class of Claims or Interests, a Class of Claims or Interests 
that is impaired within the meaning of section 1124 of the Bankruptcy Code. 

55. Indemnification Agreements:  Indemnification agreements that shall be entered into 
between the Debtor and each director of the Reorganized Debtor, a form of which will be included 
in the Plan Supplement. 

56. Insider:  The meaning assigned to such term by section 101(31) of the Bankruptcy Code. 

57. Interest:  Any Equity Security in the Debtor, including all shares or similar securities in the 
Debtor, Preferred Interests and Common Interests, whether or not transferable or denominated 
“stock”, and whether issued, unissued, authorized, or outstanding.  Notwithstanding the foregoing, 
the term Interest does not include any Warrant/Option. 

58. Judicial Code:  Title 28 of the United States Code, 28 U.S.C. §§ 1-4001. 

59. Loan Agreement:  The loan agreement to be entered into by and between 210 and the 
Reorganized Debtor on the Effective Date, a form of which will be included in the Plan 
Supplement.  

60. Loan Documents:  The Loan Agreement, Promissory Note, and related collateral and other 
documents.   

61. Lien:  With respect to any property or asset, any mortgage, lien, interest pledge, charge, 
security interest, encumbrance, mechanics’ lien, materialman’s lien, statutory lien or right, and 
other consensual or non-consensual lien, whenever granted and including, without limitation, those 
charges or interests in property within the meaning of “lien” under section 101(37) of the 
Bankruptcy Code. 

62. Liquidation Analysis:  The liquidation analysis contained in the Disclosure Statement. 

63. New Common Stock:  2,883,466 shares of common stock, par value $0.001 per share, or 
such other number of shares of common stock required to be issued by the Reorganized Debtor to 
implement the terms of the Prepackaged Plan, including Article IV of the Prepackaged Plan.   

64. New Organizational Documents:  The Charter Amendment and any other revisions, 
modifications, amendments, or restatements of the Debtor’s existing organizational documents 
including without limitation its charter, articles of incorporation, by-laws, or other founding or 
governance documents to be executed and approved pursuant to the terms of the Prepackaged Plan 
or Confirmation Order.   

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 78 of
 409



 

6 

65. Person:  person, including without limitation, any individual, Entity, corporation, 
partnership, limited liability company, limited liability partnership, joint venture, association, joint 
stock company, estate, trust, unincorporated association or organization, official committee, ad 
hoc committee or group, governmental agency or political subdivision thereof, the U.S. Trustee, 
and any successors or assigns of any of the foregoing. 

66. Petition Date:  The date on which the Debtor commenced its voluntary Chapter 11 Case . 

67. Plan Supplement: The compilation of documents and forms of documents, agreements, 
schedules, and exhibits to the Prepackaged Plan (a) in form and substance satisfactory to the Debtor 
and 210 and (b) as may be altered, amended, modified, or supplemented from time to time in 
accordance with the terms of the Prepackaged Plan, the 210 RSA, and the Wolverine RSA and in 
accordance with the Bankruptcy Code and Bankruptcy Rules, to be Filed by the Debtor no later 
than five (5) days before the Confirmation Hearing or such other date as may be approved by the 
Bankruptcy Court. 

68. Post-Confirmation Service List:  The list of those Persons who have notified the 
Reorganized Debtor in writing, at or following the Confirmation Hearing, of their desire to receive 
notice of all pleadings filed after the Confirmation Date and have provided the e-mail or physical 
address to which such notices shall be sent. 

69. Postpetition Tax Claim:  An Administrative Claim or other Claim by a Governmental Unit 
for taxes (and for interest and/or penalties related to such taxes) for any tax year or period, which 
accrued or were assessed within the period from and including the Petition Date through and 
including the Effective Date. 

70. Postpetition Tax Claim Bar Date:  The later of (i) forty-five (45) days following the 
Effective Date and (ii) ninety (90) days following the filing with the applicable Governmental Unit 
of the tax return for such taxes for such tax year or period, or by such earlier deadline governing a 
particular Postpetition Tax Claim contained in an order of the Bankruptcy Court entered before 
the Effective Date. 

71. Postpetition Tax Claim Objection Deadline:  Twenty (20) days after the Postpetition Tax 
Claim Bar Date or such earlier deadline governing the objection to a particular Postpetition Tax 
Claim contained in an order of the Bankruptcy Court entered before the Effective Date. 

72. Preferred Interest:  Any issued, unissued, authorized, or outstanding share of preferred 
stock in the Debtor, including, without limitation, any share of stock classified by the Debtor as 
“Series F Convertible Preferred Stock” or “Series G Participating Preferred Stock”. 

73. Prepackaged Plan:  Prepackaged Plan of Reorganization for Crossroads Systems, Inc. 
under Chapter 11 of the United States Bankruptcy Code. 

74. Prepackaged Plan Objection Deadline:  [September 4, 2017]. 

75. Priority Non-Tax Claim:  Any Claim accorded priority in right of payment pursuant to 
section 507(a) of the Bankruptcy Code, other than a Priority Tax Claim or an Administrative 
Claim. 
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76. Priority Tax Claim:  Any Claim of the kind specified in section 507(a)(8) of the Bankruptcy 
Code. 

77. Pro Rata Share:  With reference to any Distribution on account of any Allowed Claim or 
Allowed Interest in a Class, a Distribution equal in amount to the ratio (expressed as a percentage) 
that the amount of such Claim or Interest bears to the aggregate amount of all Allowed Claims or 
Allowed Interests in the same Class.   

78. Professional:  A Person retained or to be compensated under sections 327, 328, 330, 331, 
503(b) or 1103 of the Bankruptcy Code. 

79. Professional Fee Claim:  A Claim of a Professional for compensation for services rendered 
and/or reimbursement of costs and expenses incurred on and after the Petition Date and prior to 
the Effective Date. 

80. Professional Fee Claim Bar Date:  Thirty (30) days after the Effective Date or such earlier 
deadline governing a particular Professional Fee Claim contained in an order of the Bankruptcy 
Court entered before the Effective Date. 

81. Professional Fee Claim Objection Deadline:  Twenty (20) days after the Professional Fee 
Claim Bar Date or such earlier deadline governing the objection to a particular Professional Fee 
Claim contained in an order of the Bankruptcy Court entered before the Effective Date. 

82. Promissory Note.  The promissory note, the form of which shall be included in the Plan 
Supplement which shall be issued by the Reorganized Debtor to 210 in connection with an advance 
under the Loan Agreement.  

83. Proof of Claim:  Any proof of claim filed with the Bankruptcy Court with respect to the 
Debtor pursuant to section 501 of the Bankruptcy Code and Bankruptcy Rules 3001 and 3002. 

84. Proof of Claim Bar Date:  [●]. 

85. Proposed Cure Claim Amount:  The amount that the Debtor represents, according to its 
books and records, is the Allowed Amount of the Cure Claim of a non-Debtor contracting party 
under an Assumed Executory Contract to be assumed pursuant to the Prepackaged Plan. 

86. Proposed Cure Claim Disclosure:  Disclosure containing the Proposed Cure Claim 
Amounts for each Executory Contract and Unexpired Lease to be assumed pursuant to the 
Prepackaged Plan, attached hereto as Exhibit F or as otherwise included in the Plan Supplement. 

87. Proposed Cure Claim Objection Deadline:  The deadline for filing objections to the 
Proposed Cure Claim Amounts on the Proposed Cure Claim Disclosure, which shall be the same 
date as Prepackaged Plan Objection Deadline. 

88. Protected Party: The Reorganized Debtor, the Debtor, 210, and any of their respective 
current and former officers and directors, professionals, advisors, accountants, attorneys, 
investment bankers, consultants, employees, agents, and other representatives (but solely in their 
capacity as such). 
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89. Record Holder.  The Holder of a Claim or Interest as of the Distribution Record Date. 

90. Registration Rights Agreement.  The registration rights agreement between the 
Reorganized Debtor and 210 describing the registration rights provided by the Reorganized Debtor 
to 210 under the Securities Act and the rules and regulations promulgated thereunder, a form of 
which will be included in the Plan Supplement.  

91. Reinstate or Reinstatement:  As to an Allowed Claim or Allowed Interest, leaves unaltered 
the legal, equitable and contractual rights to which such Claim or Interest entitles its Holder. 

92. Rejection Claim Bar Date:  The first Business Day that is thirty (30) days after the Effective 
Date or such earlier date that may be set by the Bankruptcy Court concerning a particular 
Executory Contract. 

93. Rejected Executory Contracts:  All Warrant/Option Contracts and the Executory Contracts 
and Unexpired Leases set forth on Exhibit E to the Prepackaged Plan or as may be included in the 
Plan Supplement.  

94. Reorganized Debtor:  The Debtor or any successors thereto by merger, consolidation or 
otherwise, on or after the Effective Date, after giving effect to the transactions occurring on the 
Effective Date in accordance with the Prepackaged Plan. 

95. Schedules:  The schedules of assets and liabilities, schedules of Executory Contracts and 
Unexpired Leases, and statements of financial affairs, as may be amended from time to time, filed 
by the Debtor pursuant to section 521 of the Bankruptcy Code, the official bankruptcy forms, and 
the Bankruptcy Rules. 

96. Secured Claim:  A Claim that is (a) secured by a Lien on property in which the applicable 
Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law 
or by reason of a Bankruptcy Court order, or that is subject to setoff under section 553 of the 
Bankruptcy Code, to the extent of the value of the Creditor’s interest in such Estate’s interest in 
such property or to the extent of the amount subject to setoff, as applicable, as determined pursuant 
to section 506(a) of the Bankruptcy Code; or (b) Allowed pursuant to the Plan as a Secured Claim. 

97. Securities Act:  The Securities Act of 1933, as amended.  

98. SPA:  The Securities Purchase Agreement to be executed by the Debtor and 210 on the 
Effective Date pursuant to which 210 will purchase the 210 Common Stock.  

99. SPA Ancillary Documents:  The Charter Amendment, Registration Rights Agreement, 
Indemnification Agreements, and Waiver. 

100. SPA Purchase Consideration:  The $4,000,000.00 purchase price to be paid by 210 to 
acquire the 210 Common Stock pursuant to the terms of the SPA. 

101. Subordinated Claim Cap Order: An order of the Bankruptcy Court, which may be the 
Confirmation Order, establishing the maximum amount of Allowed Subordinated Claims at an 
amount not greater than $40,000.00. 
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102. Unexpired Lease:  A lease to which the Debtor is a party that is subject to assumption or 
rejection under section 365 of the Bankruptcy Code. 

103. Unimpaired:  With respect to a Class of Claims or Interests, a Class of Claims or Interests 
that is unimpaired within the meaning of section 1124 of the Bankruptcy Code. 

104. Voting Class:  A Class entitled to vote to accept or reject the Prepackaged Plan. 

105. Voting Deadline:  The deadline for submitting a Ballot to accept or reject the Prepackaged 
Plan. 

106. Waiver:  The resolutions adopted by the Debtor’s board of directors granting its approval 
to the transactions contemplated by the Plan and the SPA. 

107. Warrant/Option:  Any warrant, option, or contractual right to purchase or acquire an 
Interest in the Debtor at any time and all rights arising with respect thereto. 

108. Warrant/Option Contract:  Any Executory Contract that grants a non-Debtor contracting 
party a Warrant/Option. 

109. Wolverine RSA:  The Restructuring Support Agreement, dated as of August 3, 2017, by 
and among the Debtor and Wolverine Flagship Fund Trading Limited.   
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Form of Securities Purchase Agreement 

[To be included in the Plan Supplement] 
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EXHIBIT C 
 

Form of Loan Agreement 

[To be included in the Plan Supplement] 
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EXHIBIT D 

 

Officer and Director Disclosures 

[To be included in the Plan Supplement] 
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EXHIBIT E 
 

Rejected Executory Contracts List 

[As may be amended by the Plan Supplement] 

[To be supplied]  
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EXHIBIT F 
 

Proposed Cure Claim Disclosure 

[As may be amended by the Plan Supplement] 

Counterparty Contract Name Cure 
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EXHIBIT 2 

210 RSA 
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THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER WITH RESPECT TO 
ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A CHAPTER 11 PLAN 
WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE.  ANY SUCH 
OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS 
AND/OR PROVISIONS OF THE BANKRUPTCY CODE.  NOTHING CONTAINED IN THIS 
RESTRUCTURING SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT OR 
LIABILITY OR, UNTIL THE OCCURRENCE OF THE AGREEMENT EFFECTIVE DATE ON 
THE TERMS DESCRIBED HEREIN, DEEMED BINDING ON THE PARTIES HERETO.   

RESTRUCTURING SUPPORT AGREEMENT 

This RESTRUCTURING SUPPORT AGREEMENT (including all exhibits and 
schedules attached hereto and incorporated herein in accordance with Section 2, this 
“Agreement”) is made and entered into as of August 3, 2017 (the “Agreement Effective 
Date”), by and among the following parties: 

i. Crossroads Systems, Inc., a Delaware corporation (the “Debtor”);  

ii. 210/CRDS Investment LLC, a Texas limited liability company (“210”); and   

iii. the other persons or entities that are listed on the signature pages hereto or that join in 
this Agreement (such parties, the “Consenting Preferred Shareholders”; and 
collectively with the Debtor and 210, the “Parties”).  

RECITALS 

WHEREAS, the Parties have engaged in good-faith, arm’s-length negotiations regarding 
a restructuring transaction (the “Restructuring”) pursuant to the terms and upon the conditions 
set forth in this Agreement; 

WHEREAS, the Debtor intends to file a case (the “Chapter 11 Case”) under chapter 11 
of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), in the 
United States Bankruptcy Court for the Western District of Texas (such court, or another 
bankruptcy court of competent jurisdiction with respect to the subject matter, the “Bankruptcy 
Court”) to effect the Restructuring through a confirmed prepackaged chapter 11 plan of 
reorganization (the “Plan”); 

WHEREAS, the Debtor has issued and outstanding 2,591,257 shares of Series F 
convertible preferred stock with a par value of $0.001 (the “Preferred Stock”; and such holders 
of Preferred Stock, the “Preferred Shareholders”); 

WHEREAS, the Debtor has issued and outstanding 1,225,472 shares of common stock 
with a par value of $0.001 (the “Common Stock”; and such holders of Common Stock, the 
“Common Shareholders”), which Common Stock shall be cancelled pursuant to the Plan and 
replaced with shares of New Common Stock (as defined below); 

WHEREAS, pursuant to the Plan, (a) creditor claims will be unimpaired, (b) Preferred 
Shareholders shall receive, pro rata, in exchange for their Preferred Stock, $2,672,233.78 in cash 
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and approximately 230,680 newly issued shares of Common Stock (the “New Common Stock”) 
of the Reorganized Debtor (as defined below), which New Common Stock shall have a par value 
of $0.001 per share, and (c) Common Shareholders shall each receive an equivalent number of 
shares of New Common Stock as the number of shares of Common Stock currently held by such 
Common Shareholders; 

WHEREAS, pursuant to the Plan and that certain Securities Purchase Agreement to be 
executed by and between the Reorganized Debtor (as hereinafter defined) and 210 (the “SPA”), 
the form of which is attached hereto as Exhibit B, upon consummation of the Plan (the “Plan 
Effective Date”), the Reorganized Debtor, as reorganized in accordance with the Plan (the 
“Reorganized Debtor”), will issue, and 210 will purchase 1,427,314 shares of New Common 
Stock, or such other number of shares of New Common Stock that shall constitute 49.49% of the 
outstanding New Common Stock for an aggregate cash consideration of $4,000,000, which 
ownership percentage shall not be subject to dilution; 

WHEREAS, pursuant to the Plan and a loan agreement to be executed on the Plan 
Effective Date (the “Loan Agreement”), 210 will agree to provide up to $10,000,000.00 in 
unsecured loans to the Reorganized Debtor to finance acquisitions; 
 

WHEREAS, the Parties have agreed to certain terms with respect to the organization and 
governance of the Reorganized Debtor, after the Agreement Effective Date (as defined below) as 
more fully described herein; and 

WHEREAS, the Parties have agreed to take certain actions in support of the 
Restructuring on the terms and conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of the covenants and agreements contained 
herein, and for other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, each Party, intending to be legally bound hereby, agrees as follows: 

AGREEMENT 

Section 1. Agreement Effective Date.   

This Agreement shall become effective and binding upon the Debtor and 210 upon the 
execution and delivery by both Parties of counterpart signature pages and, subsequently, shall 
become effective and binding upon any other Party upon the execution and delivery by such 
Party of a joinder agreement substantially in the form attached hereto as Exhibit A (a “Joinder 
Agreement”).     

Section 2. Exhibits Incorporated by Reference.   

Each of the exhibits attached hereto is expressly incorporated herein and made a part of 
this Agreement, and all references to this Agreement shall include the exhibits.  In the event of 
any inconsistency between this Agreement (without reference to the exhibits) and the exhibits, 
this Agreement (without reference to the exhibits) shall govern.  
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Section 3. Definitive Documentation. 

The definitive documents and agreements governing the Restructuring (collectively, the 
“Definitive Documentation”) shall consist of (a) the Plan (and all exhibits thereto); (b) the 
disclosure statement in support of the Plan (the “Disclosure Statement”); (c) the order of the 
Bankruptcy Court, in form and substance acceptable to the Debtor and 210, approving the 
Disclosure Statement and confirming the Plan (the “Confirmation Order”) and pleadings in 
support of entry of the Confirmation Order; (d) the solicitation materials with respect to the Plan 
(collectively, the “Solicitation Materials”); (e) any “first-day” motions and orders; (f) an order 
authorizing the Debtor to assume and perform its obligations under this Agreement (the “RSA 
Assumption Order”); (g) the Warrant/Option Rejection Order (as defined below); (h) the SPA 
and all exhibits and attachments thereto; and (i) all other documents that will comprise the 
supplement to the Plan (as defined in the Plan, the “Plan Supplement”) or are otherwise 
attached as exhibits or attachments to, or are contemplated by, this Agreement, the SPA, or any 
of the other foregoing documents.  The documents constituting the Definitive Documentation 
(i) remain subject to negotiation and completion, (ii) shall upon completion, contain terms, 
conditions, representations, warranties, and covenants consistent with the terms of this 
Agreement, and (iii) shall be in all material respects acceptable to the Debtor and 210. 

Section 4. Commitments Regarding the Restructuring. 

4.01. Agreements Regarding the Bankruptcy Process, the Plan and Definitive 
Documentation. 

(a) The Parties agree that the Debtor shall make its reasonable best efforts to meet the 
following milestone target dates in connection with the Chapter 11 Case (the “Milestones”) 
unless agreed otherwise by 210 and, in any event, subject to the Bankruptcy Court’s availability: 

(i) at least one (1) day before the Confirmation Order is entered, (A) the 
Debtor’s Common Stock owned by Lone Star Value Investors, LP (“Lone Star”) shall be 
distributed by Lone Star to its respective direct or indirect equity owners, none of whom shall be 
a “5% shareholder” of the Debtor for federal income tax purposes, and (B) Lone Star, in 
compliance with permitted guidelines, shall provide information to the Debtor to permit the 
Debtor to determine how to classify such beneficial owners of Common Stock for purposes of 
Section 382 of the Internal Revenue Code; 

(ii) promptly after executing this Agreement, the Debtor shall commence a 
solicitation of acceptance or rejection of the Plan by the Preferred Shareholders by sending to 
each such Preferred Shareholder a copy of the Plan, the Disclosure Statement and the Solicitation 
Materials (including a ballot) (the “Solicitation Commencement Date”), and shall set the 
deadline for receipt of such acceptances or rejections of the Plan as the date that is 21 days after 
the Solicitation Commencement Date (the “Solicitation Deadline”); 

(iii) no later than one (1) business day following the Solicitation Deadline (if 
the Debtor receives acceptances of the Plan from the holders of at least two-thirds (2/3) in 
amount of the Preferred Shares), but in no event later than three (3) business days following 
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receipt of acceptances of the Plan from the holders of at least two-thirds (2/3) in amount of the 
Preferred Shares, the Debtor shall commence the Chapter 11 Case; 

(iv) no later than August 31, 2017, the Debtor shall have commenced the 
Chapter 11 Case (such commencement date, the “Petition Date”); 

(v) no later than one (1) business day after the Petition Date, the Debtor shall: 

(A) file its Plan as a pre-packaged plan of reorganization; 

(B) file its Disclosure Statement in support of the Plan;  

(C) file a motion to (i) shorten the bar date to a date that is not more 
than thirty-five (35) days after the Petition Date, (ii) set a 
combined hearing on approval of the Disclosure Statement and 
confirmation of the Plan (the “Plan and Disclosure Statement 
Hearing”) and an objection deadline with respect thereto, and (iii) 
approve a form of mail and publication notice to stakeholders 
regarding (x) commencement of the Chapter 11 Case, (y) the 
shortened claims bar date, and (z) the Plan and Disclosure 
Statement Hearing and the objection deadline; 

(D) file its schedules of assets and liabilities and schedule of financial 
affairs;  

(E) file a motion to limit the trading of the Debtor’s Common Stock 
and Preferred Stock during the pendency of the Chapter 11 Case; 

(F) file a motion pursuant to section 365 of the Bankruptcy Code 
requesting entry of the RSA Assumption Order; 

(G) file a motion requesting entry of an order (i) rejecting the 
Warrant/Option Agreements (as defined below) and 
(ii) establishing the maximum amount of allowed Subordinated 
Claims (as defined below) at an amount not greater than 
$10,000.00 (the “Warrant/Option Rejection Order”); and 

(H) file such other “first-day” motions as shall be agreed to by and 
between the Debtor and 210; 

(vi) no later than five (5) business days after the Petition Date, the Bankruptcy 
Court shall have entered final or interim orders, as applicable, approving the motions referenced 
in Section 4.01(a)(v)(C) and (E);  

(vii) no later than ten (10) business days after the Petition Date, the Bankruptcy 
Court shall have entered the RSA Assumption Order;  
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(viii) no later than five (5) business days after the Petition Date, the Bankruptcy 
Court shall have entered an order scheduling the Plan and Disclosure Statement Hearing; 

(ix) no later than forty-five (45) days after the Petition Date, the Bankruptcy 
Court shall have commenced the Plan and Disclosure Statement Hearing;  

(x) no later than five (5) business days after the conclusion of the Plan and 
Disclosure Statement Hearing, the Bankruptcy Court shall have entered the Confirmation Order;  

(xi) no later than December 31, 2017, the Plan Effective Date (as defined 
below) shall have occurred; and 

(xii) no later than the Plan Effective Date, the Bankruptcy Court shall have 
entered the Warrant/Option Rejection Order.  

(b) The Plan or other Definitive Documentation, as applicable, shall contain the 
following key elements: 

(i) the Plan shall incorporate and provide for the implementation of the SPA 
and all related documents, including, without limitation, the Loan Agreement;  

(ii) all agreements relative to the issuance of Warrants/Options, including any 
such agreements executed in connection with employment agreements (collectively, the 
“Warrant/Option Agreements”) shall be rejected;  

(iii) the employment agreements referenced above, and any other executory 
contracts and unexpired leases designated as assumed contracts by 210 on or prior to the Plan 
Effective Date, shall be assumed and all other executory contracts and unexpired leases shall be 
rejected; 

(iv) the Plan shall have the following classes of claims and interests (each, a 
“Class”), and the treatment of such claims and interests: 

(A) Class of “Secured Claims”, will be unimpaired and not entitled to 
vote;  

(B) Class of “General Unsecured Claims”, will be unimpaired and 
not entitled to vote; 

(C) Class of “Subordinated Claims”, will be comprised of all claims 
subject to subordination pursuant to section 510(b) of the 
Bankruptcy Code, including any claims arising from rejection of 
the Warrant/Option Agreements; this Class will be unimpaired and 
not entitled to vote;  

(D) Class of “Preferred Equity Interests”, will be comprised of 
existing Preferred Stock, and each Preferred Shareholder shall 
receive, in exchange for its Preferred Stock and any claims, rights 
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or interests related thereto, its pro rata share of (x) $2,672,233.78 
in cash ($1.03125 per share) and (y) 230,680 shares of New 
Common Stock, or such other number of shares of New Common 
Stock that shall constitute, in total, 8% of the New Common Stock; 
provided that no fractional shares of New Common Stock shall be 
issued, and any fractional share shall be rounded up or down to the 
nearest whole share; this class will be impaired and entitled to 
vote; 

(E) Class of “Common Equity Interests”, will be comprised of 
existing Common Stock, which shall be cancelled, and each such 
Common Shareholder will be issued, in exchange therefor, an 
equal number of shares of New Common Stock; this Class will be 
unimpaired and not entitled to vote; and 

(F) such other Classes as shall be agreed by the Debtor and 210 in 
accordance with the applicable provisions of the Bankruptcy Code; 

(v) on the effective date of the Plan (the “Plan Effective Date”), all of the 
Debtor’s then-existing directors, except for Richard K. Coleman, Jr. and Robert G. Pearse (the 
“Continuing Directors”), shall voluntarily resign; 

(vi) on the Plan Effective Date, the board of the Reorganized Debtor shall be 
set at five (5) directors, and, in addition to the Continuing Directors, two directors designated by 
210 and disclosed in the Plan Supplement (the “210 Directors”) shall be appointed to the 
Reorganized Debtor’s board of directors, and thereafter, a fifth independent director shall be 
appointed to the Reorganized Debtor’s board of directors, which director shall be nominated and 
approved by a majority of the Continuing Directors and the 210 Directors and shall be an 
“Independent” director as defined by the NASDAQ (such director, collectively with the 
Continuing Directors and the 210 Directors, the “Post-Closing Board”); all such directors shall 
stand for re-election in 2018; 

(vii) the Debtor shall obtain directors and officers liability insurance to be in 
force upon the Plan Effective Date, with coverage acceptable to all Continuing Directors and 210 
Directors, from financially sound and reputable insurers, which insurance shall not be cancelable 
by the Debtor without prior unanimous approval by the Post-Closing Board;  

(viii) the Plan shall amend the Debtor’s Certificate of Incorporation in form and 
substance satisfactory to 210 in all respects to the extent necessary to support or implement any 
action or agreement authorized by the Plan; and 

(ix) the Plan shall authorize the Debtor to issue shares of New Common Stock 
pursuant to the Plan and in accordance with this Agreement, notwithstanding any current 
limitations in the Debtor’s Certificate of Incorporation or otherwise. 

(c) All conditions to the closing under the SPA shall have been satisfied prior to the 
Plan Effective Date. 
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4.02. Commitments of 210.  During the period beginning on the Agreement Effective 
Date and ending on a Termination Date (as defined below) (such period, the “Effective 
Period”), 210 shall: 

(a) support and take all actions consistent with the terms of this Agreement and 
necessary or reasonably requested by the Debtor to facilitate consummation of the Restructuring; 

(b) negotiate in good faith all Definitive Documentation that is subject to negotiation 
as of the Agreement Effective Date; 

(c) use reasonable efforts to execute any document and give any notice, order, 
instruction, or direction necessary or reasonably requested by the Debtor that is consistent with 
the transactions contemplated by this Agreement and the Plan to support, facilitate, implement, 
consummate, or otherwise give effect to the Restructuring; and 

(d) use good-faith efforts to negotiate, execute and implement the Definitive 
Documentation on terms consistent with this Agreement.  

4.03. Commitments of the Consenting Preferred Shareholders.  During the Effective 
Period, each Consenting Preferred Shareholders shall: 

(a) support and take all actions consistent with the terms of this Agreement and 
necessary or reasonably requested by the Debtor to facilitate consummation of the Restructuring, 
including, without limitation, (i) after careful review and evaluation of the Disclosure Statement, 
the Plan and the Solicitation Materials, to timely vote to accept the Plan, in accordance with the 
applicable procedures set forth in such documents, with respect to each and all of its interests in 
the Debtor, now or hereafter owned by such Consenting Preferred Shareholder or for which it 
now or hereafter serves as the nominee, investment manager, or advisor for holders thereof, and 
(ii) to the extent such election is available, not to elect on its ballot to preserve claims, if any, that 
each Consenting Preferred Shareholder may own or control that may be affected by any releases 
contemplated by the Plan; 

(b) not withdraw, amend, or revoke (or cause to be withdrawn, amended, or revoked) 
its vote with respect to the Plan; 

(c) (i) use commercially reasonable efforts to support the confirmation of the Plan 
and approval of the Disclosure Statement and the solicitation procedures and (ii) not (A) object 
to, delay, interfere with, impede, or take any other action to delay, interfere with or impede, 
directly or indirectly, the Restructuring, confirmation of the Plan, or approval of the Disclosure 
Statement or the solicitation procedures (including, but not limited to, joining in or supporting 
any efforts to object to or oppose any of the foregoing), or (B) propose, file, support, or vote for, 
or encourage or assist another person in (x) filing, supporting or voting for any restructuring, 
workout, or chapter 11 plan for the Debtor other than the Restructuring and the Plan or 
(y) otherwise initiating or joining in any legal proceeding that is inconsistent with this 
Agreement, or delay, impede, appeal or take any other action that could reasonably be expected 
to interfere with the approval, acceptance, confirmation, consummation or implementation of the 
Restructuring or the Plan, as applicable; 
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(d) not commence any proceeding to oppose or alter any of the terms of the Plan or 
any other document filed by the Debtor in connection with the confirmation of the Plan; 

(e) not object to the “first-day” motions and other motions consistent with this 
Agreement filed by the Debtor in furtherance of the Restructuring; 

(f) not encourage any other person or entity to take any action, including, without 
limitation, initiating or joining in any legal proceeding that is materially inconsistent with this 
Agreement, or delay, impede, appeal, or take any other negative action that could reasonably be 
expected to interfere with the approval, acceptance, confirmation, consummation, or 
implementation of the Restructuring or the Plan, as applicable; 

(g) negotiate in good faith all Definitive Documentation that is subject to negotiation 
as of the Agreement Effective Date; 

(h) use reasonable efforts to execute any document and give any notice, order, 
instruction, or direction necessary or reasonably requested by the Debtor that is consistent with 
the transactions contemplated by this Agreement and the Plan to support, facilitate, implement, 
consummate, or otherwise give effect to the Restructuring; and 

(i) use good-faith efforts to negotiate, execute and implement the Definitive 
Documentation on terms consistent with this Agreement.  

4.04. Commitments of the Debtor.  

(a) During the Effective Period, the Debtor shall:   

(i) negotiate in good faith all Definitive Documentation that is subject to 
negotiation as of the Agreement Effective Date;  

(ii) comply with its obligations under the SPA and related documents, 
including, without limitation, its obligation to issue 1,427,314 shares of New Common Stock, or 
such other number of shares of New Common Stock that shall constitute 49.49% of the 
outstanding New Common Stock of the Reorganized Debtor, to 210 for a total cash purchase 
price of $4,000,000.00; 

(iii) cooperate with and provide mutual assistance to 210 in preparing a post-
Plan Effective Date operating plan for the Debtor that is in all respects acceptable to 210, with 
such plan to be agreed upon by the Debtor and 210 by the Plan Effective Date; 

(iv) support and complete the Restructuring and all transactions set forth in 
this Agreement;  

(v) execute and deliver any other required agreements to effectuate and 
consummate the Restructuring;  

(vi) make commercially reasonable efforts to obtain required regulatory and/or 
third-party approvals for the Restructuring;  
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(vii) complete the Restructuring in a timely and expeditious manner;  

(viii) operate its business in the ordinary course, taking into account the 
Restructuring; 

(ix) not knowingly and intentionally undertake any actions materially 
inconsistent with the adoption and implementation of the Plan and confirmation thereof;  

(x) use commercially reasonable efforts to obtain court approval of any 
releases set forth in the Plan;  

(xi) not terminate or amend the Amended Employment Agreements (as 
defined below) without the written consent of 210; and 

(xii) not enter any contract, agreement or lease without the consent of 210. 

(b) During the Effective Period, the Debtor also agrees to the following affirmative 
covenants: 

(i) the Debtor shall provide to counsel for 210 at least two (2) calendar days 
(or such shorter prior review period as necessary in light of exigent circumstances) prior to the 
date when the Debtor intends to file such document draft copies of all “first-day” and “second-
day” motions that the Debtor intends to file with the Bankruptcy Court, and shall consult in good 
faith with such counsel regarding the form and substance of any such proposed filing with the 
Bankruptcy Court.  Counsel to 210 shall provide all comments to such motions by no later than 
one (1) calendar day (or within such time period as is reasonably practicable in light of the time 
at which such motions were provided to counsel for prior review) prior to the date when the 
Debtor intends to file with the Bankruptcy Court such motions, and Debtor’s counsel shall 
consult in good faith with such counsel to 210 regarding any comments so provided if Debtor’s 
counsel shall not be in agreement with such comments.  The Debtor shall use reasonable efforts 
to provide counsel to 210 at least three (3) calendar days prior to filing such material pleadings 
draft copies of all other material pleadings that the Debtor intends to file with the Bankruptcy 
Court.  Counsel to 210 shall provide comments to such material pleadings by no later than one 
(1) calendar day (or within such time period as is reasonably practicable in light of the time at 
which such material pleadings were provided to counsel for prior review) prior to the date when 
the Debtor intends to file with the Bankruptcy Court such material pleadings.  Debtor’s counsel 
shall consult in good faith with such counsel to 210, regarding any comments so provided in 
respect of any such material pleading if Debtor’s counsel shall not be in agreement with such 
comments; 

(ii) the Debtor shall timely file a formal objection to any unresolved motion 
filed with the Bankruptcy Court by a third party seeking the entry of an order (A) directing the 
appointment of an examiner with expanded powers to operate the Debtor’s businesses pursuant 
to section 1104 of the Bankruptcy Code or a trustee, (B) converting the Chapter 11 Case to a 
case under chapter 7 of the Bankruptcy Code, (C) dismissing the Chapter 11 Case, or 
(D) modifying or terminating the Debtor’s exclusive right to file and/or solicit acceptances of a 
plan of reorganization under section 1121 of the Bankruptcy Code; and 
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(iii) the Debtor shall promptly notify 210 in writing of any governmental or 
third-party complaints, litigations, investigations, or hearings (or communications indicating that 
the same may be contemplated or threatened). 

4.05. Representations and Warranties of 210.  210 represents and warrants that: 

(a)  (i) it is an accredited investor (pursuant to Rule 501(a)(8) under the Securities 
Act of 1933, as amended (the “Securities Act”)) and (ii) any securities of any Debtor acquired 
by 210 in connection with the Restructuring will be acquired for investment and not with a view 
to distribution or resale in violation of the Securities Act;  

(b) as of the date hereof, it has no actual knowledge of any event that, due to any 
fiduciary or similar duty to any other person or entity, would prevent it from taking any action 
required of it under this Agreement; and 

(c) the execution, delivery, and performance of this Agreement does not and shall not 
(i) violate any provision of law, rules, or regulations applicable to it or any of its subsidiaries in 
any material respect; (ii) violate its certificate of incorporation, bylaws, or other organizational 
documents or those of any of its subsidiaries; or (iii) conflict with, result in a breach of, or 
constitute (with due notice or lapse of time or both) a default under any contractual obligation to 
which it is a party, which conflict, breach, or default, would have a material adverse effect on the 
Restructuring. 

4.06. Representations and Warranties of the Debtor.  The Debtor represents and 
warrants that: 

(a) as of the Agreement Effective Date, it has no actual knowledge of any event that, 
due to any fiduciary or similar duty to any other person or entity, would prevent it from taking 
any action required of it under this Agreement;  

(b) it incorporates by reference and hereby makes the representations and warranties 
contained in the form of SPA and all related documents, as of the Agreement Effective Date;  

(c) it is not aware of any outstanding Liabilities against it or obligation owed by it 
other than any outstanding Liabilities identified in the draft schedules of assets and liabilities and 
statement of financial affairs to be distributed to 210 prior to the Petition Date.  “Liabilities” 
shall mean any liability, indebtedness or obligation of any kind (whether known, unknown, 
accrued, absolute, contingent, matured, unmatured or otherwise, and whether or not required to 
be recorded or reflected on a balance sheet under generally accepted accounting principles in the 
U.S.); 

(d) on the Petition Date, the Debtor shall have not less than $215,000.00 of 
unencumbered cash to which the Debtor holds exclusive title in a bank account in the exclusive 
control of the Debtor and to which its authorized agents, solely in their capacity as such, are the 
sole signatories; 

(e) it has no preferred stock outstanding other than 2,591,257 shares of the Preferred 
Stock;  
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(f) other than the Preferred Stock and Warrant/Option Agreements disclosed to 210 
by the Agreement Effective Date, which Warrant/Option Agreements cover 368,765 unexercised 
warrants relating to the Debtor’s Common Stock and 6,114 options relating to the Debtor’s 
Common Stock, there are no other agreements—warrant, option or otherwise—that provide any 
party a right to acquire any preferred stock or Common Stock of the Debtor;  

(g) it has no exemption outstanding under Article XV of its Sixth Amended and 
Restated Certificate of Incorporation, except with respect to 210;  

(h) it has filed its annual report on Form 10-K for fiscal year 2016;  

(i) the execution, delivery, and performance of this Agreement does not and shall 
not:  (i) violate any provision of law, rules, or regulations applicable to it or any of its 
subsidiaries in any material respect; (ii) violate its certificate of incorporation, bylaws, or other 
organizational documents or those of any of its subsidiaries; or (iii) conflict with, result in a 
breach of, or constitute (with due notice or lapse of time or both) a default under any contractual 
obligation to which it is a party, which conflict, breach, or default would have a material adverse 
effect on the Restructuring; and 

(j) On July 31, 2017, the Debtor amended the employment agreements of each of 
Mark Hood, Jennifer Crane and Richard K. Coleman, Jr. regarding their continued employment 
in connection with the Restructuring (collectively, the “Amended Employment Agreements”) 
and such Amended Employment Agreements have not been further amended or terminated. 

Section 5. Mutual Representations, Warranties, and Covenants.   

Each of the Parties, severally and not jointly, represents, warrants, and covenants to each 
of the other Parties: 

5.01. Enforceability.  This Agreement is a legal, valid, and binding obligation of such 
Party, enforceable against it in accordance with its terms, except as enforcement may be limited 
by applicable laws relating to or limiting creditors’ rights generally or by equitable principles 
relating to enforceability.  To the extent such Party is an entity, it is validly existing and in good 
standing under the laws of the state of its organization. 

5.02. No Consent or Approval.  Except as expressly provided in this Agreement, the 
Plan, the SPA, or the Bankruptcy Code, no consent or approval is required by any other person 
or entity in order for it to effectuate the Restructuring contemplated by, and perform the 
respective obligations under, this Agreement. 

5.03. Power and Authority.  To the extent such Party is an entity, and except as 
expressly provided in this Agreement, it has all requisite corporate or other power and authority to 
enter into, execute, and deliver this Agreement and to effectuate the Restructuring contemplated 
by, and perform its respective obligations under, this Agreement. 

5.04. Governmental Consents.  Except as expressly set forth herein and with respect to 
the Debtor’s performance of this Agreement (and subject to necessary Bankruptcy Court 
approval and/or regulatory approvals associated with the Restructuring), the execution, delivery 
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and performance by it of this Agreement does not, and shall not, require any registration or filing 
with consent or approval of, or notice to, or other action to, with or by, any federal, state, or other 
governmental authority or regulatory body. 

5.05. Mutual Cooperation.  The Parties shall use commercially reasonable efforts to 
effectuate the Restructuring prior to September 15, 2017. 

Section 6. Acknowledgement.   

Notwithstanding any other provision herein, this Agreement is not and shall not be 
deemed to be an offer with respect to any securities or solicitation of votes for the acceptance of 
a plan of reorganization for purposes of sections 1125 and 1126 of the Bankruptcy Code or 
otherwise.  Any such offer or solicitation will be made only in compliance with all applicable 
securities laws and provisions of the Bankruptcy Code.   

Section 7. Termination Events.  

7.01. 210 Termination Events.   

(a) This Agreement may be terminated by 210 by the delivery to the Debtor of a 
written notice in accordance with Section 9.09 hereof, upon the occurrence and continuation of 
any of the following events: 

(i) the breach by the Debtor of any material provision or any of the 
representations, warranties, covenants or obligations of the Debtor as set forth in this Agreement 
or the occurrence of any event that would render any of the Debtor’s representations or 
warranties in Section 4.06 untrue; provided, however, (A) that promptly after becoming aware of 
the facts surrounding a breach of this Agreement, 210 shall transmit a notice to the Debtor 
pursuant to Section 9.09 hereof, detailing any such breach and (B) if such breach is capable of 
being cured, the Debtor shall have fifteen (15) business days after receiving such notice to cure 
any breach;  

(ii) the issuance by any governmental authority, including any regulatory 
authority or court of competent jurisdiction, of any injunction, judgment, decree, charge, ruling, 
or order enjoining the consummation of a material portion of the Restructuring; provided, 
however, that the Debtor shall have thirty (30) business days after issuance of such injunction, 
judgment, decree, charge, ruling, or order to obtain relief that would allow consummation of the 
Restructuring that (A) does not prevent or diminish in a material way compliance with the terms 
of this Agreement or (B) is otherwise reasonably acceptable to 210; 

(iii) an examiner (with expanded powers beyond those set forth in section 
1106(a)(3) and (4) of the Bankruptcy Code), trustee or receiver shall have been appointed in the 
Chapter 11 Case; 

(iv) the Debtor files any motion or pleading with the Bankruptcy Court that is 
materially inconsistent with this Agreement and such motion or pleading has not been withdrawn 
within five (5) days of receipt of notice that such motion or pleading is inconsistent with this 
Agreement;  
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(v) the entry of a ruling or order by the Bankruptcy Court that would prevent 
consummation of the Restructuring; provided, however, that the Debtor shall have thirty (30) 
days after issuance of such ruling or order to obtain relief that would (A) remedy any such 
impediment to the Restructuring in a manner that does not prevent or diminish in a material way 
compliance with the terms of this Agreement or (B) is otherwise acceptable to 210;  

(vi) the conversion or dismissal of the Chapter 11 Case, unless such 
conversion or dismissal, as applicable, is made with the prior written consent of counsel to 210; 

(vii) the filing of a motion by the Debtor seeking an order or entry of an order 
by the Bankruptcy Court terminating the Debtor’s exclusive right to file a plan of reorganization 
under section 1121 of the Bankruptcy Code;  

(viii) the Debtor amends or modifies, or files a pleading seeking authority to 
amend or modify, the Definitive Documentation, unless such amendment or modification is 
(A) consistent in all material respects with this Agreement or (B) acceptable to 210;  

(ix) entry of an order by the Bankruptcy Court amending or modifying the 
Definitive Documentation, unless such amendment or modification is (A) consistent in all 
material respects with this Agreement or (B) acceptable to 210; 

(x) the Bankruptcy Court grants relief terminating, annulling, or modifying 
the automatic stay (as set forth in section 362 of the Bankruptcy Code) with regard to any 
material assets of the Debtor that would have a material adverse effect on the Restructuring, 
without the consent of 210;  

(xi) the Debtor shall fail to meet any of the Milestones as set forth in 
Section 4.01(a)(iv), (ix) or (xi);  

(xii) the Debtor shall fail to receive acceptances of the Plan from the holders of 
at least two-thirds (2/3) in amount of the Preferred Shares no later than the Solicitation Deadline; 

(xiii) the Bankruptcy Court denies the motion seeking entry of the RSA 
Assumption Order; 

(xiv) Liabilities on the Plan Effective Date (other than payroll and payments 
due pursuant to or in connection with the Plan or the Chapter 11 Case) exceed the sum of 
$50,000.00; 

(xv) the Debtor has entered into a material executory contract, lease, or other 
arrangement outside of the ordinary course of its business without obtaining the prior written 
consent of 210; 

(xvi) the Bankruptcy Court enters an order denying confirmation of the Plan; 

(xvii) the Debtor’s board of directors withdraws its recommendation for or 
approval of the Restructuring; 
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(xviii) the Bankruptcy Court enters any order, including a plan confirmation 
order, that alters any provision of the SPA;  

(xix) the determination by 210, in its sole discretion, that either (A) the 
consummation of the Plan will result in an “ownership change” (as defined in Section 382 of the 
Internal Revenue Code of 1986, as amended (the “Tax Code”)) to which Section 382(a) of the 
Tax Code applies, or (B) the Debtor has otherwise had (at any time) an “ownership change” to 
which Section 382(a) of the Tax Code applies; or 

(xx) the Bankruptcy Court denies the motion seeking entry of the 
Warrant/Option Rejection Order. 

(b) 210 may, in its sole and absolute discretion, waive any of the termination events 
set forth in Section 7.01(a)(i)–(xx).   

(c) 210 may terminate this Agreement for a reason other than specifically set forth 
above and, in such event, 210 shall pay the Debtor a liquidated damage amount of $100,000.00 
to the Debtor within three (3) business after the effective date of such termination, which 
liquidated damages shall be full and final compensation for any and all claims of the Debtor 
against 210 related to the subject matter hereof.  

7.02. Debtor’s Termination Events.   

(a) The Debtor may terminate this Agreement upon ten (10) business days’ prior 
written notice, delivered in accordance with Section 9.09 hereof, upon the occurrence of any of 
the following events:   

(i) the breach by 210 of any material provision set forth in this Agreement 
that remains uncured for a period of fifteen (15) business days after the receipt by 210 of notice 
of such breach; or  

(ii) the issuance by any governmental authority, including any regulatory 
authority or court of competent jurisdiction, of any final, non-appealable ruling or order 
enjoining the consummation of a material portion of the Restructuring. 

(b) If the Debtor determines, on the advice of counsel, that it is in the best interest of 
the Debtor and its estate to terminate this Agreement to pursue an alternative transaction, the 
Debtor may terminate this Agreement ten (10) days after providing 210 notice in writing of its 
intent to terminate the Agreement to pursue an alternative transaction with a bona fide third 
party; provided that 210 shall be given a right of first refusal to match the terms of any such 
alternative transaction.   

7.03. Consenting Preferred Shareholder Termination Events.  A Consenting Preferred 
Shareholder may terminate its Joinder Agreement if the Definitive Documentation (including the 
Plan) is altered in a manner that provides a recovery to Preferred Shareholders less favorable 
than the treatment set forth in Section 4.01(b)(iv)(D) if such alteration is not cured by the 
fifteenth (15th) day after written notice thereof is given by such Consenting Preferred 
Shareholder to the Debtor and 210; provided that such Consenting Preferred Shareholder may 
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not terminate its Joinder Agreement pursuant to this Section 7.03 if it is in material breach of this 
Agreement. 

7.04. Mutual Termination.  This Agreement, and the obligations of all Parties 
hereunder, may be terminated by mutual agreement of the Debtor and 210.  

7.05. Termination Upon Completion of the Restructuring.  This Agreement shall 
terminate automatically without any further required action or notice on the Plan Effective Date.  

7.06. Effect of Termination.   

(a) No Party may terminate this Agreement if such Party failed to perform or comply 
in all material respects with the terms and conditions of this Agreement, with such failure to 
perform or comply causing, or resulting in, the occurrence of one or more termination events 
specified herein.  The date on which termination of this Agreement as to a Party is effective in 
accordance with Section 7.01, 7.02, 7.03, 7.04 or 7.05 shall be referred to as a “Termination 
Date”.   

(b) Except as set forth below, upon the occurrence of a Termination Date as to a 
Party, this Agreement shall be of no further force and effect and each Party subject to such 
termination shall be released from its commitments, undertakings, and agreements under or 
related to this Agreement and shall have the rights and remedies that it would have had if it had it 
not entered into this Agreement, and shall be entitled to take all actions, whether with respect to 
the Restructuring or otherwise, that it would have been entitled to take had it not entered into this 
Agreement.  Upon the occurrence of a Termination Date, any and all consents tendered by the 
Parties subject to such termination before a Termination Date shall be deemed, for all purposes, 
to be null and void from the first instance and shall not be considered or otherwise used in any 
manner by the Parties in connection with the Restructuring and this Agreement or otherwise.  
Notwithstanding anything to the contrary in this Agreement, the foregoing shall not be construed 
to prohibit the Parties from contesting whether any such termination is in accordance with its 
terms or to seek enforcement of any rights under this Agreement that arose or existed before a 
Termination Date.  Except as expressly provided in this Agreement, nothing herein is intended 
to, or does, in any manner waive, limit, impair, or restrict (i) any right of the Debtor or the ability 
of the Debtor to protect and preserve its rights (including rights under this Agreement), remedies, 
and interests, including its claims against 210, and (ii) any right of 210, or the ability of 210 to 
protect and preserve its rights (including rights under this Agreement), remedies, and interests, 
including its claims against the Debtor.   

(c) Notwithstanding anything to the contrary in this Agreement, (i) the provisions of 
Section 7.06 (Effect of Termination) and Section 9 (Miscellaneous) shall survive any such 
termination, and (ii) no termination of this Agreement shall relieve any Party from liability for 
any breach of this Agreement occurring prior to such termination, or for the breach of any 
provision hereof that expressly survives the termination of this Agreement. 

(d) If the Agreement is terminated: 

(i) by 210 pursuant to any of Sections 7.01(a)(xi), 
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(ii) by 210 pursuant to Section 7.01(a)(xi) based on Debtor’s failure to satisfy 
any of the covenants in any of Sections 4.01(a)(xi) or after the Debtor determines to pursue an 
alternative transaction as described in Section 4.01(a)(xi), or 

(iii) by the Debtor pursuant to Section 7.02(b), 

then, within thirty (30) days of the date that the termination of the Agreement shall become 
effective or, if later, December 31, 2017, the Debtor shall pay 210 a combined break-up fee and 
expense reimbursement in the amount of $500,000.00 (the “Break-up Fee”), which shall 
constitute a liquidated obligation of the Debtor and, if the Chapter 11 Case has been filed, 210 
shall, without the need for further action by the Debtor or 210, have an allowed administrative 
expense priority claim in the Chapter 11 Case pursuant to sections 503(b)(1) and 507(a)(2) of the 
Bankruptcy Code senior to other administrative claims, without the need for 210 to file any 
motion or application with the Bankruptcy Court; provided that 210 shall be entitled to file any 
such motion, application, or other pleading with the Bankruptcy Court seeking the entry of an 
order confirming the status of the administrative expense priority claim that in its sole discretion 
it determines to be in its best interest.      

Section 8. Amendments.  

Neither this Agreement nor any of the Definitive Documentation, may be modified, 
amended, or supplemented without prior written consent of the Debtor and 210.  

Section 9. Miscellaneous. 

9.01. Further Assurances.  Subject to the other terms of this Agreement, the Parties 
agree to execute and deliver such other instruments and perform such acts, in addition to the 
matters herein specified, as may be reasonably appropriate or necessary, or as may be required 
by order of the Bankruptcy Court, from time to time, to effectuate the Restructuring, as 
applicable. 

9.02. Complete Agreement.  This Agreement shall not be effective or binding as to any 
of the Parties unless and until it is signed by the Debtor.  Upon being signed by the Debtor and 
210, this Agreement constitutes the entire agreement between the Parties with respect to the 
subject matter hereof and supersedes all prior agreements, oral, or written, among the Parties 
(including that certain Non-Binding Term Sheet, dated as of August 3, 2017, between the Debtor 
and 210) with respect thereto. 

9.03. Headings.  The headings of all sections of this Agreement are inserted solely for 
the convenience of reference and are not a part of and are not intended to govern, limit, or aid in 
the construction or interpretation of any term or provision hereof. 

9.04. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF 
FORUM.  THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF DELAWARE APPLICABLE TO CONTRACTS 
MADE AND TO BE PERFORMED IN SUCH STATE, WITHOUT GIVING EFFECT TO THE 
CONFLICT OF LAWS PRINCIPLES THEREOF.  Each Party hereto agrees that it shall bring 
any action or proceeding in respect of any claim arising out of or related to this Agreement, to 
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the extent possible, in the United States District Court for the Western District of Texas (the 
“Chosen Court”), and solely in connection with claims arising under this Agreement (a) 
irrevocably submits to the exclusive jurisdiction of the Chosen Court; (b) waives any objection to 
laying venue in any such action or proceeding in the Chosen Court; and (c) waives any objection 
that the Chosen Court is an inconvenient forum or does not have jurisdiction over any Party 
hereto; provided, however, that if the Debtor commences the Chapter 11 Case, then the 
Bankruptcy Court (or court of proper appellate jurisdiction) shall be the exclusive Chosen Court.   

9.05. Trial by Jury Waiver.  EACH PARTY HERETO IRREVOCABLY WAIVES 
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING 
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY.  

9.06. Execution of Agreement.  This Agreement may be executed and delivered in any 
number of counterparts and by way of electronic signature and delivery, each such counterpart, 
when executed and delivered, shall be deemed an original, and all of which together shall 
constitute the same agreement.  Except as expressly provided in this Agreement, each individual 
executing this Agreement on behalf of a Party has been duly authorized and empowered to 
execute and deliver this Agreement on behalf of said Party. 

9.07. Interpretation and Rules of Construction.  This Agreement is the product of 
negotiations among the Parties, and in the enforcement or interpretation hereof, is to be 
interpreted in a neutral manner, and any presumption with regard to interpretation for or against 
any Party by reason of that Party having drafted or caused to be drafted this Agreement, or any 
portion hereof, shall not be effective in regard to the interpretation hereof.  The Parties were each 
represented by counsel during the negotiations and drafting of this Agreement and continue to be 
represented by counsel.  In addition, this Agreement shall be interpreted in accordance with 
section 102 of the Bankruptcy Code.   

9.08. Successors and Assigns.  This Agreement is intended to bind and inure to the 
benefit of the Parties and their respective successors and permitted assigns, as applicable.  There 
are no third-party beneficiaries under this Agreement, and the rights or obligations of any Party 
under this Agreement may not be assigned, delegated, or transferred to any other person or 
entity.  

9.09. Notices.  All notices hereunder shall be deemed given if in writing and delivered, 
if sent by electronic mail, courier, or registered or certified mail (return receipt requested), to the 
following addresses (or at such other addresses as shall be specified by like notice): 

(a) if to the Debtor, to: 

WeWork 
c/o Crossroads Systems, Inc. 
11801 Domain Blvd., 3rd Floor 
Austin, Texas 78758 
Telephone: (512) 928-7335 
Attention: Richard K. Coleman, Jr. 
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with a copy to: 

 
Eric Terry Law, PLLC 
4040 Broadway Street 
Suite 350 
San Antonio, Texas 78209 
Attention:  Eric Terry, Esq. 
eric@ericterrylaw.com 

 
 and a copy to: 
 

Olshan Frome Wolosky LLP 
1325 Avenue of the Americas 
New York, New York 10019 
Telephone: (212) 451-2289 
Attention: Adam W. Finerman, Esq. 
 

(b) if to 210, to: 

210/CRDS Investment LLC 
8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 
Attention:  Caryn Peeples 
caryn@atlascap.net 

  
with a copy to: 
  

Gibson, Dunn & Crutcher, LLP 
2100 McKinney Avenue 
Suite 1100 
Dallas, Texas 75201 
Attention:  David L. Sinak, Esq. 
DSinak@gibsondunn.com 

  
or such other address as may have been furnished by a Party to the other Party by notice given in 
accordance with the requirements set forth above.  Any notice given by delivery, mail, or courier 
shall be effective when received.   

9.10. Access.  The Debtor shall provide 210 and its respective attorneys, consultants, 
accountants, and other authorized representatives (each, an “Access Party”) reasonable access, 
upon reasonable notice during normal business hours, to relevant properties, books, contracts, 
commitments, records, management personnel, lenders, and advisors of the Debtor; provided, 
however, that the Debtor’s obligation hereunder shall be conditioned upon agreeing to maintain 
the confidentiality of any information received in connection with the foregoing, other than any 
such information that is available to such Access Party on a non-confidential basis (the 
“Information”), except that Information may be disclosed (a) to such Access Party’s affiliates 
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and the partners, directors, officers, employees, service providers, agents and advisors of such 
Access Party and of such Access Party’s affiliates on a “need to know” basis solely in connection 
with the transactions contemplated hereby, (b) to the extent requested by any regulatory authority 
purporting to have jurisdiction over such Access Party or its affiliates, (c) to the extent required 
by applicable law, (d) to any of the Parties, or (e) with the consent of the Debtor.  The Debtor 
shall take actions reasonably requested by 210 to ensure that the Debtor has satisfied its duty to 
inquire and determine its shareholders as required by Treasury Regulation § 1.382-2T(k)(3). 

9.11. Waiver.  Except as expressly provided herein, if the Restructuring is not 
consummated, or if this Agreement is terminated for any reason, the Parties fully reserve any and 
all of their rights.   

9.12. Specific Performance.  It is understood and agreed by the Parties that, except as 
provided in Section 7.01(c), money damages would be an insufficient remedy for any breach of 
this Agreement by any Party and each non-breaching Party shall be entitled to specific 
performance and injunctive or other equitable relief (without the posting of any bond and without 
proof of actual damages) as a remedy for any such breach, including an order of the Bankruptcy 
Court or other court of competent jurisdiction requiring any Party to comply promptly with any 
of its obligations hereunder. 

9.13. Automatic Stay.  210 is authorized to take any steps necessary to effectuate the 
termination of this Agreement, notwithstanding section 362 of the Bankruptcy Code or any other 
applicable law, and no cure period contained in this Agreement shall be extended pursuant to 
sections 108 or 365 of the Bankruptcy Code or any other applicable law without the prior written 
consent of 210. 

9.14. Several, Not Joint, Claims.  The agreements, representations, warranties, and 
obligations of the Parties under this Agreement are, in all respects, several and not joint. 

9.15. Severability.  If any provision of this Agreement shall be held by a court of 
competent jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions shall 
remain in full force and effect if essential terms and conditions of this Agreement for each Party 
remain valid, binding, and enforceable.   

9.16. Confidentiality.  From and after the Agreement Effective Date until the earlier of 
(a) the Solicitation Commencement Date or (b) December 31, 2017, without the prior written 
consent of the other Parties hereto, no Party shall disclose to any person (other than its officers, 
directors, managers, employees, agents or financial or other advisors that need to know, so long 
as such persons are bound by similar confidentiality provisions as set forth herein) any 
information relating to this Agreement (including the existence thereof), the terms and conditions 
of this Agreement, or the discussions or negotiations with respect to the transactions 
contemplated hereby or the status thereof.  If any Party determines that it is required by law to 
disclose any such information, it will, to the extent reasonably practicable, consult with each 
other Party regarding such disclosure or filing and seek confidential treatment for such portions 
of the disclosure.   
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9.17. Remedies Cumulative.  All rights, powers, and remedies provided under this 
Agreement or otherwise available in respect hereof at law or in equity shall be cumulative and 
not alternative, and the exercise of any right, power, or remedy thereof by any Party shall not 
preclude the simultaneous or later exercise of any other such right, power, or remedy by such 
Party. 

IN WITNESS WHEREOF, the Parties have executed this Agreement on the day 
and year first above written. 

[Remainder of page intentionally left blank.]

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 108 of
 409



17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 109 of
 409



sole  member  

2 10/CRDS INVESTMENT LLC 

[210 S ignature  Page  to  the  Restructuring  Support  Agreement]  
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EXHIBIT A  
 

FORM OF JOINDER 
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FORM OF JOINDER AGREEMENT 

The undersigned (”Joining Party”) hereby (i) acknowledges that it has read and understands that 
certain Restructuring Support Agreement (the “Agreement”), dated as of [●], 2017, by and 
among (A) Crossroads Systems, Inc., a Delaware corporation (the “Debtor”), (B) 210/CRDS 
Investment LLC, a Texas limited liability company (“210”) and (C) the Consenting Preferred 
Shareholders (as defined in the Agreement); and (ii) agrees to be bound by the terms and 
conditions thereof to the extent and in the same manner as if the Joining Party was a Consenting 
Preferred Shareholder thereunder, and shall be deemed a Consenting Preferred Shareholder and a 
Party under the terms of the Agreement.  Capitalized terms used and not otherwise defined 
herein shall have the meanings set forth in the Agreement.  All notices and other 
communications to the Joining Party given or made pursuant to the Agreement shall be sent to 
the address indicated in the below signature block. 

 
 

 
 

Date Executed: [DATE], [PLACE] 
  
  
 [JOINING PARTY NAME] 

 
  
 By:        

Name:  [NAME] 
Title:  [TITLE] 

Notice Address for Joining Party: 

[JOINING PARTY NAME] 
[ADDRESS] 
Attn: [NAME] 
Facsimile: [FAX NUMBER] 
Email: [EMAIL ADDRESS] 
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FORM OF SPA 
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CROSSROADS SYSTEMS, INC. 
 

SECURITIES PURCHASE AGREEMENT 
 
    This SECURITIES PURCHASE AGREEMENT (this “Agreement”), dated as of [_______], 2017, 
is made by and between Crossroads Systems, Inc., a corporation organized under the laws of the State of 
Delaware (the “Company”), and 210/CRDS Investment LLC, a Texas limited liability company (the 
“Purchaser”). 
 

RECITALS 
 

WHEREAS, subject to the terms and conditions hereof, the Company desires to sell to the Purchaser 
and the Purchaser desires to purchase from the Company, 1,427,314 newly issued shares (the “Common 
Shares”) of the Company’s common stock, par value $0.001 per share (the “Common Stock”), at a total 
aggregate cash purchase price of $4,000,000.00 (the “Purchase Price”); 

 
WHEREAS, within forty-five (45) days following the date hereof, the Company and the Purchaser 

desire to enter into a Loan Agreement (“Loan Agreement”) and Promissory Note, whereby upon the 
Company fulfilling certain conditions and at the Company’s option, the Purchaser may advance one or more 
loans to the Company, with the terms of such loans more fully set forth in such Loan Agreement and 
Promissory Note, forms of which are attached hereto as Exhibit A (the “Loan Documents”); 

 
WHEREAS, the transactions contemplated hereby will be made in reliance upon exemptions from 

the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), pursuant to 
Section 2(a)(2) thereof and Rule 506 of Regulation D thereunder; 

 
WHEREAS, in connection with the transactions contemplated hereby, the Company desires to 

provide the Purchaser with certain registration rights under the Securities Act and the rules and regulations 
promulgated thereunder pursuant to a Registration Rights Agreement, a form of which is attached hereto as 
Exhibit B (the “Registration Rights Agreement”); 

 
WHEREAS, in connection with the transactions contemplated hereby, the Company desires to enter 

into an indemnification agreement with each of the New Directors (as defined herein), a form of which is 
attached hereto as Exhibit C (the “Indemnification Agreements”); 

 
WHEREAS, in connection with the transactions contemplated hereby, on July 31, 2017 the 

Company entered into amended severance agreements with each of Mark Hood and Jennifer Crane and an 
amended employment agreement with Richard K. Coleman, Jr. (the “Employee Agreement Amendments”); 

 
WHEREAS, in connection with the transactions contemplated hereby, the Board of Directors of the 

Company has adopted resolutions granting its approval to the transactions contemplated by this Agreement 
and the other Transaction Documents pursuant to Section 15.3(B) of the Company’s certificate of 
incorporation, as amended (the “Waiver,” and collectively with the Loan Documents, the Registration Rights 
Agreement, the Indemnification Agreements and the Employee Agreement Amendments, as they may be 
amended from time to time, the “Transaction Documents”). 
 

NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Company and the Purchaser hereby agree as follows: 
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ARTICLE I 
PURCHASE AND SALE OF COMMON STOCK 

   
Section 1.01. Purchase and Sale of Common Stock. Subject to the terms and conditions of this 

Agreement, the Company shall issue and sell to the Purchaser, and the Purchaser shall purchase from the 
Company, the Common Shares for the Purchase Price on the Closing Date (as defined herein).  

Section 1.02. Closing. The closing of the purchase and sale of the Common Stock will take place 
on the date that each of the conditions set forth in Section 1.04 have been satisfied or waived by the 
Purchaser and the Company, as applicable, or such date thereafter as shall be mutually agreed by the 
Purchaser and Company (the “Closing Date”). 

Section 1.03. Closing Deliverables. On or prior to the Closing Date, the Company shall deliver or 
cause to be delivered to the Purchaser each of following: 

(a) a copy of this Agreement that has been duly executed by the Company; 

(b) a copy of irrevocable instructions to American Stock Transfer & Trust Company, LLC 
instructing American Stock Transfer & Trust Company, LLC to deliver a stock certificate 
evidencing the Common Shares; 

(c) a copy of the Registration Rights Agreement that has been duly executed by the Company;  

(d) copies of the Indemnification Agreements for each of the New Directors that have been duly 
executed by the Company; 

(e) copies of the Employee Agreement Amendments that have been duly executed by the 
Company and Richard K. Coleman, Jr., Mark Hood and Jennifer Crane, as applicable; 

(f) a copy of the Waiver duly adopted by the Company’s Board of Directors; 

(g) evidence that all members of the Company’s Board of Directors other than Robert G. Pearse 
and Richard K. Coleman, Jr. have voluntarily resigned, and such Board of Directors is 
comprised of the persons set forth in the first sentence of Section 3.02(a) herein; and 

(h) such other documents contemplated by this Agreement or reasonably requested by the 
Purchaser, including, without limitation, evidence of certain matters in connection with the 
confirmation of the Chapter 11 Case (as defined herein). 

On or prior to the Closing Date, the Purchaser shall deliver or cause to be delivered to the Company 
each of the following: 

 
(a) the Purchase Price by wire transfer of immediately available funds to an account specified 

by the Company; 

(b) a copy of this Agreement that has been duly executed by the Purchaser; 

(c) a copy of the Registration Rights Agreement that has been duly executed by the Purchaser; 
and 

(d) copies of the Indemnification Agreements for each of the New Directors that have been duly 
executed by each of the New Directors. 
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Section 1.04. Conditions Precedent to Purchase and Sale of Common Shares. The obligation of the 
Company to sell the Common Shares to the Purchaser and execute the Transaction Documents on the 
Closing Date (except for the Employee Agreement Amendments, which were executed on July 31, 2017) is 
subject to the satisfaction or waiver of the following conditions precedent: 

(a) the Purchaser shall have delivered each of the items required to be delivered by the 
Purchaser pursuant to Section 1.03;  

(b) the representations and warranties of the Purchaser contained in Section 2.02 shall be true 
and correct in all material respects on and as of the date hereof and the Closing Date; and 

(c) the Company shall have received the Purchase Price. 

The obligation of the Purchaser to purchase the Common Shares from the Company and execute the 
Transaction Documents on the Closing Date (except for the Employee Agreement Amendments, which were 
executed on July 31, 2017) is subject to the satisfaction or waiver of the following conditions precedent: 

(a) the Company shall have delivered each of the items required to be delivered by the Company 
pursuant to Section 1.03; 

(b) the representations and warranties of the Company contained in Section 2.01 shall be true 
and correct in all material respects on and as of the date hereof and the Closing Date; 

(c) the Company shall have complied with all covenants contained in Article 3 of this 
Agreement and in the other Transaction Documents; 

(d) no event or circumstance that could reasonably be expected to have a Material Adverse 
Effect (as defined herein) shall have occurred since the date of this Agreement;  

(e) no Default or Event of Default (each as defined in the Loan Documents) shall have occurred 
and be continuing; 

(f) the capital stock owned by Lone Star Value Investors, LP (“Lone Star”) shall have been 
distributed by Lone Star to its respective direct or indirect equity owners, none of whom 
shall be a “5% shareholder” of the Company for purposes of Section 382 of the Tax Code, 
and Lone Star, in compliance with permitted guidelines, shall have provided sufficient 
information to the Company to classify its equity owners for purposes of Section 382 of the 
Tax Code; 

(g) entry of a final and non-appealable order by the bankruptcy court having jurisdiction over 
the Company’s reorganization under chapter 11 of title 11 of the United States Code, 11. 
U.S.C. §§ 101-1532 (the “Chapter 11 Case”) confirming the Company’s prepackaged 
chapter 11 plan of reorganization (the “Plan”), which order and plan shall in all respects be 
satisfactory to Purchaser; 

(h) all conditions precedent to the effective date of the Plan (as such term is defined in the Plan), 
other than the purchase of the Common Shares as provided herein, shall have occurred, and 
such purchase shall result in the occurrence of the effective date of the Plan; 

(i) the Company shall have taken such action as necessary to fulfill the conditions set forth in 
Section 3.02; 
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(j) the Company shall have a directors’ and officers’ liability insurance plan providing coverage 
for the New Directors on terms and conditions satisfactory to the Purchaser; 

(k) the Company shall have amended its charter substantially in the form attached hereto as 
Exhibit D which shall, among other things, prohibit the issuance of non-voting equity 
securities, to the extent required under section 1123(a)(6) of the Bankruptcy Code; 

(l) all consents, approvals and waivers required for the consummation of the transactions 
contemplated by this Agreement shall have been obtained (including, for the avoidance of 
doubt, the Waiver); 

(m) the Company shall not have any consents, approvals or waivers outstanding under Section 
15.3(B) of the Company’s certificate of incorporation, as amended, or any other provision of 
the Company’s certificate of incorporation, as amended, that would permit (i) with respect to 
any stockholder which owns less than 4.99% of the Common Stock of the Company on an 
as-converted basis, such stockholder to own 4.99% or more of the Common Stock of the 
Company on an as-converted basis, and (ii) with respect to any stockholder which owns 
4.99% or more of the Common Stock of the Company on an as-converted basis, such 
stockholder to acquire any more shares of capital stock of the Company, except for the 
consents, approvals and waivers granted to the Purchaser pursuant to the terms of this 
Agreement and the Transaction Documents; 

(n) no statute, rule, regulation, executive order, decree, ruling, injunction, action or proceeding 
shall have been enacted, entered, promulgated or endorsed by any court or governmental 
authority of competent jurisdiction or any self-regulatory organization having authority over 
the matters contemplated hereby which questions the validity of, challenges or prohibits the 
consummation of, any of the transactions contemplated by this Agreement;  

(o) except for the pending patent litigation disclosed in the SEC Documents, there is no ongoing 
or pending, or, to the Company’s knowledge, threatened, action, suit, proceeding, inquiry or 
investigation before or by any court, public board, government agency, self-regulatory 
organization or body (including, without limitation, the SEC) pending or affecting the 
Company or any of its respective directors or officers in their capacities as such, other than 
the Chapter 11 Case;  

(p) the Company shall have cancelled all of its outstanding stock options and the Company shall 
not have any outstanding warrants, options, convertible debt or other rights to acquire 
Company stock; and 

(q) the Company has not had an “ownership change” (as defined in Section 382 of the Tax 
Code) to which Section 382(a) of the Tax Code applies, at any time. 

 
ARTICLE II 

REPRESENTATIONS AND WARRANTIES 
 
Section 2.01. Company Representations and Warranties. The Company represents and warrants to 

the Purchaser as of the date hereof that, as of the Closing Date, except as set forth in a Schedule of 
Exceptions, attached as Schedule A (the “Schedule of Exceptions”), the statements in the following 
subsections of this Section 2.01 are true and correct:  
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 (a)  Organization and Good Standing. The Company (i) is duly organized, validly existing and in 
good standing under the laws of the jurisdiction of its organization, (ii) has the power and authority, and the 
legal right, to make, deliver and perform this Agreement and the Transaction Documents and (iii) has taken 
all necessary corporate or other action, including obtaining any necessary approvals by the Company’s Board 
of Directors and stockholders, to authorize the execution, delivery and performance of this Agreement and 
the Transaction Documents. Except as set forth in the Schedule of Exceptions, the Company does not have 
any subsidiaries, and the Company does not own, directly or indirectly, any capital stock of, or other equity 
or voting interests in, any entity. The Company is duly qualified as a foreign corporation to do business and 
is in good standing in every jurisdiction in which the nature of the business conducted or property owned by 
it makes such qualification necessary. 

 (b) Authorization and Enforceability. This Agreement and each of the Transaction Documents 
(i) have been duly executed and delivered on behalf of the Company and (ii) constitute a legal, valid and 
binding obligation of the Company, enforceable against the Company in accordance with their terms.  

 (c)  Capitalization.  The capitalization of the Company, including the authorized capital stock, 
the number of shares issued and outstanding, the number of shares issuable and reserved for issuance 
pursuant to the Company’s stock option plans, and the number of shares issuable and reserved for issuance 
pursuant to securities exercisable or exchangeable for, or convertible into, any shares of capital stock is as 
follows: 

 
 As of the Effective Date (as defined in the Company’s chapter 11 plan of reorganization), the 

authorized capital stock consists of: 
 

o 100,000,000 shares of capital stock authorized for issuance, consisting of: 
 
 75,000,000 shares of Common Stock; and 

 
 25,000,000 shares of Preferred Stock, with 4,500,000 of such shares of preferred 

stock designated as the 5.0% Series F Convertible Preferred Stock (of which 
3,750,000 shares are designated as “Sub-Series F-1” and 750,000 shares are 
designated as “Sub-Series F-2”) and 500,000 of such shares of preferred stock 
designated as the Series G Participating Preferred Stock. 

 
 Immediately prior to the Effective Date, the issued and outstanding shares of capital stock consisted 

of: 
 

o 1,225,472 shares of Common Stock outstanding (excluding treasury stock); and 
 

o 2,591,257 shares of 5.0% Series F Convertible Preferred Stock outstanding. 
 

 All of such outstanding shares of capital stock have been, or upon issuance in accordance with the 
terms of any such exercisable, exchangeable or convertible securities will be, validly issued, fully paid and 
non-assessable.  Other than as set forth in this Agreement and the Transaction Documents, no shares of 
capital stock of the Company are subject to preemptive rights or any other similar rights of the stockholders 
of the Company or any liens or encumbrances.  Except for the Common Shares issuable pursuant to this 
Agreement, and except as described in this Section 2.01(c), (i) there are no outstanding options, warrants, 
scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or 
rights convertible into or exercisable or exchangeable for, any shares of capital stock of the Company, or 
arrangements by which the Company is or may become bound to issue additional shares of capital stock of 
the Company, nor are any such issuances or arrangements contemplated, (ii) there are no agreements or 
arrangements under which the Company is obligated to register the sale of any of its securities under the 
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Securities Act (except for the Registration Rights Agreement); (iii) there are no outstanding securities or 
instruments of the Company which contain any redemption or similar provisions, and there are no contracts, 
commitments, understandings or arrangements by which the Company is or may become bound to redeem 
any security of the Company; and (iv) the Company does not have any shareholder rights plan, “poison pill” 
or other anti-takeover plans or similar arrangements (except Article XV of the Company’s certificate of 
incorporation). There are no securities or instruments issued by the Company that contain anti-dilution or 
similar provisions that will be triggered by, and all of the resulting adjustments that will be made to such 
securities and instruments as a result of, the issuance of the Common Stock in accordance with the terms of 
this Agreement and the Transaction Documents, if applicable.  The Company has no knowledge of any 
voting agreements, buy-sell agreements, option or right of first purchase agreements or other agreements of 
any kind among any of the security holders of the Company relating to the securities of the Company held by 
them.  The Company has no restricted stock units outstanding. 
  
  (d)   Issuance of Common Stock.  The Common Stock to be issued and sold pursuant to this 
Agreement and the Transaction Documents are or will be duly authorized and, upon issuance in accordance 
with the terms of this Agreement and the Transaction Documents, (i) will be validly issued and free from all 
taxes, liens, claims and encumbrances (other than restrictions on transfer contained in this Agreement or the 
Transaction Documents, as applicable), (ii) will not be subject to preemptive rights, rights of first refusal or 
other similar rights of stockholders of the Company or any other person (other than preemptive rights, rights 
of first refusal or other similar rights contained in this Agreement or the Transaction Documents, as 
applicable) and (iii) will not impose personal liability on the holder thereof.  Except for the filing of any 
notice prior or subsequent to the date hereof or the Closing Date, as applicable, that may be required under 
applicable state and/or federal securities laws (or comparable laws of any other jurisdiction) or the 
Registration Rights Agreement, no authorization, consent, approval, license, exemption of or filing or 
registration with any court or governmental department, commission, board, bureau, agency, instrumentality 
or other third party, is or will be necessary for, or in connection with, the execution and delivery by the 
Company of this Agreement or the Transaction Documents, for the offer, issue, sale, execution or delivery of 
the Common Stock, or for the performance by the Company of its obligations under this Agreement or the 
Transaction Documents.  No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the 
Securities Act (a “Disqualification Event”) is applicable to the Company or, to the Company’s knowledge, 
any person listed in the first paragraph of Rule 506(d)(1), except for a Disqualification Event as to which 
Rule 506(d)(2)(ii–iv) or (d)(3), is applicable.  
  

(e)   No Conflicts.  The execution, delivery and performance of this Agreement and the 
Transaction Documents by the Company and the consummation by the Company of the transactions 
contemplated hereby and thereby (including, without limitation, the issuance of the Common Stock) will not 
(i) result in a violation of the organizational documents of the Company, (ii) materially conflict with, or 
constitute a material default (or an event that with notice or lapse of time or both would become a default) 
under, or give to others any material rights of termination, amendment, acceleration or cancellation of, any 
agreement, indenture or instrument to which the Company is a party, (iii) result in a material violation of any 
law, rule, regulation, order, judgment or decree (including United States federal and state securities laws, 
rules and regulations and rules and regulations of any self-regulatory organizations to which either the 
Company or its securities are subject) applicable to the Company or by which any property or asset of the 
Company is bound or affected, or (iv) result in the imposition of a mortgage, pledge, security interest, 
encumbrance, charge or other lien on any asset of the Company.   
  

(f)   Compliance.  The Company is not in violation of its organizational documents and, except 
as described in the Schedule of Exceptions, the Company is not in default (and no event has occurred that 
with notice or lapse of time or both would put the Company in default) under, nor has there occurred any 
event giving others (with notice or lapse of time or both) any rights of termination, amendment, acceleration 
or cancellation of, any agreement, indenture or instrument to which the Company is a party.  The business of 
the Company is not being conducted, and shall not be conducted so long as the Purchaser (or any of its 
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respective affiliates) own any of the Common Stock, in violation of any law, ordinance or regulation of any 
governmental entity.  Neither the Company nor any director, officer, agent, employee or other person acting 
on behalf of the Company has, in the course of his actions for, or on behalf of, the Company, used any 
corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to 
political activity, made any direct or indirect unlawful payment to any foreign or domestic government 
official or employee from corporate funds, violated or is in violation of any provision of the U.S. Foreign 
Corrupt Practices Act of 1977, or made any bribe, rebate, payoff, influence payment, kickback or other 
unlawful payment to any foreign or domestic government official or employee. Neither the Company nor any 
director, officer, agent, employee or other person acting on behalf of the Company is: (a) a person or entity 
that appears on the Specially Designated Nationals and Blocked Persons List maintained by the Office of 
Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”); or (b) a person, country or entity 
with whom a U.S. person (as defined by the laws and regulations administered by OFAC, 31 C.F.R. Parts 
500-598 (the “OFAC Regulations”)) or a person subject to the jurisdiction of the United States (as defined 
by the OFAC Regulations) is otherwise prohibited from dealing under the OFAC Regulations (a “Sanctions 
Target”). The Company is not, directly or indirectly, owned or controlled by, or under common control with, 
or, to the knowledge of Company, acting for the benefit of or on behalf of, any Sanctions Target. The 
Company has not exported or re-exported any goods, commodities, technology or software in any manner 
that violates any applicable national or international export control statute, executive order, regulation, rule 
or sanction, including the OFAC Regulations, the United States Export Administration Regulations, 15 
C.F.R. Parts 730-774, the International Traffic in Arms Regulations, 22 C.F.R. Part 120 et seq., the Export 
Administration Act, the International Emergency Economic Powers Act, the Trading with the Enemy Act, 
the Iran Sanctions Act, the Comprehensive Iran Sanctions, Accountability, and Divestment Act, the Trade 
Sanctions Reform and Export Enhancement Act of 2000 (TSRA), or any OFAC Sanctions Program. The 
Company possesses all certificates, authorizations and permits issued by the appropriate federal, state, 
provincial or foreign regulatory authorities that are material to the conduct to its business, and the Company 
has not received any notice of proceeding relating to the revocation or modification of any such certificate, 
authorization or permit.  The Company has complied with and is not in default or violation in any material 
respect of, and is not, to the Company’s knowledge, under investigation with respect to or has not been, to 
the knowledge of the Company, threatened to be charged with or given notice of any violation of, any 
applicable federal, state, local or foreign law, statute, ordinance, license, rule, regulation, policy or guideline, 
order, demand, writ, injunction, decree or judgment of any federal, state, local or foreign governmental or 
regulatory authority.  Except for statutory or regulatory restrictions of general application, no federal, state, 
local or foreign governmental or regulatory authority has placed any material restriction on the business or 
properties of the Company.  

 
(g)  [Intentionally omitted]. 
 
(h)  [Intentionally omitted]. 
 
(i) SEC Documents, Financial Statements. Prior to the date of this Agreement, the Company 

has timely filed (within applicable extension periods) all reports, schedules, forms, statements and other 
documents required to be filed by it with the United States Securities and Exchange Commission (the 
“SEC”) pursuant to the reporting requirements of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”) (all of the foregoing filed prior to the date hereof and all exhibits included therein and 
financial statements and schedules thereto and documents incorporated by reference therein, the “SEC 
Documents”). As of their respective dates, the SEC Documents complied in all material respects with the 
requirements of the Exchange Act or the Securities Act, as the case may be, and the rules and regulations of 
the SEC promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at the 
time they were filed with the SEC, contained any untrue statement of a material fact or omitted to state a 
material fact required to be stated therein or necessary in order to make the statements therein, in light of the 
circumstances under which they were made, not misleading.  None of the statements made in any such SEC 
Documents is, or has been, required to be amended or updated under applicable law (except for such 
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statements as have been amended or updated in subsequent filings made prior to the date hereof).  As of their 
respective dates, the financial statements of the Company included in the SEC Documents complied as to 
form in all material respects with applicable accounting requirements and the published rules and regulations 
of the SEC applicable with respect thereto.  Such financial statements have been prepared in accordance with 
U.S. generally accepted accounting principles (“GAAP”), consistently applied, during the periods involved 
(except as may be otherwise indicated in such financial statements or the notes thereto or, in the case of 
unaudited interim statements, to the extent they may not include footnotes or may be condensed or summary 
statements) and fairly present in all material respects the consolidated financial position of the Company and 
its consolidated subsidiaries in existence as of the dates thereof and the consolidated results of their 
operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to 
immaterial year-end audit adjustments). 
  

(j)   Absence of Certain Changes.  Since April 30, 2017, other than as described in the SEC 
Documents or the Schedule of Exceptions, (i) there has not been any change in the capital stock or long-term 
debt of the Company, or any dividend or distribution of any kind declared, set aside for payment, paid or 
made by the Company on any class of capital stock; (ii) the Company has not entered into any transaction or 
agreement that is material to the Company taken as a whole or incurred any liability or obligation, direct or 
contingent, that is material to the Company and, except as contemplated by this Agreement or the 
Transaction Documents, has not made any material change or amendment to a material contract or 
arrangement by which the Company or any of its assets or properties is bound or subject; (iii) the Company 
has not sustained any material loss or interference with its business from fire, explosion, flood or other 
calamity, whether or not covered by insurance, or from any labor disturbance or dispute or any action, order 
or decree of any court or arbitrator or governmental or regulatory authority; and (iv) there has been no 
material adverse change and no material adverse development in the business, properties, operations, 
prospects, financial condition or results of operations of the Company. 
  

(k)   Transactions With Affiliates.  Except as described in the SEC Documents or the Schedule 
of Exceptions, none of the officers, directors, or employees of the Company is presently a party to any 
transaction with the Company (other than for ordinary course services solely in their capacity as officers, 
directors or employees), including, without limitation, any contract, agreement or other arrangement 
providing for the furnishing of services to or by, providing for rental of real or personal property to or from, 
or otherwise requiring payments to or from any such officer, director or employee or any corporation, 
partnership, trust or other entity in which any such officer, director, or employee has an ownership interest of 
five percent or more or is an officer, director, trustee or partner, other than as contemplated by the Employee 
Agreement Amendments. 
  

(l)   Absence of Litigation.  Except as disclosed in the SEC Documents, there is no ongoing or 
pending, or, to the Company’s knowledge, threatened, action, suit, proceeding, inquiry or investigation 
before or by any court, public board, government agency, self-regulatory organization or body (including, 
without limitation, the SEC) pending or affecting the Company or any of its respective directors or officers in 
their capacities as such.  To the knowledge of the Company, there are no actions, suits, proceedings, inquiries 
or investigations before or by any court, public board, government agency, self-regulatory organization or 
body (including, without limitation, the SEC) threatened against the Company or any of its respective 
directors or officers in their capacities as such.  There are no facts which, if known by a potential claimant or 
governmental authority, could give rise to a claim or proceeding which, if asserted or conducted with results 
unfavorable to the Company, could reasonably be expected to have a Material Adverse Effect. For purposes 
of this Agreement, “Material Adverse Effect” means any material adverse effect on (i) the Common Stock, 
(ii) the ability of the Company to perform its obligations under this Agreement or the Transaction 
Documents, (iii) the operations, performance, business, properties, prospects, condition (financial or 
otherwise) or results of operations of the Company or (iv) a material adverse effect upon the legality, 
validity, binding effect or enforceability against the Company of any provision of this Agreement or any 
Transaction Document. 
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(m)   Intellectual Property.  The Company, directly or indirectly as a limited partner of KIP CR 

P1 LP, a Delaware limited partnership, owns or possesses all rights or licenses to the patents set forth on 
Annex A hereto. To the knowledge of the Company, the Company has not infringed any trademark, trade 
name rights, patents, patent rights, copyrights, inventions, licenses, service names, service marks, service 
mark registrations, trade secret or other similar rights of others, and, to the knowledge of the Company, there 
is no claim, action or proceeding being made or brought against, or to the Company’s knowledge, being 
threatened against, the Company regarding trademark, trade name, patents, patent rights, invention, 
copyright, license, service names, service marks, service mark registrations, trade secret or other 
infringement; and the Company is unaware of any facts or circumstances which might give rise to any of the 
foregoing.  
  

(n)   Real Estate; Liens.  The Company does not own any real property.  The Company has 
good title to its assets, and its assets are free and clear of liens, except Permitted Liens (as defined in the 
Loan Agreement).  
  

(o)   Tax Status. Except as described in the Schedule of Exceptions, the Company and each of 
its current and former subsidiaries has made or filed all material foreign, U.S. federal, state, provincial and 
local income and all other tax returns, reports and declarations required by any jurisdiction to which it is or 
was subject (unless and only to the extent that the Company or such former subsidiaries have set aside on its 
books provisions reasonably adequate for the payment of all unpaid and unreported taxes) and each such 
return report and declaration is true, correct and complete. The Company and each of its current and former 
subsidiaries has paid all taxes and other governmental assessments and charges shown or determined to be 
due on such returns, reports and declarations, except those being contested in good faith and has set aside on 
its books provisions reasonably adequate for the payment of all taxes for periods subsequent to the periods to 
which such returns, reports or declarations apply.  There are no unpaid taxes in any material amount claimed 
to be due by the taxing authority of any jurisdiction, and the officers of the Company know of no basis for 
any such claim.  The Company has not executed a waiver with respect to any statute of limitations relating to 
the assessment or collection of any foreign, federal, state, provincial or local tax. None of the Company’s tax 
returns is presently being audited by any taxing authority. 
  

(p)   Key Employees.  None of the Company’s officers is, or is now expected to be, in 
violation of any material term of any employment contract, confidentiality, disclosure or proprietary 
information agreement, non-competition agreement, or any other contract or agreement or any restrictive 
covenant, and the continued employment of each officer does not subject the Company to any material 
liability with respect to any of the foregoing matters.  Except as otherwise expressly contemplated by this 
Agreement, no officer has, to the knowledge of the Company, any intention to terminate or limit his or her 
employment with, or services to, the Company, nor is any such officer subject to any constraints which 
would cause such person to be unable to devote his or her business and professional time and attention to 
such employment or services consistent with past practice.   
  

(q)   Employee Relations.  No application or petition for certification of a collective bargaining 
agent is pending and none of the current or former employees of Company are or have been represented by 
any union or other bargaining representative and no union has attempted to organize any group of the 
Company’s employees, and no group of the Company’s current or former employees has sought to organize 
themselves into a union or similar organization for the purpose of collective bargaining. (i) The Company 
believes that its relations with its employees are good; (ii) no executive officer (as defined in Rule 501(f) of 
the Securities Act) has notified the Company that such officer intends to leave the Company or otherwise 
terminate such officer’s employment with the Company except as contemplated by the Transaction 
Documents; and (iii) the Company is in compliance with all federal, state and local laws and regulations and, 
to the Company’s knowledge, all foreign laws and regulations, in each case respecting employment and 
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employment practices, terms and conditions of employment and wages and hours, except where failure to be 
in compliance would not, either individually or in the aggregate, result in a Material Adverse Effect. 
  

(r)   Insurance.  The Company has in force fire, casualty, product liability and other insurance 
policies, with extended coverage, sufficient in amount to allow it to replace any of its material properties or 
assets which might be damaged or destroyed or sufficient to cover liabilities to which the Company may 
reasonably become subject, and such types and amounts of other insurance with respect to its business and 
properties, on both a per occurrence and an aggregate basis, as are customarily carried by persons engaged in 
the same or similar business as the Company.  No default or event has occurred that could give rise to a 
default or termination under any such policy. 
 

(s)   Environmental Matters.  The Company is in compliance with all foreign, federal, state and 
local rules, laws and regulations relating to the use, treatment, storage and disposal of Hazardous Substances 
and protection of health and safety or the environment which are applicable to its business.  There is no 
environmental litigation or other environmental proceeding pending or threatened by any governmental 
regulatory authority or others with respect to the current or any former business of the Company or any 
partnership or joint venture currently or at any time affiliated with the Company.  No state of facts exists as 
to environmental matters or Hazardous Substances (as defined below) that involves the reasonable likelihood 
of a material capital expenditure by the Company.  No Hazardous Substances have been treated, stored or 
disposed of, or otherwise deposited, in or on the properties owned or leased by the Company or by any 
partnership or joint venture currently or at any time affiliated with the Company in violation of any 
applicable environmental laws.  The environmental compliance programs of the Company comply in all 
respects with all environmental laws, whether foreign, federal, state, provincial or local, currently in 
effect.  For purposes of this Agreement, “Hazardous Substances” means any substance, waste, contaminant, 
pollutant or material that has been determined by any governmental authority to be capable of posing a risk 
of injury to health, safety, property or the environment. 
  

(t)   No General Solicitation or Integrated Offering.  Neither the Company nor any person 
acting for the Company has conducted any “general solicitation” (as such term is defined in Regulation D) 
with respect to the Common Stock being offered hereby.  Neither the Company nor any of its affiliates, nor 
any person acting on its or their behalf, has directly or indirectly made any offers or sales of any security or 
solicited any offers to buy any security under circumstances that would require registration of the Common 
Stock being offered hereby under the Securities Act or cause this offering of the Common Stock to be 
integrated with any prior offering of securities of the Company for purposes of the Securities Act, which 
result of such integration would require registration under the Securities Act, or any applicable stockholder 
approval provisions. 
  

(u)   No Brokers.  The Company has taken no action that would give rise to any claim by any 
person for brokerage commissions, finder’s fees or similar payments by any Purchaser relating to this 
Agreement, the Transaction Documents or the transactions contemplated hereby or thereby. 
   

(v)   Internal Control over Financial Reporting.  The Company maintains a system of internal 
control over financial reporting (as such term is defined in Rule 13a-15(f) of the Exchange Act) that complies 
with the requirements of the Exchange Act and has been designed by the Company’s principal executive 
officer and principal financial officer, or under their supervision, to provide reasonable assurance regarding 
the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with GAAP.  The Company does not have any material weaknesses in its internal control over 
financial reporting.  Since the date of the latest audited financial statements included in the SEC Documents, 
there has been no change in the Company’s internal control over financial reporting that has materially 
affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting. 
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 (w)   Disclosure.  All information relating to or concerning the Company set forth in this 
Agreement and the Transaction Documents or provided to the Purchaser hereunder or thereunder or 
otherwise by the Company in connection with the transactions contemplated hereby is true and correct in all 
material respects and the Company has not omitted to state any material fact necessary in order to make the 
statements made herein or therein, in light of the circumstances under which they were made, not 
misleading.  No event or circumstance has occurred or exists with respect to the Company or its business, 
properties, prospects, operations or financial condition, which has not been publicly disclosed but, under 
applicable law, rule or regulation, would be required to be disclosed by the Company in a registration 
statement filed on the date hereof by the Company under the Securities Act with respect to a primary 
issuance of the Company’s securities. 

 
(x)   Antitakeover Matters.  The Board of Directors of the Company has taken and will take all 

actions necessary to ensure that the restrictions applicable to business combinations contained in the DGCL 
are, and will be, inapplicable to the execution, delivery and performance by the Company of this Agreement 
and the Transaction Documents and the consummation of the transactions contemplated hereby and thereby. 
The Board of Directors of the Company has taken and will take all actions necessary to exempt the 
consummation of the transactions contemplated by this Agreement and the Transaction Documents under the 
Company’s certificate of incorporation, as amended, including, without limitation, the adoption of the 
Waiver. 
 

Section 2.02. Purchaser Representations and Warranties. The Purchaser represents and warrants as 
of the date hereof, and as of the Closing Date, to the Company: 

(a)   Purchase for Own Account, Etc.  The Purchaser is purchasing the Common Stock offered 
hereby for the Purchaser’s own account for investment purposes only and not with a view towards the public 
sale or distribution thereof, except pursuant to sales that are exempt from the registration requirements of the 
Securities Act and/or sales registered under the Securities Act. The Purchaser is capable of evaluating the 
merits and risks of its investment in the Company. The Purchaser understands that it must bear the economic 
risk of this investment indefinitely, unless the Common Stock purchased hereby is registered pursuant to the 
Securities Act and any applicable state securities or blue sky laws or an exemption from such registration is 
available, and that the Company has no present intention of registering the resale of any such Common Stock 
other than as contemplated by the Registration Rights Agreement.  Notwithstanding anything in this Section 
2.02(a) to the contrary, by making the representations herein, the Purchaser does not agree to hold any 
Common Stock purchased hereby for any minimum or other specific term and reserves the right to dispose of 
any such Common Sock at any time in accordance with or pursuant to a registration statement or an 
exemption from the registration requirements under the Securities Act. 

 
(b)   Accredited Investor Status.  The Purchaser is an “Accredited Investor,” as that term is 

defined in Rule 501(a) of Regulation D promulgated under the Securities Act. 
  

(c)   Reliance on Exemptions.  The Purchaser understands that the Common Stock being 
offered hereby is being offered and sold to the Purchaser in reliance upon specific exemptions from the 
registration requirements of United States federal and state securities laws, and that the Company is relying 
upon the truth and accuracy of, and the Purchaser’s compliance with, the representations, warranties, 
agreements, acknowledgments and understandings of the Purchaser set forth herein in order to determine the 
availability of such exemptions and the eligibility of the Purchaser to acquire such Common Stock. 
   

(d)   Governmental Review.  The Purchaser understands that no United States federal or state 
agency or any other government or governmental agency has passed upon or made any recommendation or 
endorsement of the Common Stock offered hereby. 
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(e)   Transfer or Resale.  The Purchaser understands that (i) except as provided in the 
Registration Rights Agreement, the sale or resale of the Common Stock offered hereby has not been and is 
not being registered under the Securities Act or any state securities laws, and such Common Stock may not 
be transferred unless (A) the transfer is made pursuant to and as set forth in an effective registration 
statement under the Securities Act covering such securities; (B) the Common Stock to be sold or transferred 
may be sold or transferred pursuant to an exemption from such registration; (C) the Common Stock to be 
sold or transferred may be sold under and in compliance with Rule 144 promulgated under the Securities Act 
(including any successor rule, “Rule 144”); or (D) the Common Stock to be sold or transferred may be sold 
or transferred to an affiliate of the Purchaser that agrees to sell or otherwise transfer the Common Stock only 
in accordance with the provisions of this Section 2.02(e) and that is an Accredited Investor; and (ii) neither 
the Company nor any other person is under any obligation to register such Common Stock under the 
Securities Act or any state securities laws (other than pursuant to the terms of the Registration Rights 
Agreement).  Notwithstanding the foregoing or anything else contained herein to the contrary, the Common 
Stock offered hereby may be pledged as collateral in connection with a bona fide margin account or other 
lending arrangement, provided such pledge is consistent with applicable laws, rules and regulations. 

     
(f) No Disqualification Events. Neither (i) the Purchaser, (ii) any of its directors, executive 

officers, other officers that may serve as a director or officer of any company in which it invests, general 
partners or managing members, nor (iii) any beneficial owner of the Company’s voting equity securities (in 
accordance with Rule 506(d) of the Securities Act) held by the Purchaser is subject to any Disqualification 
Event, except for Disqualification Events covered by Rule 506(d)(2)(ii) or (iii) or (d)(3) under the Securities 
Act and disclosed reasonably in advance of the Closing in writing in reasonable detail to the Company. 

 
(g)   Legends.  The Purchaser understands that the certificates and instruments evidencing the 

Common Stock will bear a restrictive legend in substantially the following form: 
  

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE 
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE OF THE 
UNITED STATES OR IN ANY OTHER JURISDICTION.  THE 
SECURITIES REPRESENTED HEREBY MAY NOT BE OFFERED, 
SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE 
REGISTRATION STATEMENT FOR THE SECURITIES UNDER 
APPLICABLE SECURITIES LAWS UNLESS OFFERED, SOLD OR 
TRANSFERRED PURSUANT TO AN AVAILABLE EXEMPTION 
FROM THE REGISTRATION REQUIREMENTS OF THOSE LAWS. 

 
The legend set forth above shall be removed and the Company shall issue a certificate without such legend to 
the holder of any Common Stock upon which it is stamped, if, unless otherwise required by state securities 
laws, (i) the sale of such Common Stock is registered under the Securities Act (including registration 
pursuant to Rule 416 thereunder) or (ii) such holder provides the Company with an opinion of counsel stating 
that a public or private sale or transfer of such Common Stock may be made without registration under the 
Securities Act.  In the event the above legend is removed from any certificate evidencing the Common Stock 
due to the declaration of effectiveness of a registration statement covering the resale of such Common Stock 
and thereafter the effectiveness of such registration statement is suspended or the Company determines that a 
supplement or amendment thereto is required by applicable securities laws, then, upon reasonable advance 
written notice to the Purchaser, the Company may require that the above legend be placed on any certificate 
evidencing such Common Stock that cannot then be sold pursuant to an effective registration statement and 
the Purchaser shall cooperate in the replacement of such legend.  Such legend shall thereafter be removed 
when such Common Stock may again be sold pursuant to an effective registration statement. 
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(h)   Authorization; Enforcement.  This Agreement and the Transaction Documents to which 
the Purchaser is a party have been duly and validly authorized, executed and delivered on behalf of the 
Purchaser and are valid and binding agreements of the Purchaser enforceable against the Purchaser in 
accordance with their terms, except as such enforceability may be limited by general principles of equity or 
applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or 
affecting generally, the enforcement of creditors’ rights and remedies. 
  

ARTICLE III 
COVENANTS 

  
Section 3.01. Right of First Offer.  As long as the Purchaser (or any of its affiliates) holds any 

shares of the Company’s capital stock, the Purchaser (or such affiliate) shall have a pro rata right, based on 
the Purchaser’s (or such affiliate’s) percentage of issued and outstanding Common Stock held, to participate 
in subsequent securities offerings, issuances or sales undertaken by the Company (excluding the issuance or 
award of Common Stock, stock options or other equity awards under the Company’s employee benefit plans 
as in effect on the date hereof). Upon a proposal to undertake such an offering, issuance or sale by the 
Company, the Company shall provide the Purchaser with written notice of such proposal, stating (i) its 
intention to offer, issue or sell such securities, (ii) the number, class and terms of the securities to be offered 
and (iii) the price and terms upon which the Company plans to offer, sell or issue such securities. Within 
thirty days after receipt of such notice, the Purchaser may, in its sole discretion, deliver written notice to the 
Company electing to participate in such offering, issuance or sale.  
  

Section 3.02. Board of Director Designees. 
  

(a)   The Company’s Board of Directors shall take all actions necessary such that, on or before 
the Closing Date, the Company’s Board of Directors shall consist of five (5) members, with two (2) of the 
members consisting of Robert G. Pearse and Richard K. Coleman, Jr. (the “Continuing Directors”), two (2) 
of the members being designated by the Purchaser, which shall initially be Robert H. Alpert and C. Clark 
Webb (the “Purchaser Designees”), and one (1) additional member being nominated and approved by a 
majority of the Continuing Directors and Purchaser Designees, which director shall be an “independent” 
director as defined by NASDAQ rules, which shall initially be [________] (the “Independent Director,” and 
together with the Purchaser Designees, the “New Directors”).  Each of the New Directors shall stand for re-
election at the next annual meeting of stockholders. 
  

(b)   For so long as the Purchaser (or any of its affiliates) holds any shares of the Company’s 
capital stock, the Purchaser Designees (including any successor pursuant to Section 3.02(c) below) shall be 
nominated by the Board of Directors of the Company (or a committee thereof) for election at the annual 
meeting of stockholders at which the Purchaser Designees’ terms will expire.  At least ninety (90) days prior 
to any such annual meeting at or by which directors are to be elected, the Purchaser shall notify the Company 
in writing of the Purchaser Designees to be nominated for election as directors.  The Company shall disclose 
in its proxy statement, if a proxy statement is required to be filed, the nominated Purchaser Designees.  In the 
absence of any such notification, it shall be presumed that the Purchaser’s then incumbent Purchaser 
Designees have been designated. 
  

(c)   If a Purchaser Designee shall cease to serve as a director for any reason, the Company’s 
Board of Directors shall appoint and elect a replacement director designated by the Purchaser to serve out the 
remaining term of the existing director. 
  

(d)   The Company shall enter into the Indemnification Agreements and provide directors’ and 
officers’ liability insurance on terms and conditions satisfactory to the Purchaser with respect to each of the 
New Directors prior to the commencement of each New Director’s service on the Board of Directors.      
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(e) The Company’s Board of Directors shall take all actions necessary to waive the 
appointment of the New Directors from constituting a change of control under any of its outstanding 
agreements and to prevent the appointment of the New Directors from causing the accelerated vesting of any 
awards for or rights to shares of the Common Stock or the payment of or the acceleration of payment of any 
change in control, severance, bonus or other cash payments or issuance of the Common Stock. 
 

 Section 3.03. Form D;  Blue Sky Laws.  The Company shall timely file with the SEC one or more 
Form Ds with respect to the Common Stock offered hereby as required under Regulation D and provide a 
copy thereof to the Purchaser promptly after such filing.  The Company shall, on or before the date hereof 
and the Closing Date, take such action as the Company shall reasonably determine is necessary to qualify the 
Common Stock offered hereby for sale to the Purchaser pursuant to this Agreement and the Transaction 
Documents under applicable securities or “blue sky” laws of the states of the United States or obtain 
exemption therefrom, and shall provide evidence of any such action so taken to the Purchaser on or prior to 
the date hereof and the Closing Date. Within four business days after the date hereof, the Company shall file 
a press release concerning this Agreement, the Transaction Documents and the transactions contemplated 
hereby and thereby.   
  

Section 3.04. Use of Proceeds.  The Company shall use the proceeds from the sale and issuance of 
the Common Stock only for general corporate purposes and working capital.  

 
Section 3.05. No Integrated Offerings.  The Company shall not make any offers or sales of any 

security (other than the Common Stock offered hereby) under circumstances that would require registration 
of the Common Stock being offered or sold hereunder under the Securities Act or cause this offering of such 
Common Stock to be integrated with any other offering of securities by the Company. 
  

Section 3.06. Inspection Rights. For so long as the Purchaser (or any of its affiliates) holds any 
shares of capital stock of the Company, the Company shall permit, during normal business hours and upon 
reasonable request and reasonable notice, the Purchaser (or such affiliate) or any employees, agents or 
representatives thereof, for purposes reasonably related to the Purchaser’s (or such affiliate’s) interests as a 
stockholder, to examine and make reasonable copies of and extracts from the records and books of account 
of, and visit and inspect the properties, assets, operations and business of the Company, and to discuss the 
affairs, finances and accounts of the Company with any of its officers, consultants, directors, and key 
employees. 

 
Section 3.07. Company Operating Plan. From and after the Closing Date, the Company agrees to 

work together with the Purchaser to develop a plan to maximize long-term stockholder value, including, 
among other things, the monetization of the Company’s patents and the acquisition of additional profitable 
companies.  

 
Section 3.08. Incorporation of Covenants from Loan Agreement. The covenants of Sections 5 and 

6 of the Loan Agreement are hereby incorporated herein by reference, mutatis mutandis. 
 

ARTICLE IV 
GOVERNING LAW; INDEMNIFICATION; MISCELLANEOUS 

  
Section 4.01. Governing Law; Jurisdiction.  Matters relating solely to corporate law under this 

Agreement shall be governed by and construed in accordance with the laws of the State of Delaware. All 
other matters, such as the interpretation of the rights granted and the obligations of the parties under this 
Agreement, shall be governed by and construed in accordance with the laws of the State of Texas applicable 
to contracts made and to be performed in the State of Texas.  The Company and the Purchaser irrevocably 
consent to the exclusive jurisdiction of the United States federal courts and the state courts located in the 
County of Dallas, State of Texas, in any suit or proceeding based on or arising under this Agreement and 
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irrevocably agree that all claims in respect of such suit or proceeding may be determined in such courts. The 
Company irrevocably waives the defense of an inconvenient forum to the maintenance of such suit or 
proceeding. The Company further agrees that service of process upon the Company mailed by first class mail 
shall be deemed in every respect effective service of process upon the Company in any such suit or 
proceeding.  Nothing herein shall affect the right of the Purchaser to serve process in any other manner 
permitted by law.  The Company agrees that a final non-appealable judgment in any such suit or proceeding 
shall be conclusive and may be enforced in other jurisdictions by suit on such judgment or in any other 
lawful manner. 
  

Section 4.02.  Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement and shall become effective when counterparts have 
been signed by each party and delivered to the other party.  This Agreement, once executed by a party, may 
be delivered to the other parties hereto by facsimile transmission or electronic mail of a copy of this 
Agreement bearing the signature of the party so delivering this Agreement. 
  

Section 4.03.  Construction.  Whenever the context requires, the gender of any word used in this 
Agreement includes the masculine, feminine or neuter, and the number of any word includes the singular or 
plural.  Unless the context otherwise requires, all references to articles and sections refer to articles and 
sections of this Agreement, and all references to schedules are to schedules attached hereto, each of which is 
made a part hereof for all purposes.  The descriptive headings of the several articles and sections of this 
Agreement are inserted for purposes of reference only, and shall not affect the meaning or construction of 
any of the provisions hereof. 
  

Section 4.04. Severability.  If any provision of this Agreement shall be invalid or unenforceable in 
any jurisdiction, such invalidity or unenforceability shall not affect the validity or enforceability of the 
remainder of this Agreement or the validity or enforceability of this Agreement in any other jurisdiction. 
  

Section 4.05.  Entire Agreement; Amendments.  This Agreement, the Transaction Documents, the 
Restructuring Support Agreement (as defined below) and the plan of reorganization under the Chapter 11 
Case (including any schedules and exhibits hereto and thereto) contain the entire understanding of the 
Purchaser, the Company, their affiliates and persons acting on their behalf with respect to the matters 
covered herein and therein and, except as specifically set forth herein or therein, neither the Company nor the 
Purchaser make any representation, warranty, covenant or undertaking with respect to such matters.  No 
provision of this Agreement may be waived other than by an instrument in writing signed by the party to be 
charged with enforcement, and no provision of this Agreement may be amended other than by an instrument 
in writing signed by the Company and the Purchaser.  
 

Section 4.06. Notices.  Any notices required or permitted to be given under the terms of this 
Agreement shall be sent by certified or registered mail (return receipt requested) or delivered personally, by 
responsible overnight carrier or by confirmed facsimile, and shall be effective five days after being placed in 
the mail, if mailed, or upon receipt or refusal of receipt, if delivered personally or by responsible overnight 
carrier or confirmed facsimile, in each case addressed to a party.  The initial addresses for such 
communications shall be as follows, and each party shall provide notice to the other parties of any change in 
such party’s address: 
  

(a) If to the Company: 
  

WeWork c/o Crossroads Systems, Inc. 
11801 Domaine Blvd., 3rd Floor 
Austin, Texas 78758 
Telephone: (512) 928-7335 
Attention: Richard K. Coleman, Jr. 
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   with a copy simultaneously transmitted by like means (which transmittal shall not constitute

notice hereunder) to: 
 

Olshan Frome Wolosky LLP 
1325 Avenue of the Americas 
New York, New York 10019 
Telephone: (212) 451-2289 
Attention: Adam W. Finerman, Esq. 
 

(b) If to the Purchaser: 
 

210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 
Telephone: (214) 999-6082 
Attention: Caryn Peeples 

 
   with a copy simultaneously transmitted by like means (which transmittal shall not constitute

notice hereunder) to: 
 

Gibson, Dunn & Crutcher LLP 
2100 McKinney Avenue, Suite 1100 

 Dallas, Texas 75201 
 Telephone: (214) 698-3107 

Attention: David L. Sinak 
  

Section 4.07. Successors and Assigns.  This Agreement shall be binding upon and inure to the 
benefit of the parties and their successors and assigns.  Except as provided herein, the Company shall not 
assign this Agreement or any rights or obligations hereunder.  The Purchaser may assign or transfer the 
Common Stock offered hereby pursuant to the terms of this Agreement and of such Common Stock and 
applicable law.  The Purchaser may assign its rights hereunder to any other person or entity without the 
Company’s consent.   
  

Section 4.08. Third Party Beneficiaries.  This Agreement is intended for the benefit of the parties 
hereto and their respective permitted successors and assigns, and is not for the benefit of, nor may any 
provision hereof be enforced by, any other person. 
  

Section 4.09. Termination; Survival.  This Agreement may be terminated and the transactions 
contemplated hereby may be abandoned at any time prior to the Closing Date: 

 
(a) by mutual consent of the Purchaser and the Company; 
 
(b) by either the Purchaser or the Company if the Closing Date has not occurred within 90 

calendar days of the date of this Agreement; 
 
(c) by the Purchaser (provided that the Purchaser is not then in breach of any provision of this 

Agreement or any other Transaction Document) if a default or material breach shall be made 
by the Company with respect to the due and timely performance of any of its covenants or 
agreements contained herein, or if its representations or warranties contained in this 
Agreement shall have become inaccurate in a material respect, if such default, breach or 
inaccuracy has not been cured or waived within two business days after written notice to the 
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Company specifying, in reasonable detail, such claimed default, breach or inaccuracy and 
demanding its cure or satisfaction;  

 
(d) by the Company (provided that the Company is not then in breach of any provision of this 

Agreement or any other Transaction Document) if a default or material breach shall be made 
by the Purchaser with respect to the due and timely performance of any of its covenants or 
agreements contained herein, or if its representations or warranties contained in this 
Agreement shall have become inaccurate in a material respect, if such default, breach or 
inaccuracy has not been cured or waived within two business days after written notice to 
such Purchaser specifying, in reasonable detail, such claimed default, breach or inaccuracy 
and demanding its cure or satisfaction;  

 
(e) by either the Purchaser or the Company if the Restructuring Support Agreement, dated as of 

August [___], 2017, by and between the Company and the Purchaser (the “Restructuring 
Support Agreement”), is terminated in accordance with its terms, then either party to this 
Agreement may terminate this Agreement; provided that the applicable break-up fee has 
been paid as of the termination date; or 

 
(f) by the Purchaser if the Purchaser determines that either (i) the consummation of the 

Company’s chapter 11 plan of reorganization will result in an “ownership change” (as 
defined in Section 382 of the Internal Revenue Code of 1986, as amended (the “Tax Code”) 
to which Section 382(a) of the Tax Code applies, or (ii) the Company has otherwise had (at 
any time) an “ownership change” to which Section 382(a) of the Tax Code applies. 

 
The representations and warranties of the Company in Section 2.01 and the agreements and 

covenants set forth in Sections 5 and 6 hereof shall survive the termination of this Agreement 
notwithstanding any due diligence investigation conducted by or on behalf of any Purchaser.  Moreover, 
none of the representations and warranties made by the Company herein shall act as a waiver of any rights or 
remedies any Purchaser may have under applicable U.S. federal or state securities laws.   
  

Section 4.10. Further Assurances.  Each party shall do and perform, or cause to be done and 
performed, all such further acts and things, and shall execute and deliver all such other agreements, 
certificates, instruments and documents, as the other party may reasonably request in order to carry out the 
intent and accomplish the purposes of this Agreement and the consummation of the transactions 
contemplated hereby.  
 

Section 4.11. Indemnification.  In consideration of the Purchaser’s execution and delivery of this 
Agreement and the Transaction Documents and the purchase of the Common Stock hereunder, and in 
addition to all of the Company’s other obligations under this Agreement and the Transaction Documents, 
from and after the date hereof, the Company shall defend, protect, indemnify and hold harmless the 
Purchaser and all of its stockholders, partners, members, officers, directors, employees and direct or indirect 
investors and any of the foregoing persons’ agents or other representatives, including, without limitation, 
those retained in connection with the transactions contemplated by this Agreement (collectively, the 
“Indemnitees”), from and against any and all actions, causes of action, suits, claims, losses, costs, penalties, 
fees, liabilities and damages, and expenses in connection therewith (irrespective of whether any such 
Indemnitee is a party to the action for which indemnification hereunder is sought), and including reasonable 
attorneys’ fees and disbursements (the “Indemnified Liabilities”), incurred by any Indemnitee as a result of, 
or arising out of, or relating to (i) any misrepresentation or breach of any representation or warranty made by 
the Company in this Agreement, the Transaction Documents or any other certificate, instrument or document 
contemplated hereby or thereby, (ii) any breach of any covenant, agreement or obligation of the Company 
contained in this Agreement, the Transaction Documents or any other certificate, instrument or document 
contemplated hereby or thereby or (iii) any cause of action, suit or claim brought or made against such 
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Indemnitee by a third party (including for these purposes a derivative action brought on behalf of the 
Company) and arising out of or resulting from (A) the execution, delivery, performance or enforcement of 
this Agreement, any other Transaction Document or any other certificate, instrument or document 
contemplated hereby or thereby, or (B) the status of the Purchaser or holder of the Common Stock as an 
investor in the Company. To the extent that the foregoing undertaking by the Company may be 
unenforceable for any reason, the Company shall make the maximum contribution to the payment and 
satisfaction of each of the Indemnified Liabilities which is permissible under applicable law.  
  

Section 4.12. Joint Participation in Drafting.  Each party to this Agreement has participated in the 
negotiation and drafting of this Agreement and the Transaction Documents.  As such, the language used 
herein and therein shall be deemed to be the language chosen by the parties hereto to express their mutual 
intent, and no rule of strict construction will be applied against any party to this Agreement. 
   

Section 4.13. Business Days.  For purposes of this Agreement, the term “business day” means any 
day other than a Saturday or Sunday or a day on which banking institutions in the State of Texas are 
authorized or obligated by law, regulation or executive order to close. 
  

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY] 
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Signature Page to Securities Purchase Agreement 

IN WITNESS WHEREOF, the Company and the Purchaser have caused this Agreement to be 
duly executed as of the date first written above. 
 

COMPANY: 

CROSSROADS SYSTEMS, INC. 
 

By:     
Name:   
Title:    

 

PURCHASER: 

210/CRDS INVESTMENT, LLC 

 By: 210 Capital, LLC, 
  a Delaware limited liability company,  
  as sole member 
   
 
  By:       
   Robert H. Alpert 
   Manager 
 
 
 
  By:       
   C. Clark Webb 
  Manager
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SCHEDULE A 
 

Schedule of Exceptions 
 

Section 2.01(a) – Crossroads Systems (Texas), Inc., a Texas corporation, and Crossroads Europe GmbH, 
a company organized under the laws of Germany, are both subsidiaries of the Company. The Company 
has a 99% limited partnership interest in KIP CR P1 LP, a Delaware limited partnership.  
 
Section 2.01(j) – On June 30, 2017, the Company paid preferred dividends to the holders of its 5% Series 
F Convertible Preferred stock. The Company accrues dividends for the holders of its 5% Series F 
Convertible Preferred stock. 
 
Section 2.01(o) – The Company has not filed its 2016 taxes on behalf of its subsidiary, Crossroads Europe 
GmbH. 
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ANNEX A 
 

Company Owned Patent Assets and Patent Assets Owned Indirectly through KIP CR P1 LP 
 

[See attached.]  
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CROSSROADS PATENT STATUS  
(August 2, 2017) 

CROSS1120 U.S. PATENTS 
 

Title:  Storage Router and Method for Providing Virtual Local Storage 
Inventor(s): Hoese, Geoffrey B. 
  Russell, Jeffrey T. 
 

SIPLG (CRDS) 
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS1120 
(CSI0002) 

US 09/001,799 
12/31/97 

5,941,972 
08/24/99 

 12/31/17 Granted 
11.5 Year Tax  Paid 01/13/11 

CROSS1120-1 
(CSI0002.1) 

US 09/354,682 
07/15/99 

6,421,753 
07/16/02 

09/001,799 
12/31/97 

12/31/17 Granted  
11.5 Year Tax Paid:  01/14/14 

CROSS1120-2 
(CSI0002.2) 

US 09/965,339 
9/27/01 

6,425,036 
7/23/02 

09/001,799 
12/31/97 

12/31/17 Granted 
11.5 Year Tax Paid:  01/14/14 

CROSS1120-3 
(CSI0002.3) 

US 09/965,335 
9/27/01 

6,425,035 
7/23/02 

09/001,799 
12/31/97 

12/31/17 Granted 
11.5 Year Tax Paid:  01/14/14 

CROSS1120-4 
(CSI0002.4) 

CROSS1120-11 

US 10/023,786 
12/18/01 

 09/001,799 
12/31/97 

 Abandoned Per Client Instructions 

CROSS1120-5 
(CSI0002.5) 

US 10/081,110 
2/22/02 

6,789,152 
09/07/04 

09/001,799 
12/31/97 

12/31/17 Granted: 
11.5 Year Tax Paid: 01/14/16 

CROSS1120-6 
(CSI0002.6) 

CROSS1120-12 

US 10/081,114 
2/22/02 

 09/001,799 
12/31/97 

 Abandoned Per Client Instructions 

CROSS1120-7 
(CSI0002.7) 

US 10/081,082 
02/22/02 

 09/001,799 
12/31/97 

 Abandoned per client instructions. 

CROSS1120-8 
(CSI0002.8) 

US 10/174,720 
6/19/02 

6,738,854 
05/18/04 

09/001,799 
12/31/97 

12/31/17 Granted: 
11.5 Year Tax Paid: 09/23/15 

CROSS1120-9 
(CSI0002.9) 

US 10/361,283 
02/10/03 

6,763,419 
07/13/04 

09/001,799 
12/31/97 

12/31/17 Granted: 
11.5 Year Tax Paid 12/14/15 

CROSS1120-10 
(CSI0002.10) 

US     Unfiled 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 135 of
 409



CROSSROADS PATENT STATUS (CONT’D) 
(August 2, 2017) 

 

 
 

Page 2 of 8 
  

 
 
 

SIPLG (CRDS) 
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS1120-11 US 10/638,955 
08/11/03 

 09/001,799 
12/31/97 

 Abandoned. 

CROSS1120-12 US 10/640,468 
08/13/07 

 09/001,799 
12/31/97 

 Abandoned. 

CROSS1120-13 
(CSI0002.13) 

US 10/658,163 
09/09/03 

7,051,147 
05/23/06 

09/001,799 
12/31/97 

12/31/17 Granted: 
11.5 Year Tax Due: 11/23/17 

CROSS1120-14 
(CSI0002) 
Re-Exam of 
CROSS1120 

US 90/007,113 
07/14/04 

 09/001,799 
12/31/97 

 Granted: 
04/25/06:  ExParte Reexam Cert. 

CROSS1121-15 
(CSI0002.1) 
Re-Exam of 

CROSS1120-1 

US 90/007,124 
07/14/04 

 09/001,799 
12/31/97 

 Granted: 
08/01/06:  ExParte Reexam Cert. 

CROSS1122-16 
(CSI0002.2) 
Re-Exam of 

CROSS1120-2 

US 90/007,126 
07/14/04 

 09/001,799 
12/31/97 

 Granted: 
05/02/06:  ExParte Reexam Cert. 

CROSS1123-17 
CROSS1123-19 

(CSI0002.3) 
Re-Exams of 

CROSS1120-3 

US 90/007,125 
07/14/04 

90/007,317 
11/23/04 

 09/001,799 
12/31/97 

 Granted: 
08/08/06 ExParte Reexam Cert.  
 

CROSS1128-18 
(CSI0002.8) 
Re-Exam of 

CROSS1120-8 

US 90/007,127 
07/14/04 

 09/001,799 
12/31/97 

 Granted: 
06/13/06: Ex Parte Rexam Cert.  

CROSS1123-19 US 90/007,317 
11/23/04 

 09/001,799 
12/31/97 

 Granted: 
Combined with CROSS1123-17. 
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CROSSROADS PATENT STATUS (CONT’D) 
(August 2, 2017) 
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SIPLG (CRDS) 
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS1120-20 
Cont. of 

CROSS1120-13 

US 11/191,254 
07/27/05 

 09/001,799 
12/31/97 

 Abandoned per client instr. 

CROSS1120-21 
(CSI0002.13) 

Cont. of 
CROSS1120-13 

US 11/353,826 
02/14/06 

7,340,549 
03/04/08 

09/001,799 
12/31/97 

12/31/17 Granted: 
7.5 Year Tax Due: 09/04/15 

CROSS1120-22 
(CSI0002.22) 

Cont. to 
CROSS1120-21 

US 11/442,878 
05/30/06 

 09/001,799 
12/31/97 

 Closed per client instr. 
 

CROSS1120-23 
(CSI0002.23) 

 

US 11/851,724 
09/07/07 

7,689,754 
03/30/10 

09/001,799 
12/31/97 

12/31/17 Granted: 
7.5 Year Tax Due: 09/30/17 

CROSS1120-24 
(CSI0002.24) 

 

US 11/851,775 
09/07/07 

7,552,266 
06/23/09 

09/001,799 
12/31/97 

12/31/17 Granted: 
7.5 Year Tax Paid:  12/15/16 

CROSS1120-25 
(CSI0002.25) 

 

US 11/851,837 
09/07/07 

7,694,058 
04/06/10 

09/001,799 
12/31/97 

12/31/17 Granted: 
7.5 Year Tax Due:  10/06/17 

CROSS1120-26 
(CSI0002.26) 

 

US 11/980,909 
10/31/07 

8,046,515 
10/25/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 04/01/15 

CROSS1120-27 
(CSI0002.27) 

 

US 11/947,499 
11/29/07 

7,984,221 
07/19/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 01/05/15 

CROSS1120-28 
(CSI0002.28) 

US 12/220,431 
07/24/08 

US RE42,761 
12/27/11 

09/001,799 
12/31/97 

12/13/17 Granted: 
Reissue of CROSS1120-21 
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SIPLG (CRDS) 
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS1120-29 
(CSI0002.29) 

US 12/552,807 
09/02/09 

7,937,517 
05/03/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 11/03/14 

CROSS1120-30 
(CSI0002.30) 

US 12/552,885 
09/02/09 

7,934,040 
04/26/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 10/21/14 

CROSS1120-32 
(CSI0002.32) 

US 12/552,913 
09/02/09 

8,015,339 
09/06/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 03/13/15 

CROSS1120-33 
(CSI0002.33) 

US 12/690,592 
01/20/10 

7,934,041 
04/26/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 10/21/14 

CROSS1120-34 
(CSI002.34) 

US 12/910,431 
10/22/10 

7,984,224 
07/19/11 

09/001,799 
12/31/97 

12/13/17 Granted: 
3.5 Year Tax Paid: 01/05/15 

CROSS1120-35 
(CSI002.35) 

US 12/910,375 
10/22/10 

8,028,117 
09/27/11 

09/001,799 
12/31/97 

12/13/17 Granted: 
3.5 Year Tax Paid: 03/06/15 

CROSS1120-36 
(CSI002.36) 

US 12/910,476 
10/22/10 

 

8,402,193 
03/19/13 

09/001,799 
12/31/97 

12/13/17 Granted: 
3.5 Year Tax Paid: 08/25/16 

CROSS1120-37 
(CSI002.37) 

US 12/910,515 
10/22/10 

7,987,311 
07/27/11 

09/001,799 
12/31/97 

12/13/17 Granted: 
3.5 Year Tax Paid 01/05/15 

CROSS1120-38 
(CSI002.38) 

US 13/197,534 
08/03/11 

8,402,194 
03/19/13 

09/001,799 
12/31/97 

12/13/17 Granted: 
3.5 Year Tax Paid: 08/25/16 

CROSS1120-39 
(CSI002.39) 

US 13/766,301 
02/13/13 

 09/001,799 
12/31/97 

12/13/17 Allowed: 
Issue Fee due:  10/28/17 
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CROSS1120-FOREIGN 
 

Attorney Dkt. Country 
Application No. 

FilingDate 
Grant No 

Grant Date 
Priority No. 

Priority Date Expiration Date Status 

CROSS1120/PCT PCT 
US98/27689 

12/28/98 

 
09/001,799 
12/31/97 Inactive 

CROSS1120/CA Canada 
2,315,199 
12/28/98 

2,315,199 
01/21/03 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
Annuity Due: 12/28/17 

CROSS1120/EP EPO 
98966104.6 

12/28/98 
1044414 
12/14/05 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
See DE, FR, GB, HK 

CROSS1120/DE Germany 
98966104.6 

12/28/98 
69832818.3 

12/14/05 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
Annuity Due: 12/28/17 

CROSS1120/FR France 
98966104.6 

12/28/98 
1044414 
12/14/05 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
Annuity Due: 12/28/17 

CROSS1120/GB 
United 

Kingdom 
98966104.6 

12/28/98 
1044414 
12/14/05 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
Annuity Due: 12/28/17 

CROSS1120/JP Japan 
526873/2000 

12/28/98 
4691251 
02/25/11 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
Annuity Due: 02/25/18 

CROSS1120/HK 
Hong 
Kong 

01100975.8 
02/12/01 

 

 Inactive 

CROSS1121/EP EPO 
05027161.8 

12/13/05    Inactive 
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CROSS1123/EP EPO 
10012769.5 
10/01/10  

 

 Inactive 

CROSS1124/EP EPO 
10012770.3 
10/01/10  

09/001,799 
12/31/97  Inactive 

CROSS1125/EP EPO 
10012768.7 
10/01/10  

09/001,799 
12/31/97  Inactive 
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NEXQL PATENTS 
 
Title:    Index Relational Processor 
Inventor(s) Jay Bruce Ross and Merle Thomas Prouix  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2070 
(CSI0_____) 

US 09/390,221 
09/03/99 

6,334,123 
12/25/01 

 09/03/19 Granted: 
11.5 Year Tax Paid 06/03/13 
 

 
Title:    Method and Apparatus for Implementing Run-Length Compression 
Inventor(s) Jay Bruce Ross  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2080 
(CSI0_____) 

US 09/389,542 
09/03/99 

6,535,150 
03/18/03 

 09/03/19 Lapsed Per Client Instr. 
 

 
Title:    Asynchronous Concurrent Dual-Stream FIFO 
Inventor(s) Jay Bruce Ross  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2090 
(CSI0_____) 

US 09/390,499 
09/03/99 

6,507,877 
01/14/03 

 09/03/19 Lapsed Per Client Instr. 
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Title:    Enhanced Boolean Processor with Parallel Input 
Inventor(s) Jay Bruce Ross  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2100-1 
(CSI0_____) 

US 09/684,761 
10/06/00 

6,829,695 
12/07/04 

09/684,761 
09/03/99 

01/22/23 Granted: 
11.5 Year Tax Paid: 03/07/16 
 
 

 
Title:    Enhanced Boolean Processor with Parallel Input 
Inventor(s) Jay Bruce Ross  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2100-2 
(CSI0_____) 

US 11/005,666 
12/07/04 

 09/684,761 
09/03/99 

09/389,567 
09/03/99 

 Abandoned. 
 
 

 
 
Title:    Enhanced Boolean Processor with Parallel Input 
Inventor(s) Jay Bruce Ross  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2100-3 
(CSI0_____) 

US 10/871,858 
06/18/04 

 09/684,761 
09/03/99 

 
 

 Abandoned. 
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Date Grant No Grant Date Inventors Status

CROSS1100-1

Error Detection and Recovery for 
Sequential Access Devices in a Fibre 

Channel Protocol 09/087,684 05/29/98 6,148,421 11/14/00

Smith Brian R., Hoese Geoffrey B., 
Wanamaker Neil T., Reynolds Robert 

A.
Granted:

11.5 Year Tax Paid: 05/02/12

 CROSS1100-AU

Error Detection and Recovery for 
Sequential Access Devices in a Fibre 

Channel Protocol 77088/98 05/29/98 737205 11/22/01

Smith Brian R., Hoese Geoffrey B., 
Wanamaker Neil T., Reynolds Robert 

A.

Granted
05/30/17: Instr. to FA to pay 

Annuity 

CROSS1140
Fibre Channel to SCSI Addressing 

Method and System 09/019,448 02/05/98 6,041,381 03/21/00 Hoese Geoffrey
Granted

11.5 Year Tax Paid 09/12/11

CROSS1160

System for Segmenting a Fibre 
 Channel Arbitrated Loop to a 

Plurality of Logical Sub-Loops Using 
Segmentation 

 Router as a Master to Cause the 
Segmentation of Physical Addresses 09/076,244 05/12/98 6,314,488 11/06/01 Smith Brian R.

Granted
11.5 Year Tax Paid 05/01/13

CROSS1200

Method and System for Managing I/O 
Transmissions in a Fibre Channel 

Network After a Break in 
Communication 09/153,576 09/15/98 6,643,693 11/04/03 Arroyo Keith M., Reynolds Robert A.

Granted
11.5 Year Tax Paid 04/01/15

CROSS1220

Method and System for Maintaining 
Reserve Command Relationships in 

a Fibre Channel Network 09/251,759 02/18/99 6,138,161 10/24/00
Arroyo Keith M., Wilson Stephen K., 

Reynolds Robert A.
Granted

11.5 Year Tax Paid 04/04/12

CROSS1240-1

Method and System for Multi-Initiator 
Support to Streaming Devices in a 

Fibre Channel Network 10/794,975 03/05/04 7,254,329 08/07/07 Arroyo Keith M., Reynolds Robert A.
Granted:

11.5 Year Tax Due 02/07/19

CROSS1260

System and Method for Resolving 
Fibre Channel Device Addresses on 
a Network Using the Device's Fully 

Qualified Domain Name 09/158,991 09/23/98 6,199,112 03/06/01 Wilson Stephen K.
Granted

11.5 Year Tax Paid 08/30/12

CROSS1280

System and Method for Providing a 
Proxy FARP for Legacy Storage 

Devices 09/159,163 09/23/98 6,151,331 11/21/00 Wilson Stephen K.
Granted

11.5 Year Tax Paid  05/02/12

CROSS1290
Streaming Method and System for 

Fiber Channel Network Devices 09/259,160 02/26/99 6,341,315 01/22/02 Arroyo Keith M., Wilson Stephen K.
Granted

11.5 Year Tax Paid 07/08/13

CROSS1290-2
Streaming Method for Fibre Channel 

Network Devices 10/914,574 08/09/04 8,271,673 09/18/12 Arroyo Keith M., Wilson Stephen K.
Granted:

7.5 Year Tax Due: 03/18/20
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CROSS1290-3
Streaming Method and System for 

Fibre Channel Network Devices 13/312,068 12/06/11 8,904,023 12/02/14 Arroyo Keith M., Wilson Stephen K.
Granted:

3.5 Year Tax Due: 06/02/18

CROSS1290-4
Streaming Methods and Systems for 

Network Devices 14/519,977 10/21/14 9,455,938 09/27/16 Arroyo Keith M., Wilson Stephen K.

Granted:
No Maint Fees will be due. Patent 
will expire before first maint fee 
due date due to priorty claim.

CROSS1290-5
Streaming Methods and Systems for 

Network Devices 15/251,237 08/30/16 Arroyo Keith M., Wilson Stephen K.
Pending:

Awaiting First OA

CROSS1300

Method and System for Persistent 
Unit Attention in a Fibre Channel 

Storage Router 09/725,353 11/29/00 6,718,402 04/06/04 Arroyo Keith
Granted:

11.5 Year Tax Paid 09/23/15

CROSS1310
Method and System for Un-tagged 

Command Queuing 09/345,153 06/30/99 6,205,141 03/20/01 Arroyo Keith M.
Granted

11.5 Year Tax Paid 09/04/12

CROSS1330-1

System for Mapping Addresses of  
SCSI Devices Between Plurality of 
SANS that can Dynamically Map 

SCSI
Device Addresses Across a SAN 

Extender 09/710,213 11/10/00 6,848,007 01/25/05
Reynolds Robert, Haechten John B., 

Smeltzer Kenneth D.
Granted

11.5 Year Tax Paid: 07/18/16

CROSS1340-1

Encapsulation Protocol for Linking 
Storage Area Networks Over a 

Packet-Based Network 09/709,807 11/10/00 6,965,934 11/15/05
Reynolds Robert A., Haechten John 

B., Smeltzer Kenneth D.

Granted:
11.5 Year Tax Due: 11/15/17 

w/surcharge

CROSS1350-1

Method and System for Decreasing 
Routing Latency for Switching 

Platforms with Variable Configuration 09/707,443 11/07/00 6,922,391 07/26/05 Mao Andy, King Steve, Bucht Tom
Granted:

11.5 Year Tax Paid: 01/23/17 

CROSS1350-2

Method and System for Decreasing 
Routing Latency for Switching 

Platforms with Variable Configuration 11/091,151 03/28/05 7,508,756 03/24/09 Mao Andy, King Steve, Bucht Tom
Granted:

7.5 Year Tax Due: 09/24/16

CROSS1350-3

Method and System for Decreasing 
Routing Latency for Switching 

Platforms with Variable Configuration 12/409,331 03/23/09 7,912,053 03/22/11 Mao Andy, King Steve, Bucht Tom
Granted:

7.5 Year Tax Due: 09/22/18

CROSS1360-1

Method of Routing HTTP and FTP 
Services Across Heterogeneous 

Networks 09/707,428 11/07/00 6,970,942 11/29/05
King Steve, Stillwell Paul M., Mao 

Chiayin

Granted
11.5 Year Tax Due: 11/29/17 

w/surcharge
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CROSS1370-1

A Method and System for Decoding 8-
Bit/10-Bit Data Using Limited Width 

Decoders 09/662,075 09/14/00 6,392,570 05/21/02 Bueht Tom
Granted

11.5 Year Tax Paid 09/26/13

CROSS1390-1
System and Method for Controlling 

Readout of Frame Data From Buffer 09/695,758 10/24/00 6,668,290 12/23/03 Nelson Michael A.
Granted

11.5 Year Tax Paid: 04/01/15

CROSS1400-1
System and Method for Storing 

Frame Header Data 09/695,755 10/24/00 7,333,489 02/19/08 Nelson Michael A., Bucht Tom
Granted:

11.5 Year Tax Due: 08/19/19

CROSS1410-1
System and Method for Jitter 

Compensation in Data Transfers 09/695,754 10/24/00 6,977,897 12/20/05 Nelson Michael A., Bucht Tom

Granted:
11.5 Year Tax Due: 12/20/17 

w/surcharge

CROSS1420-1
High Speed Dynamic Multi-Lane 

Deskwer 09/682,665 10/03/01 6,654,824 11/25/03
Vila Diego Fernando, Mateus Marcus 
Sebastian, Umberhocker Richard B.

Granted
11.5 Year Tax Paid: 04/01/15

CROSS1430-1
HHigh Speed Coordinated Multi-

Channel Elastic Buffer 09/682,673 10/04/01 6,757,348 06/29/04
Vila Diego Fernando, Mateus Marcus 
Sebastian, Umberhocker Richard B.

Granted:
11.5 Year Tax Paid: 09/23/15

CROSS1450
Network Analyzer/Sniffer with Multiple 

Protocol Capabilities 09/681,535 04/24/01 6,894,979 05/17/05 LEE DAVID G.
Granted:

11.5 Year Tax Paid 09/29/16

CROSS1470-1

Method and System for Reconciling 
Extended Copy Command Target 

Descriptor Lengths 10/085,962 02/28/02 6,650,656 11/18/03 Tyndall John
Granted

11.5 Year Tax Paid: 04/01/15

CROSS1470-2

Method and System for Overlapping 
Data Flow within a SCSI Extended 

Copy Command 10/085,918 02/28/02 6,704,809 03/09/04 Tyndall John
Granted:

11.5 Year Tax Paid: 09/04/15

CROSS1490
System and Method for Inquiry 

Caching 10/064,080 06/10/02 7,603,449 10/13/09 CULP Bradfred W., Dale Stephen G.

Granted:
7.5 Year Tax Due: 10/13/17 

w/surcharge

CROSS1490-1
System and Method for Inquiry 

Caching in a Storage Area Network 11/855,348 09/14/07 8,341,211 12/25/12 CULP Bradfred W., Dale Stephen G.
Granted:

7.5 Year Tax Due: 06/25/20

CROSS1490-2

System and Method for Servicing 
Inquiry Commands about Target 
Devices in Storage Area Network 12/403,971 03/13/09 7,904,539 03/08/11 CULP Bradfred W., Dale Stephen G.

Granted:
7.5 Year Tax Due: 09/08/18

CROSS1490-3
System and Method for Inquiry 

Caching in a Storage Area Network 13/042,209 03/07/11 8,543,643 09/24/13 CULP Bradfred W., Dale Stephen G.
Granted:

7.5 Year Tax Due: 03/24/21 
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CROSS1490-4

System and Method for Caching 
Inquiry Data About Sequential Access 

Devices 13/685,539 11/26/12 8,655,977 02/18/14 CULP Bradfred W., Dale Stephen G.

Granted:
3.5 Year Tax Due: 02/18/18 

w/surcharge

CROSS1520
Pseudorandom Data Pattern Verifier 

with Automatic Synchronization 10/631,173 07/31/03 7,424,075 09/09/08 Vila Diego F., Mateus Marcus S.
Granted:

11.5 Year Tax Due: 03/09/20

CROSS1530

Mechanism for Enabling Enhanced 
Fibre Channel Error Recovery Across 
Redundant Paths Using SCSI Level 

Commands 10/064,436 07/12/02 7,024,591 04/04/06 Tyndall John F., Moody II William H.

Granted:
11.5 Year Tax Due: 04/04/18 

w/surcharge

CROSS1530-1

Mechanism for Enabling Enhanced 
Fibre Channel Error Recovery Across 
Redundant Paths Using SCSI Level 

Commands 11/218,134 09/01/05 7,350,114 03/25/08 Moody Bill, Tyndall John F.
Granted:

11.5 Year Tax Due: 09/25/19

CROSS1540 Partitioned Library 10/065,329 10/04/02 6,804,753 10/12/04 Tyndall John F., Moody II William H.
Granted:

11.5 Year Tax Paid 03/07/16

CROSS1550
Method for Dynamic Control of 

Concurrent Extended Copy Tasks 10/293,431 11/13/02 6,704,836 03/09/04 Griswold Robert M., Justiss Steven A.
Granted:

11.5 Year Tax Paid: 09/04/15

CROSS1560

System and Method for Maintaining 
and Reporting a Log of Multi-

Threaded Backups 10/636,042 08/07/03 7,251,708 07/31/07 Sims Robert C., Justiss Steven A.
Granted:

11.5 Year Tax Due: 01/31/19

CROSS1560-1

System and Method for Processing 
Multiple Concurrent Extended Copy 

Commands 11/020,960 12/22/04 7,552,294 06/23/09 Justiss Steven A.
Granted:

11.5 Year Tax Due: 12/23/20

CROSS1560-2

System and Method for Message and 
Error Reporting for Multiple 
Concurrent Extended Copy 

Commands to a Single Destination 
Device 11/020,971 12/22/04 7,447,852 11/04/08 Justiss Steven A.

Granted:
11.5 Year Tax Due: 05/04/20

CROSS1570-1
System and Method of Supporting 

Kernel Functionality 10/647,050 08/22/03 7,448,049 11/04/08 Xing Lisheng "Lee"
Granted

11.5 Year Tax Due: 05/04/20

CROSS1580-1

System and Method for Controlling 
Access to Multiple Physical Media 

Libraries 10/704,265 11/07/03 7,505,980 03/17/09 Tyndall John F., Moody II William H.
Granted:

11.5 Year Tax Due: 09/17/20
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CROSS1580-2

Method for Presenting a Single 
Logical Media Library Robotics 

Controller While Actually Operating 
Multiple Physical Media Library 

Robotics Controllers in an 
Aggregated Media Library 10/703,965 11/07/03 7,752,384 07/06/10 Moody II William H., Sims Robert C.

Granted:
7.5 Year Tax Due: 01/06/18

CROSS1580-3

System and Method for Controlling 
Access to Multiple Physical Media 

Libraries 12/391,034 02/23/09 7,971,019 06/28/11 Tyndall John F., Moody II William H.
Granted:

7.5 Year Tax Due: 12/28/18

CROSS1580-4
System and Method for Controlling 

Access to Media Libraries 12/795,497 06/07/10 7,941,597 05/10/11 Moody II William H., Sims Robert C.
Granted:

7.5 Year Tax Due: 11/10/18

CROSS1620
System and Method for Device 

Management 11/021,932 12/22/04 7,827,261 11/02/10 Hill III Joseph M., Griswold Robert M.
Granted:

7.5 Year Tax Due:  05/02/18

CROSS1620-1
System and Method for Device 

Management 12/915,977 10/29/10 8,156,215 04/10/12 Hill III Joseph M., Griswold Robert M.
Granted:

7.5 Year Tax Due: 10/10/19

CROSS1630
Interface Device and Method for 

Command Processing 10/929,220 08/30/04 7,711,871 05/04/10 Haechten John B., Tyndall John F.

Granted:
7.5 Year Tax Due: 05/04/18 

w/surcharge

CROSS1630-1
Interface Device and Method for 

Command Processing 12/771,403 04/30/10 7,899,945 03/01/11 Haechten John B., Tyndall John F.
Granted:

7.5 Year Tax Due: 09/01/18

CROSS1640 Consolidation of Unit Attentions 10/782,136 02/19/04 7,127,572 10/24/06
Whittington Daniel, Tyndall John, Gao 

LinLin
Granted:

11.5 Year Tax Due: 04/24/18

CROSS1670-1

Method and System for Persistent 
Reservation Handling in a Multi-

Initiator Environment 11/365,399 03/01/06 7,716,406 05/11/10 Tyndall John F.

Granted:
7.5 Year Tax Due: 05/11/18 

w/surcharge

CROSS1680
System and Method for Processing 

Commands 11/004,297 12/03/04 7,500,047 03/03/09 Tyndall John, Gao LinLin
Granted:

11.5 Year Tax Due: 09/03/20

CROSS1710
System and Method for Centralized 

Partitioned Library Mapping 10/880,360 06/29/04 7,428,613 09/23/08
Justiss Steven A., Gao LinLin, Tyndall 

John F.
Granted:

11.5 Year Tax Due: 03/23/20

CROSS1720
System and Method for Distributed 

Partitioned Library Mapping 10/880,162 06/29/04 7,454,565 11/18/08
Justiss Steven A., Gao LinLin, Tyndall 

John F.
Granted:

11.5 Year Tax Due: 05/18/20

CROSS1720-1
System and Method for Distributed 

Partitioned Library Mapping 12/237,969 09/25/08 7,752,416 07/06/10
Gao Lin, Justiss Steven A., Gao 

LinLin, Tyndall John F.
Granted:

7.5 Year Tax Due: 01/06/18

CROSS1720-2
System and Method for Distributed 

Partitioned Library Mapping 12/762,066 04/16/10 7,975,124 07/05/11
Gao Lin, Justiss Steven A., Gao 

LinLin, Tyndall John F.
Granted:

7.5 Year Tax Due: 01/05/19
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CROSS1760

Method and System for Distributing 
Management Information Over Power 

Networks 11/043,327 01/26/05 7,327,223 02/05/08 Schlinger Bryan
Granted:

11.5 Year Tax Due: 08/05/19

CROSS1760-1

Method and System for Distributing 
Management Information Over Power 

Networks 11/820,265 06/18/07 7,453,348 11/18/08 Schlinger Bryan
Granted:

11.5 Year Tax Due: 05/18/20

CROSS1770-1

Method and System for Coordinating 
Interoperability Between Devices of 
Varying Capabilities in a Network 11/044,525 01/27/05 7,310,696 12/18/07

Haechten John B., Dale Stephen G., 
Tyndall John F.

Granted:
11.5 Year Tax Due: 06/18/19

CROSS1770-2

Method and System for Coordinating 
Interoperability Between Devices of 
Varying Functionality in a Network 11/893,285 08/15/07 7,415,564 08/19/08

Haechten John B., Dale Stephen G., 
Tyndall John F.

Granted:
11.5 Year Tax Due: 02/19/20

CROSS1770-3

Apparatus for Coordinating 
Interoperability Between Devices of 
Varying Capabilities in a Network 11/934,446 11/02/07 7,584,318 09/01/09

Haechten John B., Dale Stephen G., 
Tyndall John F.

Granted:
11.5 Year Tax Due: 03/01/21

CROSS1790-1
System and Method for Command 

Tracking 11/021,544 12/22/04 7,711,805 05/04/10 Dale Stephen G.

Granted:
7.5 Year Tax Due: 05/04/18 

w/surcharge

CROSS1800

Method and System for Presenting 
Contiguous Element Addresses for a 

Partitioned Media Library 11/045,443 01/28/05 7,370,173 05/06/08
Justiss Steven A., Gao LinLin, Kramer 

Alexander
Granted:

11.5 Year Tax Due: 11/06/19

CROSS1810

System and Method for Handling 
Status Commands Director to a 

Partitioned Media Library 11/046,019 01/28/05 7,971,006 06/28/11 Justiss Steven A., Gao LinLin
Granted:

7.5 Year Tax Due: 12/28/18

CROSS1820

System and Method for Mode Select 
Handling for a Partitioned Media 

Library 11/046,066 01/28/05 7,451,291 11/11/08 Justiss Steven A., Gao LinLin
Granted:

11.5 Year Tax Due: 05/11/20

CROSS1860-1

System and Method for Providing 
Service Management in a Distributed 

Database System 11/153,873 06/15/05 7,984,073 07/19/11
Ewing David B., Walker Richard S., 

Basiago Jack
Granted:

7.5 Year Tax Due: 01/19/19

CROSS1880

Application-Layer Monitoring of 
Communication Between One or 

More Database Clients and One or 
More Database Servers 10/934,887 09/03/04 7,509,330 03/24/09 Ewing David B., Martindale Rick A.

Granted:
11.5 Year Tax Due: 09/24/20
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CROSS1880-1

Application-Layer Monitoring of 
Communication Between One or 

More Database Clients and One or 
More Database Servers 12/359,379 01/26/09 7,895,160 02/22/11 Ewing David B., Martindale Rick A.

Granted:
7.5 Year Tax Due: 08/22/18

CROSS1890

Providing Application-Layer 
Functionality Between One or More 
Database Clients and One or More 

Database Servers 10/933,790 09/03/04 7,529,753 05/05/09 Ewing David B.
Granted:

11.5 Year Tax Due: 11/05/20

CROSS1900

Method and System for Handling 
Commands Requesting Movement of 

a Data Storage Medium Between 
Physical Media Libraries 11/118,167 04/29/05 7,788,413 08/31/10 Justiss Steven A., Kramer Alexander

Granted:
7.5 Year Tax Due: 02/28/18

CROSS1910-1

System and Method for Performing 
Backup Using Extended Copy 

Functionality 11/788,650 04/20/07 7,711,913 05/04/10 Moody II William H., Sims Robert C.

Granted:
7.5 Year Tax Due: 05/04/18 

w/surcharge

CROSS1920-1

System and Method for Defining and 
Implementing Policies in a Database 

System 11/589,333 10/30/06 7,962,513 06/14/11
Boles David A., Young H. Bret, 

Basiago Jack
Granted:

7.5 Year Tax Due: 12/14/18

CROSS1940

System and Method for Summarizing 
and Reporting Impact of Database 

Statements 11/904,605 09/27/07 7,831,621 11/09/10
Banks Kevin R., Kolbly Donovan, 

Blackmon Matt
Granted:

7.5 Year Tax Due: 05/09/18

CROSS1950
Method and System for Non-Intrusive 

Monitoring of Library Components 11/801,809 05/11/07 8,832,495 09/09/14
Foster Michael R., Rohner Allen, Tou 

Patrick S.
Granted:

3.5 Year Tax Due: 03/09/18

CROSS1950-1
Method and System for Non-Intrusive 

Monitoring of Library Components 14/324,980 07/07/14 8,949,667 02/03/15
Foster Michael R., Rohner Allen, Tou 

Patrick S.
Granted:

3.5 Year Tax Due: 08/03/18

CROSS1950-2
Method and System for Non-Intrusive 

Monitoring of Library Components 14/574,077 12/17/14 9,280,410 03/08/16
Foster Michael R., Rohner Allen, Tou 

Patrick S.
Granted:

3.5 Year Tax Due: 09/08/19

CROSS1950-3
Method and System for Monitoring of 

Library Components 15/010,954 01/29/16 9,501,348 11/22/16
Foster Michael R., Rohner Allen, Tou 

Patrick S.
Granted:

3.5 Year Tax Due: 05/22/20

CROSS1950-4
Method and System for Monitoring of 

Library Components 15/297,907 10/19/16
Foster Michael R., Rohner Allen, Tou 

Patrick S. Closed per client instr of 07/12/17

CROSS1960
System and Method for Enabling 

Encryption 12/025,181 02/04/08 8,250,378 08/21/12 Sims Robert C.
Granted:

7.5 Year Tax Due: 02/21/20

CROSS1980
System and Method for Verifying 

Paths to a Database 12/051,555 03/19/08 7,908,252 03/15/11 Landt Matthew Eugene, Basiago Jack
Granted:

7.5 Year Tax Due: 09/15/18

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 149 of
 409



Docket # Title
Application

  No
Application 

Date Grant No Grant Date Inventors Status

CROSS1990
Media Library Monitoring System and 

Method 12/024,755 02/01/08 7,908,366 03/15/11 Sims Robert C.
Granted:

7.5 Year Tax Due: 09/15/18

CROSS1990-1
Media Library Monitoring System and 

Method 13/430,429 03/26/12 8,639,807 01/28/14 Sims Robert C.

Granted:
3.5 Year Tax Due: 01/28/18 

w/surcharge

CROSS1990-2
Media Library Monitoring System and 

Method 13/459,720 04/30/12 8,631,127 01/14/14 Sims Robert C.

Granted:
3.5 Year Tax Due: 01/14/18 

w/surcharge

CROSS1990-3
Media Library Monitoring System and 

Method 14/099,591 12/06/13 9,092,138 07/28/15 Sims Robert C.
Granted:

3.5 Year Tax Due: 01/28/19

CROSS2010
System and Method for Archive 

Verification 12/025,436 02/04/08 8,645,328 02/04/14 Sims Robert C.

Granted:
3.5 Year Tax Due: 02/04/18 

w/surcharge

CROSS2010-1
System and Method for Archive 

Verification 14/144,067 12/30/13 Sims Robert C. Closed per client instr of 06/07/17

CROSS2020
System and Method of Network 

Diagnosis 12/025,322 02/04/08 7,974,215 07/05/11 Sims Robert C.
Granted:

7.5 Year Tax Due: 01/05/19

CROSS2020-1
System and Method of Network 

Diagnosis 13/091,877 04/21/11 8,644,185 02/04/14 Sims Robert C.

Granted:
3.5 Year Tax Due: 02/04/18 

w/surcharge

CROSS2020-2
System and Method of Network 

Diagnosis 14/144,077 12/30/13 9,699,056 07/04/17 Sims Robert C.
Granted:

3.5 Year Tax Due: 01/04/21

CROSS2020-3
System and Method of Network 

Diagnosis 15/000,888 01/19/16 Sims Robert C. Closed per client instr of 07/12/17

CROSS2030
Data Files Systems with Hierarchical 
Ranking for Different Activity Groups 10/387,120 03/11/03 7,185,028 02/27/07 Lechner Ulrich

Granted:
11.5 Year Tax Due: 08/27/18

CROSS2030-1
Data Files Systems with Hierarchical 
Ranking for Different Activity Groups 11/675,780 02/16/07 7,584,190 09/01/09 Lechner Ulrich

Granted:
11.5 Year Tax Due: 03/01/21 

CROSS2030/DE
Data Files Systems with Hierarchical 
Ranking for Different Activity Groups 102 11 606 03/12/02 102 11 606 B4 06/08/17 Lechner Ulrich

Granted
Annuity Due: 03/12/18

CROSS2040
Method for Configuring Centralized 

Encryption Policies for Devices 12/115,218 05/05/08 8,601,258 12/03/13 Tou Patrick S., DeLine Peter Anthony

Granted:
3.5 Year Tax Due: 12/03/17 

w/surcharge

CROSS2050
Determining, Displaying and Using 

Tape Drive Session Information 12/025,300 02/04/08 9,015,005 04/21/15 Stripling Jeffrey Ricks
Granted:

3.5 Year Tax Due: 10/21/18
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CROSS2050-1
Determining, Displaying and Using 

Tape Drive Session Information 14/640,072 03/06/15 Stripling Jeffrey Ricks Closed per client instr of 07/12/17

CROSS2060
System and Method for Adjusting to 

Drive Specific Criteria 12/201,956 08/29/08 8,555,053 10/08/13 Vitalo Michael, Gosha Michael

Granted:
3.5 Year Tax Due: 10/08/17 

w/surcharge

CROSS2110-1

System and Method for Eliminating 
Performance Impact of Information 

Collection from Media Drives 12/888,954 09/23/10 Bianchi Brian J., Justiss Steven A.

Pending:
Resp to Final OA Filed 05/22/17 

as an RCE.

CROSS2120

System and Method for Identifying 
Failing Drives or Media in Media 

Library 12/692,403 01/22/10 8,650,241 02/11/14
Bianchi Brian J., Sims Robert C., 

Moody II William H.

Granted:
3.5 Year Tax Due: 02/11/18 

w/surcharge

CROSS2120-1

System and Method for Identifying 
Failing Drives or Media in Media 

Library 14/143,046 12/30/13 9,058,109 06/16/15
Bianchi Brian J., Sims Robert C., 

Moody II William H.
Granted:  

3.5. Year Tax Due:  12/16/18

CROSS2130-1
System and Method for Archive 
Verification According to Policies 12/861,609 08/23/10 8,843,787 09/23/14

Stripling Jeffrey Ricks, Foster Michael 
R.

Granted:
3.5 Year Tax Due: 03/23/18

CROSS2130-2
System and Method for Archive 
Verification According to Policies 14/464,034 08/20/14 9,081,730 07/14/15

Stripling Jeffrey Ricks, Foster Michael 
R.

Granted:
3.5 Year Tax Due: 01/14/19

CROSS2130-3
System and Method for Archive 
Verification According to Policies 14/737,007 06/11/15 9,317,358 04/19/16

Stripling Jeffrey Ricks, Foster Michael 
R.

Granted:
3.5 Year Tax Due: 10/19/19

CROSS2130-4
System and Method for Archive 
Verification According to Policies 15/067,004 03/10/16

Stripling Jeffrey Ricks, Foster Michael 
R.

Pending:
Awaiting First OA

CROSS2140
System and Method for Archive 

Verification Using Multiple Attempts 12/861,612 08/23/10 8,631,281 01/14/14 Stripling Jeffrey Ricks, Sims Robert C.

Granted:
3.5 Year Tax Due: 01/14/18 

w/surcharge

CROSS2140-1
System and Method for Archive 

Verification Using Multiple Attempts 14/092,729 11/27/13 9,442,795 09/13/16 Stripling Jeffrey Ricks, Sims Robert C.
Granted:

3.5 Year Tax Due: 03/13/2020

CROSS2140-2
System and Method for Archive 

Verification Using Multiple Attempts 15/050,121 02/22/16 Stripling Jeffrey Ricks, Sims Robert C.
Pending:

Awaiting First OA

CROSS2150

System and Method for Implementing 
a Networked File System Utilizing a 

Media Library 13/109,192 05/17/11 8,527,561 09/03/13 Sims Robert C., Moody II William H.
Granted:

7.5 Year Tax Due: 03/03/21 

CROSS2150-1

System and Method for Implementing 
a Networked File System Utilizing a 

Media Library 13/950,075 07/24/13 Sims Robert C., Moody II William H.
Pending:

Resp to OA filed: 06/02/17
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CROSS2160

System, Method and Computer 
Program Product for Optimization of 

Tape Performance 13/267,758 10/06/11 8,817,411 08/26/14
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Granted:

3.5 Year Tax Due: 02/26/18

CROSS2160-1

System, Method and Computer 
Program Product for Optimization of 

Tape Performance 14/448,647 07/31/14 9,013,823 04/21/15
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Granted:

3.5 Year Tax Due: 10/21/18

CROSS2160-2

System, Method and Computer 
Program Product for Optimization of 

Tape Performance 14/671,849 03/27/15 9,128,619 09/08/15
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Granted:

3.5 Year Tax Due: 03/08/19

CROSS2170

System, Method and Computer 
Program Product for Optimization of 
Tape Performance Using Distributed 

File Copies 13/267,763 10/06/11 8,566,517 10/22/13 Sims Robert C., Moody II William H.

Granted:
3.5 Year Tax Due: 10/22/17 

w/surcharge

CROSS2170-1

System, Method and Computer 
Program Product for Optimization of 
Tape Performance Using Distributed 

File Copies 14/031,924 09/19/13 8,856,437 10/07/14 Sims Robert C., Moody II William H.
Granted:

3.5 Year Tax Due: 04/07/18

CROSS2180

System, Method and Computer 
Program Product for Trickling Data to 

a Host 13/267,665 10/06/11
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Pending:

Resp to OA Due: 10/25/17

CROSS2190

System, Method and Computer 
Program Product for Retrieving a File 

After an Error 13/267,743 10/06/11 Bianchi Brian J. Closed per client instr of 06/07/17

CROSS2200

System, Method and Computer 
Program Product for a Self-

Describing Tape that Maintains 
Metadata of a Non-Tape File System 13/451,812 04/20/12 8,832,365 09/09/14

Sims Robert C., Moody II William H., 
Bianchi Brian J., Young Charles, 

McElroy Gary, Stripling Jeffrey Ricks
Granted:

3.5 Year Tax Due: 03/09/18

CROSS2200-1

System, Method and Computer 
Program Product for a Self-

Describing Tape that Maintains 
Metadata of a Non-Tape File System 14/444,614 07/28/14 9,323,776 04/26/14

Sims Robert C., Moody II William H., 
Bianchi Brian J., Young Charles, 

McElroy Gary, Stripling Jeffrey Ricks
Granted:

3.5 Year Tax Due: 10/26/19
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CROSS2210-1

System and Method for Enhancing 
Data Reliability and Recovering from 

Media Errors 13/847,965 03/20/13

Moody II William H., Sims Robert C., 
Bianchi Brian J., DeLine Peter 

Anthony, Roychowdhury Debasmita, 
Mosely Patrick E., Matchefts Marco 

James, Little Christopher Brian, 
Hubbard Amanda T.

Pending:
Resp to OA Filed 05/02/17

CROSS2220

System, Method and Computer 
Program Product for Host System 

LTFS Auto-Adaptation 13/531,310 06/22/12 9,141,542 09/22/15
Justiss Steven A., DeLine Peter 

Anthony, Moody II William H.
Granted:

3.5 Year Tax Due: 03/22/19

CROSS2230

System, Method and Computer 
Program Product for Controlling File 

Migration in Archiving Systems 13/532,512 06/25/12 9,031,912 05/12/15
Rogers Austin, Moody II William H., 

DeLine Peter Anthony
Granted:

3.5 Year Tax Due: 11/12/18

CROSS2230-1

System, Method and Computer 
Program Product for Controlling File 

Migration in Archiving Systems 14/687,492 04/15/15
Rogers Austin, Moody II William H., 

DeLine Peter Anthony Closed Per Client Instr. 07/26/17

CROSS2240

System, Method and Computer 
Program Product for Synchronizing 

Data Written to Tape Including 
Writing an Index into a Data Partition 

so that Data can be Recovered in 
Case of Failure 13/532,518 06/25/12 8,954,663 02/10/15

Sims Robert C., Moody II William H., 
Klein Andrew Glen

Granted:
3.5 Year Tax Due: 08/10/18

CROSS2240-1

System, Method and Computer 
Program Product for Synchronizing 

Data Written to Tape Including 
Writing an Index into a Data Partition 14/591,136 01/07/15 9,235,347 01/12/16

Sims Robert C., Moody II William H., 
Klein Andrew Glen

Granted:
3.5 Year Tax Due: 07/12/19

CROSS2240-2

System, Method and Computer 
Program Product for Synchronizing 

Data Written to Tape Including 
Writing an Index into a Data Partition 14/964,942 12/10/15 9,606,740 03/28/17

Sims Robert C., Moody II William H., 
Klein Andrew Glen

Granted:
3.5 Year Tax Due: 09/28/20

CROSS2250

System, Method and Computer 
Program Product for Recovering Stub 

Files 13/485,060 05/31/12 8,977,827 03/10/15
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Granted:

3.5 Year Tax Due: 09/10/18
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CROSS2250-1

System, Method and Computer 
Program Product for Recovering Stub 

Files 14/593,657 01/09/15
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Allowed:

Issue Fee Paid 08/01/17

CROSS2250-2

System, Method and Computer 
Program Product for Recovering Stub 

Files 15/299,210 10/20/16
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Pending:

Resp to First OA Due: 09/29/17

CROSS2260

System, Method and Computer 
Program Product for Partially 

Synchronous and Partially 
Asynchronous Mounts/Unmounts in a 

Media Library 13/614,857 09/13/12 8,762,330 06/24/14 Kick Damien
Granted:

3.5 Year Tax Due: 12/24/17

CROSS2260-1

System, Method and Computer 
Program Product for Partially 

Synchronous and Partially 
Asynchronous Mounts/Unmounts in a 

Media Library 14/271,130 05/06/14 9,087,073 07/21/15 Kick Damien
Granted:

3.5 Year Tax Due: 01/21/19

CROSS2260-2

System, Method and Computer 
Program Product for Partially 

Synchronous and Partially 
Asynchronous Mounts/Unmounts in a 

Media Library 14/741,220 06/16/15 Kick Damien
Pending

Resp to Final OA Due: 08/15/17

CROSS2270

System and Method for Using a 
Memory Buffer to Stream Data from a 

Tape to Multiple Clients 13/459,531 04/30/12 9,563,365 02/07/17 Lenox Michael Eric
Granted:

3.5 Year Tax Due: 08/07/20

CROSS2270-1

System and Method for Using a 
Memory Buffer to Stream Data from a 

Tape to Multiple Clients 15/386,258 12/21/16 Lenox Michael Eric
Pending:

Awaiting First OA

CROSS2280

System, Method and Computer 
Program Product for Tamper 

Protection in a Data Storage System 13/480,781 05/25/12 8,756,687 06/17/14
Klein Andrew Glen, DeLine Peter 

Anthony, Moody II William H.

Granted:
3.5 Year Tax Due: 06/17/18 

w/surcharge

CROSS2280-1

System, Method and Computer 
Program Product for Tamper 

Protection in a Data Storage System 14/271,207 05/06/14 9,170,745 10/27/15
Klein Andrew Glen, DeLine Peter 

Anthony, Moody II William H.
Granted:

3.5 Year Tax Due: 04/27/19
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CROSS2280-2

System, Method and Computer 
Program Product for Tamper 

Protection in a Data Storage System 14/861,879 09/22/15
Klein Andrew Glen, DeLine Peter 

Anthony, Moody II William H.
Pending:

Awaiting First OA
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LOAN AGREEMENT 
 
 THIS LOAN AGREEMENT (this “Agreement”) dated as of [_________], 2017, is executed by 
and between 210/CRDS INVESTMENT, LLC, a Texas limited liability company (“Lender”), and 
CROSSROADS SYSTEMS, INC., a Delaware corporation (“Borrower”). 
 
 In consideration of the Loans described below and the mutual covenants and agreements 
contained herein, and intending to be legally bound hereby, Lender and Borrower agree as follows: 
 
 1. DEFINITIONS AND REFERENCE TERMS.  In addition to any other terms defined 
herein, the following terms shall have the meaning set forth with respect thereto: 
 

A. “Acquisition” means any transaction, or series of related transactions, 
consummated on or after the date hereof, by which Borrower or any of its Subsidiaries directly or 
indirectly (a) acquires all or a portion of the assets of any entity, whether through a merger, stock 
exchange, asset acquisition, stock purchase, reorganization or similar business combination 
transaction with one or more businesses; provided, however, that any such stock purchase shall 
involve the purchase of at least a majority (in number of votes) of the stock of such entity, or (b) 
acquires (in one transaction or as the most recent transaction in a series of transactions) at least a 
majority (in number of votes) of the equity securities (or other similar ownership interests) of any 
entity. 

 
B. “Benefit Plan” has the meaning set forth in Section 4.M. 

 
C. “Business Day” means any day other than a Saturday, Sunday, or day on which 

national banks are authorized to be closed under the laws of the State of Texas. 
 

D. “Chapter 11 Case” has the meaning set forth in the Securities Purchase 
Agreement. 

 
E. “Code” means the Internal Revenue Code of 1986, as amended, and the 

regulations, rules, and other authoritative guidance issued thereunder.   
 

F. “Debtor Relief Laws” means the Bankruptcy Code of the United States of 
America, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of 
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor 
relief Laws of the United States or other applicable jurisdictions from time to time in effect. 

 
G. “Default” means the occurrence of any event or existence of any circumstance 

which, with the giving of notice or lapse of time or both, would become an Event of Default. 
 
H. “ERISA” means the Employee Retirement Income Security Act of 1974, as 

amended, or any successor law, and the regulations rules, and other authoritative guidance issued 
thereunder. 
 

I. “Event of Default” has the meaning set forth in Section 7. 
 
J. “GAAP” means those generally accepted accounting principles and practices, 

applied on a consistent basis, which are recognized as such by the American Institute of Certified 
Public Accountants acting through its Accounting Principles Board and the Financial Accounting 
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Standards Board and/or their respective successors and which are applicable in the circumstances 
as of the date in question. 

 
K. “Hazardous Materials” means all materials defined as hazardous materials or 

substances under any local, state or federal environmental laws, rules or regulations, and 
petroleum, petroleum products, oil and asbestos. 

 
L. “Loan Documents” means this Agreement and any and all promissory notes 

executed by Borrower in favor of Lender and all other documents, instruments, security 
agreements, pledge agreements, guarantees, certificates and other agreements executed and/or 
delivered by Borrower, any guarantor or third party in connection with the Loans (including, for 
the avoidance of doubt, the Securities Purchase Agreement). 
 

M. “Material Adverse Effect” means: (a) a material adverse effect upon the 
operations, performance, business, properties, prospects, condition (financial or otherwise) or 
results of operations of Borrower and its Subsidiaries taken as a whole; (b) an impairment of the 
ability of Borrower to perform its obligations under any Loan Document; or (c) a material 
adverse effect upon the legality, validity, binding effect or enforceability against Borrower of any 
provision of any Loan Document. 
 

N. “Permitted Acquisition” means an Acquisition with respect to which each of the 
following conditions has been satisfied: 
 

(i) as of the closing date of such Acquisition, such Acquisition has been 
approved and recommended by the board of directors or other applicable governing body of 
the Target and the entity from which the Target is to be acquired; 

 
(ii) as of the closing date of such Acquisition, after giving effect to such 

Acquisition, no Default or Event of Default shall exist or occur as a result of such 
Acquisition; 

 
(iii) at least thirty (30) days prior to the closing date of such Acquisition, 

Borrower shall have provided Lender with notice of such proposed Acquisition together with 
an executed term sheet and/or letter of intent (setting forth in reasonable detail the terms and 
conditions of such Acquisition); 

 
(iv) Lender shall have received and be reasonably satisfied with (A) such 

information and documents that Lender may request with respect to such Acquisition 
including, without limitation, executed counterparts of the respective agreements, documents 
or instruments pursuant to which such Acquisition is to be consummated, any schedules to 
such agreements, documents or instruments and all other material ancillary agreements, 
instruments and documents to be executed or delivered in connection therewith, (B) current 
financial statements and historical operating information on the Target, (C) a pro-forma 
balance sheet of Borrower and its Subsidiaries after giving effect to the Acquisition, and 
(D) copies of the results of Borrower’s due diligence with respect to the Target; 

 
(v) Lender has approved such Acquisition in its sole discretion; and 

 
(vi) all conditions to the Acquisition have been satisfied and the agreement 

relating to the Acquisition is still in full force and effect. 
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O. “Securities Purchase Agreement” means that certain Securities Purchase 
Agreement by and between Lender and Borrower dated as of [_________], 2017. 

 
P. “Subsidiary” means a corporation, partnership, joint venture, limited liability 

company or other business entity of which a majority of the shares of securities or other interests 
having ordinary voting power for the election of directors or other governing body (other than 
securities or interests having such power only by reason of the happening of a contingency) are at 
the time beneficially owned, or the management of which is otherwise controlled, directly, or 
indirectly through one or more intermediaries, or both, by such Borrower. 

 
Q. “Target” means a company to be acquired or whose assets are being acquired. 

 
 2. LOANS.  Lender hereby agrees to make one or more loans (each, a “Loan”, and 
collectively. the “Loans”) between the date hereof and [_________], 2022 to Borrower; provided that the 
aggregate principal amount of all Loans at any time outstanding shall not exceed $10,000,000 (plus the 
amount of PIK Interest (as defined in the Note defined below) added to the Note as principal from time to 
time in accordance with the terms of the Note).  Borrower shall request a Loan by submitting to Lender an 
irrevocable notice in form and substance satisfactory to Lender.  Each such notice must be received by 
Lender no later than 10:00 a.m. (Dallas, Texas time) at least ten (10) days prior to the date on which such 
notice requests the Loan to be made (the “Loan Date”).  Lender shall, subject to satisfaction of all 
conditions set forth herein, make proceeds of such requested Loan available to Borrower no later than 
2:00 p.m. (Dallas, Texas time) on the Loan Date.  The obligation to repay the Loans is evidenced by that 
certain Promissory Note dated as of the date hereof, executed by Borrower and payable to the order of 
Lender in the original principal amount of $10,000,000 (together with all renewals, extensions or 
rearrangements thereof, the “Note”).  All terms governing the repayment, interest rate and maturity date 
of the Loans shall be as set forth in the Note. 
 
 3. CONDITIONS PRECEDENT.   
 

A. The effectiveness of this Agreement is subject to the conditions precedent that 
Lender shall have received the following items in form and substance acceptable to Lender in its 
sole discretion: 

 
(i) an executed copy of this Agreement; 
 
(ii) an executed copy of the Note;  

 
(iii) such certificates of resolutions or other action, incumbency certificates 

and/or other certificates of an officer of Borrower as Lender may reasonably require 
evidencing the identity, authority and capacity of each officer thereof authorized to act as an 
officer in connection with this Agreement and the other Loan Documents; 

 
(iv) such documents and certifications as Lender may reasonably require to 

evidence that Borrower is duly organized or formed, and that Borrower is validly existing, in 
good standing and qualified to engage in business in each jurisdiction where its ownership, 
lease or operation of properties or the conduct of its business requires such qualification, 
except to the extent that failure to do so could not reasonably be expected to have a Material 
Adverse Effect; 

 
(v) a certificate signed by an officer of Borrower either (A) attaching copies 

of all consents, licenses and approvals required in connection with the execution, delivery and 
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performance by Borrower and the validity against Borrower of the Loan Documents, and 
such consents, licenses and approvals shall be in full force and effect, or (B) stating that no 
such consents, licenses or approvals are so required; and 

 
(vi) evidence that Borrower is in compliance with the insurance requirements 

of Section 5.B. 
 

B. The obligation of Lender to make the initial Loan hereunder is subject to the 
conditions precedent that, as of the date of such initial Loan, Lender shall have received the 
following items in form and substance acceptable to Lender in its sole discretion: 

 
(i) a security agreement executed by Borrower and its Subsidiaries in favor 

of Lender (the “Security Agreement”) covering all personal property assets of Borrower and 
its Subsidiaries; 

 
(ii) an intellectual property security agreement, subject to the restrictions in 

the Borrower’s agreements with KIP CR P1, LP, executed by Borrower and its Subsidiaries 
in favor of Lender;  

 
(iii) lien searches in the name of Borrower and its Subsidiaries in the 

applicable jurisdictions of incorporation and each state or jurisdiction where Borrower or any 
of its Subsidiaries maintains an office or has real property, showing no financing statements, 
tax liens, judgment liens or other lien instruments of record except for liens being released on 
the date hereof; 

 
(iv) searches in the name of Borrower and its Subsidiaries with the United 

States Patent and Trademark Office and the United States Copyright Office; 
 

(v) UCC-1 financing statement(s) in form appropriate for filing under the 
Uniform Commercial Code of all jurisdictions that Lender may deem necessary or desirable 
in order to perfect the liens created under the Security Agreement, covering the collateral 
described in the Security Agreement; and 

 
(vi) if requested by Lender, a landlord lien waiver executed by each landlord, 

in form and substance reasonably acceptable to Lender, for all real property leased by 
Borrower or any of its Subsidiaries. 

 
C. The obligation of Lender to make each Loan hereunder (including the initial 

Loan) is subject to the additional conditions precedent that: 
 

(i) the representations and warranties of Borrower and its Subsidiaries 
contained in Section 4 or any other Loan Document, or which are contained in any document 
furnished at any time under or in connection herewith or therewith, shall be true and correct 
on and as of the date of such Loan; 

 
(ii) the covenants of Borrower and its Subsidiaries contained in any Loan 

Document, or which are contained in any document furnished at any time under or in 
connection herewith or therewith, shall be true and correct on and as of the date of such Loan; 

 
(iii) no Default or Event of Default shall exist, or would result from such 

Loan or from the application of the proceeds thereof; 
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(iv) Lender shall have determined in its sole discretion that the Loan will be 

treated as debt and not as equity for federal income tax purposes; 
 
(v) Borrower has not had an “ownership change” (as defined in Section 382 

of the Internal Revenue Code of 1986, as amended (the “Tax Code”)) to which Section 
382(a) of the Tax Code applies; 

 
(vi) no event or circumstance that could have a Material Adverse Effect has 

occurred since the date of this Agreement; and 
 
(vii) the sum of the outstanding principal amount of all Loans (excluding PIK 

Interest added to the Note as principal from time to time in accordance with the terms of the 
Note) shall not exceed $10,000,000 after giving effect to such Loan. 

 
 4. REPRESENTATIONS AND WARRANTIES.  Borrower hereby represents and 
warrants to Lender as follows: 
 

A. Good Standing.  Borrower is a corporation, duly organized, validly existing and 
in good standing under the laws of the State of Delaware and has the power and authority to own 
its property and to carry on its business in each jurisdiction in which it does business, including 
the State of Texas.  

 
B. Authority and Compliance.  Borrower has full power and authority to execute 

and deliver the Loan Documents and to incur and perform the obligations provided for therein, all 
of which have been duly authorized by all proper and necessary action of the appropriate 
governing body of Borrower.  No consent or approval of any public authority or other third party 
is required as a condition to the validity of any Loan Document, and Borrower is in compliance 
with all laws and regulatory requirements to which it is subject.  
 

C. No Event of Default.  No Default or Event of Default exists. 
 

D. Binding Agreement.  This Agreement and the other Loan Documents executed 
by Borrower constitute valid and legally binding obligations of Borrower, enforceable in 
accordance with their terms. 
 

E. Litigation.  Except as described in the Borrower’s publicly filed documents, 
there is no proceeding involving Borrower, pending or, to the knowledge of Borrower, threatened 
before any court or governmental authority, agency or arbitration authority, other than the 
Chapter 11 Case. 
 

F. No Conflicting Agreements. There is no charter, bylaw, stock provision, 
partnership agreement or other document pertaining to the organization, power or authority of 
Borrower and no provision of any existing agreement, mortgage, indenture or contract binding on 
Borrower or affecting Borrower’s property, which would conflict with or in any way prevent the 
execution, delivery or carrying out of the terms of this Agreement and the other Loan Documents. 
 

G. Ownership of Assets.  Borrower, directly or indirectly through its limited 
partnership interest in KIP CR P1, LP, has good title to its assets, and its assets are free and clear 
of liens, except Permitted Liens (defined below). 
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H. Taxes. All taxes and assessments due and payable by Borrower have been paid 
or are being contested in good faith by appropriate proceedings and Borrower has filed all tax 
returns which it is required to file. 
 

I. Material Adverse Change.  The financial statements of Borrower delivered to 
Lender have been prepared in accordance with GAAP applied on a consistent basis throughout 
the period involved and fairly present Borrower’s financial condition, including all material 
contingent liabilities as of the date or dates thereof, and there has been no material adverse 
change in the financial condition or operations of Borrower since April 30, 2017.  All factual 
information furnished by Borrower to Lender in connection with this Agreement and any other 
Loan Document executed in connection with this Agreement was accurate and complete on the 
date on which such information was delivered to Lender and was not incomplete by the omission 
of any material fact necessary to make such information not misleading. 
 

J. Place of Business.  Borrower’s place of business (or, if Borrower has more than 
one place of business, its chief executive office) is located at the address listed in Section 9.  
 

K. Environmental.  The conduct of Borrower’s business operations and the 
condition of Borrower’s property does not violate any federal laws, rules or ordinances for 
environmental protection, regulations of the Environmental Protection Agency, any applicable 
local or state law, rule, regulation or rule of common law or any judicial interpretation thereof 
relating primarily to the environment or Hazardous Materials.  
 

L. Anti-Corruption Laws.  Borrower and its Subsidiaries have conducted their 
businesses in compliance with the United States Foreign Corrupt Practices Act of 1977, the UK 
Bribery Act 2010, and other similar anti-corruption legislation in other jurisdictions, and have 
instituted and maintained policies and procedures designed to promote and achieve compliance 
with such laws. Neither Borrower nor any director, officer, agent, employee or other person 
acting on behalf of Borrower is: (a) a person or entity that appears on the Specially Designated 
Nationals and Blocked Persons List maintained by the Office of Foreign Assets Control of the 
U.S. Department of the Treasury (“OFAC”); or (b) a person, country or entity with whom a U.S. 
person (as defined by the laws and regulations administered by OFAC, 31 C.F.R. Parts 500-598 
(the “OFAC Regulations”)) or a person subject to the jurisdiction of the United States (as defined 
by the OFAC Regulations) is otherwise prohibited from dealing under the OFAC Regulations (a 
“Sanctions Target”). Borrower is not, directly or indirectly, owned or controlled by, or under 
common control with, or, to the knowledge of Borrower, acting for the benefit of or on behalf of, 
any Sanctions Target. Borrower has not exported or re-exported any goods, commodities, 
technology or software in any manner that violates any applicable national or international export 
control statute, executive order, regulation, rule or sanction, including the OFAC Regulations, the 
United States Export Administration Regulations, 15 C.F.R. Parts 730-774, the International 
Traffic in Arms Regulations, 22 C.F.R. Part 120 et seq., the Export Administration Act, the 
International Emergency Economic Powers Act, the Trading with the Enemy Act, the Iran 
Sanctions Act, the Comprehensive Iran Sanctions, Accountability, and Divestment Act, the Trade 
Sanctions Reform and Export Enhancement Act of 2000 (TSRA), or any OFAC Sanctions 
Program. 
 

M. Benefit Plans.  Each employee benefit plan, agreement, policy, practice, 
commitment, contract or understanding (whether qualified or unqualified, written or unwritten) 
that is sponsored, established, maintained, or contributed to or required to be contributed to by 
Borrower or for which Borrower has any liability, contingent or otherwise (each, a “Benefit 
Plan”), complies in all material respects, in both form and operation, with all applicable 
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requirements of ERISA, the Code, and any other applicable state or federal laws, and with the 
terms and provisions of the applicable plan document and all other related documents, policies, 
and funding arrangements, and Borrower has performed, in all material respects, each of its 
obligations under each Benefit Plan.  Borrower has at no time prior to the date hereof sponsored, 
contributed to, or had an obligation to contribute to any plan subject to Title IV of ERISA or 
Section 412 of the Code, with respect to which Borrower would have any liability or that could 
result in a lien attaching to any of Borrower’s assets.  There are no pending, threatened, or 
potential claims under, related to, or arising out of any Benefit Plan by or on behalf of any person 
(other than ordinary claims for benefits submitted by participants or beneficiaries) or any 
governmental authority, and Borrower has no obligation under any Benefit Plan with respect to 
which Lender would have any liability or that could result in a lien attaching to any of Borrower’s 
assets. 
 

N. Margin Regulations; Investment Company Act.  Borrower is not engaged and 
will not engage, principally or as one of its important activities, in the business of purchasing or 
carrying margin stock (within the meaning of Regulation U issued by the Board of Governors of 
the Federal Reserve System of the United States of America), or extending credit for the purpose 
of purchasing or carrying margin stock.  None of Borrower, any person or entity controlling 
Borrower, or any Subsidiary of Borrower is or is required to be registered as an “investment 
company” under the Investment Company Act of 1940. 

 
O. Subsidiaries.  As of the date hereof, Borrower has no Subsidiaries other than 

those disclosed in the Borrower’s publicly filed documents. 
 
P. Solvency.  At the time that each Loan is made hereunder and on the date of each 

Permitted Acquisition, Borrower and each of its Subsidiaries is (and after giving effect to the 
transactions contemplated by the Loan Documents, any Permitted Acquisition, and any 
incurrence of additional indebtedness, will be) solvent. 

 
Q. Purpose.  The proceeds of each Loan will be used solely to finance a Permitted 

Acquisition. 
 
 5. AFFIRMATIVE COVENANTS.  So long as Lender has any obligation to make Loans 
hereunder and until full payment and performance of all obligations of Borrower under the Loan 
Documents: 
 

A. Financial Statements and Other Information.  Borrower will, and will cause 
each of its Subsidiaries to, maintain a system of accounting satisfactory to Lender and in 
accordance with GAAP applied on a consistent basis throughout the period involved; permit 
Lender’s officers or authorized representatives to visit and inspect the properties of each Lender 
and examine, audit and make copies of Lender’s books of account and other records at such 
reasonable times and as often as Lender may desire; and pay the reasonable fees and 
disbursements of any accountants or other agents of Lender selected by Lender for the foregoing 
purposes.  Unless written notice of another location is given to Lender, Borrower’s books and 
records will be located at Borrower’s office, located at WeWork c/o Crossroads System, Inc., 
11801 Domain Blvd, 3rd Floor, Austin, Texas 78758.  If any of Borrower’s properties, books or 
records are in the possession of a third party, Borrower authorizes that third party to permit 
Lender or its representatives to have access to perform inspections or audits and to respond to 
Lender’s requests for information concerning such properties, books and records.  All financial 
statements called for below will be prepared in form and content acceptable to Lender. 
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 In addition, Borrower will provide to Lender the following: 
 

(i) Within ninety (90) days following Borrower’s fiscal year end, 
Borrower’s annual consolidated financial statements, certified and dated by an authorized 
financial officer of Borrower.  These financial statements must be audited (with an opinion 
reasonably satisfactory to Lender) by a Certified Public Accountant reasonably acceptable to 
Lender. 

 
(ii) Within thirty (30) days following each calendar month’s end (including 

the last calendar month in each fiscal year of Borrower), Borrower’s monthly consolidated 
and consolidating financial statements, certified and dated by an authorized financial officer 
of Borrower.  For the avoidance of doubt, these financial statements are not required to be 
audited or reviewed by a Certified Public Accountant. 

 
(iii) Promptly, upon sending or receipt, copies of any management letters and 

correspondence relating to management letters, sent or received by Borrower to or from 
Borrower’s auditor. 

 
(iv) Copies of Borrower’s federal income tax return, within fifteen (15) days 

following filing, and, if requested by Lender, copies of any extensions of the filing date. 
 

(v) Promptly after the filing thereof, a true, correct, and complete copy of 
each Form 10-K, Form 10-Q, and Form 8-K, if any, filed by or on behalf of Borrower with 
the Securities and Exchange Commission (“SEC”) (provided that, to the extent these 
documents are publicly available on the SEC’s EDGAR site, they shall be deemed delivered 
to Lender in compliance with this Section). 

 
(vi) Within the period(s) provided in (i) and (ii) above, a compliance 

certificate of Borrower, in the form attached hereto as Exhibit A, signed by an authorized 
financial officer of Borrower setting forth whether there existed as of the date of such 
financial statements and whether there exists as of the date of the certificate, any Default or 
Event of Default and, if a Default or an Event of Default exists, specifying the nature thereof 
and the action Borrower is taking and proposes to take with respect thereto. 

 
(vii) Promptly upon request, such additional information, reports and 

statements respecting the business operations and financial condition of Borrower from time 
to time as Lender may reasonably request. 

 
B. Insurance.  Borrower will, and will cause each of its Subsidiaries to, maintain 

insurance with responsible insurance companies on such of its properties, in such amounts and 
against such risks as is customarily maintained by similar businesses operating in the same 
vicinity, specifically to include fire and extended coverage insurance covering all assets, business 
interruption insurance, workers’ compensation insurance and liability insurance, all to be with 
such companies and in such amounts as are reasonably satisfactory to Lender. 

 
C. Existence and Compliance.  Borrower will, and will cause each of its 

Subsidiaries to, maintain its existence, good standing and qualification to do business, where 
required and comply with all laws, regulations and governmental requirements including, without 
limitation, environmental laws applicable to it or to any of its property, business operations and 
transactions. 
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D. Costs, Expenses and Attorneys’ Fees.  Borrower will pay to Lender 
immediately upon demand after Lender makes the initial Loan hereunder the full amount of all 
reasonable costs and expenses (including reasonable attorneys’ fees) incurred by Lender in 
connection with (a) negotiation and preparation of this Agreement and each of the Loan 
Documents, and (b) all other reasonable costs and attorneys’ fees incurred by Lender for which 
Borrower is obligated to reimburse Lender in accordance with the terms of the Loan Documents. 
 

E. Taxes and Other Obligations.  Borrower will, and will cause each of its 
Subsidiaries to, pay all of its taxes, assessments and other obligations, including, but not limited 
to taxes, costs or other expenses arising out of this transaction, as the same become due and 
payable, except to the extent the same are being contested in good faith by appropriate 
proceedings in a diligent manner and for which reserves in accordance with GAAP have been 
established. 
 

F. Maintenance.  Borrower will, and will cause each of its Subsidiaries to, maintain 
all of its tangible property in good condition and repair and make all necessary replacements 
thereof, and preserve and maintain all licenses, trademarks, privileges, permits, franchises, 
certificates and the like necessary for the operation of its business. 
 

G. Environmental Matters.  Borrower will, and will cause each of its Subsidiaries 
to, immediately advise Lender in writing of (i) any and all enforcement, cleanup, remedial, 
removal, or other governmental or regulatory actions instituted, completed or threatened pursuant 
to any applicable federal, state, or local laws, ordinances or regulations relating to any Hazardous 
Materials affecting  Borrower’s or any of its Subsidiaries’ business operations; and (ii) all claims 
made or threatened by any third party against Borrower or any of its Subsidiaries relating to 
damages, contribution, cost recovery, compensation, loss or injury resulting from any Hazardous 
Materials.  Borrower will immediately notify Lender of any remedial action taken by any Lender 
with respect to Borrower’s and its Subsidiaries’ business operations.  Borrower agrees to permit 
Lender, its agents, contractors and employees to enter and inspect any of Borrower’s and its 
Subsidiaries’ places of business or any other property of Borrower and its Subsidiaries at any 
reasonable times upon three (3) days prior notice for the purposes of conducting an environmental 
investigation and audit (including taking physical samples) to insure that Borrower and its 
Subsidiaries are complying with this covenant and Borrower will reimburse Lender on demand 
for the costs of any such environmental investigation and audit.  Borrower will provide Lender, 
its agents, contractors, employees and representatives with access to and copies of any and all 
data and documents relating to or dealing with any Hazardous Materials used, generated, 
manufactured, stored or disposed of by Borrower’s and its Subsidiaries’ business operations 
within five (5) days of the request therefore.  

 
H. Anti-Corruption Laws.  Borrower will, and will cause each of its Subsidiaries 

to, conduct its businesses in compliance with the United States Foreign Corrupt Practices Act of 
1977, the UK Bribery Act 2010, and other similar anti-corruption legislation in other 
jurisdictions, and maintain policies and procedures designed to promote and achieve compliance 
with such laws. 
 

I. Benefit Plans.  Borrower will, and will cause each of its Subsidiaries and 
affiliates to, perform, in all material respects, its obligations under each Benefit Plan and to 
operate, administer, and maintain each Benefit Plan in compliance (both in form and operation) 
with all applicable requirements of ERISA, the Code, and any other applicable state or federal 
law, and with the terms and provisions of the applicable plan document and any other related 
documents, policies, and funding arrangements.   
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J. Subsidiaries.  Borrower will, concurrently upon the formation or acquisition by 

any Subsidiary after the date hereof (an “After-Acquired Subsidiary”), cause such After-
Acquired Subsidiary: (i) to execute a guaranty in favor of Lender; and (ii) to execute such Loan 
Documents as shall be required by Lender to create first priority liens (subject to Permitted Liens) 
in favor of Lender in such After-Acquired Subsidiary’s assets.  
 

K. Use of Proceeds.  Borrower will use the proceeds of each Loan solely to finance 
a Permitted Acquisition and to pay the costs and expenses described in Section 5.D above. 

 
L. Further Assurances.  Borrower will, and will cause each its Subsidiaries to, 

make, execute, and deliver or file or cause the same to be done, all such notices, additional 
agreements, mortgages, assignments, financing statements, or other assurances, and take any and 
all such other action, as Lender may, from time to time, deem reasonably necessary or proper in 
connection with any of the Loan Documents. 

 
 6. NEGATIVE COVENANTS.  So long as Lender has any obligation to make Loans 
hereunder and until full payment and performance of all obligations of Borrower under the Loan 
Documents: 
 

A. Disposal of Assets Outside Ordinary Course of Business.  Borrower will not, 
and will not permit any of its Subsidiaries to, sell, assign, lease, transfer or otherwise dispose of 
any material part of its business or assets, except in the ordinary course of business. 

 
B. Liens.  Borrower will not, and will not permit any of its Subsidiaries to, grant, 

suffer or permit any new contractual or non-contractual lien on or security interest in its assets, 
except for Permitted Liens.  For purposes hereof, “Permitted Liens” means (i) liens in favor of 
Lender to secure the Loans, (ii) pledges or deposits made to secure payment of worker’s 
compensation (or to participate in any fund in connection with worker’s compensation), 
unemployment insurance, pensions, or social security programs, (iii) liens imposed by mandatory 
provisions of law such as for materialmen’s, mechanic’s, warehousemen’s, and other like liens 
arising in the ordinary course of Borrower’s business, securing indebtedness whose payment is 
not yet due, (iv) liens for taxes imposed upon a person or upon such person’s income, profits, or 
property, if the same are not yet due and payable or if the same are being contested in good faith 
and as to which adequate reserves are maintained in accordance with GAAP, (v) good faith 
deposits in connection with leases, real estate bids or contracts (other than contracts involving the 
borrowing of money), pledges or deposits to secure (or in lieu of) surety, stay, appeal, or customs 
bonds and deposits to secure the payment of taxes, assessments, customs, duties, or other similar 
charges, (vi) encumbrances consisting of zoning restrictions, easements, or other restrictions on 
the use of real property, provided that such encumbrances do not impair the use of such property 
for the uses intended, and none of which is violated by existing or proposed structures or land 
use, and (vii) liens securing indebtedness permitted pursuant to Section 6.C below approved in 
writing by Lender in its sole discretion. 

 
C. Borrowings.  Borrower will not, and will not permit any of its Subsidiaries to, 

create, incur, assume or become liable in any manner for any indebtedness (for borrowed money, 
deferred payment for the purchase of assets, swap or derivative obligations, lease payments, as 
surety or guarantor for the debt for another, or otherwise) other than (i) indebtedness to Lender, 
(ii) normal trade debts incurred in the ordinary course of Borrower’s and its Subsidiaries’ 
business and (iii) other indebtedness incurred to finance a Permitted Acquisition and approved in 
writing by Lender in its sole discretion. 
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D. Character of Business.  Borrower will not, and will not permit any of its 

Subsidiaries to, change the general character of business as conducted at the date hereof, or 
engage in any type of business not reasonably related to its business as presently conducted, 
except for such changes or engagements resulting directly from a Permitted Acquisition. 
 

E. Change of Management.  Borrower will not, and will not permit any of its 
Subsidiaries to, make any substantial change in its present executive or management personnel. 
 

F. Suspend Business.  Borrower will not, and will not permit any of its Subsidiaries 
to, voluntarily liquidate, dissolve or suspend its business. 
 

G. Negative Pledge Agreements.  Borrower will not, and will not permit any of its 
Subsidiaries to, enter into any agreement (excluding (i) this Agreement, (ii) any other Loan 
Document, (iii) the Securities Purchase Agreement, and (iv) any other agreement evidencing 
indebtedness permitted hereunder and approved in writing by Lender in its sole discretion) 
prohibiting the creation or assumption of any lien upon any of its property, revenues, or assets, 
whether now owned or hereafter acquired, or the ability of any Subsidiary of Borrower to make 
any payments, directly or indirectly, to Borrower by way of dividends, advances, repayments of 
loans, repayments of expenses, accruals, or otherwise. 

 
H. Restricted Payments.  Borrower will not, and will not permit any of its 

Subsidiaries to, directly or indirectly declare or make, or incur any liability to make, any 
dividend, distribution or redemption in respect of its equity interests; provided, however, that 
Subsidiaries of Borrower may make distributions to Borrower. 

 
I. Certain Transactions.  Borrower will not, and will not permit any of its 

Subsidiaries to, enter into any transaction with, or pay any management fees to, any affiliate; 
provided, however, that Borrower and its Subsidiaries may enter into transactions with affiliates 
upon terms not less favorable to Borrower than would be obtainable at the time in comparable, 
arm’s length transactions with persons other than affiliates. 

 
J. Fundamental Changes.  Borrower will not, and will not permit any of its 

Subsidiaries to, become a party to any merger or consolidation, or acquire by purchase, lease, or 
otherwise all or substantially all of the assets or stock of any person (other than pursuant to a 
Permitted Acquisition), or sell, transfer, lease, or otherwise dispose of all or any substantial part 
of its property or assets or business. 

 
K. Investments.  Borrower will not, and will not permit any of its Subsidiaries to, 

make or have outstanding any investments in any person, except for (i) Subsidiaries formed or 
acquired pursuant to a Permitted Acquisition and (ii) “cash equivalent” investments as Lender 
may from time to time approve in writing. 

 
L. Benefit Plans.  Borrower will not, and will not permit any of its Subsidiaries or 

affiliates to, create or incur any liability under any employee benefit plan or other plan maintained 
by Borrower or any Subsidiary or affiliate that would be subject to Title IV of ERISA or the 
minimum funding standards under the Code. 

 
M. Anti-Corruption Laws.  Borrower will not, and will not permit any of its 

Subsidiaries to, directly or indirectly use the proceeds of the Loans for any purpose which would 
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breach the United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010, and 
other similar anti-corruption legislation in other jurisdictions. 

 
N. Environmental.  Borrower will not, and will not permit any of its Subsidiaries 

to, use or permit any other party to use any Hazardous Materials at any of Borrower’s or any of 
its Subsidiaries’ places of business or at any other property owned by Borrower or any of its 
Subsidiaries except such materials as are incidental to Borrower’s and its Subsidiaries’ normal 
course of business, maintenance and repairs and which are handled in compliance with all 
applicable environmental laws.   

 
7. DEFAULT.  Any of the following shall constitute an Event of Default (each, an “Event 

of Default”):   

A. Non-Payment.  Borrower fails to pay, when due, any principal, interest or other 
amount payable hereunder or under any other Loan Document; or 

 
B.  Covenants.  Borrower fails to perform or observe any term, covenant or 

agreement contained herein or any other Loan Document; or 
 

C. Representations and Warranties.  Any representation, warranty, certification 
or statement of fact made or deemed made by or on behalf of Borrower herein, in any other Loan 
Document, or in any document delivered in connection herewith or therewith shall be incorrect or 
misleading when made or deemed made; or 
 

D. Cross-Default.  Borrower or any Subsidiary (i) fails to make any payment when 
due (whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise) in 
respect of any indebtedness or guarantee (other than indebtedness hereunder) having an aggregate 
principal amount (including undrawn committed or available amounts and including amounts 
owing to all creditors under any combined or syndicated credit arrangement) of more than 
$10,000, or (ii) fails to observe or perform any other agreement or condition relating to any such 
indebtedness or guarantee or contained in any instrument or agreement evidencing, securing or 
relating thereto, or any other event occurs, the effect of which default or other event is to cause, 
or to permit the holder or holders of such indebtedness or the beneficiary or beneficiaries of such 
guarantee (or a trustee or agent on behalf of such holder or holders or beneficiary or beneficiaries) 
to cause, with the giving of notice if required, such indebtedness to be demanded or to become 
due or to be repurchased, prepaid, defeased or redeemed (automatically or otherwise), or an offer 
to repurchase, prepay, defease or redeem such indebtedness to be made, prior to its stated 
maturity, or such guarantee to become payable or cash collateral in respect thereof to be 
demanded; or 

 
E. Insolvency Proceedings, Etc.  Borrower or any of its Subsidiaries institutes or 

consents to the institution of any proceeding under any Debtor Relief Law, or makes an 
assignment for the benefit of creditors; or applies for or consents to the appointment of any 
receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer for it or for all 
or any material part of its property; or any receiver, trustee, custodian, conservator, liquidator, 
rehabilitator or similar officer is appointed without the application or consent of such person and 
the appointment continues undischarged or unstayed for sixty (60) days; or any proceeding under 
any Debtor Relief Law relating to any such person or to all or any material part of its property is 
instituted without the consent of such person and continues undismissed or unstayed for sixty (60) 
days, or an order for relief is entered in any such proceeding, other than in connection with the 
Chapter 11 Case; or 
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F. Inability to Pay Debts; Attachment.  (i) Borrower or any of its Subsidiaries 

becomes unable or admits in writing its inability or fails generally to pay its debts as they become 
due, or (ii) any writ or warrant of attachment or execution or similar process is issued or levied 
against all or any material part of the property of any such person and is not released, vacated or 
fully bonded within thirty (30) days after its issue or levy; or 
 

G. Judgments.  There is entered against Borrower or any of its Subsidiaries (i) one 
or more final judgments or orders for the payment of money in an aggregate amount (as to all 
such judgments or orders) exceeding $10,000, or (ii) any one or more non-monetary final 
judgments that have, or could reasonably be expected to have, individually or in the aggregate, a 
Material Adverse Effect and, in either case, (A) enforcement proceedings are commenced by any 
creditor upon such judgment or order, or (B) there is a period of ten (10) consecutive days during 
which a stay of enforcement of such judgment, by reason of a pending appeal or otherwise, is not 
in effect; or 

 
H. Invalidity of Loan Documents.  Any provision of any Loan Document, at any 

time after its execution and delivery and for any reason other than as expressly permitted 
hereunder or thereunder or satisfaction in full of all obligations of Borrower under the Loan 
Documents, ceases to be in full force and effect; or any person contests in any manner the validity 
or enforceability of any provision of any Loan Document; or Borrower denies that it has any or 
further liability or obligation under any Loan Document, or purports to revoke, terminate or 
rescind any provision of any Loan Document; or 
 

I. Change of Control.  The occurrence of any event or series of events by which: 
 

(i) other than by Lender and its affiliates, any “person” or “group” (as such 
terms are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, but 
excluding any employee benefit plan of such person or its Subsidiaries, and any person or 
entity acting in its capacity as trustee, agent or other fiduciary or administrator of any such 
plan) becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the 
Securities Exchange Act of 1934, except that a person or group shall be deemed to have 
“beneficial ownership” of all securities that such person or group has the right to acquire, 
whether such right is exercisable immediately or only after the passage of time (such right, an 
“option right”)), directly or indirectly, of twenty percent (20%) or more of the equity 
securities of Borrower entitled to vote for members of the board of directors or equivalent 
governing body of Borrower on a fully diluted basis (and taking into account all such 
securities that such person or group has the right to acquire pursuant to any option right); 

 
(ii) Borrower merges into or consolidates with any other person, or any 

person merges into or consolidates with Borrower and, after giving effect to such transaction, 
the stockholders of Borrower immediately prior to such transaction own less than 80% of the 
aggregate voting power of Borrower or the successor entity of such transaction; 

 
(iii) Borrower sells or transfers all or substantially all of its assets to another 

person and the stockholders of Borrower immediately prior to such transaction own less than 
80% of the aggregate voting power of the acquiring entity immediately after the transaction; 

 
(iv) during any period of twelve (12) consecutive months, a majority of the 

members of the board of directors or other equivalent governing body of Borrower cease to 
be composed of individuals (A) who were members of that board or equivalent governing 
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body on the first (1st) day of such period, (B) whose election or nomination to that board or 
equivalent governing body was approved by individuals referred to in clause (A) above 
constituting at the time of such election or nomination at least a majority of that board or 
equivalent governing body or (C) whose election or nomination to that board or other 
equivalent governing body was approved by individuals referred to in clauses (A) and (B) 
above constituting at the time of such election or nomination at least a majority of that board 
or equivalent governing body; 

(v) the passage of thirty (30) days from the date upon which any person or
two or more persons acting in concert (other than Lender and its affiliates) shall have 
acquired by contract or otherwise, or shall have entered into a contract or arrangement that, 
upon consummation thereof, will result in its or their acquisition of the power to exercise, 
directly or indirectly, a controlling influence over the management or policies of Borrower, or 
control over the equity securities of Borrower entitled to vote for members of the board of 
directors or equivalent governing body of Borrower on a fully diluted basis (and taking into 
account all such securities that such person or group has the right to acquire pursuant to any 
option right) representing twenty percent (20%) or more of the combined voting power of 
such securities; or 

(vi) the execution by Borrower of an agreement to which Borrower  is a party
or by which it is bound, providing for any of the events set forth in clauses (i) through (v) 
above; or 

J. Material Adverse Effect.  There occurs any event or circumstance that could
reasonably be expected to have a Material Adverse Effect. 

8. REMEDIES UPON DEFAULT.  If an Event of Default shall occur, Lender shall have
all rights, powers and remedies available under each of the Loan Documents as well as all rights and 
remedies available at law or in equity, including but not limited to, the right to declare Borrower in 
default and require Borrower to repay Borrower’s entire debt immediately and without prior notice. 
Upon the occurrence of an actual or deemed entry of an order for relief with respect to Borrower under 
the Bankruptcy Code of the United States of America, other than in connection with the Chapter 11 Case, 
the unpaid principal amount of the Loans and all interest and other amounts shall automatically become 
due and payable without further act of Lender. 

9. NOTICES.  All notices, requests or demands which any party is required or may desire
to give to any other party under any provision of this Agreement must be in writing delivered to the other 
party at the following address: 

Borrower: 
WeWork
c/o Crossroads Systems, Inc. 
11801 Domain Blvd., 3rd Floor
Austin, Texas 78758 

Lender: 
210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 Dallas, 
Texas 75225 

or to such other address as any party may designate by written notice to the other party.  Each such 
notice, request and demand shall be deemed given or made as follows: 
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A. If sent by mail, upon the earlier of the date of receipt or five (5) days after deposit
in the U.S. Mail, first class postage prepaid; 

B. If sent by any other means, upon delivery.

10. MISCELLANEOUS.  Borrower and Lender further covenant and agree as follows,
without limiting any requirement of any other Loan Document: 

A. Cumulative Rights and No Waiver.  Each and every right granted to Lender
under any Loan Document, or allowed it by law or equity shall be cumulative of each other and 
may be exercised in addition to any and all other rights of Lender, and no delay in exercising any 
right shall operate as a waiver thereof, nor shall any single or partial exercise by Lender of any 
right preclude any other or future exercise thereof or the exercise of any other right. Borrower 
expressly waives any presentment, demand, protest, notice of demand, notice of protest, notice of 
nonpayment, notice of dishonor or other notice of any kind, including but not limited to notice of 
intent to accelerate and notice of acceleration.  No notice to or demand on Borrower in any case 
shall, of itself, entitle Borrower to any other or future notice or demand in similar or other 
circumstances. 

B. Applicable Law.  This Agreement and the rights and obligations of the parties
hereunder shall be governed by and interpreted in accordance with the laws of Texas and 
applicable United States federal law. 

C. Amendment.  No modification, consent, amendment or waiver of any provision
of this Agreement, nor consent to any departure by Borrower therefrom, shall be effective unless 
the same shall be in writing and signed by an officer of Lender, and then shall be effective only in 
the specified instance and for the purpose for which given.  This Agreement is binding upon 
Borrower, their successors and assigns, and inures to the benefit of Lender its successors and 
assigns; however, no assignment or other transfer of Borrower’s rights or obligations hereunder 
shall be made or be effective without Lender’s prior written consent, nor shall it relieve Borrower 
of any obligations hereunder.  There is no third party beneficiary of this Agreement. 

D. Documents.  All documents, certificates and other items required under this
Agreement to be executed and/or delivered to Lender shall be in form and content satisfactory to 
Lender and its counsel. 

E. Partial Invalidity.  The unenforceability or invalidity of any provision of this
Agreement shall not affect the enforceability or validity of any other provision herein and the 
invalidity or unenforceability of any provision of any Loan Document to any person or 
circumstance shall not affect the enforceability or validity of such provision as it may apply to 
other persons or circumstances. 

F. Indemnification.  Borrower shall indemnify, defend and hold Lender and its
successors and assigns harmless from and against any and all claims, demands, suits, losses, 
damages, assessments, fines, penalties, costs or other expenses (including reasonable attorneys’ 
fees and court costs) arising from or in any way related to any of the transactions contemplated 
hereby, including, but not limited to, actual or threatened damage to the environment, agency 
costs of investigation, personal injury or death, or property damage, due to a release or alleged 
release of Hazardous Materials, arising from Borrower’s business operations, any other property 
owned by Borrower or in the surface or ground water arising from Borrower’s business 
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operations, or gaseous emissions arising from Borrower’s business operations or any other 
condition existing or arising from Borrower’s business operations resulting from the use or 
existence of Hazardous Materials, WHETHER SUCH CLAIM PROVES TO BE TRUE OR 
FALSE AND IN ALL CASES, WHETHER OR NOT CAUSED BY OR ARISING, IN 
WHOLE OR IN PART, OUT OF THE COMPARATIVE, CONTRIBUTORY OR SOLE 
NEGLIGENCE OF LENDER OR ITS SUCCESSORS AND ASSIGNS.  Borrower further 
agrees that its indemnity obligations shall include, but are not limited to, liability for damages 
resulting from the personal injury or death of an employee of Borrower, regardless of whether 
Borrower has paid the employee under the workers’ compensation laws of any state or other 
similar federal or state legislation for the protection of employees.  The term “property damage” 
as used in this paragraph includes, but is not limited to, damage to any real or personal property 
of Borrower, Lender, and of any third parties.  Borrower’s obligations under this paragraph shall 
survive the repayment of the Loans and any deed in lieu of foreclosure or foreclosure of any deed 
to secure debt, deed of trust, security agreement or mortgage securing the Loans. 

 
G. Participations.  Lender shall have the right to enter into participation agreements 

with other lenders with respect to the Loan Documents and grant participations in the loan 
documents.  Each actual or proposed participant shall be entitled to receive all information 
received by Lender regarding the creditworthiness of Borrower. 

 
H. Survivability.  All covenants, agreements, representations and warranties made 

herein or in the other Loan Documents shall survive the making of the Loans and shall continue 
in full force and effect so long as any Loan is outstanding. 
 

I. WAIVER OF JURY TRIAL. THE PARTIES IRREVOCABLY AND 
VOLUNTARILY WAIVE ANY RIGHT THEY MAY HAVE TO A TRIAL BY JURY IN 
RESPECT OF THE RESOLUTION OF ANY CONTROVERSIES OR CLAIMS BETWEEN 
BORROWER AND LENDER, WHETHER ARISING IN CONTRACT, TORT OR BY 
STATUTE, INCLUDING BUT NOT LIMITED TO CONTROVERSIES OR CLAIMS THAT 
ARISE OUT OF OR RELATE TO: (I) THIS AGREEMENT (INCLUDING ANY RENEWALS, 
EXTENSIONS OR MODIFICATIONS); OR (II) ANY DOCUMENT RELATED TO THIS 
AGREEMENT.  THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES 
ENTERING INTO THIS AGREEMENT. 
 

J. SUBMISSION TO JURISDICTION.  BORROWER IRREVOCABLY AND 
UNCONDITIONALLY AGREES THAT IT WILL NOT COMMENCE ANY ACTION, 
LITIGATION OR PROCEEDING OF ANY KIND OR DESCRIPTION, WHETHER IN LAW 
OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR OTHERWISE, AGAINST 
LENDER OR ANY RELATED PARTY OF THE FOREGOING IN ANY WAY RELATING TO 
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS 
RELATING HERETO OR THERETO, IN ANY FORUM OTHER THAN THE COURTS OF 
THE STATE OF TEXAS SITTING IN DALLAS COUNTY AND OF THE UNITED STATES 
DISTRICT COURT OF THE NORTHERN DISTRICT OF TEXAS, AND ANY APPELLATE 
COURT FROM ANY THEREOF, AND EACH OF THE PARTIES HERETO IRREVOCABLY 
AND UNCONDITIONALLY SUBMITS TO THE JURISDICTION OF SUCH COURTS AND 
AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION, LITIGATION OR 
PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH TEXAS STATE COURT 
OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH 
FEDERAL COURT.  EACH OF THE PARTIES HERETO AGREES THAT A FINAL 
JUDGMENT IN ANY SUCH ACTION, LITIGATION OR PROCEEDING SHALL BE 
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE 
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JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.  NOTHING IN THIS 
AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT 
THAT LENDER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING 
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST 
BORROWER OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION. 

 
K. CONTROLLING DOCUMENT.  To the extent that this Agreement conflicts 

with or is in any way incompatible with any other Loan Document, the Note shall control over any 
other document, and if the Note does not address an issue, then each other document shall control to 
the extent that it deals most specifically with an issue. 
 

L. NO ORAL AGREEMENT.  THIS WRITTEN LOAN AGREEMENT AND 
THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT 
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF 
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE 
PARTIES.  THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE 
PARTIES. 

 
[Signature Page(s) Follow] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed under 
seal by their duly authorized representatives as of the date first above written. 
 
 
 LENDER:      
  
 210/CRDS INVESTMENT, LLC    
 
 By: 210 Capital, LLC, 
  a Delaware limited liability company,  
  the sole member 
   
 
  By:        
   Robert H. Alpert  
   Manager 
 
 
  By:        
   C. Clark Webb  
   Manager    
   
  
 
 BORROWER: 
 
      CROSSROADS SYSTEMS, INC. 
 
 
 
      By:      
      Name: [_____] 
      Title: [_____] 
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Exhibit A 
 

Form of Compliance Certificate 
 

[DATE] 
 

Financial Statement Date:  ________, ____ 

To: 210/CRDS Investment, LLC, as Lender 

Ladies and Gentlemen: 

Reference is made to that certain Loan Agreement, dated as of [_______], 2017 (as amended, restated, 
extended, supplemented or otherwise modified in writing from time to time, the “Agreement;” the terms defined 
therein being used herein as therein defined), executed by and between 210/CRDS Investment, LLC, a Texas 
limited liability company (“Lender”), and Crossroads Systems, Inc., a Delaware corporation (“Borrower”). 

The undersigned financial officer of Borrower hereby certifies as of the date hereof that he/she is the 
___________________________________ of Borrower, and that, as such, he/she is authorized to execute and 
deliver this Compliance Certificate to Lender on behalf of Borrower, and that: 

[Use following paragraph 1 for fiscal year-end financial statements] 

1. Borrower has delivered the year-end audited financial statements required by Section 5.A(i) of 
the Agreement for the fiscal year of Borrower ended as of the above financial statement date, together with the 
report and opinion of an independent certified public accountant reasonably acceptable to Lender required by 
such section. 

[Use following paragraph 1 for calendar month-end financial statements] 

1. Borrower has delivered the unaudited financial statements required by Section 5.A(ii) of the 
Agreement for the calendar month ended as of the above financial statement date.  Such financial statements 
fairly present the financial condition, results of operations and cash flows of Borrower as at such date and for 
such period, subject only to normal year-end audit adjustments and the absence of footnotes. 

[select one:] 

2. [As of the date of the financial statements no Default or Event of Default existed under the 
Agreement and as of the date hereof no Default or Event of Default under the Agreement exists.] 

--or-- 

2. [As of the date of the date hereof the following Defaults or Events of Default exist and for each 
such Default or Event of Default, Borrower is taking and proposes to take the following actions: 

Default or Event of Default Remedial Action 

[_____] [_____] 

] 
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[Signature Page Follows] 
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IN WITNESS WHEREOF, the undersigned has executed this Compliance Certificate as of the date first 
written above. 

 

BORROWER: 

CROSSROADS SYSTEMS, INC. 

By:  _____________________________________________  
Name: 
Title: 
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Promissory Note 

Date: [__________], 2017 
Amount $10,000,000 

Lender: 

210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 

Borrower: 

Crossroads Systems, Inc. 
11000 North Mopac Expressway, Suite 150 
Austin, Texas 78759 

FOR VALUE RECEIVED, the undersigned Borrower unconditionally promises to pay to the order of Lender, 
its successors and assigns, without setoff, at its offices indicated at the beginning of this Promissory Note (this 
“Note”), or at such other place as may be designated by Lender, the lesser of (i) Ten Million Dollars 
($10,000,000) plus any PIK Interest (defined below), or (ii) the unpaid amount of Loans as may be advanced 
hereunder from time to time, in immediately available funds, together with interest computed daily on the 
outstanding principal balance hereunder (including PIK Interest added to this Note as principal from time to 
time in accordance with the terms of this Note), at an annual interest rate, and in accordance with the payment 
schedule, indicated below. 

This Note is executed in connection with that certain Loan Agreement dated the date hereof, by and between 
Borrower and Lender (as modified, amended, renewed, extended or restated from time to time, the “Loan 
Agreement”).  Capitalized terms used, but not defined, herein shall have the meanings given to such terms in 
the Loan Agreement. 

1. Rate.  Subject to Section 8 below, the interest rate is a rate per annum equal to ten percent (10%) if
paid in cash and equal to twelve (12%) if paid in kind in accordance with Section 2.  Interest will be
calculated on the basis of actual number of days (including the first day but excluding the last day)
elapsed but computed as if each calendar year consisted of 360 days (unless the calculation would result
in an interest rate greater than the Maximum Rate (as defined in Section 10 below), in which event
interest will be calculated on the basis of a year of 365 or 366 days, as the case may be).  All interest rate
determinations and calculations by Lender are conclusive and binding absent manifest error.

2. Payment Schedule.  The principal of and interest on each Loan shall be due and payable as
follows:

(a) Interest shall be due and payable quarterly in arrears, commencing on the last
Business Day of the calendar quarter following the making of such Loan, and thereafter, on last 
Business Day of each succeeding calendar quarter during the term of such Loan (each such date 
being an “Interest Accrual Date”) and on the date that is five (5) years after the making of such 
Loan (each, an “Advance Maturity Date”); and 

(b) The entire unpaid principal balance of each Loan, and all accrued unpaid interest
on such Loan shall be due and payable in full on the applicable Advance Maturity Date; 

provided, however, that, on any Interest Accrual Date, Borrower may elect, in its discretion, that the 
amount of interest on this Note due on such Interest Accrual Date (“PIK Interest”) be paid by an 
automatic advance under this Note on such Interest Accrual Date in an amount equal to the amount of 
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such PIK Interest.  PIK Interest shall be added to and become a part of the unpaid principal balance of this 
Note and shall bear interest as provided for herein.  “Business Day” means any day other than a Saturday, 
Sunday, or day on which national banks are authorized to be closed under the laws of the State of Texas. 
 
3. Revolving Feature.  Subject to the terms and conditions set forth in the Loan Agreement, Borrower 
may borrow, repay and reborrow hereunder.  Lender shall incur no liability for its refusal to advance funds 
based upon its determination that any conditions of such further advances have not been met.  Lender’s 
records of the amounts borrowed from time to time hereunder shall be conclusive proof thereof.   
 
4. Payments.  All payments on the Note shall be made to Lender at its principal office at 8214 
Westchester Drive, Suite 950, Dallas, Texas 75225 in federal or other immediately available funds.  Payments 
shall be applied first to accrued interest and then to unpaid principal.  If any payment is scheduled to become 
due and payable on a day which is not a Business Day, then such payment shall instead become due and 
payable on the immediately following Business Day and interest on the principal portion of such payment 
shall be payable at the then applicable rate during such extension. 
 
5. Waivers, Consents and Covenants.  Borrower, any indorser or guarantor hereof, or any other party 
hereto (individually an “Obligor” and collectively “Obligors”) and each of them jointly and severally: (a) 
waive presentment, demand, protest, notice of demand, notice of intent to accelerate, notice of acceleration of 
maturity, notice of protest, notice of nonpayment, notice of dishonor, and any other notice required to be given 
under the law to any Obligor in connection with the delivery, acceptance, performance, default or enforcement 
of this Note, any indorsement or guaranty of this Note, or any other documents executed in connection with 
this Note or any other Loan Document; (b) consent to all delays, extensions, renewals or other modifications 
of this Note or the Loan Documents, or waivers of any term hereof or of the Loan Documents, or release or 
discharge by Lender of any of Obligors, or release, substitution or exchange of any security for the payment 
hereof, or the failure to act on the part of Lender, or any indulgence shown by Lender (without notice to or 
further assent from any of Obligors),  and agree that no such action, failure to act or failure to exercise any 
right or remedy by Lender shall in any way affect or impair the obligations of any Obligors or be construed as 
a waiver by Lender of, or otherwise affect, any of Lender’s rights under this Note, under any indorsement or 
guaranty of this Note or under any of the Loan Documents; and (c) agree to pay, on demand, all costs and 
expenses of collection or defense of this Note or of any indorsement or guaranty hereof and/or the 
enforcement or defense of Lender’s rights with respect to, or the administration, supervision, preservation, or 
protection of, or realization upon, any property securing payment hereof, including, without limitation, 
reasonable attorneys’ fees, including fees related to any suit, mediation or arbitration proceeding, out of court 
payment agreement, trial, appeal, bankruptcy proceedings or other proceeding, in such amount as may be 
determined reasonable by any arbitrator or court, whichever is applicable. 
 
6. Prepayments.  Borrower may make prepayments of principal in whole or in part at any time without 
premium or penalty.  Any such prepayment shall be made together with payment of interest accrued on the 
amount of principal being prepaid through the date of such prepayment. 
 
7. Events of Default.  Any Event of Default under and as defined in the Loan Agreement shall be a 
default hereunder. 
 
8. Remedies upon Default.  Whenever there is a default under this Note (a) the entire balance 
outstanding hereunder and all other obligations of any Obligor to Lender (however acquired or evidenced) 
shall, at the option of Lender, become immediately due and payable and any obligation of Lender to permit 
further borrowing under this Note shall immediately cease and terminate, and/or (b) to the extent permitted by 
law, the rate of interest on the unpaid principal shall be increased at Lender’s discretion up to the Maximum 
Rate, or if none, eighteen percent (18%) per annum (the “Default Rate”).  The provisions herein for a Default 
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Rate shall not be deemed to extend the time for any payment hereunder or to constitute a “grace period” 
giving Obligors a right to cure any default.  At Lender’s option, any accrued and unpaid interest, fees or 
charges may, for purposes of computing and accruing interest on a daily basis after the due date of the Note or 
any installment thereof, be deemed to be a part of the principal balance, and interest shall accrue on a daily 
compounded basis after such date at the Default Rate provided in this Note until the entire outstanding balance 
of principal and interest is paid in full.  Upon a default under this Note, Lender is hereby authorized at any 
time, at its option and without notice or demand, to set off and charge against any deposit accounts of any 
Obligor (as well as any money, instruments, securities, documents, chattel paper, credits, claims, demands, 
income and any other property, rights and interests of any Obligor), which at any time shall come into the 
possession or custody or under the control of Lender or any of its agents, affiliates or correspondents, any and 
all obligations due hereunder.  Additionally, Lender shall have all rights and remedies available under each of 
the Loan Documents, as well as all rights and remedies available at law or in equity. 
 
9. Non-Waiver.  The failure at any time of Lender to exercise any of its options or any other rights 
hereunder shall not constitute a waiver thereof, nor shall it be a bar to the exercise of any of its options or 
rights at a later date.  All rights and remedies of Lender shall be cumulative and may be pursued singly, 
successively or together, at the option of Lender.  The acceptance by Lender of any partial payment shall not 
constitute a waiver of any default or of any of Lender’s rights under this Note.  No waiver of any of its rights 
hereunder, and no modification or amendment of this Note, shall be deemed to be made by Lender unless the 
same shall be in writing, duly signed on behalf of Lender; each such waiver shall apply only with respect to 
the specific instance involved, and shall in no way impair the rights of Lender or the obligations of Obligors to 
Lender in any other respect at any other time.  
 
10. Limitation.  Notwithstanding any provision of this Note or any other agreement or commitment 
between Borrower and Lender, whether written or oral, express or implied, Lender shall never be entitled 
to charge, receive, or collect, nor shall amounts received hereunder be credited so that Lender shall be 
paid, as interest a sum greater than interest at the Maximum Rate. It is the intention of the parties that the 
Note, and all instruments securing the payment of the Note or executed or delivered in connection 
therewith, shall comply with applicable law.  If Lender ever contracts for, charges, receives or collects 
anything of value which is deemed to be interest under applicable law, and if the occurrence of any 
circumstance or contingency, whether acceleration of maturity of the Note, prepayment of the Note, delay 
in advancing proceeds of the Note, or any other event, should cause such interest to exceed the maximum 
lawful amount, any amount which exceeds interest at the Maximum Rate shall be applied to the reduction 
of the unpaid principal balance of the Note or any other indebtedness owed to Lender by Borrower, and if 
the Note and such other indebtedness are paid in full, any remaining excess shall be paid to Borrower.  In 
determining whether the interest exceeds interest at the Maximum Rate, the total amount of interest shall 
be spread, prorated and amortized throughout the entire term of the Note until its payment in full.  The 
term “Maximum Rate” as used in this Note means the maximum nonusurious rate of interest per annum 
permitted by whichever of applicable United States federal law or Texas law permits the higher interest rate, 
including to the extent permitted by applicable law, any amendments thereof hereafter or any new law 
hereafter coming into effect to the extent a higher Maximum Rate is permitted thereby.  To the extent, if 
any, that Chapter 303 of the Texas Finance Code, as amended, (the “Act”) is relevant to Lender for 
purposes of determining the Maximum Rate, the parties elect to determine the Maximum Rate under the 
Act pursuant to the “weekly ceiling” from time to time in effect, as referred to and defined in § 303.001-
303.016 of the Act; subject, however, to any right Lender subsequently may have under applicable law to 
change the method of determining the Maximum Rate. 
 
11. APPLICABLE LAW, VENUE AND JURISDICTION.  BORROWER AGREES THAT THIS 
NOTE SHALL BE DEEMED TO HAVE BEEN MADE IN THE STATE OF TEXAS AT LENDER’S 
ADDRESS INDICATED AT THE BEGINNING OF THIS NOTE AND SHALL BE GOVERNED BY, 
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AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS AND IS 
PERFORMABLE IN DALLAS, DALLAS COUNTY, TEXAS.  IN ANY LITIGATION IN CONNECTION 
WITH OR TO ENFORCE THIS NOTE OR ANY ENDORSEMENT OR GUARANTY OF THIS NOTE OR 
ANY LOAN DOCUMENTS, OBLIGORS, AND EACH OF THEM, IRREVOCABLY CONSENT TO 
AND CONFER PERSONAL JURISDICTION ON THE COURTS OF THE STATE OF TEXAS OR THE 
UNITED STATES COURTS LOCATED WITHIN THE STATE OF TEXAS.  NOTHING CONTAINED 
HEREIN SHALL, HOWEVER, PREVENT LENDER FROM BRINGING ANY ACTION OR 
EXERCISING ANY RIGHTS WITHIN ANY OTHER STATE OR JURISDICTION OR FROM 
OBTAINING PERSONAL JURISDICTION BY ANY OTHER MEANS AVAILABLE UNDER 
APPLICABLE LAW.  
 
12. Partial Invalidity.  The unenforceability or invalidity of any provision of this Note shall not affect 
the enforceability or validity of any other provision herein and the invalidity or unenforceability of any 
provision of this Note or of the Loan Documents to any person or circumstance shall not affect the 
enforceability or validity of such provision as it may apply to other persons or circumstances. 
 
13. Binding Effect.  This Note shall be binding upon and inure to the benefit of Borrower, Obligors and 
Lender and their respective successors, assigns, heirs and personal representatives, provided, however, that no 
obligations of Borrower or Obligors hereunder can be assigned without prior written consent of Lender. 
 
14. NOTICE OF FINAL AGREEMENT.  THIS WRITTEN PROMISSORY NOTE AND THE 
OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE 
PARTIES, AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, 
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.  THERE 
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. 
 

[Remainder of page intentionally blank.  Signature page follows.] 
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Signature Page to Promissory Note 
 

 
Borrower: 
 
CROSSROADS SYSTEMS, INC. 
 
 
By:        
 Name: [_____] 
 Title: [_____] 
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Signature Page to Promissory Note 

 
Lender: 
 
210/CRDS INVESTMENT, LLC    
 
By: 210 Capital, LLC, 
 a Delaware limited liability company,  
 the sole member 
   
 
 By:             
  Robert H. Alpert  
  Manager 
 
 
 By:             
  C. Clark Webb  
  Manager 
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EXHIBIT B 
 

Form of Registration Rights Agreement 
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REGISTRATION RIGHTS AGREEMENT 

This Registration Rights Agreement (this “Agreement”) is made and entered into as of [__________], 2017 
among Crossroads Systems, Inc., a Delaware corporation (the “Company”), and the persons identified on Schedule 
A hereto (collectively, the “Investors” and, each individually, an “Investor”). 

WHEREAS, the Company and the Investors are parties to a Securities Purchase Agreement, dated as of 
[__________], 2017 (the “Purchase Agreement”), pursuant to which the Investors are purchasing 1,427,314 shares 
of Common Stock, par value $0.001 per share, of the Company; and  

WHEREAS, in connection with the consummation of the transactions contemplated by the Purchase 
Agreement, and pursuant to the terms of the Purchase Agreement, the parties hereto desire to enter into this 
Agreement in order to grant certain registration rights to the Investors as set forth below. 

NOW, THEREFORE, in consideration of the foregoing and the mutual and dependent covenants 
hereinafter set forth, the parties hereto agree as follows: 

1. Defined Terms. As used in this Agreement, the following terms shall have the following 
meanings: 

“Affiliate” of a Person means any other Person that directly, or indirectly through one or more 
intermediaries, controls or is controlled by, or is under common control with, such Person. The term “control” 
(including the terms “controlling”, “controlled by” and “under common control with”) means the possession, direct 
or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether 
through the ownership of voting securities, by contract, or otherwise. 

“Agreement” has the meaning set forth in the preamble. 

“Alternative Public Offering Entities” has the meaning set forth in Section 11. 

“Board” means the board of directors (or any successor governing body) of the Company. 

“Commission” means the Securities and Exchange Commission or any other federal agency 
administering the Securities Act and the Exchange Act at the time. 

“Common Stock” means the common stock, par value $0.001 per share, of the Company and any 
other shares of stock issued or issuable with respect thereto (whether by way of a stock dividend or stock split or in 
exchange for or upon conversion of such shares or otherwise in connection with a combination of shares, 
distribution, recapitalization, merger, consolidation, other corporate reorganization or other similar event with 
respect to the Common Stock). 

“Company” has the meaning set forth in the preamble and includes the Company’s successors by 
merger, acquisition, reorganization or otherwise. 

“Controlling Person” has the meaning set forth in Section 5(q). 

“Demand Registration” has the meaning set forth in Section 2(b). 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and 
regulations promulgated thereunder. 

“Governmental Authority” means any federal, state, local or foreign government or political 
subdivision thereof, or any agency or instrumentality of such government or political subdivision, or any self-
regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 185 of
 409



 2 

extent that the rules, regulations or orders of such organization or authority have the force of law), or any arbitrator, 
court or tribunal of competent jurisdiction. 

“Inspectors” has the meaning set forth in Section 5(h). 

“Investors” has the meaning set forth in the preamble. 

“Long-Form Registration” has the meaning set forth in Section 2(a). 

“Person” means an individual, corporation, partnership, joint venture, limited liability company, 
Governmental Authority, unincorporated organization, trust, association or other entity. 

“Piggyback Registration” has the meaning set forth in Section 3(a). 

“Piggyback Registration Statement” has the meaning set forth in Section 3(a). 

“Piggyback Shelf Registration Statement” has the meaning set forth in Section 3(a). 

“Piggyback Shelf Takedown” has the meaning set forth in Section 3(a). 

“Prospectus” means the prospectus or prospectuses included in any Registration Statement 
(including, without limitation, a prospectus that includes any information previously omitted from a prospectus filed 
as part of an effective Registration Statement in reliance on Rule 430A or Rule 430B under the Securities Act or any 
successor rule thereto), as amended or supplemented by any prospectus supplement, including any Shelf 
Supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by such 
Registration Statement and by all other amendments and supplements to the prospectus, including post-effective 
amendments and all material incorporated by reference in such prospectus or prospectuses. 

“Public Offering” means the first offering of the Common Stock after the date hereof pursuant to 
an effective Registration Statement on Form S-1 filed under the Securities Act (other than a registration (i) pursuant 
to a Registration Statement on Form S-8 (or other registration solely relating to an offering or sale to employees or 
directors of the Company pursuant to any employee stock plan or other employee benefit arrangement), (ii) pursuant 
to a Registration Statement on Form S-4 (or similar form that relates to a transaction subject to Rule 145 under the 
Securities Act or any successor rule thereto), or (iii) in connection with any dividend or distribution reinvestment or 
similar plan). 

“Purchase Agreement” has the meaning set forth in the recitals. 

“Records” has the meaning set forth in Section 5(h). 

“Registrable Securities” means (a) any shares of Common Stock beneficially owned by the 
Investors, and (b) any shares of Common Stock issued or issuable with respect to any shares described in subsection 
(a) above by way of a stock dividend or stock split or in exchange for or upon conversion of such shares or 
otherwise in connection with a combination of shares, distribution, recapitalization, merger, consolidation, other 
reorganization or other similar event with respect to the Common Stock (it being understood that, for purposes of 
this Agreement, a Person shall be deemed to be a holder of Registrable Securities whenever such Person has the 
right to then acquire or obtain from the Company any Registrable Securities, whether or not such acquisition has 
actually been effected). 

“Registration Date” means the date after a Public Offering on which the suspension of the 
Company’s filing obligations under Section 15(d) of the Exchange Act ends. 

“Registration Statement” means any registration statement of the Company, including the 
Prospectus, amendments and supplements (including Shelf Supplements) to such registration statement, including 
post-effective amendments, all exhibits and all material incorporated by reference in such registration statement. 
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“Rule 144” means Rule 144 under the Securities Act or any successor rule thereto. 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations 
promulgated thereunder. 

“Selling Expenses” means all underwriting discounts, selling commissions and stock transfer 
taxes applicable to the sale of Registrable Securities, and fees and disbursements of counsel for any holder of 
Registrable Securities, except for the fees and disbursements of counsel for the holders of Registrable Securities 
required to be paid by the Company pursuant to Section 6. 

“Shares” means the shares of Common Stock issued to the Investors pursuant to the Purchase 
Agreement. 

“Shelf Registration” has the meaning set forth in Section 2(c). 

“Shelf Registration Statement” has the meaning set forth in Section 2(c). 

“Shelf Supplement” has the meaning set forth in Section 2(d). 

“Shelf Takedown” has the meaning set forth in Section 2(d). 

“Short-Form Registration” has the meaning set forth in Section 2(b). 

2. Demand Registration. 

(a) At any time beginning one hundred eighty (180) days after the Closing Date, holders of a 
majority of the Registrable Securities then outstanding may request registration under the Securities Act of all or any 
portion of their Registrable Securities pursuant to a Registration Statement on Form S-1 or any successor form 
thereto (each, a “Long-Form Registration”). Each request for a Long-Form Registration shall specify the number of 
Registrable Securities requested to be included in the Long-Form Registration. Upon receipt of any such request, the 
Company shall promptly (but in no event later than five (5) days following receipt thereof) deliver notice of such 
request to all other holders of Registrable Securities who shall then have five (5) days from the date such notice is 
given to notify the Company in writing of their desire to be included in such registration. The Company shall 
prepare and file with (or confidentially submit to) the Commission a Registration Statement on Form S-1 or any 
successor form thereto covering all of the Registrable Securities that the holders thereof have requested to be 
included in such Long-Form Registration within sixty (60) days after the date on which the initial request is given 
and shall use its best efforts to cause such Registration Statement to be declared effective by the Commission as 
soon as practicable thereafter. The Company shall not be required to effect a Long-Form Registration more than two 
(2) times for the holders of Registrable Securities as a group; provided, that a Registration Statement shall not count 
as a Long-Form Registration requested under this Section 2(a) unless and until it has become effective and the 
holders requesting such registration are able to register and sell at least a majority of the Registrable Securities 
requested to be included in such registration. 

(b) After the Registration Date, the Company shall use its best efforts to qualify and remain 
qualified to register the offer and sale of securities under the Securities Act pursuant to a Registration Statement on 
Form S-3 or any successor form thereto. At such time as the Company shall have qualified for the use of a 
Registration Statement on Form S-3 or any successor form thereto, the holders of Registrable Securities shall have 
the right to request an unlimited number of registrations under the Securities Act of all or any portion of their 
Registrable Securities pursuant to a Registration Statement on Form S-3 or any similar short-form Registration 
Statement (each, a “Short-Form Registration” and, collectively with each Long-Form Registration and Shelf 
Registration (as defined below), a “Demand Registration”). Each request for a Short-Form Registration shall 
specify the number of Registrable Securities requested to be included in the Short-Form Registration. Upon receipt 
of any such request, the Company shall promptly (but in no event later than five (5) days following receipt thereof) 
deliver notice of such request to all other holders of Registrable Securities who shall then have five (5) days from 
the date such notice is given to notify the Company in writing of their desire to be included in such registration. The 
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Company shall prepare and file with (or confidentially submit to) the Commission a Registration Statement on Form 
S-3 or any successor form thereto covering all of the Registrable Securities that the holders thereof have requested to 
be included in such Short-Form Registration within thirty (30) days after the date on which the initial request is 
given and shall use its best efforts to cause such Registration Statement to be declared effective by the Commission 
as soon as practicable thereafter. 

(c) At such time as the Company shall have qualified for the use of a Registration Statement 
on Form S-3 or the then appropriate form for an offering to be made on a delayed or continuous basis pursuant to 
Rule 415 under the Securities Act or any successor rule thereto (a “Shelf Registration Statement”), the holders of 
Registrable Securities shall have the right to request registration under the Securities Act of all or any portion of 
their Registrable Securities for an offering on a delayed or continuous basis pursuant to Rule 415 under the 
Securities Act or any successor rule thereto (a “Shelf Registration”). Each request for a Shelf Registration shall 
specify the number of Registrable Securities requested to be included in the Shelf Registration. Upon receipt of any 
such request, the Company shall promptly (but in no event later than five (5) days following receipt thereof) deliver 
notice of such request to all other holders of Registrable Securities who shall then have five (5) days from the date 
such notice is given to notify the Company in writing of their desire to be included in such registration. The 
Company shall prepare and file with (or confidentially submit to) the Commission a Shelf Registration Statement 
covering all of the Registrable Securities that the holders thereof have requested to be included in such Shelf 
Registration within ten (10) days after the date on which the initial request is given and shall use its best efforts to 
cause such Shelf Registration Statement to be declared effective by the Commission as soon as practicable 
thereafter. 

(d) The Company shall not be obligated to effect any Demand Registration within three (3) 
months after the effective date of a previous Demand Registration, Shelf Takedown or a previous Piggyback 
Registration in which holders of Registrable Securities were permitted to register the offer and sale under the 
Securities Act, and actually sold, at least a majority of the shares of Registrable Securities requested to be included 
therein. The Company may postpone for up to ninety (90) days the filing or effectiveness of a Registration 
Statement for a Demand Registration or a supplement (a “Shelf Supplement”) for the purpose of effecting an 
offering pursuant to Rule 415 under the Securities Act or any successor rule thereto (a “Shelf Takedown”) if the 
Board determines in its reasonable good faith judgment that such Demand Registration or Shelf Takedown would (i) 
materially interfere with a significant acquisition, corporate organization, financing, securities offering or other 
similar transaction involving the Company; (ii) require premature disclosure of material information that the 
Company has a bona fide business purpose for preserving as confidential; or (iii) render the Company unable to 
comply with requirements under the Securities Act or Exchange Act; provided, that in such event the holders of a 
majority of the Registrable Securities initiating such Demand Registration or Shelf Takedown shall be entitled to 
withdraw such request and, if such request for a Demand Registration is withdrawn, such Demand Registration shall 
not count as one of the permitted Demand Registrations hereunder and the Company shall pay all registration 
expenses in connection with such registration. The Company may delay a Demand Registration or Shelf Takedown 
hereunder only once in any period of 12 consecutive months. 

(e) If the holders of the Registrable Securities initially requesting a Demand Registration or 
Shelf Takedown elect to distribute the Registrable Securities covered by their request in an underwritten offering, 
they shall so advise the Company as a part of their request made pursuant to Section 2(a), Section 2(b), or Section 
2(c) and the Company shall include such information in its notice to the other holders of Registrable Securities. The 
Company shall select the investment banking firm or firms to act as the managing underwriter or underwriters in 
connection with such offering, which underwriter must be reasonably acceptable to the holders of a majority of the 
Registrable Securities initially requesting the offering. 

(f) The Company shall not include in any Demand Registration or Shelf Takedown any 
securities which are not Registrable Securities without the prior written consent of the holders of a majority of the 
Registrable Securities initially requesting such Demand Registration or Shelf Takedown. If a Demand Registration 
or Shelf Takedown involves an underwritten offering and the managing underwriter of the requested Demand 
Registration or Shelf Takedown advises the Company and the holders of Registrable Securities in writing that in its 
reasonable and good faith opinion the number of shares of Common Stock proposed to be included in the Demand 
Registration or Shelf Takedown, including all Registrable Securities and all other shares of Common Stock 
proposed to be included in such underwritten offering, exceeds the number of shares of Common Stock which can 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 188 of
 409



 5 

be sold in such underwritten offering and/or the number of shares of Common Stock proposed to be included in such 
Demand Registration or Shelf Takedown would adversely affect the price per share of the Common Stock proposed 
to be sold in such underwritten offering, the Company shall include in such Demand Registration or Shelf 
Takedown (i) first, the shares of Common Stock that the holders of Registrable Securities propose to sell, and (ii) 
second, the shares of Common Stock proposed to be included therein by any other Persons (including shares of 
Common Stock to be sold for the account of the Company and/or other holders of Common Stock) allocated among 
such Persons in such manner as they may agree. If the managing underwriter determines that less than all of the 
Registrable Securities proposed to be sold can be included in such offering, then the Registrable Securities that are 
included in such offering shall be allocated pro rata among the respective holders thereof on the basis of the number 
of Registrable Securities owned by each such holder. 

(g) Upon receipt of any Demand Registration, the Company shall not file any other 
Registration Statement without the consent of the holders of a majority of the Registrable Securities requesting 
registration until the consummation of the sale of Registrable Securities contemplated by the applicable Demand 
Registration; provided that the Company shall be permitted to file any Registration Statement on Form S-8. 

3. Piggyback Registration. 

(a) Whenever the Company proposes to register the offer and sale of any shares of its 
Common Stock under the Securities Act (other than a registration (i) pursuant to a Registration Statement on Form 
S-8 (or other registration solely relating to an offering or sale to employees or directors of the Company pursuant to 
any employee stock plan or other employee benefit arrangement), (ii) pursuant to a Registration Statement on Form 
S-4 (or similar form that relates to a transaction subject to Rule 145 under the Securities Act or any successor rule 
thereto), or (iii) in connection with any dividend or distribution reinvestment or similar plan), whether for its own 
account or for the account of one or more stockholders of the Company, and the form of Registration Statement (a 
“Piggyback Registration Statement”) to be used may be used for any registration of Registrable Securities (a 
“Piggyback Registration”), the Company shall give prompt written notice (in any event no later than fifteen (15) 
days prior to the filing of such Registration Statement) to the holders of Registrable Securities of its intention to 
effect such a registration and, subject to Section 3(b) and Section 3(c), shall include in such registration all 
Registrable Securities with respect to which the Company has received written requests for inclusion from the 
holders of Registrable Securities within five (5) days after the Company’s notice has been given to each such holder. 
A Piggyback Registration shall not be considered a Demand Registration for purposes of Section 2. If any 
Piggyback Registration Statement pursuant to which holders of Registrable Securities have registered the offer and 
sale of Registrable Securities is a Registration Statement on Form S-3 or the then appropriate form for an offering to 
be made on a delayed or continuous basis pursuant to Rule 415 under the Securities Act or any successor rule 
thereto (a “Piggyback Shelf Registration Statement”), such holder(s) shall have the right, but not the obligation, to 
be notified of and to participate in any offering under such Piggyback Shelf Registration Statement (a “Piggyback 
Shelf Takedown”). 

(b) If a Piggyback Registration or Piggyback Shelf Takedown is initiated as a primary 
underwritten offering on behalf of the Company and the managing underwriter advises the Company and the holders 
of Registrable Securities (if any holders of Registrable Securities have elected to include Registrable Securities in 
such Piggyback Registration or Piggyback Shelf Takedown) in writing that in its reasonable and good faith opinion 
the number of shares of Common Stock proposed to be included in such registration or takedown, including all 
Registrable Securities and all other shares of Common Stock proposed to be included in such underwritten offering, 
exceeds the number of shares of Common Stock which can be sold in such offering and/or that the number of shares 
of Common Stock proposed to be included in any such registration or takedown would adversely affect the price per 
share of the Common Stock to be sold in such offering, the Company shall include in such registration or takedown 
(i) first, the shares of Common Stock that the Company proposes to sell; (ii) second, the shares of Common Stock 
requested to be included therein by holders of Registrable Securities, allocated pro rata among all such holders on 
the basis of the number of Registrable Securities owned by each such holder or in such manner as they may 
otherwise agree; and (iii) third, the shares of Common Stock requested to be included therein by holders of Common 
Stock other than holders of Registrable Securities, allocated among such holders in such manner as they may agree; 
provided, that in any event the holders of Registrable Securities shall be entitled to register the offer and sale or 
distribute at least thirty percent (30%) of the securities to be included in any such registration or takedown. 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 189 of
 409



 6 

(c) If a Piggyback Registration or Piggyback Shelf Takedown is initiated as an underwritten 
offering on behalf of a holder of Common Stock other than Registrable Securities, and the managing underwriter 
advises the Company in writing that in its reasonable and good faith opinion the number of shares of Common Stock 
proposed to be included in such registration or takedown, including all Registrable Securities and all other shares of 
Common Stock proposed to be included in such underwritten offering, exceeds the number of shares of Common 
Stock which can be sold in such offering and/or that the number of shares of Common Stock proposed to be 
included in any such registration or takedown would adversely affect the price per share of the Common Stock to be 
sold in such offering, the Company shall include in such registration or takedown (i) first, the shares of Common 
Stock requested to be included therein by the holder(s) requesting such registration or takedown and by the holders 
of Registrable Securities, allocated pro rata among all such holders on the basis of the number of shares of Common 
Stock other than the Registrable Securities (on a fully diluted, as converted basis) and the number of Registrable 
Securities, as applicable, owned by all such holders or in such manner as they may otherwise agree; and (ii) second, 
the shares of Common Stock requested to be included therein by other holders of Common Stock, allocated among 
such holders in such manner as they may agree. 

(d) If any Piggyback Registration or Piggyback Shelf Takedown is initiated as a primary 
underwritten offering on behalf of the Company, the Company shall select the investment banking firm or firms to 
act as the managing underwriter or underwriters in connection with such offering.  Each holder of Registrable 
Securities proposing to distribute their Registrable Securities through such underwritten offering shall (together with 
the Company) enter into an underwriting agreement in customary form with the underwriter or underwriters selected 
for such underwriting. 

4. Lock-up Agreement.  Each holder of Registrable Securities agrees that in connection with an 
Public Offering, and upon the request of the managing underwriter in such offering, such holder shall not, without 
the prior written consent of such managing underwriter, during the period commencing on the effective date of such 
registration and ending on the date specified by such managing underwriter (such period not to exceed one hundred 
eighty (180) days), (a) offer, pledge, sell, contract to sell, grant any option or contract to purchase, purchase any 
option or contract to sell, hedge the beneficial ownership of or otherwise dispose of, directly or indirectly, any shares 
of Common Stock or any securities convertible into, exercisable for or exchangeable for shares of Common Stock 
held immediately before the effectiveness of the Registration Statement for such offering, or (b) enter into any swap 
or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership 
of such securities, whether any such transaction described in clause (a) or (b) above is to be settled by delivery of 
Common Stock or such other securities, in cash or otherwise. The foregoing provisions of this Section 4 shall not 
apply to sales of Registrable Securities to be included in such offering pursuant to Section 2(a), Section 2(b), Section 
2(c) or Section 3(a), and shall be applicable to the holders of Registrable Securities only if all officers and directors 
of the Company and all stockholders owning more than five percent (5%) of the Company’s outstanding Common 
Stock are subject to the same restrictions. Each holder of Registrable Securities agrees to execute and deliver such 
other agreements as may be reasonably requested by the Company or the managing underwriter which are consistent 
with the foregoing or which are necessary to give further effect thereto. Notwithstanding anything to the contrary 
contained in this Section 4, each holder of Registrable Securities shall be released, pro rata, from any lock-up 
agreement entered into pursuant to this Section 4 in the event and to the extent that the managing underwriter or the 
Company permit any discretionary waiver or termination of the restrictions of any lock-up agreement pertaining to 
any officer, director or holder of greater than five percent (5%) of the outstanding Common Stock. 

5. Registration Procedures. If and whenever the holders of Registrable Securities request that the 
offer and sale of any Registrable Securities be registered under the Securities Act or any Registrable Securities be 
distributed in a Shelf Takedown pursuant to the provisions of this Agreement, the Company shall use its best efforts 
to effect the registration of the offer and sale of such Registrable Securities under the Securities Act in accordance 
with the intended method of disposition thereof, and pursuant thereto the Company shall as soon as practicable and 
as applicable: 

(a) subject to Section 2(a), Section 2(b) and Section 2(c), prepare and file with the 
Commission a Registration Statement covering such Registrable Securities and use its best efforts to cause such 
Registration Statement to be declared effective; 
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(b) in the case of a Long-Form Registration or a Short-Form Registration, prepare and file 
with the Commission such amendments, post-effective amendments and supplements to such Registration Statement 
and the Prospectus used in connection therewith as may be necessary to keep such Registration Statement effective 
until all of such Registrable Securities have been disposed of and to comply with the provisions of the Securities Act 
with respect to the disposition of such Registrable Securities in accordance with the intended methods of disposition 
set forth in such Registration Statement; 

(c) Within a reasonable time before filing such Registration Statement, Prospectus or 
amendments or supplements thereto with the Commission, furnish to one counsel selected by holders of a majority 
of such Registrable Securities copies of such documents proposed to be filed, which documents shall be subject to 
the review, comment and approval of such counsel; 

(d) notify each selling holder of Registrable Securities, promptly after the Company receives 
notice thereof, of the time when such Registration Statement has been declared effective or a supplement, including 
a Shelf Supplement, to any Prospectus forming a part of such Registration Statement has been filed with the 
Commission; 

(e) furnish to each selling holder of Registrable Securities such number of copies of the 
Prospectus included in such Registration Statement (including each preliminary Prospectus) and any supplement 
thereto, including a Shelf Supplement (in each case including all exhibits and documents incorporated by reference 
therein), and such other documents as such seller may request in order to facilitate the disposition of the Registrable 
Securities owned by such seller; 

(f) use its best efforts to register or qualify such Registrable Securities under such other 
securities or “blue sky” laws of such jurisdictions as any selling holder requests and do any and all other acts and 
things which may be  necessary or advisable to enable such holders to consummate the disposition in such 
jurisdictions of the Registrable Securities owned by such holders; provided, that the Company shall not be required 
to qualify generally to do business, subject itself to general taxation or consent to general service of process in any 
jurisdiction where it would not otherwise be required to do so but for this Section 5(f); 

(g) notify each selling holder of such Registrable Securities, at any time when a Prospectus 
relating thereto is required to be delivered under the Securities Act, of the happening of any event that would cause 
the Prospectus included in such Registration Statement to contain an untrue statement of a material fact or omit any 
fact necessary in order to make the statements made therein, in light of the circumstances under which they were 
made, not misleading, and, at the request of any such holder, the Company shall prepare a supplement or 
amendment to such Prospectus so that, as thereafter delivered to the purchasers of such Registrable Securities, such 
Prospectus shall not contain an untrue statement of a material fact or omit to state any fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not misleading; 

(h) make available for inspection by any selling holder of Registrable Securities, any 
underwriter participating in any disposition pursuant to such Registration Statement and any attorney, accountant or 
other agent retained by any such holder or underwriter (collectively, the “Inspectors”), all financial and other 
records, pertinent corporate documents and properties of the Company (collectively, the “Records”), and cause the 
Company’s officers, directors and employees to supply all information requested by any such Inspector in 
connection with such Registration Statement; 

(i) provide a transfer agent and registrar (which may be the same entity) for all such 
Registrable Securities not later than the effective date of such registration; 

(j) use its best efforts to cause such Registrable Securities to be listed on each securities 
exchange on which the Common Stock is then listed or, if the Common Stock is not then listed, on a national 
securities exchange selected by the holders of a majority of such Registrable Securities; 

(k) in connection with an underwritten offering, enter into such customary agreements 
(including underwriting and lock-up agreements in customary form) and take all such other customary actions as the 
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holders of such Registrable Securities or the managing underwriter of such offering request in order to expedite or 
facilitate the disposition of such Registrable Securities (including, without limitation, making appropriate officers of 
the Company available to participate in “road show” and other customary marketing activities (including one-on-one 
meetings with prospective purchasers of the Registrable Securities)); 

(l) otherwise use its best efforts to comply with all applicable rules and regulations of the 
Commission and make available to its stockholders an earnings statement (in a form that satisfies the provisions of 
Section 11(a) of the Securities Act and Rule 158 under the Securities Act or any successor rule thereto) no later than 
thirty (30) days after the end of the 12-month period beginning with the first day of the Company’s first full fiscal 
quarter after the effective date of such Registration Statement, which earnings statement shall cover said 12-month 
period, and which requirement will be deemed to be satisfied if the Company timely files complete and accurate 
information on Forms 10-K, 10-Q and 8-K under the Exchange Act and otherwise complies with Rule 158 under the 
Securities Act or any successor rule thereto; 

(m) furnish to each selling holder of Registrable Securities and each underwriter, if any, with 
(i) a written legal opinion of the Company’s outside counsel, dated the closing date of the offering, in form and 
substance as is customarily given in opinions of the Company’s counsel to underwriters in underwritten registered 
offerings; and (ii) on the date of the applicable Prospectus, on the effective date of any post-effective amendment to 
the applicable Registration Statement and at the closing of the offering, dated the respective dates of delivery 
thereof, a “comfort” letter signed by the Company’s independent certified public accountants in form and substance 
as is customarily given in accountants’ letters to underwriters in underwritten registered offerings; 

(n) without limiting Section 5(f), use its best efforts to cause such Registrable Securities to 
be registered with or approved by such other governmental agencies or authorities as may be necessary by virtue of 
the business and operations of the Company to enable the holders of such Registrable Securities to consummate the 
disposition of such Registrable Securities in accordance with their intended method of distribution thereof; 

(o) notify the holders of Registrable Securities promptly of any request by the Commission 
for the amending or supplementing of such Registration Statement or Prospectus or for additional information; 

(p) advise the holders of Registrable Securities, promptly after it shall receive notice or 
obtain knowledge thereof, of the issuance of any stop order by the Commission suspending the effectiveness of such 
Registration Statement or the initiation or threatening of any proceeding for such purpose and promptly use its best 
efforts to prevent the issuance of any stop order or to obtain its withdrawal at the earliest possible moment if such 
stop order should be issued; 

(q) permit any holder of Registrable Securities which holder, in its sole and exclusive 
judgment, might be deemed to be an underwriter or a “controlling person” (within the meaning of Section 15 of the 
Securities Act and Section 20 of the Exchange Act) (a “Controlling Person”) of the Company, to participate in the 
preparation of such Registration Statement and to require the insertion therein of language, furnished to the 
Company in writing, which in the reasonable judgment of such holder and its counsel should be included; 

(r) cooperate with the holders of the Registrable Securities to facilitate the timely preparation 
and delivery of certificates representing the Registrable Securities to be sold pursuant to such Registration Statement 
or Rule 144 free of any restrictive legends and representing such number of shares of Common Stock and registered 
in such names as the holders of the Registrable Securities may reasonably request a reasonable period of time prior 
to sales of Registrable Securities pursuant to such Registration Statement or Rule 144; 

(s) not later than the effective date of such Registration Statement, provide a CUSIP number 
for all Registrable Securities and provide the applicable transfer agent with printed certificates for the Registrable 
Securities which are in a form eligible for deposit with The Depository Trust Company; 

(t) take no direct or indirect action prohibited by Regulation M under the Exchange Act; 
provided, that, to the extent that any prohibition is applicable to the Company, the Company will take all reasonable 
action to make any such prohibition inapplicable; and 
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(u) otherwise use its best efforts to take all other steps necessary to effect the registration of 
such Registrable Securities contemplated hereby. 

6. Expenses. All expenses (other than Selling Expenses) incurred by the Company in complying with 
its obligations pursuant to this Agreement and in connection with the registration and disposition of Registrable 
Securities shall be paid by the Company, including, without limitation, all (i) registration and filing fees (including, 
without limitation, any fees relating to filings required to be made with, or the listing of any Registrable Securities 
on, any securities exchange or over-the-counter trading market on which the Registrable Securities are listed or 
quoted); (ii) underwriting expenses (other than fees, commissions or discounts); (iii) expenses of any audits incident 
to or required by any such registration; (iv) fees and expenses of complying with securities and “blue sky” laws 
(including, without limitation, fees and disbursements of counsel for the Company in connection with “blue sky” 
qualifications or exemptions of the Registrable Securities); (v) printing expenses; (vi) messenger, telephone and 
delivery expenses; (vii) fees and expenses of the Company’s counsel and accountants; (viii) Financial Industry 
Regulatory Authority, Inc. filing fees (if any); and (ix) fees and expenses of one counsel for the holders of 
Registrable Securities participating in such registration as a group (selected by, in the case of a registration under 
Section 2(a), the holders of a majority of the Registrable Securities initially requesting such registration, and, in the 
case of all other registrations hereunder, the holders of a majority of the Registrable Securities included in the 
registration). In addition, the Company shall be responsible for all of its internal expenses incurred in connection 
with the consummation of the transactions contemplated by this Agreement (including, without limitation, all 
salaries and expenses of its officers and employees performing legal or accounting duties) and the expense of any 
annual audits. All Selling Expenses relating to the offer and sale of Registrable Securities registered under the 
Securities Act pursuant to this Agreement shall be borne and paid by the holders of such Registrable Securities, in 
proportion to the number of Registrable Securities included in such registration for each such holder. 

7. Indemnification. 

(a) The Company shall indemnify and hold harmless, to the fullest extent permitted by law, 
each holder of Registrable Securities, such holder’s officers, directors, managers, members, partners, stockholders 
and Affiliates, each underwriter, broker or any other Person acting on behalf of such holder of Registrable Securities 
and each other Controlling Person, if any, who controls any of the foregoing Persons, against all losses, claims, 
actions, damages, liabilities and expenses, joint or several, to which any of the foregoing Persons may become 
subject under the Securities Act or otherwise, insofar as such losses, claims, actions, damages, liabilities or expenses 
arise out of or are based upon any untrue or alleged untrue statement of a material fact contained in any Registration 
Statement, Prospectus, preliminary Prospectus, free writing prospectus (as defined in Rule 405 under the Securities 
Act or any successor rule thereto) or any amendment thereof or supplement thereto or any omission or alleged 
omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of a 
Prospectus, preliminary Prospectus or free writing prospectus, in light of the circumstances under which they were 
made) not misleading; and shall reimburse such Persons for any legal or other expenses reasonably incurred by any 
of them in connection with investigating or defending any such loss, claim, action, damage or liability, except 
insofar as the same are caused by or contained in any information furnished in writing to the Company by such 
holder expressly for use therein or by such holder’s failure to deliver a copy of the Registration Statement, 
Prospectus, preliminary Prospectus, free writing prospectus (as defined in Rule 405 under the Securities Act or any 
successor rule thereto) or any amendments or supplements thereto (if the same was required by applicable law to be 
so delivered) after the Company has furnished such holder with a sufficient number of copies of the same prior to 
any written confirmation of the sale of Registrable Securities. This indemnity shall be in addition to any liability the 
Company may otherwise have. 

(b) In connection with any registration in which a holder of Registrable Securities is 
participating, each such holder shall furnish to the Company in writing such information as the Company reasonably 
requests for use in connection with any such Registration Statement or Prospectus and, to the extent permitted by 
law, shall indemnify and hold harmless, the Company, each director of the Company, each officer of the Company 
who shall sign such Registration Statement, each underwriter, broker or other Person acting on behalf of the holders 
of Registrable Securities and each Controlling Person who controls any of the foregoing Persons against any losses, 
claims, actions, damages, liabilities or expenses resulting from any untrue or alleged untrue statement of material 
fact contained in the Registration Statement, Prospectus, preliminary Prospectus, free writing prospectus (as defined 
in Rule 405 under the Securities Act or any successor rule thereto) or any amendment thereof or supplement thereto 
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or any omission or alleged omission of a material fact required to be stated therein or necessary to make the 
statements therein (in the case of a Prospectus, preliminary Prospectus or free writing prospectus, in light of the 
circumstances under which they were made) not misleading, but only to the extent that such untrue statement or 
omission is contained in any information so furnished in writing by such holder; provided, that the obligation to 
indemnify shall be several, not joint and several, for each holder and shall not exceed an amount equal to the net 
proceeds (after underwriting fees, commissions or discounts) actually received by such holder from the sale of 
Registrable Securities pursuant to such Registration Statement. This indemnity shall be in addition to any liability 
the selling holder may otherwise have. 

(c) Promptly after receipt by an indemnified party of notice of the commencement of any 
action involving a claim referred to in this Section 7, such indemnified party shall, if a claim in respect thereof is 
made against an indemnifying party, give written notice to the latter of the commencement of such action. The 
failure of any indemnified party to notify an indemnifying party of any such action shall not (unless such failure 
shall have a material adverse effect on the indemnifying party) relieve the indemnifying party from any liability in 
respect of such action that it may have to such indemnified party hereunder. In case any such action is brought 
against an indemnified party, the indemnifying party shall be entitled to participate in and to assume the defense of 
the claims in any such action that are subject or potentially subject to indemnification hereunder, jointly with any 
other indemnifying party similarly notified to the extent that it may wish, with counsel reasonably satisfactory to 
such indemnified party, and after written notice from the indemnifying party to such indemnified party of its 
election so to assume the defense thereof, the indemnifying party shall not be responsible for any legal or other 
expenses subsequently incurred by the indemnified party in connection with the defense thereof; provided, that, if (i) 
any indemnified party shall have reasonably concluded that there may be one or more legal or equitable defenses 
available to such indemnified party which are additional to or conflict with those available to the indemnifying 
party, or that such claim or litigation involves or could have an effect upon matters beyond the scope of the 
indemnity provided hereunder, or (ii) such action seeks an injunction or equitable relief against any indemnified 
party or involves actual or alleged criminal activity, the indemnifying party shall not have the right to assume the 
defense of such action on behalf of such indemnified party without such indemnified party’s prior written consent 
(but, without such consent, shall have the right to participate therein with counsel of its choice) and such 
indemnifying party shall reimburse such indemnified party and any Controlling Person of such indemnified party for 
that portion of the fees and expenses of any counsel retained by the indemnified party which is reasonably related to 
the matters covered by the indemnity provided hereunder. If the indemnifying party is not entitled to, or elects not 
to, assume the defense of a claim, it shall not be obligated to pay the fees and expenses of more than one counsel for 
all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of 
any indemnified party a conflict of interest may exist between such indemnified party and any other of such 
indemnified parties with respect to such claim. In such instance, the conflicting indemnified parties shall have a right 
to retain one separate counsel, chosen by the holders of a majority of the Registrable Securities included in the 
registration, at the expense of the indemnifying party. 

(d) If the indemnification provided for hereunder is held by a court of competent jurisdiction 
to be unavailable to an indemnified party with respect to any loss, claim, damage, liability or action referred to 
herein, then the indemnifying party, in lieu of indemnifying such indemnified party hereunder, shall contribute to the 
amounts paid or payable by such indemnified party as a result of such loss, claim, damage, liability or action in such 
proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and of the 
indemnified party on the other in connection with the statements or omissions which resulted in such loss, claim, 
damage, liability or action as well as any other relevant equitable considerations; provided, that the maximum 
amount of liability in respect of such contribution shall be limited, in the case of each holder of Registrable 
Securities, to an amount equal to the net proceeds (after underwriting fees, commissions or discounts) actually 
received by such seller from the sale of Registrable Securities effected pursuant to such registration. The relative 
fault of the indemnifying party and of the indemnified party shall be determined by reference to, among other things, 
whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a 
material fact relates to information supplied by the indemnifying party or by the indemnified party, whether the 
violation of the Securities Act or any other similar federal or state securities laws or rule or regulation promulgated 
thereunder applicable to the Company and relating to action or inaction required of the Company in connection with 
any applicable registration, qualification or compliance was perpetrated by the indemnifying party or the 
indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct or 
prevent such statement or omission. The parties agree that it would not be just and equitable if contribution pursuant 
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hereto were determined by pro rata allocation or by any other method or allocation which does not take account of 
the equitable considerations referred to herein. No Person guilty or liable of fraudulent misrepresentation within the 
meaning of Section 11(f) of the Securities Act shall be entitled to contribution from any Person who was not guilty 
of such fraudulent misrepresentation. 

8. Participation in Underwritten Registrations. No Person may participate in any registration 
hereunder which is underwritten unless such Person (a) agrees to sell such Person’s securities on the basis provided 
in any underwriting arrangements approved by the Person or Persons entitled hereunder to approve such 
arrangements and (b) completes and executes all questionnaires, powers of attorney, indemnities, underwriting 
agreements and other documents reasonably required under the terms of such underwriting arrangements; provided, 
that no holder of Registrable Securities included in any underwritten registration shall be required to make any 
representations or warranties to the Company or the underwriters (other than representations and warranties 
regarding such holder, such holder’s ownership of its shares of Common Stock to be sold in the offering and such 
holder’s intended method of distribution) or to undertake any indemnification obligations to the Company or the 
underwriters with respect thereto, except as otherwise provided in Section 7. 

9. Rule 144 Compliance. With a view to making available to the holders of Registrable Securities the 
benefits of Rule 144 and any other rule or regulation of the Commission that may at any time permit a holder to sell 
securities of the Company to the public without registration, from and after the Registration Date, the Company 
shall: 

(a) make and keep public information available, as those terms are understood and defined in 
Rule 144, at all times after the Registration Date; 

(b) use best efforts to file with the Commission in a timely manner all reports and other 
documents required of the Company under the Securities Act and the Exchange Act, at any time after the 
Registration Date; and 

(c) furnish to any holder so long as the holder owns Registrable Securities, promptly upon 
request, a written statement by the Company as to its compliance with the reporting requirements of Rule 144 and of 
the Securities Act and the Exchange Act, a copy of the most recent annual or quarterly report of the Company, and 
such other reports and documents so filed or furnished by the Company as such holder may request in connection 
with the sale of Registrable Securities without registration. 

10. Preservation of Rights. Without the prior written consent of the holders of a majority of the 
Registrable Securities, the Company shall not (a) grant any registration rights, or (b) enter into any agreement, take 
any action, or permit any change to occur, with respect to its securities that violates or subordinates the rights 
expressly granted to the holders of Registrable Securities in this Agreement. 

11. Alternative Public Offering Entities. In the event that the Company elects to effect an underwritten 
registered offering of equity securities of any subsidiary or parent of the Company (collectively, “Alternative Public 
Offering Entities”) rather than the equity securities of the Company, whether as a result of a reorganization of the 
Company or otherwise, the Investors and the Company shall cause the Alternative Public Offering Entity to enter 
into an agreement with the Investors that provides the Investors with registration rights with respect to the equity 
securities of the Alternative Public Offering Entity that are substantially the same as, and in any event no less 
favorable in the aggregate to, the registration rights provided to the Investors in this Agreement. 

12. Termination. As to any particular Registrable Securities, such securities shall cease to be 
Registrable Securities when (i) a registration statement registering such securities under the Securities Act has been 
declared effective and such securities have been sold or otherwise transferred by the holder thereof pursuant to such 
effective registration statement, (ii) such securities shall have been distributed pursuant to Rule 144 under the 
Securities Act, (iii) such securities shall have been otherwise transferred in a transaction in which the transferor’s 
rights under this Agreement are not assigned to the transferee of such securities, (iv) such securities are no longer 
outstanding or (v) such securities may be sold without restriction under the Securities Act.  This Agreement shall 
terminate and be of no further force or effect when there shall no longer be any Registrable Securities outstanding; 
provided, that the provisions of Section 6 and Section 7 shall survive any such termination. 
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13. Notices. All notices, requests, consents, claims, demands, waivers and other communications
hereunder shall be in writing and shall be deemed to have been given (a) when delivered by hand (with written 
confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized overnight courier 
(receipt requested); (c) on the date sent by facsimile or e-mail of a PDF document (with confirmation of 
transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal 
business hours of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, return 
receipt requested, postage prepaid. Such communications must be sent to the respective parties at the addresses 
indicated below (or at such other address for a party as shall be specified in a notice given in accordance with this 
Section 13). 

If to the Company: 

with a copy to: 

WeWork c/o Crossroads Systems, Inc. 
11801 Domain Blvd., 3rd Floor
Austin, Texas 78758 
Telephone: 512-928-7335 
E-mail: rcoleman@crossroads.com 
Attention: Richard K. Coleman, Jr.

Olshan Frome Wolosky LLP 
1325 Avenue of the Americas 
New York, New York 10019 
Facsimile: 212-451-2222 
E-mail: afinerman@olshanlaw.com 
Attention: Adam W. Finerman, Esq.

If to any Investor, to such Investor’s address as set forth on Schedule A hereto. 

14. Entire Agreement. This Agreement, together with the Purchase Agreement and any related
exhibits and schedules thereto, constitutes the sole and entire agreement of the parties to this Agreement with respect 
to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and 
agreements, both written and oral, with respect to such subject matter. Notwithstanding the foregoing, in the event of 
any conflict between the terms and provisions of this Agreement and those of the Purchase Agreement, the terms 
and conditions of this Agreement shall control. 

15. Successor and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and permitted assigns. Each Investor may assign its rights hereunder to 
any purchaser or transferee of Registrable Securities; provided, that such purchaser or transferee shall, as a condition 
to the effectiveness of such assignment, be required to execute a counterpart to this Agreement agreeing to be treated 
as an Investor whereupon such purchaser or transferee shall have the benefits of, and shall be subject to the 
restrictions contained in, this Agreement as if such purchaser or transferee was originally included in the definition 
of an Investor herein and had originally been a party hereto. 

16. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their
respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer 
upon any other Person any legal or equitable right, benefit or remedy of any nature whatsoever, under or by reason 
of this Agreement; provided, however, the parties hereto hereby acknowledge that the Persons set forth in Section 7 
are express third-party beneficiaries of the obligations of the parties hereto set forth in Section 7. 

17. Headings. The headings in this Agreement are for reference only and shall not affect the
interpretation of this Agreement. 

18. Amendment, Modification and Waiver. The provisions of this Agreement may only be amended,
modified, supplemented or waived with the prior written consent of the Company and the holders of a majority of 
the Registrable Securities. No waiver by any party or parties shall operate or be construed as a waiver in respect of 
any failure, breach or default not expressly identified by such written waiver, whether of a similar or different 
character, and whether occurring before or after that waiver. Except as otherwise set forth in this Agreement, no 
failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall 
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operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or 
privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power 
or privilege. 

19. Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any 
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this 
Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such 
determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate 
in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a 
mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally 
contemplated to the greatest extent possible. 

20. Remedies. Each holder of Registrable Securities, in addition to being entitled to exercise all rights 
granted by law, including recovery of damages, shall be entitled to specific performance of its rights under this 
Agreement. The Company acknowledges that monetary damages would not be adequate compensation for any loss 
incurred by reason of a breach by it of the provisions of this Agreement and the Company hereby agrees to waive 
the defense in any action for specific performance that a remedy at law would be adequate. 

21. Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed 
in accordance with the internal laws of the State of Texas without giving effect to any choice or conflict of law 
provision or rule (whether of the State of Texas or any other jurisdiction). Any legal suit, action or proceeding 
arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted in the federal 
courts of the United States or the courts of the State of Texas in each case located in the city of Dallas and County of 
Dallas, and each party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or 
proceeding. Service of process, summons, notice or other document by mail to such party’s address set forth herein 
shall be effective service of process for any suit, action or other proceeding brought in any such court. The parties 
irrevocably and unconditionally waive any objection to the laying of venue of any suit, action or any proceeding in 
such courts and irrevocably waive and agree not to plead or claim in any such court that any such suit, action or 
proceeding brought in any such court has been brought in an inconvenient forum. 

22. Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise 
under this Agreement is likely to involve complicated and difficult issues and, therefore, each such party irrevocably 
and unconditionally waives any right it may have to a trial by jury in respect of any legal action arising out of or 
relating to this Agreement or the transactions contemplated hereby. Each party to this Agreement certifies and 
acknowledges that (a) no representative of any other party has represented, expressly or otherwise, that such other 
party would not seek to enforce the foregoing waiver in the event of a legal action, (b) such party has considered the 
implications of this waiver, (c) such party makes this waiver voluntarily, and (d) such party has been induced to 
enter into this Agreement by, among other things, the mutual waivers and certifications in this Section 22. 

23. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to 
be an original, but all of which together shall be deemed to be one and the same agreement. A signed copy of this 
Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to have the 
same legal effect as delivery of an original signed copy of this Agreement. 

24. Further Assurances. Each of the parties to this Agreement shall, and shall cause their Affiliates to, 
execute and deliver such additional documents, instruments, conveyances and assurances and take such further 
actions as may be required to carry out the provisions hereof and to give effect to the transactions contemplated 
hereby. 

[Signature page follows.] 
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 Signature Page to Registration Rights Agreement 

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first written above. 

       COMPANY: 
 

CROSSROADS SYSTEMS, INC. 

By:    
Name: [_____] 
Title: [_____] 
 
 
INVESTOR: 
 
210/CRDS INVESTMENT, LLC 
 

 By: 210 Capital, LLC, 
  a Delaware limited liability company, 
  the sole Member 

   
 
 
  By:        
   Robert H. Alpert  
   Manager 
 
 
  By:        
   C. Clark Webb  
        Manager
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Exhibit A 

Schedule of Investors 

210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 
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EXHIBIT C 
 

Form of Indemnification Agreement 
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INDEMNITY AGREEMENT 

THIS INDEMNITY AGREEMENT (this “Agreement”) is made and entered into as of 
this [___] day of [______], 2017 between Crossroads Systems, Inc., a Delaware corporation (the 
“Corporation”), and [______] (“Indemnitee”). 

I N T R O D U C T I O N: 

A. Indemnitee is an executive officer, director and/or agent of the 
Corporation (or a subsidiary of the Corporation), as the case may be from time to time, and 
performs a valuable service for the Corporation in such capacity (or capacities); and 

B. The Certificate of Incorporation (the “Certificate”) and the Bylaws (the 
“Bylaws”) of the Corporation contain provisions providing for the indemnification of the 
officers, directors and agents of the Corporation to the maximum extent authorized by 
Section 145 of the Delaware General Corporation Law, as amended (“DGCL”); and 

C. The Certificate, the Bylaws and the DGCL, by their non-exclusive nature, 
permit contracts between the Corporation and the members of its Board of Directors and officers 
with respect to indemnification of such directors and officers; and 

D. In accordance with the authorization as provided by the DGCL, the 
Corporation has purchased and presently maintains a policy or policies of Directors and Officers 
Liability Insurance (“D & O Insurance”), covering certain liabilities which may be incurred by 
its directors and officers in the performance of their duties as directors or officers of the 
Corporation; and 

E. As a result of developments affecting the terms, scope and availability of 
D & O Insurance there exists general uncertainty as to the extent of protection afforded members 
of the Board of Directors and executive officers of the Corporation by such D & O Insurance and 
by statutory and bylaw indemnification provisions; and 

F. In order to induce Indemnitee to continue to serve as an executive officer, 
director or agent of the Corporation, the Corporation has determined and agreed to enter into this 
contract with Indemnitee. 

A G R E E M E N T: 

NOW, THEREFORE, in consideration of Indemnitee’s continued service as an 
executive officer and a member of the Board of Directors after the date hereof, the parties hereto 
agree as follows: 

1.     Indemnification of Indemnitee.  The Corporation hereby agrees to hold 
harmless, indemnify and defend Indemnitee and any partnership, corporation, trust or other 
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entity of which Indemnitee is or was a partner, shareholder, trustee, director, officer, employee or 
agent (Indemnitee and each such partnership, corporation, trust or other entity being hereinafter 
referred to collectively as an “Indemnitee”) to the fullest extent authorized or permitted by the 
provisions of the DGCL in effect on the date hereof or as such laws may from time to time 
hereafter be amended to increase the scope of such permitted indemnification. 

2.     Additional Indemnity. Subject only to the exclusions set forth in 
Section 3 hereof, the Corporation hereby further agrees to hold harmless and indemnify 
Indemnitee: 

(a)     against any and all expenses (including attorneys’ and legal fees 
and expenses), damages, claims, witness fees, judgments, fines, penalties, excise taxes 
and amounts paid in settlement (if such settlement is approved in advance by the 
Corporation, which approval shall not be unreasonably withheld) actually and reasonably 
incurred by Indemnitee, as well as any federal state, local or foreign taxes imposed on 
Indemnitee as a result of the actual or deemed receipt of any payments under this 
Agreement (collectively, “Losses”), in connection with investigating, defending, being 
witness in or participating in (including on appeal), or preparing to defend, be a witness 
in or participate in, any threatened, pending or completed action, suit, administrative 
dispute mechanism or other proceeding (each, a “Proceeding”), whether civil, criminal, 
administrative or investigative (including an action by or in the right of the Corporation) 
to which Indemnitee is, was or at any time becomes a party, or is threatened to be made a 
party, by reason of the fact that Indemnitee is, was or at any time becomes a director, 
trustee, partner, officer, managing member, employee, agent or fiduciary of the 
Corporation or any subsidiary of the Corporation, or is or was serving or at any time 
serves at the request of the Corporation or any subsidiary of the Corporation as a director, 
trustee, partner, officer, managing member, employee, agent or fiduciary of another 
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, or 
by reason of any action or inaction on the part of Indemnitee while serving in such 
capacity if Indemnitee acted in good faith and in a manner Indemnitee reasonably 
believed to be in or not opposed to the best interests of the Corporation, and, with respect 
to any criminal action or proceeding, had no reasonable cause to believe Indemnitee’s 
conduct was unlawful;  

(b)     to the extent that Indemnitee is, by reason of service in any of the 
capacities described in the preceding paragraph, a witness or its otherwise asked to 
participate in a Proceeding to which Indemnitee is not a party, against any and all Losses 
actually and reasonably incurred by or on behalf of Indemnitee in connection therewith; 
and 

(c)     otherwise to the fullest extent as may be provided to Indemnitee by 
the Corporation under the non-exclusivity provisions of Article XI of the Corporation’s 
Bylaws (as the same, including such article, may be amended, modified or restated from 
time to time) and the DGCL. 

3.     Limitations on Additional Indemnity.  No indemnity pursuant to 
Section 2 hereof shall be paid by the Corporation: 
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(a)     except to the extent the aggregate of Losses to be indemnified 
thereunder exceeds the sum of such Losses for which the Indemnitee is indemnified 
pursuant to Section 1 hereof or pursuant to any D & O Insurance purchased and 
maintained by the Corporation; 

(b)     in respect to remuneration paid to Indemnitee if it shall be 
determined by a final judgment or other final adjudication that such remuneration was in 
violation of law; 

(c)     on account of any suit in which judgment is rendered against 
Indemnitee for (i) an accounting of profits made from the purchase or sale by Indemnitee 
of securities of the Corporation pursuant to the provisions of Section 16(b) of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”) and amendments 
thereto or similar provisions of any federal, state or local statutory law, (ii) any 
reimbursement of the Corporation by Indemnitee of any bonus or other incentive-based 
or equity-based compensation or out of any profits realized from the sale of securities, in 
each case as may be required by the Sarbanes-Oxley Act of 2002, or pursuant to any 
compensation recovery policy of the Corporation that may be adopted in compliance with 
the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010; 

(d)     on account of Indemnitee’s conduct which is finally adjudged to 
have been knowingly fraudulent or deliberately dishonest, or to constitute willful 
misconduct; 

(e)     on account of Indemnitee’s conduct which is the subject of a 
Proceeding described in Section 8(c)(ii) hereof; 

(f)     on account of any action, claim or proceeding (other than a 
proceeding referred to in Section 11(b) hereof) initiated by the Indemnitee unless such 
action, claim or proceeding was authorized in the specific case by action of the Board of 
Directors; and 

(g)     if a final decision by a Court having jurisdiction in the matter shall 
determine that such indemnification is not lawful (and, in this respect, both the 
Corporation and Indemnitee have been advised that the Securities and Exchange 
Commission believes that indemnification for liabilities arising under the federal 
securities laws is against public policy and is, therefore, unenforceable and that claims for 
indemnification should be submitted to appropriate courts for adjudication). 

4.     Contribution.  If the indemnification provided in Sections 1 and 2 hereof 
is unavailable by reason of a Court decision described in Section 3(g) hereof based on grounds 
other than any of those set forth in paragraphs (b) through (f) of Section 3 hereof, then in respect 
of any threatened, pending or completed Proceeding in which the Corporation is jointly liable 
with Indemnitee (or would be if joined in such Proceeding), the Corporation shall contribute to 
the amount of Losses actually and reasonably incurred and paid or payable by Indemnitee in 
such proportion as is fair and reasonable to reflect (a) the relative benefits received by the 
Corporation on the one hand and Indemnitee on the other hand from the transaction from which 
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such Proceeding arose, and (b) the relative fault of the Corporation on the one hand and of 
Indemnitee on the other in connection with the events which resulted in such Losses, as well as 
any other relevant equitable considerations.  In connection with any registration of the 
Corporation’s securities under any securities laws (including, without limitation, under the 
Securities Act of 1933, as amended (the “Securities Act”) or the Exchange Act), the relative 
benefits received by the Corporation and Indemnitee shall be deemed to be in the same 
respective proportions that the net proceeds from the relevant registered offering(s) (before 
deducting expenses) received by the Corporation and Indemnitee, in each case as set forth in the 
applicable prospectus, bear to the aggregate public offering price of the securities so offered.   
The relative fault of the Corporation on the one hand and of Indemnitee on the other shall be 
determined by reference to, among other things, whether the untrue or alleged untrue statement 
of a material fact or the omission or alleged omission to state a material fact relates to 
information supplied by the Corporation or its directors, officers, employees and agents, other 
than Indemnitee, or supplied by the Indemnitee and the parties’ relative intent, knowledge, 
access to information and opportunity to correct or prevent the circumstances resulting in such 
Losses.  The Corporation agrees that it would not be just and equitable if contribution pursuant to 
this Section 4 were determined by pro rata allocation or any other method of allocation that does 
not take account of the foregoing equitable considerations.  In connection with the registration of 
the Corporation’s securities, in no event shall Indemnitee be required to contribute any amount 
under this Section 4 in excess of the net proceeds received by Indemnitee from Indemnitee’s sale 
of securities under such registration statement.  No person found guilty of fraudulent 
misrepresentation (within the meaning of Section 12 of the Securities Act) shall be entitled to 
contribution from any person who was not found guilty of such fraudulent misrepresentation. 

5.     Proceedings By or In Right of the Corporation.  Notwithstanding the 
foregoing provisions of Sections 1 or 2 above, in the case of any threatened, pending or 
completed action or suit by or in the right of the Corporation to procure a judgment in its favor 
by reason of the fact that Indemnitee is or was a a director, trustee, partner, officer, managing 
member, employee, agent or fiduciary of the Corporation, or while serving as a director or 
officer of the Corporation, is or was serving or has agreed to serve at the request of the 
Corporation as a a director, trustee, partner, officer, managing member, employee, agent or 
fiduciary of another corporation, partnership, joint venture, trust, employee benefit plan or other 
enterprise, no indemnification shall be made in respect of any claim, issue or matter as to which 
Indemnitee shall have been adjudged to be liable to the Corporation unless, and only to the 
extent that, the Delaware Court of Chancery or the court in which such action or suit was brought 
shall determine upon application that, despite the adjudication of liability but in view of all the 
circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnity for such 
expenses which the Delaware Court of Chancery or such other court shall deem proper. 

6.     Notification and Defense of Claim. 

(a)     Promptly after receipt by Indemnitee of notice of the 
commencement of any Proceeding, Indemnitee shall, if a claim thereof is to be made 
against the Corporation hereunder, notify the President and Chief Executive Officer of 
the Corporation of the commencement thereof; this notification shall include a summary 
description of the nature of the claim and the underlying facts to the extent reasonably 
known to Indemnitee.  The failure to promptly notify the Corporation of the 
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commencement of the Proceeding, or Indemnitee’s request for indemnification, will not 
relieve the Corporation from any liability that it may have to Indemnitee hereunder, 
except to the extent the Corporation is materially prejudiced in its defense of such 
Proceeding as a result of such failure. 

(b)     In the event the Corporation shall be obligated to pay the expenses 
of Indemnitee with respect to a Proceeding, as provided in this Agreement, the 
Corporation, if appropriate, shall be entitled to assume the defense of such Proceeding, 
with counsel reasonably acceptable to Indemnitee, upon the delivery to Indemnitee of 
written notice of its election to do so.  After delivery of such notice, approval of such 
counsel by Indemnitee and the retention of such counsel by the Corporation, the 
Corporation will not be liable to Indemnitee under this Agreement for any fees of counsel 
subsequently incurred by Indemnitee with respect to the same Proceeding, provided that 
(1) Indemnitee shall have the right to employ Indemnitee’s own counsel in such 
Proceeding at Indemnitee’s expense and (2) if (i) the employment of counsel by 
Indemnitee has been previously authorized in writing by the Corporation, (ii) counsel to 
the Corporation or Indemnitee shall have reasonably concluded that there may be a 
conflict of interest or position, or reasonably believes that a conflict is likely to arise, on 
any significant issue between the Corporation and Indemnitee in the conduct of any such 
defense or (iii) the Corporation shall not, in fact, have employed counsel to assume the 
defense of such Proceeding, then the fees and expenses of Indemnitee’s counsel shall be 
at the expense of the Corporation, except as otherwise expressly provided by this 
Agreement.  The Corporation shall not be entitled, without the consent of Indemnitee, to 
assume the defense of any claim brought by or in the right of the Corporation or as to 
which counsel for the Corporation or Indemnitee shall have reasonably made the 
conclusion provided for in clause (ii) above. 

(c)     Subject to the preceding terms of Section 6(b) and other terms of 
this Agreement, the Corporation shall have the right to conduct a defense as it sees fit in 
its sole discretion including the right to settle any claim against Indemnitee subject to the 
limitations set forth herein.  The Corporation will not, without the prior written consent of 
Indemnitee, consent to the entry of any judgment against Indemnitee or enter into any 
settlement or compromise which (i) includes an admission of fault of Indemnitee, any 
non-monetary remedy imposed on Indemnitee or any Losses for which Indemnitee is not 
wholly indemnified hereunder or (ii) with respect to any claim with respect to which 
Indemnitee may be or is made a party or a participant or may be or is otherwise entitled 
to seek indemnification hereunder, does not include, as an unconditional term thereof, the 
full release of Indemnitee from all liability in respect of such claim, which release will be 
in form and substance reasonably satisfactory to Indemnitee.  Neither the Corporation nor 
Indemnitee will unreasonably withhold its consent to any proposed settlement; provided, 
however, Indemnitee may withhold consent to any settlement that does not provide a full 
and unconditional release of Indemnitee from all liability in respect of such claim.  The 
Corporation shall not, on its own behalf, settle any part of any claim to which Indemnitee 
is party with respect to other parties (including the Corporation) if any portion of such 
settlement is to be funded from insurance proceeds unless approved by (i) the written 
consent of Indemnitee or (ii) a majority of the independent directors of the board; 
provided, however, that the right to constrain the Corporation’s use of corporate 
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insurance as described in this section shall terminate at the time the Corporation 
concludes (per the terms of this Agreement) that (x) Indemnitee is not entitled to 
indemnification pursuant to this agreement, or (y) such indemnification obligation to 
Indemnitee has been fully discharged by the Corporation.  The Corporation shall 
promptly notify Indemnitee once the Corporation has received an offer or intends to 
make an offer to settle any claim, and the Corporation shall provide Indemnitee with a 
reasonable period to consider such offer; provided, however, Indemnitee shall have no 
less than three (3) business days to consider the offer.   

(d)     The Corporation shall have no obligation to indemnify Indemnitee 
under this Agreement for any amounts paid in settlement of any Proceeding without the 
Corporation’s prior written consent, which shall not be unreasonably withheld.  The 
Corporation shall not settle any Proceeding in any manner that would impose any fine or 
other obligation on Indemnitee without Indemnitee’s prior written consent, which shall 
not be unreasonably withheld. 

(e)     If, at the time of the receipt by the Corporation of a notice of a 
claim pursuant to this Section, the Corporation has liability insurance in effect which may 
cover such claim, the Corporation shall give prompt notice of the commencement of such 
claim to the insurers in accordance with the procedures set forth in the respective 
insurance policies.  The Corporation shall thereafter take all necessary or desirable action 
to cause such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of 
such claim in accordance with the terms of such policies..   

7.     Presumptions and Effects of Certain Proceedings. 

(a)     In making a determination with respect to entitlement to 
indemnification under this Agreement, the person or persons or entity making such 
determination shall, to the fullest extent not prohibited by applicable law, presume that 
Indemnitee is entitled to indemnification under this Agreement if Indemnitee has 
submitted a request for indemnification in accordance with this Agreement and the 
Corporation shall, to the fullest extent not prohibited by applicable law, have the burden 
of proof and burden of persuasion by clear and convincing evidence to overcome that 
presumption in connection with the making by any person, persons or entity of any 
determination contrary to that presumption.  Neither the failure of the Corporation 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 Corporation  
that Indemnitee has not met such applicable standard of conduct, shall be a defense to the 
action or create a presumption that Indemnitee has not met the applicable standard of 
conduct. 

(b)     The termination of any claim 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 
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believed to be in or not opposed to the best interests of the Corporation or, with respect to 
any criminal claim, that Indemnitee had reasonable cause to believe that Indemnitee’s 
conduct was unlawful. 

(c)     For purposes of any determination of good faith, 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 Corporation, including financial statements, or on information 
supplied to Indemnitee by any of the directors or officers of the Corporation in the course 
of their duties, or on the advice of any legal counsel for the Corporation or on 
information or records given or reports made to the Corporation by any independent 
certified public accountant or by any appraiser or other expert selected with reasonable 
care by the Corporation.  The provisions of this Section 4(c) shall not be deemed to be 
exclusive or to limit in any way the other circumstances in which Indemnitee may be 
deemed to have met the applicable standard of conduct set forth in this Agreement.  
Whether or not the foregoing provisions of this Section 4(c) 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 
Corporation.  Anyone seeking to overcome this presumption shall have the burden of 
proof and the burden of persuasion by clear and convincing evidence. 

(d)     The knowledge and/or actions, or failure to act, of any other 
director, officer, trustee, partner, managing member, fiduciary, agent or employee of the 
Corporation shall not be imputed to Indemnitee for purposes of determining the right to 
indemnification under this Agreement.. 

8.     Advancement and Repayment of Expenses. 

(a)     In the event that Indemnitee employs his own counsel pursuant to 
Section 6(b)(i) through (iii) above, the Corporation shall advance to Indemnitee, prior to 
any final disposition of any threatened or pending Proceeding, whether civil, criminal, 
administrative or investigative, any and all reasonable Losses incurred in investigating or 
defending any such Proceeding within ten days after receiving a request for such 
advances, which request shall include copies of invoices presented to Indemnitee for such 
Losses (except that in the case of invoices for legal services, any references to legal work 
performed or to expenditures made that would cause Indemnitee to waive any privilege 
accorded by applicable law shall not be required to be included); 

(b)     In connection with any payment, advancement or reimbursement 
pursuant to Section 8(a) above, Indemnitee shall execute and deliver to the Corporation 
an undertaking (which need not be secured and shall be accepted without reference to 
Indemnitee’s ability to repay such expenses) to repay (without interest) any amounts 
paid, advanced, or reimbursed by the Corporation in respect of such expenses relating to, 
arising out of or resulting from any indemnifiable claim or Loss hereunder in respect of 
which it shall have been determined, following the final disposition of such indemnifiable 
claim or Loss hereunder, that Indemnitee is not entitled to indemnification; and 
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(c)     Notwithstanding the foregoing, the Corporation shall not be 
required to advance such expenses to Indemnitee if Indemnitee (i) commences any 
Proceeding as a plaintiff unless such advance is specifically approved by a majority of the 
Board of Directors or (ii) is a party to an Proceeding brought by the Corporation and 
approved by a majority of the Board which alleges willful misappropriation of corporate 
assets by Indemnitee, disclosure of confidential information in violation of Indemnitee’s 
fiduciary or contractual obligations to the Corporation, or any other willful and deliberate 
breach in bad faith of Indemnitee’s duty to the Corporation or its shareholders. 

(d)     This Section 8 shall not apply to any claim for which indemnity is 
excluded pursuant to Section 3. 

9.     Procedure.  Any indemnification and advances provided for in Section 1 
and Section 2 shall be made no later than 45 days after receipt of the written request of 
Indemnitee, and expense advances provided under Section 8 shall be provided within the period 
set forth in that Section.  If the Corporation disputes any portion of the requested amounts, the 
undisputed portion shall be paid and only the disputed portion shall be withheld pending the 
resolution of such dispute. If a claim under this Agreement, under any statute, or under any 
provision of the Corporation’s Certificate or Bylaws providing for indemnification, is not paid in 
full by the Corporation within 45 days after a written request for payment thereof has first been 
received by the Corporation, Indemnitee may, but need not, at any time thereafter bring an action 
against the Corporation to recover the unpaid amount of the claim and, subject to Section 14 of 
this Agreement, Indemnitee shall also be entitled to be paid for the expenses (including 
attorneys’ and legal fees and expenses) of bringing such action.  It shall be a defense to any such 
action (other than an action brought to enforce a claim for expenses incurred in connection with 
any Proceeding in advance of its final disposition) that Indemnitee has not met the standards of 
conduct which make it permissible under applicable law for the Corporation to indemnify 
Indemnitee for the amount claimed, but the burden of proving such defense shall be on the 
Corporation and Indemnitee shall be entitled to receive interim payments of expenses pursuant to 
Subsection 2(a) unless and until such defense may be finally adjudicated by court order or 
judgment from which no further right of appeal exists.  It is the parties’ intention that if the 
Corporation contests Indemnitee’s right to indemnification, the question of Indemnitee’s right to 
indemnification shall be for the court to decide, and neither the failure of the Corporation 
(including its Board of Directors, any committee or subgroup of the Board of Directors, 
independent legal counsel, or its stockholders) to have made a determination that indemnification 
of Indemnitee is proper in the circumstances because Indemnitee has met the applicable standard 
of conduct required by applicable law, nor an actual determination by the Corporation (including 
its Board of Directors, any committee or subgroup of the Board of Directors, independent legal 
counsel, or its stockholders) that Indemnitee has not met such applicable standard of conduct, 
shall create a presumption that Indemnitee has or has not met the applicable standard of conduct. 

10.     Change of Control; Insolvency.   

(a)     In the event of a Change in Control or the Corporation’s becoming 
insolvent (including being placed into receivership or entering the federal bankruptcy 
process or similar event), the Corporation shall maintain in force any and all insurance 
policies then maintained by the Corporation in providing insurance (directors’ and 
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officers’ liability, fiduciary, employment practices or otherwise) in respect of Indemnitee, 
for a period of six (6) years following the Change in Control or insolvency event (a “Tail 
Policy”); provided, however that the Corporation shall not be required to pay with respect 
to a Tail Policy in respect of any one policy year more than 200% of the last annual 
premium paid by the Corporation prior to the date of a Change in Control or insolvency 
event in respect of the coverages required to be obtained pursuant hereto, but in such case 
shall purchase as much coverage as reasonably practicable for such amount.  Such 
coverage shall be placed by the incumbent insurance broker with the incumbent insurance 
carriers using the policies that were in place at the time of the Change in Control or 
insolvency event (unless the incumbent carriers will not offer such policies, in which case 
the Tail Policy shall be substantially comparable in scope and amount as the expiring 
policies, and the insurance carriers for the Tail Policy shall have an AM Best rating that 
is the same or better than the AM Best ratings of the expiring policies) 

(b)     For the purposes hereof, a “Change in Control” shall be deemed to 
have occurred if, on or after the date of this Agreement, (i) any “person” (as such term is 
used in Sections 13(d) and 14(d) of the Exchange Act), other than (A) a trustee or other 
fiduciary holding securities under an employee benefit plan of the Corporation acting in 
such capacity or a corporation owned directly or indirectly by the stockholders of the 
Corporation in substantially the same proportions as their ownership of stock of the 
Corporation or (B) 210/CRDS Investment, LLC, becomes the “beneficial owner” (as 
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the 
Corporation representing more than thirty percent (30%) of the total voting power 
represented by the Corporation’s then outstanding voting securities; (ii) during any period 
of two (2) consecutive years (not including any period prior to the execution of this 
Agreement), individuals who at the beginning of such period constitute the Board of 
Directors of the Corporation and any new director (other than a director designated by a 
person who has entered into an agreement with the Corporation to effect a transaction 
described in Sections 10(b)(i), (iii) or (iv) herein) whose election by the Board of 
Directors or nomination for election by the Corporation’s stockholders was approved by a 
vote of at least two-thirds (2/3) of the directors then still in office who either were 
directors at the beginning of the period or whose election or nomination for election was 
previously so approved, cease for any reason to constitute a majority thereof; (iii) the 
stockholders of the Corporation approve a merger or consolidation of the Corporation 
with any other corporation other than a merger or consolidation which would result in the 
voting securities of the Corporation outstanding immediately prior thereto continuing to 
represent (either by remaining outstanding or by being converted into voting securities of 
the surviving entity) at least eighty percent (80%) of the total voting power represented 
by the voting securities of the Corporation or such surviving entity outstanding 
immediately after such merger or consolidation; or (iv) the stockholders of the 
Corporation approve a plan of complete liquidation of the Corporation or an agreement 
for the sale or disposition by the Corporation of (in one transaction or a series of related 
transactions) all or substantially all of the Corporation’s assets. 

11.     Enforcement. 
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(a)     The Corporation expressly confirms and agrees that it has entered 
into this Agreement and assumed the obligations imposed on the Corporation hereby in 
order to induce Indemnitee to continue as an executive officer, director or agent of the 
Corporation, and acknowledges that Indemnitee is relying upon this Agreement in 
continuing in such capacity; and 

(b)     In the event Indemnitee is required to bring any action to enforce 
rights or to collect moneys due under this Agreement and is successful in such action, the 
Corporation shall reimburse Indemnitee for all Indemnitee’s reasonable fees and 
expenses (including attorneys’ and legal fees and expenses) in bringing and pursuing 
such action. 

12.     Subrogation.  In the event of payment under this Agreement, the 
Corporation shall be subrogated to the extent of such payment to all of the related rights of 
recovery of Indemnitee against other persons or entities (other than Indemnitee’s successors), 
Indemnitee shall execute all documents reasonably required and shall do all acts that may be 
reasonably  necessary to secure such rights and to enable the Corporation effectively to bring suit 
to enforce such rights. 

13.     Non-Exclusivity of Rights.  The rights conferred on Indemnitee by this 
Agreement shall not be exclusive of any other right which Indemnitee may have or hereafter 
acquire under any provision of law, provisions of the Corporation’s Certificate or Bylaws, 
agreement, vote of stockholders or directors, or otherwise, both as to action in his official 
capacity with or on behalf of the Corporation and as to action in another capacity while holding 
office in or on behalf of the Corporation. 

14.     Partial Indemnification.  If Indemnitee is entitled under any provision of 
this Agreement to indemnification by the Corporation for some or a portion of the Losses 
actually or reasonably incurred by Indemnitee in the investigation, defense, appeal or settlement 
of any civil or criminal Proceeding, but not, however, for the total amount thereof, the 
Corporation shall nevertheless indemnify Indemnitee for the portion of such indemnifiable claim 
or expense hereunder. 

15.     Survival of Rights.  The rights conferred on Indemnitee by this 
Agreement shall continue after Indemnitee has ceased to be a a director, trustee, partner, officer, 
managing member, employee, agent or fiduciary of the Corporation and shall inure to the benefit 
of Indemnitee’s heirs, executors and administrators. All agreements and obligations of the 
Corporation contained herein shall continue during the period that the Indemnitee is a director or 
officer of the Corporation (or is or was serving at the request of the Corporation as an agent of 
another Person) and shall continue thereafter so long as the Indemnitee shall be subject to any 
possible indemnifiable claim or expense hereunder (including any rights of appeal thereto) and 
any Proceeding commenced by the Indemnitee to enforce or interpret his or her rights under this 
Agreement. 

16.     Separability.  Each of the provisions of this Agreement is a separate and 
distinct agreement and independent of the others, so that if any or all of the provisions hereof 
shall be held to be invalid or unenforceable for any reason, such invalidity or unenforceability 
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shall not affect the validity or enforceability of the other provisions hereof or the obligation of 
the Corporation to indemnify the Indemnitee to the full extent provided by the Certificate, 
Bylaws or the DGCL. 

17.     Governing Law; Consent to Jurisdiction. This Agreement shall be 
interpreted and enforced in accordance with the laws of the State of Delaware.  The Corporation 
and Indemnitee each hereby irrevocably consent to the jurisdiction of the courts of the State of 
Delaware for all purposes in connection with any Proceeding which arises out of or relates to this 
Agreement and agree that any action instituted under this Agreement shall be brought only in the 
state courts of the State of Delaware. 

18.     Binding Effect.  This Agreement shall be binding upon and inure to the 
benefit of and be enforceable by the parties hereto and their respective successors, assigns, 
including any direct or indirect successor by purchase, merger, consolidation or otherwise to all 
or substantially all of the business and/or assets of the Corporation, spouses, heirs, and personal 
and legal representatives. The Corporation shall require and cause any successor (whether direct 
or indirect by purchase, merger, consolidation or otherwise) to all, substantially all, or a 
substantial part, of the business and/or assets of the Corporation, by written agreement in form 
and substance satisfactory to Indemnitee, expressly to assume and agree to perform this 
Agreement in the same manner and to the same extent that the Corporation would be required to 
perform if no such succession had taken place.  This Agreement shall continue in effect 
regardless of whether Indemnitee continues to serve as a director, trustee, partner, officer, 
managing member, employee, agent or fiduciary or fiduciary (as applicable) of the Corporation 
or of any other enterprise at the Corporation’s request. 

19.     Amendment and Termination.  No amendment, modification, 
termination or cancellation of this Agreement shall be effective unless such amendment, 
modification, termination or cancellation is in writing and signed by both parties hereto. No 
waiver of any of the provisions of this Agreement shall be deemed to be or shall constitute a 
waiver of any other provisions hereof (whether or not similar), nor shall such waiver constitute a 
continuing waiver. 

20.     Counterparts.  This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original. 

21.     Subsequent Legislation. If the DGCL is amended after adoption of this 
Agreement to expand further the indemnification permitted to directors or officers, then the 
Corporation shall indemnify Indemnitee to the fullest extent permitted by the DGCL, as so 
amended. 

 
 

[Signature Page Follows] 
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 [SIGNATURE PAGE TO INDEMNITY AGREEMENT] 

 

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

 

CROSSROADS SYSTEMS, INC. 
 
 
By:      
Name: Richard K. Coleman, Jr. 
Title:  President and Chief Executive Officer 
 
 
 
By:      
Name: Jennifer Ray Crane 
Title: Chief Financial Officer 
 

 
INDEMNITEE 
 
     
 
Print Name:  [_____] 
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Form of Charter Amendment 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 213 of
 409



  

STATE OF DELAWARE  
CERTIFICATE OF AMENDMENT  

TO THE  
SIXTH AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION  
OF  

CROSSROADS SYSTEMS, INC. 
 

_______________________________________________ 
 

Crossroads Systems, Inc., a corporation organized and existing under the laws of the State of Delaware, 
 
DOES HEREBY CERTIFY:  
 
FIRST: The name of this corporation is Crossroads Systems, Inc. (the “Corporation”). 
 
SECOND: The Sixth Amended and Restated Certificate of Incorporation of the Corporation was filed with the Secretary 

of State of Delaware on October 19, 1999.  A Certificate of Amendment to the Sixth Amended and Restated Certificate of 
Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on April 28, 2006.  A Certificate 
of Amendment to the Sixth Amended and Restated Certificate of Incorporation of the Corporation was filed with the Secretary 
of State of the State of Delaware on August 12, 2011.  A Certificate of Amendment to the Sixth Amended and Restated 
Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on April 27, 2015.   
A Certificate of Amendment to the Sixth Amended and Restated Certificate of Incorporation of the Corporation was filed with 
the Secretary of State of the State of Delaware on June 17, 2016. 

 
THIRD: The Corporation filed a plan of reorganization (the “Plan”) which, pursuant to chapter 11 of title 11 of the 

United States Code (the “Bankruptcy Code”), was confirmed by an order, entered August ___, 2017, of the United States 
Bankruptcy Court for the Western District of Texas (the “Confirmation Order”), a court having jurisdiction of a proceeding 
under the Bankruptcy Code, and that such Plan and Confirmation Order provides for the making and filing of this Certificate of 
Amendment to the Sixth Amended and Restated Certificate of Incorporation of the Corporation. 

 
FOURTH:  Pursuant to the Plan, the Confirmation Order and Section 303 of the General Corporate Law of the State of 

Delaware, this Certificate of Amendment to the Restated Certificate of Incorporation of the Corporation adds an Article XVI to 
the certificate of incorporation, as amended, to read in its entirety as follows: 

 
ARTICLE XVI 

PROHIBITION PURSUANT TO SECTION 1123(A)(6) OF THE BANKRUPTCY CODE 
 
Notwithstanding anything to the contrary in this Certificate of Incorporation, the Corporation shall not issue nonvoting 

equity securities to the extent prohibited by Section 1123(a)(6) of chapter 11 of title 11 of the United States Code (the 
“Bankruptcy Code”).  The prohibition on the issuance of nonvoting equity securities is included in this Certificate of 
Incorporation in compliance with Section 1123(a)(6) of the Bankruptcy Code; provided, however, that the foregoing restriction 
(i) will not have any further force or effect beyond that required under Section 1123(a)(6), (ii) will have such force and effect 
only for so long as Section 1123(a)(6) is in effect and applicable to the Corporation, and (iii) in all events may be amended or 
eliminated in accordance with applicable law from time to time in effect. 

 
FIFTH: This Certificate of Amendment to the Sixth Amended and Restated Certificate of Incorporation of the 

Corporation was duly adopted in accordance with the Plan, the Confirmation Order and the provisions of Section 303 of the 
General Corporation Law of the State of Delaware. 

 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to the Sixth Amended and 

Restated Certificate of Incorporation of the Corporation to be executed on this ___ day of August, 2017.  
 

  CROSSROADS SYSTEMS, INC. 
   

 By: /s/ Jennifer Crane 
  Name: Jennifer Crane 
  Title: Chief Financial Officer  
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EXHIBIT 3 

LIST OF PATENTS 
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Non-972 Patents and Applications

Application
  Number

Grant 
Number

11/021,544 7,711,805
11/045,443 7,370,173
11/046,019 7,971,006
11/046,066 7,451,291
11/153,873 7,984,073
10/934,887 7,509,330
12/359,379 7,895,160
10/933,790 7,529,753
11/118,167 7,788,413
11/788,650 7,711,913
11/589,333 7,962,513
11/904,605 7,831,621
11/801,809 8,832,495
14/324,980 8,949,667
14/574,077 9,280,410
15/010,954 9,501,348
12/025,181 8,250,378
12/051,555 7,908,252
12/024,755 7,908,366
13/430,429 8,639,807
13/459,720 8,631,127
14/099,591 9,092,138

12/025,436 8,645,328
12/025,322 7,974,215
13/091,877 8,644,185
14/144,077 9,699,056
10/387,120 7,185,028
11/675,780 7,584,190

102 11 606 102 11 606 B4
12/115,218 8,601,258
12/025,300 9,015,005
12/201,956 8,555,053
12/692,403 8,650,241
14/143,046 9,058,109
12/861,609 8,843,787
14/464,034 9,081,730
14/737,007 9,317,358
12/861,612 8,631,281
14/092,729 9,442,795
13/109,192 8,527,561
13/267,758 8,817,411
14/448,647 9,013,823
14/671,849 9,128,619
13/267,763 8,566,517
14/031,924 8,856,437
13/451,812 8,832,365
14/444,614 9,323,776
13/531,310 9,141,542
13/532,512 9,031,912
13/532,518 8,954,663
14/591,136 9,235,347
14/964,942 9,606,740
13/485,060 8,977,827
13/614,857 8,762,330
14/271,130 9,087,073
13/459,531 9,563,365
13/480,781 8,756,687
14/271,207 9,170,745
12/888,954
15/067,004
15/050,121
13/950,075
13/267,665
13/847,965
14/593,657
15/299,210
14/741,220
15/386,258

2
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Non-972 Patents and Applications

Application
  Number

Grant 
Number

14/861,879

3
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EXHIBIT 4 

10-Q 
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10Q 1 v467387_10q.htm FORM 10Q
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

FORM 10Q
 

(MARK ONE)
 

 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
 

FOR THE QUARTERLY PERIOD ENDED April 30, 2017
 

OR
 

 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
 

FOR THE TRANSITION PERIOD FROM          TO          
 

COMMISSION FILE NUMBER: 00115331
 

CROSSROADS SYSTEMS, INC.
(Exact name of registrant as specified in its charter)

 
DELAWARE 742846643

(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organization)  

   
11000 NORTH MOPAC EXPRESSWAY  

SUITE 150  
AUSTIN, TEXAS 78759

(Address of principal executive offices) (Zip code)
 

(512) 3490300
(Registrant's telephone number, including area code)

 
Indicate by check mark whether registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities

Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports),
and (2) has been subject to such filing requirements for the past 90 days.    Yes    No

 
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every

Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation ST (§ 232.405 of this chapter) during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).    Yes    No

 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a nonaccelerated filer smaller

reporting  company,  or  an  emerging  growth  company.  See  the  definitions  of  “large  accelerated  filer,”  “accelerated  filer,”  “smaller
reporting company,” and “emerging growth company” in Rule 12b2 of the Exchange Act.

 
  Large Accelerated Filer   Accelerated Filer    NonAccelerated Filer    Smaller Reporting Company 
       
  Emerging Growth Company      

 
If an emerging growth company,  indicated by check mark  if  the  registrant has elected not  to use  the extended  transition

period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange
Act. 

 
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b2 of the Exchange Act.)     Yes    

  No
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As of May 25, 2017, Registrant had outstanding 1,225,472 shares of common stock, par value $0.001 per share.
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CROSSROADS SYSTEMS, INC. AND SUBSIDIARIES

 
FORM 10Q

QUARTER ENDED April 30, 2017
 

TABLE OF CONTENTS
 

    PAGE
  PART I   FINANCIAL INFORMATION  
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Item 1A. Risk Factors 25
     
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds 25
     
Item 3. Defaults Upon Senior Securities 25
     
Item 4. Mine Safety Disclosures 25
     
Item 5. Other Information 25
     
Item 6. Exhibits 25
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PART I  FINANCIAL INFORMATION

 
ITEM 1. FINANCIAL STATEMENTS –

 
CROSSROADS SYSTEMS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except share data)
 

    April 30,     October 31,  
    2017     2016  
    (unaudited)        

ASSETS              
               
Current assets:              
Cash and cash equivalents   $ 1,706    $ 2,634 
Restricted cash     631      1,459 

Total cash, cash equivalents and restricted cash     2,337      4,093 
               
Accounts receivable     1,200      1,212 
Prepaid expenses and other current assets     227      179 

Total current assets     3,764      5,484 
               
Other assets     71      120 

Total assets   $ 3,835    $ 5,604 
               

LIABILITIES AND STOCKHOLDERS' EQUITY              
               
Current liabilities:              
Accounts payable   $ 120    $ 339 
Accrued expenses     437      637 
Deferred revenue     661      1,531 

Total current liabilities     1,218      2,507 
               
Commitments and contingencies (See Note 4)            
               

Total liabilities     1,218      2,507 
               
Stockholders' equity:              
   Convertible preferred stock, $0.001 par value, 25,000,000 shares authorized, 2,591,257 and

2,591,257 shares issued and outstanding, respectively     3      3 
   Common stock, $0.001 par value, 75,000,000 shares authorized, 1,225,472 and 1,225,472 shares

issued and outstanding, respectively     1      1 
Additional paidin capital     239,956      239,835 
Accumulated deficit     (237,343)     (236,742)

Total stockholders' equity     2,617      3,097 
Total liabilities and stockholders' equity   $ 3,835    $ 5,604 

 
See accompanying notes to the condensed consolidated financial statements.

 

  3  
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CROSSROADS SYSTEMS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited)

(In thousands, except share and per share data)
 

    Three Months Ended     Six Months Ended  
    April 30,     April 30,  
    2017     2016     2017     2016  

                     
Revenue:                            

IP license, royalty and other revenue   $ 16    $ 210    $ 35    $ 420 
                             
Cost of revenue:                            

IP license, royalty and other cost of revenue     2      49      5      100 
                             
Gross profit     14      161      30      320 
Operating expenses:                            

General and administrative     496      1,356      1,359      3,705 
                             

Total operating expenses     496      1,356      1,359      3,705 
                             
Loss from operations     (482)     (1,195)     (1,329)     (3,385)
                             
Other expense:                            

Other income     399      627      870      3,299 
Discontinued operations:                            

Loss from discontinued operations          (1,194)          (1,812)
Gain on disposal of discontinued operations           1,771            1,771 

Income (loss) from discontinued operations           577            (41)
Net income (loss)   $ (83)   $ 9    $ (459)   $ (127)
                             
Dividends attributable to preferred stock   $ (68)   $ (78)   $ (136)   $ (129)
Net loss available to common stockholders, basic and diluted   $ (151)   $ (69)   $ (595)   $ (256)
                             
Earnings (loss) per share, basic and diluted:                            
Discontinued operations   $     $ 0.47    $     $ (0.03)
Continuing operations   $ (0.12)   $ (0.46)   $ (0.49)   $ (0.07)
Available to common stockholder   $ (0.12)   $ (0.06)   $ (0.49)   $ (0.21)
                             
Weighted average number of common shares outstanding, basic

and diluted     1,225,472      1,239,241      1,225,472      1,226,734 
 

See accompanying notes to the condensed consolidated financial statements.
 

  4  
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CROSSROADS SYSTEMS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)
(In thousands)

 
    Six Months Ended  
    April 30,  
    2017     2016  

Cash flows from operating activities:              
Net loss   $ (459)   $ (127)
Adjustments to reconcile net loss to net cash (used in) provided by operating activities:              
Depreciation from discontinued operations           69 
Gain on sale of discontinued operations           (919)
Stockbased compensation     120      451 
Provision for doubtful accounts receivable           (1)

Changes in assets and liabilities:              
Accounts receivable     12      630 
Inventory           53 
Prepaid expenses and other assets     (4)     48 
Accounts payable     (219)     (1,279)
Accrued expenses     (199)     (735)
Deferred revenue     (871)     (4,559)
Net cash used in operating activities     (1,620)     (6,369)

               
Cash flows from investing activities:              
Purchase of property and equipment from discontinued operations           (28)
Proceeds from sale of discontinued operations           852 

Net cash provided by investing activities           824 
Cash flows from financing activities:              
Preferred dividends     (136)      

Net cash used in financing activities     (136)      
               
Effect of foreign exchange rate on cash and cash equivalents           (131)
Change in cash and cash equivalents     (1,756)     (5,676)
Cash, cash equivalents, and restricted cash beginning of period     4,093      11,792 
Cash, cash equivalents, and restricted cash end of period   $ 2,337    $ 6,116 
               
               
Supplemental disclosure of cash flow information:              
               
Cash paid for interest   $     $  
Cash paid for income taxes   $     $ 2 
               
Supplemental disclosure of non cash financing activities:              
Conversion of preferred stock to common stock   $     $ 302 
Common stock dividends issued to preferred shareholders   $     $ 139 

 
See accompanying notes to the condensed consolidated financial statements.

 

  5  
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CROSSROADS SYSTEMS, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 
1. ORGANIZATION AND BASIS OF PRESENTATION

 
The  accompanying  consolidated  financial  statements  include  the  accounts  of  Crossroads  Systems,  Inc.  and  its  whollyowned
subsidiaries (“Crossroads” or the “Company”).  Headquartered in Austin, Texas, Crossroads, a Delaware corporation, is an intellectual
property licensing company. Founded in 1996 as a product solutions company, Crossroads created some of the storage industry’s most
fundamental patents and has licensed patents to more than 50 companies since 2000.

 
On March 22, 2016, the Company announced the sale of its product business and all related assets to Canadianbased StrongBox
Data  Solutions,  Inc.  (“SDSI”)  for  gross  proceeds  of  $1.9 million  in  cash. Under  the  purchase  agreement,  the Company  sold  and
transferred all of the assets related to the Company’s product and support services division, including its StrongBox and SPHiNX
products.

 
Principles of Consolidation and Presentation

 
The  consolidated  financial  statements  include  the  accounts  of  the  Company  and  its  whollyowned  subsidiaries.  All  significant
intercompany transactions have been eliminated in consolidation.

 
The  accompanying  consolidated  financial  statements  have  been  prepared  on  a  going  concern  basis,  which  contemplates  the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has accumulated significant
losses as it developed its past products. Our operations are funded by cash and cash equivalents, as well as from revenue provided by
IP licensing, royalties and other revenue. We may also generate revenue from other sources as described in Liquidity and Capital
Resources, including without limitation, through obtaining a favorable judgment or settlement in our ongoing litigation concerning
infringement of our intellectual property, successfully monetizing all or a portion of the non‘972 patents, or pursuing other strategic
opportunities to generate revenue. If we are not able to obtain additional sources of revenue through these or alternative means, the
Company may  not  have  sufficient  funds  to  continue  to  operate  the  business. These  conditions  raise  substantial  doubt  about  the
Company’s  ability  to  continue  as  a  going  concern.  These  financial  statements  do  not  include  any  adjustments  relating  to  the
recoverability and classification of recorded asset amounts or  the amounts and classification of  liabilities  that might be necessary
should the Company be unable to continue as a going concern for a reasonable period of time.

 
The investment in KIP CR P1 LP (which we refer to as the “partnership”) of which the Company is a limited partner and of which an
affiliate  of  Fortress  Investment  Group  (“Fortress”)  is  the  general  partner,  is  accounted  for  using  the  equity method.  The  current
investment balance is nominal at April 30, 2017.

 
Use of Estimates

 
The  preparation  of  the  consolidated  financial  statements  in  conformity  with  generally  accepted  accounting  principles  requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
liabilities at the date of the consolidated financial statements and the reported amounts of revenue and expenses during the reporting
periods.  Actual  results  could  differ  from  those  estimates,  and  such  differences  may  be  material  to  the  consolidated  financial
statements.

 
Reclassification

 
Certain prior period amounts have been reclassified to conform to the current period presentation. The reclassification includes assets,
liabilities,  and  certain  expenses  in  sales  and  marketing,  research  and  development,  and  general  and  administrative  related  to
discontinued  operations.  The  amounts  for  the  prior  periods  have  been  reclassified  to  be  consistent  with  the  current  period
presentation and have no impact on previously reported financials.

 
Cash and Cash Equivalents, Restricted Cash

 
Cash and cash equivalents consist of cash on deposit and highly liquid investments with original maturities of 90 days or less at date
of purchase. While  the Company’s cash and cash equivalents are on deposit with high quality FDIC and Association of German
Banks insured financial institutions, at times such deposits exceed insured limits. As of April 30, 2017, total uninsured deposits were
$2.1 million. The Company has not experienced any losses in such accounts.
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Restricted cash amounted to $0.6 million and represents cash held from the sale of a portion of potential future revenue generated
from the Company’s ‘972 patent family.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 
IP Revenue Stream Sale

 
On October 30, 2015, the Company entered into an agreement with TQ Zeta LLC, an affiliate of Techquity, and Intrepidus Holdings
LLC (collectively, “Techquity”), pursuant to which Techquity will share in the revenue generated from the ‘972 patent litigation. For
consideration of $10.0 million received by the Company, Techquity received the rights to 52% of the first $20 million in license,
settlement, or award proceeds from the ‘972 patents, 40% of the proceeds between $20 and $100 million, and 12% of the proceeds
above $100 million received. Under the terms of the agreement, the Company’s use of proceeds is restricted to payment of the Fortress
debt, approved legal expenditures, and certain general and administrative expenses. During the six months ended April 30, 2017 and
2016,  the Company recognized $0.9 and $3.3 million  in other  income, respectively. $0.6 million  is held  in deferred revenue and
restricted cash at April 30, 2017. The Company will recognize other income from this transaction as the authorized expenditures are
made with the unspent balance being reflected as deferred revenue.

  
Computation of Net Loss Per Share

 
Basic loss per share is computed by dividing net loss available to common stockholders by the weighted average number of common
shares outstanding for the period. Diluted earnings per share is computed by giving effect to all dilutive potential common shares that
were outstanding during the period. Basic earnings per share excludes the dilutive effect of common stock equivalents such as stock
options and warrants, while  earnings per  share,  assuming dilution,  includes  such dilutive effects. Future weightedaverage  shares
outstanding  calculations  will  be  impacted  by  the  following  factors,  among  others:  (i)  the  ongoing  issuance  of  common  stock
associated with stock option and warrant exercises; (ii) any fluctuations in the Company’s stock price, which could cause changes in
the number of common stock equivalents included in the earnings per share, assuming dilution computation; and (iii) the issuance of
common stock to effect business combinations should the Company enter into such transactions.

 
The Company has excluded all outstanding common stock equivalents from the calculation of diluted net loss per share because all
such common stock equivalents are antidilutive for all periods presented. The total number of common stock equivalents excluded
from the diluted net loss per common share calculation was 3,234,495 and 3,150,497 for the six months ended April 30, 2017 and
2016, respectively. The dilutive common stock equivalents for the six months ended April 30, 2017 include warrants to purchase
368,765 shares of common stock, 2,591,257 shares of preferred stock, which are excluded until converted to common shares (Note 6),
and stock options to purchase 274,473 shares of common stock.

 
Net  loss  available  to  common  stockholders  is  calculated  by  deducting  from  net  loss,  preferred  dividends  paid  and  accrued  of
$136,000 and $129,000 for the six months ended April 30, 2017 and 2016, respectively.

 
Recently Issued Accounting Pronouncements

 
In  August  2014,  the  Financial  Accounting  Standards  Board  (“FASB”)  issued  Accounting  Standards  Update  (“ASU”)  201415
requiring management to evaluate whether there are conditions or events, considered in the aggregate, that raise substantial doubt
about the entity’s ability to continue as a going concern, which is currently performed by the external auditors. Management will be
required to perform this assessment for both interim and annual reporting periods and must make certain disclosures if it concludes
that substantial doubt exists. This ASU is effective for annual periods, and interim periods within those annual periods, beginning on
or after December 15, 2016. The adoption of this guidance is not expected to have a material effect on our financial statements.

 
In March 2016, the FASB issued ASU 201609 amending several aspects of sharebased payment accounting. This guidance requires
all  excess  tax  benefits  and  tax  deficiencies  to  be  recorded  in  the  income  statement  when  the  awards  vest  or  are  settled,  with
prospective  application  required.  The  guidance  also  changes  the  classification  of  such  tax  benefits  or  tax  deficiencies  on  the
statement of cash  flows  from a  financing activity  to an operating activity, with  retrospective or prospective application allowed.
Additionally, the guidance requires the classification of employee taxes paid when an employer withholds shares for taxwithholding
purposes as a financing activity on the statement of cash flows, with retrospective application required. This ASU is effective for
annual periods, and interim periods after those annual periods, beginning after December 15, 2016. Early adoption is permitted. The
Company is currently evaluating the impact of the new guidance on its consolidated financial statements and related disclosures.   
 
2. FAIR VALUE MEASUREMENT
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Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market  participants  at  the  measurement  date.  To  increase  the  comparability  of  fair  value  measurements,  a  threetier  fair  value
hierarchy, which prioritizes the inputs used in the valuation methodologies, is applied as follows:

 
Level 1 – Valuations based on quoted prices for identical assets and liabilities in active markets.

 
Level 2 –  Valuations based on observable inputs other than quoted prices included in Level 1, such as quoted prices for similar assets
and liabilities  in active markets, quoted prices for  identical or similar assets and liabilities  in markets  that are not active, or other
inputs that are observable or can be corroborated by observable market data.

 
Level  3  – Valuations  based  on  unobservable  inputs  reflecting  management’s  assumptions,  consistent  with  reasonably  available
assumptions made by other market participants. These valuations require significant judgment.
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As of April 30, 2017, the fair value of the Company’s financial instruments, including cash and cash equivalents, accounts receivable,
accounts payable and accrued expenses, approximates book value due to the short maturity of these instruments. As of April 30, 2017
and October 31, 2016, the Company held no items which are reported at fair value.

 
3. ACCRUED EXPENSES AND DEFERRED REVENUE

 
Accrued expenses consist of the following (in thousands):

 
    April 30,     October 31,  
    2017     2016  

           
Professional services   $ 329    $ 398 
Payroll related     96      218 
Other     12      21 
    $ 437    $ 637 
 
Deferred revenue, consists of the following (in thousands):

 
    April 30,     October 31,  
    2017     2016  

           
License   $ 42    $ 72 
Deferred revenue stream sale     619      1,459 
    $ 661    $ 1,531 
 
 Deferred revenue stream sale consists of the remaining amount of consideration received from the sale of a portion of the Company’s
IP revenue stream. The deferred revenue will be recognized upon the expenditure of approved legal costs related to the ongoing IP
litigation described in Note 4.

 
4. COMMITMENTS AND CONTINGENCIES

 
Leases

 
In  accordance  with  the  terms  of  the March  22,  2016  sale  of  the  Company’s  product  division,  the  Company’s  office  space  and
equipment lease obligations have been assigned to the purchaser.

 
Legal Proceedings

 
Intellectual Property Litigation

 
The Company has a number of ongoing lawsuits and related proceedings as described below. In discussing these patent litigation
proceedings, the following terms will be used:

 
A “Markman hearing” in a patent infringement case is a pretrial hearing in U.S. District Court, in which the Court hears arguments
regarding the meanings of key words used in a disputed patent claim. The outcome of a Markman hearing can play a significant role
in whether findings of infringement and validity are made by the Court or by the jury at trial. Depending on the Court, a ruling could
be received quickly or could take months after the Markman hearing.

 
An “Inter Partes Review,” “IPR,” is a postgrant review of an issued patent in which the petitioner attempts to challenge the validity
of a patent on certain grounds (e.g. novelty and obviousness). If successful during inter partes review, a petitioner could potentially
invalidate some or all of the claims in the patents asserted against that petitioner in related litigation, and an adverse ruling in any of
these proceedings would result in invalidation or other limitations on the Company’s patent rights. Inter partes review, if granted, is
typically a twelve to eighteen month process from institution.
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An “Ex Parte Reexamination,” “Reexamination” is a different postgrant review of an issued patent in which the requestor attempts
to challenge the validity of a patent on certain grounds (e.g. novelty and obviousness).  In a Reexamination proceeding, a panel of
three senior examiners from the U.S. Patent and Trademark Office (the “U.S. Patent Office”) will review the issued patent against prior
art in a manner similar to the original examination.  An adverse ruling in a Reexamination proceeding involving any patent asserted
against  any  defendant  in  district  court  litigation  would  result  in  invalidation  or  other  limitations  on  our  patent  rights.      A
Reexamination is typically about an eighteenmonth process.

 
Crossroads v. Dot Hill

 
The Company filed a lawsuit on September 11, 2013 against Dot Hill Systems Corp. (“Dot Hill”) styled Crossroads Systems, Inc. v.
Dot Hill Systems Corp., Civil Action No. 1:13CV800SS alleging patent  infringement of U.S. Patent No. 6,425,035  (the “’035
patent”) and breach of the Amended Settlement and License Agreement dated June 27, 2006 between Crossroads and Dot Hill. The
action is pending. The Markman hearing was conducted October 67, 2014. Dot Hill moved to join two existing IPR proceedings
previously filed against Crossroads by other defendants (one filed by NetApp/Oracle/Huawei and one filed by Cisco/Quantum, each
as defined below) and to stay the pending litigation based on those IPR proceedings. On June 16, 2015, Judge Sparks entered the
Markman order (the “Markman Order”) construing the claims in a manner favorable to Crossroads and issued an order staying the case
pending resolution of the IPR proceedings. The U.S. Patent Office issued rulings in both of the IPR proceedings that Dot Hill had
joined, ruling in one that the ‘035 Patent is not unpatentable in view of the prior art raised and in the other that the ‘035 Patent is
unpatentable in view of different prior art. Crossroads believes the ruling of unpatentability was in error and has filed an appeal of
that  ruling with  the  Federal  Circuit  Court  of Appeals.  That  appeal  is  ongoing.  If  the  patent  asserted  against Dot Hill  is  found
partially or entirely invalid at the conclusion of the IPR proceedings, including appeal, Crossroads might be adversely impacted in
the litigation proceeding against Dot Hill, including potentially losing the ability to continue with its claims of infringement. In May
2016, Crossroads filed a motion to lift the stay for limited purposes regarding Dot Hill’s failure to pay certain royalties and in July
2016 the Court denied the motion and the stay and this action remains in place.

  
The Company has recorded revenue of approximately $1.3 million at April 30, 2017 related to an agreement between the companies.
The Company believes these amounts have been earned and collectability is probable at April 30, 2017. Nonetheless, Crossroads has
reserved a portion of Dot Hill revenue in the amount of $134,000 and cost of sales in the amount of $34,000 during the quarter ended
April 30, 2017. Effective November 1, 2016, the Company has discontinued recognition of revenue (and related cost of sales) for
these Dot Hill royalties. Had the Company accrued the revenue for the period ended April 30, 2017, the revenue recognized for the
quarter would have been $182,000, and costs of sales of $46,000 would have been accrued.

 
Revenue for the six months ended April 30, 2016 and the accounts receivable balance at April 30, 2017 and October 31, 2016 are
concentrated with Dot Hill. In 2015, Seagate Technologies (“Seagate”) purchased Dot Hill.  The loss or bankruptcy of Seagate could
adversely affect operating results.  The Company has not experienced material credit losses in any of the periods presented. The level
of sales to any customer may vary from quarter to quarter.   However, the Company expects that significant customer concentrations
will continue for the foreseeable future.  

 
Crossroads v. Oracle, Huawei, Cisco, NetApp, and Quantum

 
These related cases were filed on October 7, 2013, November 26, 2013, and February 18, 2014 in the United States District Court for
the Western District of Texas alleging infringement by these parties of one or more patents in the ‘972 patent family. The asserted
patents  (6,425,035,  7,934,041,  7,987,311  (the  “‘311  Patent”)  and  7,051,147)  were  subject  to  a  Reexamination  of  the  patents
conducted in 20052006 by the U.S. Patent Office or were issued after the Reexamination. On May 7, 2014, these cases and the Dot
Hill case were consolidated for purposes of discovery and a Markman hearing occurred on October 6 and 7, 2014. On June 16, 2015,
Judge Sparks entered the Markman Order construing the claims in a manner favorable to Crossroads and entered an order staying
these actions in light of the IPR proceedings.

 
During  the  time Crossroads was  pursuing  the  potential  infringers  of  the  ‘972  patent  family,  the Company  gave  companies with
potentially  infringing  products  the  opportunity  to  license  the  Company’s  proprietary  technology.  For  example,  NetApp,  Inc.
(“NetApp”) was first given notice of potential infringement in 2004. Cisco Systems, Inc. (“Cisco”)was first given notice of potential
infringement  in  2002.  Quantum  Corporation  (“Quantum”)  has  been  on  notice  of  its  potential  infringement  since  2006.  Oracle
Corporation (“Oracle”) acquired several companies  that were given notice of potential  infringement at  least as early as 2009 and
Oracle itself has been on notice since then. Despite repeated attempts by Crossroads throughout the years to negotiate licenses to the
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‘972  patent  family,  these  companies  refused  and  left  Crossroads  with  no  alternatives  but  litigation.  Crossroads  believes  these
companies (and companies they have acquired) have been illegally using Crossroads’ proprietary technology and that the potential
compensatory damages could be in excess of $200 million, which does not include enhanced damages or attorney fees. While the
uncertainties and expense of litigation are great and the Company can provide no guarantees of success, the Company believes the
infringement by most of these companies has been prolonged and potentially willful.

 
In response to the lawsuits brought by Crossroads, collectively these defendants filed nineteen inter partes review petitions with the
U.S. Patent Office to challenge the validity of the patents asserted by the Company in these lawsuits. The U.S. Patent Office instituted
review of six of the petitions, granted joinder in four of the petitions and denied review of the remaining nine petitions. The first of
the petitions were filed only months after Crossroads filed lawsuits against these parties and years after they were made aware of their
potential infringement. Crossroads continues to believe it has meritorious factual and legal defenses to the challenges presented in
these petitions and will vigorously defend the validity of the patents. The U.S. Patent Office issued rulings in the IPR proceedings,
ruling in one that the ‘035 Patent is not unpatentable in view of the prior art raised and ruling in the others that the ‘035 Patent and
Patent  No.  7,051,147  (the  “‘147  Patent”)  are  unpatentable  in  view  of  different  prior  art.  Crossroads  believes  the  rulings  of
unpatentability were in error and has appealed these rulings to the Federal Circuit Court of Appeals. Those appeals are ongoing. If
these patents, which have been asserted against Oracle, Cisco, NetApp, and Quantum, are found partially or entirely invalid at the
conclusion of these IPR proceedings, including appeal, Crossroads might be adversely impacted in the litigation proceedings against
these companies, including potentially losing the ability to continue with its claims of infringement.
 

  9  
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The Company filed a lawsuit on October 7, 2013 against Oracle alleging infringement of U.S. Patent Nos. 6,425,035, 7,051,147 and
7,934,041 (the case is styled Crossroads Systems, Inc. v. Oracle Corporation; Civil Action No. 1:13cv0895SS (W.D. Tex., Austin
Division)). The action  is pending. The Markman hearing was conducted October 67, 2014 and on  June 16, 2015,  Judge Sparks
entered the Markman Order construing the claims in a manner favorable to Crossroads. Oracle filed nine petitions for IPR at the U.S.
Patent Office challenging the validity of each of the patents Crossroads asserted in the lawsuit against Oracle. The U.S. Patent Office
granted  six  of  those  petitions.  Based  on  the  IPRs,  Oracle  filed  a motion  to  stay  the  litigation  pending  the  outcome  of  the  IPR
proceedings, which was granted by the Court. The U.S. Patent Office issued rulings in the IPR proceedings involving Oracle, ruling
in one that the ‘035 Patent is not unpatentable over the prior art and ruling in the other five that the ‘035 Patent and ‘147 Patent are
unpatentable in view of different prior art. Crossroads believes the rulings of unpatentability were in error and has appealed these
rulings  to  the Federal Circuit Court of Appeals. Those appeals are ongoing.  If  the patents are  found partially or entirely  invalid
during the IPR proceedings, including appeal, Crossroads might be adversely impacted in the litigation proceeding against Oracle,
including potentially losing the ability to continue with its claims of infringement.

 
The Company filed a lawsuit on February 18, 2014 against Cisco alleging infringement of U.S. Patent Nos. 6,425,035 and 7,934,041
(the case is styled Crossroads Systems, Inc. v. Cisco Systems, Inc.; Civil Action No. 1:14cv00148SS (W.D. Tex., Austin Division)).
The action  is pending. The Markman hearing was conducted October 67, 2014 and on June 16, 2015, Judge Sparks entered  the
Markman Order construing the claims in a manner favorable to Crossroads. Cisco is a party to three petitions for IPR filed at the U.S.
Patent Office challenging the validity of each of the patents Crossroads asserted in the lawsuit against Cisco. The U.S. Patent Office
granted those petitions. Based on the IPRs, Cisco filed a motion to stay the litigation pending the outcome of the IPR proceedings,
which was granted by the Court. The U.S. Patent Office issued rulings in the IPR proceedings involving Cisco, ruling that the ‘035
Patent and ‘147 Patents are unpatentable in view of the cited prior art. Crossroads believes the rulings of unpatentability were in error
and has appealed these rulings to the Federal Circuit Court of Appeals. Those appeals are ongoing. If the patents are found partially
or entirely invalid during the IPR proceedings, including appeal, Crossroads might be adversely impacted in the litigation proceeding
against Cisco, including potentially losing the ability to continue with its claims of infringement.

  
The Company filed a lawsuit on February 18, 2014 against NetApp alleging infringement of U.S. Patent Nos. 6,425,035, 7,934,041,
7,987,311 and 7,051,147 (the case is styled Crossroads Systems, Inc. v. Net App, Inc.; Civil Action No. 1:14cv00149SS (W.D. Tex.,
Austin Division)). The action  is pending. The Markman hearing was conducted October 67, 2014 and on June 16, 2015,  Judge
Sparks entered the Markman Order construing the claims in a manner favorable to Crossroads. NetApp filed seven petitions for IPR
filed at the U.S. Patent Office challenging the validity of each of the patents Crossroads asserted in the lawsuit against NetApp. The
U.S. Patent Office granted  three of  those petitions. Based on  the  IPRs, NetApp  filed  a motion  to  stay  the  litigation pending  the
outcome of  the  IPR proceedings, which was granted by  the Court. The U.S. Patent Office  issued  rulings  in  the  IPR proceedings
involving NetApp, ruling in one that  the ‘035 Patent  is not unpatentable over  the prior art and ruling in  the others  that  the ‘147
Patent is unpatentable in view of different prior art. Crossroads believes the rulings of unpatentability were in error and has appealed
these rulings to the Federal Circuit Court of Appeals. Those appeals are ongoing. If the patents are found partially or entirely invalid
during the IPR proceedings, including appeal, Crossroads might be adversely impacted in the litigation proceeding against NetApp,
including potentially losing the ability to continue with its claims of infringement. On March 4, 2016, after its IPR on the ‘311 Patent
was denied, NetApp filed a Reexamination request with the U.S. Patent and Trademark Office challenging the validity of the ‘311
Patent based on a subset of the prior art used in the IPR proceeding. The U.S. Patent and Trademark Office granted the request for
Reexamination and issued an office action rejecting the claims of the ‘311 Patent. Crossroads believes this rejection of the claims of
the ‘311 Patent to be in error just as we believe the rulings on the IPRs are in error. On September 3, 2016, the Company conducted an
interview with the patent examiners to explain why we believe the ‘311 Patent to be valid over the cited prior art. This proceeding is
ongoing  and  could  be  concluded  in  2017.  If  the  ‘311  Patent  is  found  partially  or  entirely  invalid  during  the  Reexamination
proceeding, the Company may be adversely impacted in the litigation proceeding
 
The  Company  filed  a  lawsuit  on  February  18,  2014  against  Quantum  alleging  infringement  of  U.S.  Patent  Nos.  6,425,035  and
7,934,041  (the  case  is  styled Crossroads  Systems,  Inc.  v. Quantum Corporation; Civil Action No.  1:14cv00150SS  (W.D. Tex.,
Austin Division)). The action  is pending. The Markman hearing was conducted October 67, 2014 and on June 16, 2015,  Judge
Sparks entered the Markman Order construing the claims in a manner favorable to Crossroads. Quantum filed three petitions for IPR
filed at the U.S. Patent Office challenging the validity of each of the patents Crossroads asserted in the lawsuit against Quantum. The
U.S. Patent Office granted those petitions. Based on the IPRs, Quantum filed a motion to stay the litigation pending the outcome of
the IPR proceedings, which was granted by the Court. The U.S. Patent Office issued rulings in the three IPR proceedings involving
Quantum, ruling that the ‘035 Patent and ‘147 Patents are unpatentable in view of the cited prior art. Crossroads believes the rulings
of unpatentability were in error and has appealed those rulings to the Federal Circuit Court of Appeals. Those appeals are ongoing. If
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the  patents  are  found  partially  or  entirely  invalid  during  the  IPR  proceedings,  including  appeal,  Crossroads might  be  adversely
impacted  in  the  litigation  proceeding  against  Quantum,  including  potentially  losing  the  ability  to  continue  with  its  claims  of
infringement.
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On January 23, 2017, the United States Court of Appeals for the Federal Circuit notified the Company that the oral argument date for
the Company’s appeal was on March 7, 2017. The appeals before the Federal Circuit relate to the Final Written Decisions issued by
the Patent Trial and Appeal Board of the U.S. Patent Office regarding IPR proceedings 201401207, 201401209, 201401226, 2014
01463, 201401544, and the IPRs joined to certain of those proceedings (IPRs 201500825, 201500854, and 201500852). No ruling
has been made relating to the appeal and the Company is awaiting the decision.
 
5. DISCONTINUED OPERATIONS

 
On March 22, 2016, the Company entered into a Purchase and Assignment Agreement (the “Purchase Agreement”) with SDSI.

 
Under  the Purchase Agreement,  the Company sold and  transferred all of  the assets  related  to  the Company’s product and support
services division (the “Business”), including the Company’s StrongBox and SPHiNX storage solutions, to SDSI. SDSI also assumed
certain  liabilities of  the Company  related  to  the Business, and absorbed  the majority of Crossroads’ employees. As consideration
under the Purchase Agreement, SDSI paid the Company net proceeds equal to $1.9 million in cash on the closing date. Consideration
of $1.0 million was paid to the holders of the Company’s 5.0% Series F Convertible Preferred Stock (the “Series F Preferred Stock”) in
exchange for a vote to approve the divestiture. The Board of Directors approved this payment, which has been reflected as a cost to
sell the Business.

  
The assets and liabilities transferred for consideration received in the second fiscal quarter of 2016 were (in thousands, at book value):

 
Cash Received   $ 1,852 
        
Cash paid to Series F Convertible Preferred shareholders     (1,000)
Net cash received     852 
        
Fixed Assets     (499)
Inventory     (386)
Other Comprehensive Income     (110)
Expenses incurred     (79)
Deferred Revenue     1,795 
Other Assets and Liabilities     198 
Net gain on sale of discontinued operations   $ 1,771 
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The amounts in the statement of operations that are part of the discontinued operations are summarized in the following table (in
thousands):
 

    Three Months Ended     Six Months Ended  
    April 30,     April 30,  
    2017     2016     2017     2016  
    (unaudited)     (unaudited)     (unaudited)     (unaudited)  

Revenue:                            
Product   $     $     $     $ 859 
IP License, royalty and other           (63)           923 

                             
Total revenue           (63)           1,782 

                             
Cost of revenue:                            

Product                       309 
IP License, royalty and other           41            275 

                             
Total cost of revenue           41            584 

                             
Gross profit           (104)           1,198 
                             
Operating expenses:                            

Sales and marketing           452            1,275 
Research and development           638            1,735 

                             
Total operating expenses           1,090            3,010 

                             
(Loss) income from discontinued operations   $     $ (1,194)   $     $ (1,812)
 
6. STOCKHOLDERS’ EQUITY

 
On May 25, 2016, the Company’s stockholders approved an amendment to the Company’s Certificate of Incorporation to effect a
reverse stock split (the “Reverse Split”) of the outstanding shares of the Company’s common stock at a ratio of onefortwenty at the
Company’s annual meeting of stockholders. The Reverse Split was effective on June 20, 2016. Upon the effectiveness of the Reverse
Split,  every  twenty  (20)  shares  of  the  Company’s  issued  and  outstanding  common  stock  were  automatically  combined  and
reclassified into one (1) share of the Company’s common stock. Stockholders who otherwise would have been entitled to receive
fractional shares as a result of  the Reverse Split  instead received a cash payment  in  lieu thereof equal  to  the product obtained by
multiplying (a) the number of shares of presplit common stock held by the stockholder that would otherwise have been exchanged
for such fractional share interest by (b) the average of the last reported sales prices of the common stock as quoted on Nasdaq for the
twenty business days ending on the trading day that is the second day immediately prior to the effective date of the Reverse Split. All
share and per share data in the accompanying consolidated financial statements and notes have been adjusted for the effects of the
Reverse Split.

 
2013 Private Placement

 
On March 22, 2013, the Company entered into a securities purchase agreement with certain accredited investors for the issuance and
sale in a private placement of 4,231,154 units at a purchase price of $2.0625 per unit, valued at $8.6 million, for net proceeds of
approximately $7.9 million after related expenses. Each unit consists of one share of cumulative Series F Preferred Stock, par value
$0.001 per share, and a warrant to purchase onehalf of a share of common stock per share of Series F Preferred Stock purchased, at an
exercise price of $2.00 per whole share, subject to certain adjustments, resulting in the issuance of warrants to purchase an additional
114,138 shares of common stock, split adjusted, with an exercise price of $40.00 per share, split adjusted. In connection with the
2015 Common Stock Rights Offering, defined below, an additional 0.2019 warrants were granted for every outstanding warrant on
August 31, 2015. As of April 30, 2017, there were 121,979 warrants outstanding. The Series F Preferred Stock ranks senior to the
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common stock and each other class or series of the Company’s capital stock, whether common, preferred or otherwise, with respect to
distributions  of  dividends  and  distributions  upon  liquidation,  dissolution  or  winding  up  of  the  Company.  The  warrants  were
exercisable immediately upon issue, and expire March 22, 2018.  During the twelve months ended October 31, 2016, the Company
issued a dividend of 6,346 split adjusted common shares valued at approximately $138,000, and cash dividends of approximately
$133,000. During the six months ended April 30 2017, the Company issued a cash dividend of approximately $136,000. Accrued
and unpaid dividends were valued at approximately $88,000 as of April 30, 2017.
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The Series F Preferred Stock has the rights, qualifications, limitations and restrictions set forth in the Certificate of Designation (the
“Certificate  of  Designation”)  filed  with  the  Secretary  of  State  of  the  State  of  Delaware  on March  28,  2013.  The  Certificate  of
Designation authorizes  issuance of up  to 4,500,000 shares of Series F Preferred Stock, with 3,750,000 shares designated as “Sub
Series F1” and 750,000 shares designated as “SubSeries F2.” The right of holders of Series F Preferred Stock to convert the Series F
Preferred Stock is subject to a 9.99% beneficial ownership limitation for holders of SubSeries F1 and a 4.99% beneficial ownership
limitation for holders of SubSeries F2. Such beneficial ownership limitations may be increased or decreased by a holder of Sub
Series F1 to any percentage not in excess of 19.99% after providing notice of such increase or decrease to the Company. For as long
as at least 90% of the aggregate number of shares of SubSeries F1 issued on the original issue date are outstanding, the holders of
such SubSeries F1, voting as a single class, will be entitled to elect two directors of the Company. If less than 90%, but at least 20%,
of such shares of SubSeries F1 are outstanding, such holders, voting as a single class, will be entitled to elect one director of the
Company. As of the date hereof, less than 78% of the aggregate number of shares of SubSeries F1 are outstanding, as the remainder
have been voluntarily converted into common stock at the option of the holders. Therefore, the holders of the SubSeries F1 shares
are entitled to elect one director to the Board of Directors. The holders of SubSeries F2 will not be entitled to vote on the directors
elected by the holders of SubSeries F1. The holders of shares of the Series F Preferred Stock are entitled to a liquidation preference
equal to the original issuance price plus any unpaid dividends.

 
The Certificate of Designation contains customary antidilution protection for proportional adjustments (e.g. stock splits).

 
Upon approval of the full ratchet antidilution provisions on June 21, 2013, the warrants were reclassified as a derivative liability and
recorded at fair value. This created a scenario for which the shares of Series F Preferred Stock were potentially convertible into more
shares  of  common  stock  than  authorized.  Therefore,  the  Series  F  Preferred  Stock  was  classified  in  temporary  equity.  Upon  the
expiration of the full ratchet antidilution provisions, the Company reclassified the Series F Preferred Stock and warrants to permanent
stockholders’ equity following the stockholders vote.

  
During the six months ended April 30, 2017, no shares of Series F Preferred Stock were converted to common shares.

  
Dividends on the Series F Preferred Stock accrue at an annual rate of 5.0% of the original issue price and are payable on a semiannual
basis. The Series F Preferred Stock ranks senior to the common stock and each other class or series of the Company’s capital stock,
whether common, preferred or otherwise, with respect to distributions of dividends and distributions upon liquidation, dissolution or
winding up of the Company. The Company may elect to satisfy the obligation to pay semiannual dividends in cash, by distribution
of common stock or a combination thereof, in the Company’s discretion.

 
2013 Fortress Credit Agreement

 
On July 22, 2013, the Company issued warrants to purchase 72,727 shares of its common stock to Fortress at $41.25 per share, split
adjusted.  In  connection  with  the  2015  Common  Stock  Rights  Offering,  as  defined  and  described  below,  an  additional  0.2019
warrants were granted for every outstanding warrant on August 31, 2015, with the strike price remaining $41.25. Certain terms in the
Fortress agreement permit us to buy out the Fortress partnership interest and return all of the rights to the assigned non‘972 patent
rights to ourselves in return for the payment of a monetization call option of $2 million dollars. As of April 30, 2017, there were
87,410 split adjusted warrants outstanding.

 
The Fortress warrants will expire on the seventh anniversary of the effective date of the Fortress transactions.

  
2014 Private Placement

 
On March 31, 2014, the Company sold 99,331 units at $45.13 per unit, split adjusted, for gross proceeds to the Company of $4.5
million. Each unit  consists  of  one  share  of  common  stock  and  a warrant  to  purchase onehalf  of  a  share  of  common  stock.   The
warrants to purchase 49,666 shares of common stock have a weighted average exercise price of $49.00 per share, split adjusted.   Fees
in the amount of $0.2 million relating to the stock placement were netted against proceeds.  The warrants were exercisable upon the
sixmonth  anniversary  of  issue,  and  expire  March  31,  2019.  In  connection  with  the  2015  Common  Stock  Rights  Offering,  an
additional 0.2019 warrants were granted for every outstanding warrant on August 31, 2015, with the strike price remaining $49.00.
As of April 30, 2017, there were 59,693 split adjusted warrants outstanding. 

  
2015 Common Stock Offering
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On January 27, 2015, the Company sold 153,587 units at $46.00 per unit, split adjusted, for gross proceeds to the Company of $7.1
million. Each unit  consists  of  one  share  of  common  stock  and  a warrant  to  purchase onehalf  of  a  share  of  common  stock.   The
warrants to purchase 82,938 shares of common stock have an exercise price of $55.20 per share.   Fees in the amount of $1.1 million
relating to the stock placement were netted against proceeds.  The warrants were exercisable upon the sixmonth anniversary of issue,
and  expire  January  31,  2020.  In  connection with  the  2015 Common  Stock Rights Offering  an  additional  0.2019 warrants were
granted for every outstanding warrant on August 31, 2015, with the strike price of $55.20. As of April 30, 2017, there were 99,683
split adjusted warrants outstanding. 
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CROSSROADS SYSTEMS, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 
2015 Common Stock Rights Offering

 
On July 28, 2015, the Company closed a subscription rights offering for the Company’s common stock (the “2015 Common Stock
Rights Offering”). Under the terms of the 2015 Common Stock Rights Offering, the Company distributed to its common and preferred
stockholders one subscription right for each share of the Company’s common or preferred stock owned as of the record date, which
entitled the holder to purchase 0.50 shares of common stock, at the subscription price of $25.00 per share, split adjusted, subject to
certain protection mechanics in place to preserve the Company’s ability to utilize its net operating loss carryforwards (“NOLs”).

 
The Company accepted subscriptions for 196,694 shares, split adjusted, resulting in aggregate gross proceeds of approximately $4.9
million. Expenses incurred to complete the 2015 Common Stock Rights Offering amounted to approximately $0.4 million. 

 
  The Company has the following common stock warrants outstanding at April 30, 2017:
 

          Weighted  
    Warrants    Average Exercise 

Warrant Transaction   Outstanding     Price  
2013 Private Placement     121,979    $ 40.00 
2013 Fortress Credit Agreement     87,410    $ 41.20 
2014 Private Placement     59,693    $ 49.00 
2015 Common Stock Offering     99,683    $ 55.20 
Total Warrants     368,765        

 
7.  STOCK OPTIONS AND STOCK BASED COMPENSATION

 
The Company  has  a  stockbased  compensation  plan  available  to  grant  incentive  stock  options,  nonqualified  stock  options  and
restricted stock to employees and nonemployee members of the Board of Directors and advisors.

  
The Company’s 2010 Stock  Incentive Plan  (the “2010 Plan”),  succeeded  the 1999 Stock Option/Stock  Issuance Plan  (the “1999
Plan”).   As of April 30, 2017, options  to purchase 2,023 shares of common stock were outstanding under  the 1999 Plan, and no
further grants can be made under the 1999 Plan.

 
The 2010 Plan was approved by the Board of Directors on May 26, 2010 and became effective on August 13, 2010, upon approval by
stockholders, and was subsequently amended by the Board of Directors on March 12, 2015 and approved by stockholders on April
24, 2015.  A maximum of 683,064 shares, adjusted for the Reverse Split of Crossroads common stock may be awarded.  As of April
30, 2017, options to purchase 467,690 shares of common stock were granted from the 2010 Plan, of which 272,449 were outstanding.
During the six months ended April 30, 2017 and 2016, no common stock shares were granted from the 2010 Plan, respectively.

 
As of April 30, 2017, options to purchase an aggregate of 274,473 shares of common stock were outstanding under the 1999 Plan and
the 2010 Plan, of which 88,038 were vested. Under the 2010 Plan, 343,111 shares of common stock were available for future grants as
of April 30, 2017.  The shares of common stock reserved for future grant are reduced by 26,344 options previously exercised under
the 2010 Plan, and 20,709 shares of stock granted under the 2010 Plan.   The Compensation Committee of the Board of Directors
determines the exercise price, term and other conditions applicable to each stock option granted under the 2010 Plan. The exercise
price of stock options is set on the grant date and may not be less than the fair market value per share of the Company’s stock on that
date (at market close). The 2010 Plan options generally become exercisable over one year. Stock option exercises are fulfilled with
new shares of common stock.

 
The Company realized stockbased compensation expense for all awards issued under the Company’s stock plans in the following
line items in the consolidated statements of operations:

 
    April 30,  
    2017    2016  

          
General and administrative  $ 120  $ 348 
Discontinued operations        103 
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Total stockbased compensation  $ 120  $ 451 
 
The  fair  value  of  each  option  award  is  estimated  on  the  date  of  grant  using  the  BlackScholes  optionpricing model.  Expected
volatility  is based on historical volatility of  the Company’s common stock. The expected  term represents an estimate of  the  time
options are expected to remain outstanding based upon historical analysis. The riskfree rate for periods within the contractual life of
the option is based on the U.S. treasury yield curve in effect at the time of grant. The variables used in the BlackScholes calculation
are listed below for the respective periods, no options were granted during the six months ended April 30, 2016:
 

  14  
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CROSSROADS SYSTEMS, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 

    Six Months Ended April 30,  
    2017     2016  

           
Expected dividend yield    0%    
Expected volatility    106%    
Riskfree interest rate    1.9%    
Expected term (years)    5      
 
The following table summarizes information about stock option activity for the six months ended April 30, 2017:
 

                Weighted Average       
          Weighted     Remaining     Aggregate  
    Number of     Average     Contractual Term    Intrinsic  
    Shares     Exercise Price    (years)     Value ($M)  

Outstanding and expected to vest at October 31, 2016     198,700    $ 30.16      5.02    $  
                             
Granted     150,000    $ 2.81               
Forfeited     (74,227)   $ 35.62               
Exercised         $                

Outstanding and expected to vest at April 30, 2017     274,473    $ 13.74      8.73    $ 0.1 
Exercisable at April 30, 2017     88,038    $ 33.93      6.62    $  
 
The  weighted  average  fair  value  per  option  granted  during  the  six  months  ended  April  30,  2017  and  2016  was  $2.86  and  $0
respectively. The total intrinsic value of options (which is the amount by which the stock price exceeded the exercise price of the
options on the date of exercise) exercised during the six months ended April 30, 2017 was $0. During the six months ended April 30,
2017 the amount of cash received from the exercise of stock options was $0.

  
At April 30, 2017, there was approximately $0.4 million of total unrecognized compensation cost related to nonvested stock option
awards which is expected to be recognized over a weightedaverage period of 0.8 years. There were 4,611 and 10,145 options that
became  vested  during  the  six months  ended April  30,  2017  and  2016,  respectively with  the  total  fair  value  of  these  awards  of
approximately $0.1 and $0.3 million, respectively.
 

  15  
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CROSSROADS SYSTEMS, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 
The following table shows information about outstanding stock options at April 30, 2017:

 
      Options Outstanding     Options Exercisable  
            Weighted                    
            Average     Weighted           Weighted  

Range of     Shares     Remaining     Average           Average  
Exercise Prices     Outstanding    Contractual Term   Exercise Price     Shares    Exercise Price  

$     $ 2.81      150,000      9.92    $ 2.81          $  
$ 5.90    $ 5.90      32,000      9.10    $ 5.90          $  
$ 11.98    $ 25.62      39,939      6.51    $ 23.42      39,939    $ 23.42 
$ 25.96    $ 42.60      34,627      7.11    $ 36.13      33,047    $ 36.56 
$ 45.59    $ 83.19      17,213      6.23    $ 52.61      14,358    $ 53.98 
$ 84.53    $ 84.53      148      4.50    $ 84.53      148    $ 84.53 
$ 91.85    $ 91.85      136      4.00    $ 91.85      136    $ 91.85 
$ 98.50    $ 98.50      126      5.00    $ 98.50      126    $ 98.50 
$ 99.83    $ 99.83      180      4.76    $ 99.83      180    $ 99.83 
$ 119.80    $ 119.80      104      4.25    $ 119.80      104    $ 119.80 
$ 2.81    $ 119.80      274,473      8.73    $ 13.74      88,038    $ 33.93 

 
8. EMPLOYEE BENEFITS
 
The Company established the Crossroads Systems, Inc. 401(k) Savings Plan (the “Savings Plan”), which is a qualified plan under
section 401(k) of the Internal Revenue Code.  All employees who have attained 18 years of age are eligible to enroll in the Savings
Plan.   Under the Savings Plan, participating United States employees may defer up to 100% of their pretax salary, but not more than
statutory limits. Our matching contributions vest immediately to employees up to four percent of their pretax salary. The Company
made matching contributions of $16,000 and $82,000 during the six months ended April 30, 2017 and 2016, respectively.

 
9. RELATED PARTY TRANSACTIONS

 
During  the  year  ended  October  31,  2016,  the  Company’s  Board  of  Directors  approved  a  payment  to  the  Series  F  Preferred
stockholders of the greater of 50% of the net proceeds from the sale of the Business or $1.0 million. The sale of the Business required
a  70%  approval  of  the  Series  F  Preferred  stockholders.  The  $1.0 million  payment  was  recognized  as  an  expense  of  selling  the
Business.

 
10. PREFERRED STOCK RIGHTS

 
On May 23, 2014, the Company’s Board of Directors adopted a tax benefit preservation plan (the “Plan”). The Plan is intended to
diminish the risk that the Company’s ability to use net operating loss carryforwards to reduce future federal income tax obligations
may become substantially limited due to an “ownership change,” as defined in Section 382 of the Internal Revenue Code. The Board
of Directors authorized and declared a dividend distribution of one  right  for  each outstanding  share of common stock, par value
$0.001 per share, and Series F Preferred Stock, par value $0.001 per share, of the Company to stockholders of record as of the close of
business on June 4, 2014. Each right entitles the registered holder to purchase from the Company one onethousandth of a share of
Series G  Participating  Preferred  Stock,  par  value  $0.001  per  share,  of  the Company  at  an  exercise  price  of  $14.00  per  one  one
thousandth of a share of Series G Participating Preferred Stock, subject to adjustment.

 
The rights will become exercisable following (i)  the 10th business day (or such  later date as may be determined by  the Board of
Directors)  after  the  public  announcement  that  an  acquiring  person  has  acquired  beneficial  ownership  of  4.99%  or  more  of  the
common stock (calculated pursuant to the Plan) or (ii) the 10th business day (or such later date as may be determined by the Board of
Directors) after a person or group announces a tender or exchange offer that would result in ownership by a person or group of 4.99%
or more of the common stock (calculated pursuant to the Plan).

 
In addition, upon the occurrence of certain events, the exercise price of the rights would be adjusted and holders of the rights (other
than rights owned by an acquiring person or group) would be entitled to purchase common stock at approximately half of market
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value. Given the potential adjustment of the exercise price of the rights, the rights could cause substantial dilution to a person or
group that acquires 4.99% or more of the Company’s common stock on terms not approved by the Company’s Board of Directors.

  
No rights were exercisable at April 30, 2017. There is no impact to the Company's financial results as a result of the adoption of the
Plan for the six months ended April 30, 2017 or 2016.
 

  16  
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ITEM 2. MANAGEMENT'S  DISCUSSION  AND  ANALYSIS  OF  FINANCIAL  CONDITION  AND  RESULTS  OF

OPERATIONS
 
The following discussion and analysis of the financial condition and results of our operations should be read in conjunction

with the condensed consolidated financial statements and related notes included elsewhere in this Quarterly Report on Form 10Q
and  the  audited  consolidated  financial  statements  and  related  notes  and Management’s  Discussion  and  Analysis  of  Financial
Condition and Results of Operations in our Annual Report on Form 10K for the fiscal year ended October 31, 2016. This discussion
contains  forwardlooking  statements  that  involve  risks  and  uncertainties. Our  actual  results  could  differ materially  from  those
discussed below. Factors that could cause or contribute to such differences include, but are not limited to, those identified below,
and  those  discussed  in  the  section  entitled  “Risk  Factors”  included  elsewhere  in  our  filings  with  the  Securities  and  Exchange
Commission (the “SEC”).

 
ForwardLooking Statements

 
Various statements contained  in or  incorporated by reference  into  this Quarterly Report on Form 10Q that express a belief,

expectation,  or  intention,  or  that  are  not  statements  of  historical  fact,  are  forwardlooking  statements  within  the  meaning  of
Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934
(the “Exchange Act”). These forwardlooking statements may include projections and estimates concerning capital expenditures, our
liquidity and capital resources, the timing and success of specific projects, outcomes and effects of litigation, claims and disputes,
elements of our business strategy and other statements concerning our operations, economic performance and financial condition.
When used in this Quarterly Report on Form 10Q, the words “could,” “believe,” “anticipate,” “intend,” “estimate,” “expect,” “may,”
“continue,” “predict,” “potential,” “project” and similar expressions are intended to identify forwardlooking statements, although
not  all  forwardlooking  statements  contain  such  identifying words.  In particular,  the  factors discussed below and detailed  in our
Annual Report on Form 10K for the year ended October 31, 2016, as well as those discussed in the section entitled “Risk Factors”
included elsewhere in our filings with the SEC, could affect our actual results and cause our actual results to differ materially from
expectations, estimates, or assumptions expressed in, forecasted in, or implied in such forwardlooking statements.

 
Forwardlooking statements may include statements about our:

   ability  to  implement  our  business  strategy,  including  the  ability  to  monetize  intellectual  property  through  licensing,
litigation, or sale;

   anticipated trends and challenges in our business and the markets in which we operate;
   expected future financial performance;
   expectations regarding our operating expenses;
   ability  to  generate  revenues  from  patent  licensing  and  enforcement  activity  through  our  arrangement  with  Fortress  or

otherwise, or from financing activities;
   timing of any licensing and enforcement activity;
   legal and other developments in litigation to which we may be a party, including litigation with respect to our ‘972 patents;
   ability to fully utilize our net operating loss tax benefits;
   ability to protect our confidential information and intellectual property rights;
   ability to successfully identify and manage any potential acquisitions;
   ability to maintain or broaden our business relationships and develop new relationships with strategic alliances, suppliers,

customers, distributors or otherwise;
   ability to recruit and retain key personnel;
   ability to obtain additional financing; and
   ability to manage growth.
  

All forwardlooking statements involve risks, assumptions and uncertainties. The occurrences of the events described, and
the achievement of  the expected  results, depend on many events,  some or all of which are not predictable or within our control.
Actual results may differ materially from expected results. These risks, assumptions and uncertainties are not necessarily all of the
important factors that could cause actual results to differ materially from those expressed in any of our forwardlooking statements.
Other  unknown  or  unpredictable  factors  also  could  harm  our  results.  In  light  of  these  risks,  uncertainties  and  assumptions,  the
forwardlooking events might not occur.

 
Readers are cautioned not to place undue reliance on forwardlooking statements, as there can be no assurance that the plans,

intentions  or  expectations  upon which  they  are  based will  occur. By  their  nature,  forwardlooking  statements  involve  numerous
assumptions,  known  and  unknown  risks  and  uncertainties,  both  general  and  specific,  that  contribute  to  the  possibility  that  the
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predictions, forecasts, projections and other things contemplated by the forwardlooking statements will not occur. Forwardlooking
statements  in  this Quarterly Report on Form 10Q are based on management’s beliefs and opinions at  the  time the statements are
made. The forwardlooking statements contained in this Quarterly Report on Form 10Q are expressly qualified in their entirety by
this cautionary statement. The forwardlooking statements included in this Quarterly Report on Form 10Q are made as of the date of
this Quarterly Report on Form 10Q and we undertake no obligation to publicly update or revise any forwardlooking statements to
reflect new information, future events or otherwise, except as required by applicable securities laws.

 

  17  

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 249 of
 409



 

 
Overview

 
The following discussion and analysis of the financial condition and results of our operations should be read in conjunction

with consolidated financial statements and related notes included elsewhere in this Quarterly Report on Form 10Q.
 
Since its inception in 1996, Crossroads has been a prolific creator of intellectual property. As pioneers in data storage, our

engineers created some of the industry’s most important breakthroughs, many of which are still utilized today by technology leaders.
The patents we authored are the result of investing heavily in research and development. This strategic focus resulted in Crossroads
gaining unique and extensive knowledge of data storage and data management technologies. Therefore, protecting our proprietary
technology is vital to our business strategy. More than 50 companies have licensed our technology since 2000 and Crossroads has
been paid more than $61 million for the right to use our inventions. We believe there are additional companies who would benefit
from a license to our technology.

 
On March 22, 2016, we announced the sale of our product business and all related assets to Canadianbased StrongBox Data

Solutions, Inc. (“SDSI”) for gross proceeds of $1.9 million in cash. Under the purchase agreement, the Company sold and transferred
all of the assets related to the Company’s product and support services division, including its StrongBox and SPHiNX products. As
part of the purchase agreement, 27 of Crossroads’ employees transitioned to SDSI, and 10 employees were terminated. Included in the
transfer were assignments of ongoing contracts. In the event SDSI fails to perform such contracts, or their other assumed obligations
under  the  purchase  agreement,  parties  to  such  contracts  or  obligations  could  seek  damages  from  the  Company  under  certain
circumstances. Depending on the claim for damages, the Company could have a claim for indemnification against SDSI pursuant to
the purchase agreement. Any such indemnification claim would be subject to the provisions of the purchase agreement, as well as
SDSI’s ability to pay.

 
Technology Licensing

 
We generate revenue when companies using our technology agree to pay us either an upfront licensing fee, or a combination

of upfront fees and ongoing licensing fees for the use of our intellectual property. Our licensing and litigation agreements sometimes
include  provisions  to  crosslicense  patents  from  other  companies,  further  enhancing  our  intellectual  property  assets  and  product
capabilities. The Company’s  intellectual property assets are  identified  in  two distinct categories. The first category, known as  the
‘972 patent family, consists of 31 patents and pending patents that are primarily concentrated around access controls. The second
category, known as  the non‘972 patents,  consists of 141 patents and pending patents  that  are primarily directed  to  five product
families: optimizing command processing, enabling interoperability, managing networks, enhancing tape  libraries, and improving
data systems.

  
In July 2013, we entered into a loan transaction with Fortress (as defined herein) that was later assigned to CF DB EZ LLC,

an affiliate of Fortress, which included the formation of a partnership controlled by Fortress to which we assigned all of our existing
and issued patents and applications other than our patents in the ‘972 family. This partnership may seek to generate revenues through
patent  licensing and enforcement activity with respect  to  these patents, but we are unable  to predict at  this  time when or  if such
efforts may commence or, if they do, whether they will be profitable. Certain terms in the Fortress agreement permit us to buy out the
Fortress partnership interest and return all of the rights to the assigned non‘972 patent rights to ourselves in return for the payment of
a monetization call option of $2 million dollars. We intend to periodically monitor and assess the viability and the value to us of such
a buyout. Crossroads fully paid off all debt obligations under the Fortress credit agreement on October 30, 2015.

 
On October 30, 2015, we entered into an agreement with TQ Zeta LLC, an affiliate of Techquity, and Intrepidus Holdings

LLC  (collectively,  “Techquity”)  in  which  Techquity  will  share  in  the  revenue  generated  from  the  ‘972  patent  litigation.  For
consideration of $10.0 million received, Techquity received the rights to 52% of the first $20 million in license, settlement, or award
proceeds from the ‘972 patents, 40% of the proceeds between $20 and $100 million, and 12% of proceeds above $100 million. Under
the terms of the agreement, our use of proceeds is restricted to payment of the Fortress debt and approved legal expenditures. During
the  three months  ended April 30, 2017 and 2016,  the Company  recognized $0.4 million and $0.6 million,  respectively,  in other
income related to the transaction. During the six months ended April 30, 2017 and 2016, the Company recognized $0.9 million and
$3.3 million, respectively, in other income related to the transaction. $0.6 million is held in deferred revenue and restricted cash on
April 30, 2017.

 
On  March  22,  2016,  we  announced  that  Crossroads,  in  partnership  with  Fortress,  signed  an  agreement  with  AQUA

Licensing (“AQUA”) to market and sell the non‘972 patent portfolio. AQUA will receive a commission on any revenue realized
from the non‘972 patent portfolio. The Company can provide no assurance regarding the timing or value of a transaction, or even if
one will occur.
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Key Financial Definitions

 
Revenue. Revenue consists of royalties we earn for licenses of certain intellectual property.

 
Cost of Revenue. Cost of revenue consists of professional fees and services, typically a percentage of royalties collected.

 
General and Administrative Expenses. General and administrative expenses consist primarily of compensation and related costs for
personnel related to our executive, finance, human resource, and legal organizations, and fees for professional services. Professional
services, excluding those IP costs included in cost of revenue, consist of outside legal, tax and audit costs.

 
Other Income. Other income consists of amounts not able to be categorized elsewhere. A majority of the amounts recognized are from
the sale of a portion of the Company’s potential IP revenue stream as deferred income is recognized from the Techquity agreement.

 

  18  
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Loss  from  Discontinued  Operations.  Discontinued  operations  consist  of  revenue,  cost  of  revenue,  expenses,  and  the  amounts
recognized as a gain or loss during the sale of our discontinued product and support services division.

 
Critical Accounting Policies and Estimates

 
Our discussion and analysis of the financial condition and results of operations is based on the accompanying consolidated

financial  statements,  which  have  been  prepared  in  accordance  with  accounting  principles  generally  accepted  in  the  U.S.  The
preparation of these statements requires us to make significant estimates and judgments about future uncertainties that affect reported
assets, liabilities, revenues and expenses and related disclosures. We base our estimates on historical experience and on various other
assumptions  believed  to  be  reasonable  under  the  circumstances.  Our  critical  accounting  estimates  require  the  most  difficult,
subjective or complex judgments and are described below. An accounting estimate is considered critical if it requires estimates about
the effect of matters that are inherently uncertain when the estimate is made, if different estimates reasonably could have been used or
if  changes  in  the  estimate  that  are  reasonably  possible  could  materially  impact  the  consolidated  financial  statements. We  have
discussed the development, selection and disclosure of our critical accounting policies with the Audit Committee of our Board of
Directors. We believe  the assumptions and estimates used and  the  resulting balances are  reasonable; however,  actual  results may
differ from these estimates under different assumptions or conditions.

 
There  have  been  no  material  updates  to  our  critical  accounting  policies  and  estimates  set  forth  in  “Part  II—Item  7—

Management’s  Discussion  and  Analysis  of  Financial  Condition  and  Results  of  Operations —  Critical  Accounting  Policies  and
Estimates” in the Company’s Annual Report on Form 10K for the fiscal year ended October 31, 2016.

 
Results of Operations

 
Three and Six Months Ended April 30, 2017 Compared to the Three and Six Months Ended April 30, 2016

 
Revenue.  Revenue decreased for  the  three months ended April 30, 2017 to $16,000 from $210,000 for  the  three months

ended April 30, 2016. Revenue also decreased for the six months ended April 30, 2017 to $35,000 from $420,000 for the six months
ended April 30, 2016. The decreases were due to the Company’s decision to not recognize Dot Hill royalties beginning in the fiscal
first quarter of 2017.

 
Cost of Revenue.   Cost of revenue decreased to $2,000 for the three months ended April 30, 2017 from $49,000 for the three

months ended April 30, 2016. Cost of revenue also decreased to $5,000 for the six months ended April 30, 2017 from $100,000 for
the six months ended April 30, 2016. The decreases resulted from lower professional fees due to lower IP license, royalty and other
revenue during the three and six months ended April 30, 2017.

 
General and Administrative.  General and administrative expenses decreased $860,000, or 63%, to $0.5 million for the three

months ended April 30, 2017 from $1.4 million for  the  three months ended April 30, 2016. General and administrative expenses
decreased $2.3 million, or 63%, to $1.4 million for the six months ended April 30, 2017 from $3.7 million for the six months ended
April 30, 2016. The decreases were mainly due to lower legal fees in connection with the activity in ongoing patent litigation.

 
Other Income.   Other income was $0.4 million for the three months ended April 30, 2017, and $0.6 million for the three

months ended April 30, 2016. Other income was $0.9 million for the six months ended April 30, 2017, and $3.3 million for the six
months ended April 30, 2016. The numbers represent amounts recognized in connection with the sale of a portion of our potential IP
revenue stream to Techquity (as described in the Liquidity and Capital Resources section).

 
Liquidity and Capital Resources

 
Cash Flows

 
Our  principal  liquidity  requirements  are  to meet  our  operating  needs. We  finance  our  operations  through  cash  and  cash

equivalents,  as well  as  from  revenue  provided  by  IP  licensing,  royalties  and  other  revenue. We may  also  generate  revenue  from
proceeds  from  the  sale  of  our  common  stock,  preferred  stock or  debt  instruments,  the  sale  of  all  or  part  of  our  non‘972 patents,
exercises of options or warrants, obtaining a favorable judgment or settlement in our ongoing litigation concerning infringement of
our intellectual property, or pursuing other strategic opportunities to generate revenue. Our operations are funded by cash and cash
equivalents, as well as from revenue provided by IP licensing, royalties and other revenue. We may also generate revenue from other
sources as described in Liquidity and Capital Resources, including without limitation, through obtaining a favorable judgment or
settlement in our ongoing litigation concerning infringement of our intellectual property, successfully monetizing all or a portion of
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the non‘972 patents, or pursuing other strategic opportunities to generate revenue. If we are not able to obtain additional sources of
revenue  through  these or alternative means,  the Company may not have sufficient  funds  to continue  to operate  the business. The
Company had cash and cash equivalents of approximately $2.3 million at April 30, 2017, working capital of approximately $2.5
million and total equity of approximately $2.6 million. A failure to receive additional revenue would adversely affect our ability to
fund our operations and continue to operate.

 

  19  

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 253 of
 409



 

 
The following table summarizes our primary sources and uses of cash in the periods presented:

 
    Six Months Ended April 30,  
    2017     2016  
    (in thousands)  

Net cash (used in) provided by operating activities   $ (1,620)  $ (6,369)
Net cash provided by (used in) investing activities           824 
Net cash (used in) provided by financing activities     (136)     
Change in cash and cash equivalents     (1,756)    (5,676)
Cash, cash equivalents, and restricted cash, end of period     2,337      6,116 

 
Net cash used in operating activities decreased $4.7 million from approximately $6.4 million during the six months ended

April 30, 2016 to approximately $1.6 million during the six months ended April 30, 2017. Cash used in operating activities was
mainly affected by a decrease in deferred revenue of $3.7 million as a result of the deferral of revenue recognized from the sale of a
portion of our potential IP revenue stream. Cash used in operating activities also decreased due to decreases in accounts receivables,
accounts payable and accrued expenses and a decrease in stockbased compensation of $0.3 million.

  
Cash  flows  from  investing  activities  primarily  relate  to  proceeds  from  the  sale  of  our  discontinued  operations. Net  cash

provided by investing activities was $0 in the six months ended April 30, 2017 compared to $824,000 in cash used in investing
activities during the six months ended April 30, 2016.

 
Cash flows used in financing activities for the six months ended April 30 2017 was $136,000 for the payment of preferred

stock dividends in January 2017 compared to $0 for the six months ended April 30, 2016 as those dividends were paid with common
stock.

 
Financing Arrangements

 
In June 2016, we completed a 20 to1 reverse stock split. Therefore, all common stock shares and share prices are shown post

split.
 
Fortress Loan Transaction and Related Warrants. Effective July 22, 2013, we entered into a Credit Agreement (the “Credit

Agreement”) with Fortress Credit Co LLC, an affiliate of Fortress Investment Group LLC (such affiliates collectively, “Fortress”) that
provided for aggregate term loan commitments of up to $10.0 million, consisting of a term loan A (“Term Loan A”) in the principal
amount of $5.0 million and a  term  loan B  (“Term Loan B” and,  together with Term Loan A,  the “Term Loans”)  in  the principal
amount of $5.0 million. We drew down the full $10.0 million of both Term Loans on July 24, 2013. The obligations under the Credit
Agreement were secured by, among other things, substantially all of our assets. In connection with our entry into this loan transaction
with Fortress, we transferred 109 pending or granted non‘972 patents, which constitute substantially all of our patents other than
those relating to our ‘972 patent family, to a limited partnership of which we are a limited partner and of which an affiliate of Fortress
is the general partner. The limited partnership concurrently provided us with a nonexclusive license to the assigned non‘972 patent
rights for the life of such patents, subject to earlier termination if we undergo an insolvency event.

 
All obligations under the Fortress Credit Agreement were satisfied on October 30, 2015.
 
As a condition to and in connection with the Credit Agreement, we issued a warrant (the “Fortress Warrant”), pursuant to

which Fortress is entitled to purchase 87,410 shares of our common stock, splitadjusted. The Fortress Warrant is exercisable and will
expire on the seventh anniversary of the effective date of the Fortress transactions. The Fortress Warrant also previously contained
what is commonly known as a “fullratchet” antidilution provision, which provided that if we issued or were deemed to have issued
additional shares of common stock without consideration or for a consideration per share less than the applicable exercise price of the
Fortress Warrant, which was initially $41.20 per share, splitadjusted, then the exercise price of the Fortress Warrant will be reduced
on a “full ratchet” basis, concurrently with the new issue, to the consideration per share we received for the new issue or deemed issue
of the additional shares of common stock. In January 2014, the Company and Fortress agreed to amend the Fortress Warrant to remove
this fullratchet antidilution provision.

 
Private Placements.

 
On March 22, 2013, we entered into a securities purchase agreement with certain accredited investors for the issuance and

sale in a private placement of 4,231,154 units at a purchase price of $2.0625 per unit, valued at $8.6 million, for net proceeds of
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approximately $7.9 million after related expenses.
 
Each  unit  consists  of  one  share  of  5.0% Series  F Convertible  Preferred Stock  (the  “Series  F Preferred Stock”),  par  value

$0.001 per share and a warrant to purchase onehalf of a share of common stock per share of Series F Preferred Stock purchased, at an
exercise price of $2.00 per whole share, subject to certain adjustments, resulting in the issuance of warrants to purchase an additional
2,282,754 shares of common stock with an exercise price of $2.00 per share. The 1 for 20 stock split effective June 20, 2016 did affect
the outstanding Series F Preferred Stock units, and the warrants were adjusted accordingly, with 121,979 outstanding at April 30,
2017, with an exercise price of $40.00 per warrant.

  

  20  
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The  Series  F  Preferred  Stock  has  the  rights,  qualifications,  limitations  and  restrictions  set  forth  in  the  Certificate  of

Designation (the “Certificate of Designation”)  filed with  the Secretary of State of  the State of Delaware on March 28, 2013. The
Certificate of Designation authorizes for issuance up to 4,500,000 shares of Series F Preferred Stock, with 3,750,000 shares designated
as “SubSeries F1” and 750,000 shares designated as “SubSeries F2.” The right of holders of Series F Preferred Stock to convert the
Series F Preferred Stock is subject to a 9.99% beneficial ownership limitation for holders of SubSeries F1 and a 4.99% beneficial
ownership limitation for holders of SubSeries F2. Such beneficial ownership limitations may be increased or decreased by a holder
of SubSeries F1 to any percentage not in excess of 19.99% after providing us notice of such increase or decrease.. For as long as at
least 90% of  the aggregate number of  shares of SubSeries F1  issued on  the Original  Issue Date  (as defined  in  the Certificate of
Designation) are outstanding, the holders of such SubSeries F1, voting as a single class, will be entitled to elect two directors of the
Company. If less than 90%, but at least 20%, of such shares of SubSeries F1 are outstanding, such holders, voting as a single class,
will be entitled to elect one director. As of the date hereof, 78% of the aggregate number of shares of SubSeries F1 are outstanding,
as a remainder have been voluntarily converted into common stock at the option of the holders. Therefore, the holders of SubSeries
F1 shares are entitled to elect one director to our Board of Directors. The holders of SubSeries F2 will not be entitled to vote on the
directors elected by the holders of SubSeries F1. The holders of shares of the Series F Preferred Stock are entitled to a liquidation
preference equal to the original issuance price plus accrued and unpaid dividends.

 
The Certificate of Designation contains customary antidilution protection for proportional adjustments (e.g. stock splits).

The Series F Preferred Stock previously included an antidilution provision that would adjust the conversion price of the Series F
Preferred  Stock  to  the  issue  price  of  any  equity  securities  we  issued  at  a  price  less  than  $2.0625  per  share,  subject  to  certain
exceptions. This type of provision is commonly referred to as a “fullratchet” antidilution provision. This “fullratchet” provision is
no longer in effect as it was removed from the Certificate of Designation on March 14, 2014 by the requisite approval of the holders
of shares of our common stock and Series F Preferred Stock.

  
The warrants were exercisable six months after the closing date of the issuance, and expire March 22, 2018.
 
Dividends on the Series F Preferred Stock accrue at an annual rate of 5.0% of the original issue price and are payable on a

semiannual basis. The Series F Preferred Stock ranks senior to the common stock and each other class or our capital stock, whether
common, preferred or otherwise, with respect to distributions of dividends and distributions upon liquidation, dissolution or winding
up of the Company. Pursuant to a registration rights agreement entered into with the purchasers of the Series F Preferred Stock, in the
event  that  a  registration  statement  for  the  resale  of  the  common  stock  underlying  the  Series  F  Preferred  Stock  and March  2013
warrants is not declared effective prior to July 26, 2013 (120 days from the closing of the March 2013 private placement), then the
rate at which dividends accrue on our Series F Preferred Stock will be increased to an annual rate of 12.0% from that date until such
time  as  a  registration  statement  is  declared  effective,  at which  time  the  dividend  rate will  revert  to  an  annual  rate  of  5.0%. Our
registration statement was not declared effective by July 26, 2013, and as a result the dividend rate on the Series F Preferred Stock
increased to an annual rate of 12.0% until September 19, 2013, when that registration statement was declared effective. We may elect,
at our discretion, to satisfy our obligation to pay semiannual dividends in cash, by distribution of common stock or a combination
thereof.

 
On March 31, 2014, we entered into a securities purchase agreement with certain accredited investors for the issuance and

sale in a private placement of 99,331 units, at a purchase price of $45.13 per unit for net proceeds of approximately $4.5 million
before expenses. Affiliates of Lone Star Value Management, LLC, of which our former Chairman of the Board of Directors serves as a
managing  member,  purchased  approximately  $2.9  million  of  units.  Roth  Capital  Partners  acted  as  our  financial  advisor  in  the
transaction, which was negotiated and approved by a special committee of the Board of Directors. We did not engage a placement
agent in connection with the private placement, and therefore paid no commissions.

 
Each unit consists of one share of our common stock, par value $0.001 per share, and a warrant to purchase onehalf of a

share of common stock, at a weighted average exercise price of $49.00 per whole share, split adjusted.
 

2015 Common Stock Offering
 
On January 27, 2015, we sold 153,587 units at $46.00 per unit for gross proceeds of $7.1 million. Each unit consists of one

share of common stock and a warrant to purchase onehalf of a share of common stock.  The warrants to purchase 82,938 shares of
common stock have an exercise price of $55.20 per share.  Fees in the amount of $1.1 million relating to the stock placement were
netted against proceeds.  The warrants were exercisable upon the sixmonth anniversary of issue, and expire January 31, 2020.

  
2015 Common Stock Rights Offering
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On July 28, 2015, the Company completed a subscription rights offering for shares of the Company’s common stock (the
“Rights Offering”). Under the terms of the Rights Offering, the Company distributed to its common and preferred stock holders one
subscription right for each share of the Company’s common or preferred stock owned as of the record date, which entitled the holder
to purchase 0.50 shares of common stock, at the subscription price of $25.00 per share, split adjusted, subject to certain protection
mechanics in place to preserve the Company’s ability to utilize its net operating loss carryforwards.
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The  Company  accepted  subscriptions  for  196,694  shares,  split  adjusted,  resulting  in  aggregate  gross  proceeds  of

approximately $4.9 million. Expenses incurred to complete the Rights Offering amounted to approximately $0.4 million.
 

IP Revenue Stream Sale
 
On October 30, 2015, we entered into an agreement with Techquity, pursuant to which Techquity will share in the revenue

generated from the ‘972 patent litigation. For consideration of $10.0 million received, Techquity received the rights to 52% of the
first $20 million in license, settlement, or award proceeds from the ‘972 patents, 40% of the proceeds between $20 and $100 million,
and 12% of proceeds  above $100 million. Under  the  terms of  the  agreement,  our use of proceeds  is  restricted  to payment of  the
Fortress debt, approved legal expenditures, and certain general and administrative expenses. During the six months ended April 30,
2017, the Company recognized $0.9 million in other income, and $0.6 million is held in deferred revenue and restricted cash. We
recognize other income from this transaction as the authorized expenditures are made with the unspent balance being reflected as
deferred revenue.

 
Recent Accounting Pronouncements

 
In August 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2014

15 requiring management to evaluate whether there are conditions or events, considered in the aggregate, that raise substantial doubt
about the entity’s ability to continue as a going concern, which is currently performed by the external auditors. Management will be
required to perform this assessment for both interim and annual reporting periods and must make certain disclosures if it concludes
that substantial doubt exists. This ASU is effective for annual periods, and interim periods within those annual periods, beginning on
or after December 15, 2016. The adoption of this guidance is not expected to have a material effect on our financial statements.

 
In March 2016, the FASB issued ASU 201609 amending several aspects of sharebased payment accounting. This guidance

requires all excess tax benefits and tax deficiencies to be recorded in the income statement when the awards vest or are settled, with
prospective  application  required.  The  guidance  also  changes  the  classification  of  such  tax  benefits  or  tax  deficiencies  on  the
statement of cash  flows  from a  financing activity  to an operating activity, with  retrospective or prospective application allowed.
Additionally, the guidance requires the classification of employee taxes paid when an employer withholds shares for taxwithholding
purposes as a financing activity on the statement of cash flows, with retrospective application required. This ASU is effective for
annual periods, and interim periods within those annual periods, beginning after December 15, 2016. Early adoption is permitted. We
are currently evaluating the impact of the new guidance on our consolidated financial statements and related disclosures.

 
We do not believe that any other recently issued, but not yet effective accounting pronouncements, if adopted, would have a

material impact on our consolidated financial statements or disclosures.
 

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
 
Not applicable.
  

ITEM 4. CONTROLS AND PROCEDURES
 

Evaluation of Disclosure Controls and Procedures
 
Under  the  supervision  and  with  the  participation  of  our  Chief  Executive  Officer  and  Chief  Financial  Officer,  our

management has evaluated the effectiveness of our disclosure controls and procedures (as defined in Rule 13a15(e) and Rule 15d
15(e) under  the Exchange Act) as of  the end of  the period covered by  this  report. Based on  that evaluation,  the Chief Executive
Officer and Chief Financial Officer concluded that our disclosure controls and procedures are effective (i) to ensure that information
required  to be disclosed by us  in  reports  that we  file  or  submit  under  the Exchange Act  is  recorded,  processed,  summarized  and
reported within  the  time  periods  specified  in  the Securities  and Exchange Commission’s  rules  and  forms;  and  (ii)  to  ensure  that
information  required  to  be  disclosed  by  us  in  the  reports  that  we  file  or  submit  under  the  Exchange  Act  is  accumulated  and
communicated  to  management,  including  our  Chief  Executive  Officer  and  Chief  Financial  Officer,  to  allow  timely  decisions
regarding required disclosure.

 
Changes in Internal Controls

 
During the second fiscal quarter of 2017, there were no changes in our internal control over financial reporting (as defined in

Rules 13a15(f) and 15d15(f) of the Exchange Act) that have materially affected, or are reasonably likely to materially affect, our
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internal control over financial reporting.
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PART II  OTHER INFORMATION

 
ITEM 1. LEGAL PROCEEDINGS

 
The Company is and may become involved in various lawsuits as well as other certain legal proceedings that have not been

fully  resolved  and  arise  in  the  ordinary  course  of  business.  These  are  proceedings  to which we  are  a  party  in  our  own  name  or
proceedings that have been brought against the Company. Information regarding certain material proceedings is provided below and
the possible  effects on our business of proceedings we are defending  is disclosed  in  Item 1A.  “Risk Factors”, under  the heading
Litigation, Regulation, and Business Risks Related to our Intellectual Property, and is incorporated by reference herein.

 
Patent Litigation Proceedings

 
We have a number of ongoing lawsuits and related proceedings as described below. In discussing these patent  litigation

proceedings, the following terms will be used:
 

   A “Markman hearing ” in a patent infringement case is a pretrial hearing in U.S. District Court, in which the court hears
arguments regarding the meanings of key words used in a disputed patent claim. The outcome of a Markman hearing can
play a significant role in whether a finding of infringement and validity are made by the Court or by the jury at trial.

     
   An “Inter Partes Review,” “IPR,” is a postgrant review of an issued patent in which the petitioner attempts to challenge the

validity of a patent on certain grounds (e.g. novelty and obviousness). If successful during inter partes review, a petitioner
could potentially invalidate some or all of the claims in the patents asserted against that petitioner in related litigation, and
an adverse ruling in any of these proceedings would result in invalidation or other limitations on our patent rights. An IPR, if
granted, is typically a twelve to eighteenmonth process.

     
   An “Ex Parte Reexamination,” “Reexamination,” is a different postgrant review of an issued patent in which the requestor

attempts  challenge  the  validity  of  a  patent  on  certain  grounds  (e.g.  novelty  and  obviousness).    In  a  Reexamination
proceeding,  a panel of  three  senior  examiners  from  the U.S. Patent  and Trademark Office  (the “U.S. Patent Office”) will
review  the  issued  patent  against  prior  art  in  a  manner  similar  to  the  original  examination.    An  adverse  ruling  in  a
Reexamination proceeding involving any patent asserted against any defendant in district court litigation would result in
invalidation or other limitations on our patent rights.   A Reexamination is typically about an eighteenmonth process.
 

Crossroads v. Dot Hill
 
We filed a lawsuit on September 11, 2013 against Dot Hill Systems Corp. (“Dot Hill”) styled Crossroads Systems, Inc. v. Dot

Hill Systems Corp., Civil Action No. 1:13CV800SS alleging patent infringement of U.S. Patent No. 6,425,035 (the “‘035 Patent”)
and breach of the Amended Settlement and License Agreement dated June 27, 2006 between Crossroads and Dot Hill. The action is
pending. The Markman hearing was conducted October 67, 2014. Dot Hill moved to join two existing IPR proceedings previously
filed against Crossroads by other defendants (one filed by NetApp/Oracle/Huawei and one filed by Cisco/Quantum, each as defined
below) and to stay the pending litigation based on those IPR proceedings. On June 16, 2015, Judge Sparks entered the Markman
order (the “Markman Order”) construing the claims in a manner favorable to Crossroads and issued an order staying the case pending
resolution of  the IPR proceedings. The U.S. Patent Office issued rulings in both of  the IPR proceedings that Dot Hill had joined,
ruling  in  one  that  the  ‘035  Patent  is  not  unpatentable  in  view  of  the  prior  art  raised  and  in  the  other  that  the  ‘035  Patent  is
unpatentable in view of different prior art. We believe the ruling of unpatentability was in error and have filed an appeal of that ruling
with the Federal Circuit Court of Appeals. That appeal is ongoing. If the patent asserted against Dot Hill is found partially or entirely
invalid  at  the  conclusion  of  the  IPR  proceedings,  including  appeal, we may  be  adversely  impacted  in  the  litigation  proceeding
against Dot Hill, including potentially losing the ability to continue with its claims of infringement. In May 2016, we filed a motion
to lift the stay for limited purposes regarding Dot Hill’s failure to pay certain royalties and in July 2016 the Court denied the motion
and the stay and this action remains in place.

 
Crossroads v. Oracle, Huawei, Cisco, NetApp, and Quantum

 
These related cases were filed on October 7, 2013, November 26, 2013, and February 18, 2014 in the United States District

Court for the Western District of Texas alleging infringement by these parties of one or more patents in the ‘972 patent family. The
asserted patents (6,425,035, 7,934,041, 7,987,311 and 7,051,147) were subject to a reexamination of the patents conducted in 2005
2006 by  the U.S. Patent Office or were  issued after  the  reexamination. On May 7, 2014,  these cases and  the Dot Hill case were
consolidated for purposes of discovery and a Markman hearing occurred on October 6 and 7, 2014. On June 16, 2015, Judge Sparks
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entered the Markman Order construing the claims in a manner favorable to Crossroads and entered an order staying these actions in
light of the IPR proceedings.
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During the time we were pursuing the potential infringers of the ‘972 patent family, we gave companies with potentially

infringing products  the opportunity  to  license our proprietary  technology. For example, NetApp,  Inc.  (“NetApp”) was  first given
notice of potential  infringement  in 2004. Cisco Systems,  Inc.  (“Cisco”) was  first  given notice of potential  infringement  in 2002.
Quantum  Corporation  (“Quantum”)  has  been  on  notice  of  its  potential  infringement  since  2006.  Oracle  Corporation  (“Oracle”)
acquired several companies that were given notice of potential infringement at least as early as 2009 and Oracle itself has been on
notice since then. Despite repeated attempts by Crossroads throughout the years to negotiate licenses to the ‘972 patent family, these
companies refused and left us with no alternatives but litigation. We believe these companies (and companies they have acquired)
have  been  illegally  using  our  proprietary  technology  and  that  the  potential  compensatory  damages  could  be  in  excess  of  $200
million, which does not include enhanced damages or attorney fees. While the uncertainties and expense of litigation are great and
we can provide no guarantees of success, we believe the infringement by most of these companies has been prolonged and potentially
willful.

 
In response to the lawsuits brought by us, collectively these defendants filed nineteen inter partes review petitions with the

U.S. Patent Office to challenge the validity of the patents asserted by us in these lawsuits. The U.S. Patent Office instituted review of
six of the petitions, granted joinder in four of the petitions and denied review of the remaining nine petitions. The first of the petitions
were  filed  only  months  after  we  filed  lawsuits  against  these  parties  and  years  after  they  were  made  aware  of  their  potential
infringement. We  continue  to  believe Crossroads  has meritorious  factual  and  legal  defenses  to  the  challenges  presented  in  these
petitions and will vigorously defend the validity of the patents. The U.S. Patent Office issued rulings in the IPR proceedings, ruling
in one that the ‘035 Patent is not unpatentable in view of the prior art raised and ruling in the others that the ‘035 Patent and Patent
No. 7,051,147 (the “‘147 Patent”) are unpatentable in view of different prior art. Crossroads believes the rulings of unpatentability
were in error and has appealed these rulings to the Federal Circuit Court of Appeals. Those appeals are ongoing. If  these patents,
which have been asserted against Oracle, Cisco, NetApp, and Quantum are found partially or entirely invalid at the conclusion of
these  IPR  proceedings,  including  appeal,  we may  be  adversely  impacted  in  the  litigation  proceedings  against  these  companies,
including potentially losing the ability to continue with our claims of infringement.

 
We filed a lawsuit on October 7, 2013 against Oracle alleging infringement of U.S. Patent Nos. 6,425,035, 7,051,147 and

7,934,041 (the case is styled Crossroads Systems, Inc. v. Oracle Corporation; Civil Action No. 1:13cv0895SS (W.D. Tex., Austin
Division)). The action  is pending. The Markman hearing was conducted October 67, 2014 and on  June 16, 2015,  Judge Sparks
entered the Markman Order construing the claims in a manner favorable to us. Oracle filed nine petitions for IPR at the U.S. Patent
Office challenging the validity of each of the patents we asserted in the lawsuit against Oracle. The U.S. Patent Office granted six of
those petitions. Based on the IPRs, Oracle filed a motion to stay the litigation pending the outcome of the IPR proceedings, which
was granted by the Court. The U.S. Patent Office issued rulings in the IPR proceedings involving Oracle, ruling in one that the ‘035
Patent is not unpatentable over the prior art and ruling in the other five that the ‘035 Patent and ‘147 Patent are unpatentable in view
of different prior art. Crossroads believes the rulings of unpatentability were in error and has appealed these rulings to the Federal
Circuit Court of Appeals. Those appeals are ongoing. If the patents are found partially or entirely invalid during the IPR proceedings,
including appeal, we may be adversely impacted in the litigation proceeding against Oracle, including potentially losing the ability
to continue with our claims of infringement.

  
We filed a lawsuit on February 18, 2014 against Cisco alleging infringement of U.S. Patent Nos. 6,425,035 and 7,934,041

(the case is styled Crossroads Systems, Inc. v. Cisco Systems, Inc.; Civil Action No. 1:14cv00148SS (W.D. Tex., Austin Division)).
The action  is pending. The Markman hearing was conducted October 67, 2014 and on June 16, 2015, Judge Sparks entered  the
Markman Order construing the claims in a manner favorable to us. Cisco is a party to three petitions for IPR filed at the U.S. Patent
Office challenging the validity of each of the patents we asserted in the lawsuit against Cisco. The U.S. Patent Office granted those
petitions. Based on  the IPRs, Cisco filed a motion  to stay  the  litigation pending  the outcome of  the IPR proceedings, which was
granted by the Court. The U.S. Patent Office issued rulings in the IPR proceedings involving Cisco, ruling that the ‘035 Patent and
‘147 Patents are unpatentable in view of the cited prior art. Crossroads believes the rulings of unpatentability were in error and has
appealed  these  rulings  to  the  Federal Circuit Court  of Appeals.  Those  appeals  are  ongoing.  If  the  patents  are  found  partially  or
entirely invalid during the IPR proceedings, including appeal, we may be adversely impacted in the litigation proceeding against
Cisco, including potentially losing the ability to continue with our claims of infringement.

 
We filed a lawsuit on February 18, 2014 against NetApp alleging infringement of U.S. Patent Nos. 6,425,035, 7,934,041,

7,987,311 (the “‘311 Patent”) and 7,051,147 (the case is styled Crossroads Systems, Inc. v. Net App, Inc.; Civil Action No. 1:14cv
00149SS (W.D. Tex., Austin Division)). The action is pending. The Markman hearing was conducted October 67, 2014 and on June
16, 2015, Judge Sparks entered the Markman Order construing the claims in a manner favorable to us. NetApp filed seven petitions
for IPR at the U.S. Patent Office challenging the validity of each of the patents we asserted in the lawsuit against NetApp. The U.S.
Patent Office granted three of those petitions. Based on the IPRs, NetApp filed a motion to stay the litigation pending the outcome of
the  IPR  proceedings,  which was  granted  by  the  Court.  The U.S.  Patent  Office  issued  rulings  in  the  IPR  proceedings  involving
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NetApp,  ruling  in one  that  the  ‘035 Patent  is not unpatentable over  the prior art  and  ruling  in  the others  that  the  ‘147 Patent  is
unpatentable in view of different prior art. We believe the ruling of unpatentability were in error and has appealed these rulings to the
Federal Circuit Court of Appeals. Those appeals are ongoing.  If  the patents are  found partially or entirely  invalid during  the IPR
proceedings,  including appeal, we may be adversely  impacted  in  the  litigation proceeding against NetApp,  including potentially
losing the ability to continue with our claims of infringement. On March 4, 2016, after its IPR on the ‘311 Patent was denied, NetApp
filed a Reexamination request with the U.S. Patent Office challenging the validity of the ‘311 Patent based on a subset of the prior art
used in the IPR proceeding. The U.S. Patent Office granted the request for Reexamination and issued an office action rejecting the
claims of the ‘311 Patent. We believe this rejection of the claims of the ‘311 Patent to be in error just as we believe the rulings on the
IPRs are in error. On September 3, 2016, we conducted an interview with the patent Examiners to explain why we believe the ‘311
Patent to be valid over the cited prior art. This proceeding is ongoing. If the ‘311 Patent is found partially or entirely invalid during
the Reexamination proceeding, we may be adversely impacted in the litigation proceeding against NetApp, including potentially
losing the ability to continue with our claims of infringement.
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We  filed  a  lawsuit  on  February  18,  2014  against  Quantum  alleging  infringement  of  U.S.  Patent  Nos.  6,425,035  and

7,934,041  (the  case  is  styled Crossroads  Systems,  Inc.  v. Quantum Corporation; Civil Action No.  1:14cv00150SS  (W.D. Tex.,
Austin Division)). The action  is pending. The Markman hearing was conducted October 67, 2014 and on June 16, 2015,  Judge
Sparks entered the Markman Order construing the claims in a manner favorable to us. Quantum filed three petitions for IPR at the U.S.
Patent Office challenging  the validity of each of  the patents we asserted  in  the  lawsuit against Quantum. The U.S. Patent Office
granted  those  petitions.  Based  on  the  IPRs,  Quantum  filed  a  motion  to  stay  the  litigation  pending  the  outcome  of  the  IPR
proceedings, which was granted by the Court. The U.S. Patent Office issued rulings in the three IPR proceedings involving Quantum,
ruling that the ‘035 Patent and ‘147 Patents are unpatentable in view of the cited prior art. We believe the rulings of unpatentability
were in error and has appealed those rulings to the Federal Circuit Court of Appeals. Those appeals are ongoing. If the patents are
found partially or entirely  invalid during  the  IPR proceedings,  including appeal, we may be adversely  impacted  in  the  litigation
proceeding against Quantum, including potentially losing the ability to continue with our claims of infringement.

 
On January 23, 2017, the United States Court of Appeals for the Federal Circuit notified the Company that the oral argument date for
the Company’s appeal was on March 7, 2017. The appeals before the Federal Circuit relate to the Final Written Decisions issued by
the Patent Trial and Appeal Board of the U.S. Patent Office regarding IPR proceedings 201401207, 201401209, 201401226, 2014
01463, 201401544, and the IPRs joined to certain of those proceedings (IPRs 201500825, 201500854, and 201500852). No ruling
has been made relating to the appeal and we are awaiting the decision.

 
ITEM 1A. RISK FACTORS

 
In evaluating us and our common stock, we urge you to carefully consider the risks and other information in this Quarterly

Report on Form 10Q, as well as the risk factors disclosed in Item 1A to Part I of our Annual Report on Form 10K for the fiscal year
ended October 31, 2016, which we filed with the SEC on January 20, 2017. The risks and uncertainties described in “Item 1A – Risk
Factors” of our Annual Report on Form 10K have not materially changed. Any of the risks discussed in this Quarterly Report on
Form 10Q or any of the risks disclosed in Item 1A to Part I of our Annual Report on Form 10K for the fiscal year ended October 31,
2016, as well as additional risks and uncertainties not currently known to us or that we currently deem immaterial, could materially
and adversely affect our results of operations or financial condition.

  
Requirement for Additional Sources of Liquidity

 
Our operations are funded by cash and cash equivalents, as well as from revenue provided by IP licensing, royalties and

other revenue. We may also generate revenue from other sources as described in Liquidity and Capital Resources, including without
limitation,  through  obtaining  a  favorable  judgment  or  settlement  in  our  ongoing  litigation  concerning  infringement  of  our
intellectual property, successfully monetizing all or a portion of the non‘972 patents, or pursuing other strategic opportunities to
generate revenue. If we are not able to obtain additional sources of revenue through these or alternative means, the Company may not
have sufficient funds to continue to operate the business.

 
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

 
None.

 
ITEM 3. DEFAULTS UPON SENIOR SECURITIES

 
None.
 

ITEM 4. MINE SAFETY DISCLOSURES
 

Not applicable.
 

ITEM 5. OTHER INFORMATION
 

None.
 

ITEM 6. EXHIBITS
 

Exhibit No.   Description
31.1   Certification of Principal Executive Officer Required Under Rule 13a14(a) and 15d14(a) of the Securities Exchange
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Act of 1934, as amended
     
31.2   Certification of Principal Financial Officer Required Under Rule 13a14(a) and 15d14(a) of the Securities Exchange

Act of 1934, as amended
     
32.1   Certification of Principal Executive Officer Required Under Rule 13a14(b) of the Securities Exchange Act of 1934,

as amended, and 18 U.S.C. §1350
     
32.2   Certification of Principal Financial Officer Required Under Rule 13a14(b) of the Securities Exchange Act of 1934,

as amended, and 18 U.S.C. §1350
     
101.INS   XBRL Instance Document
101.SCH   XBRL Taxonomy Schema Linkbase Document
101.CAL   XBRL Taxonomy Calculation Linkbase Document
101.DEF   XBRL Taxonomy Definition Linkbase Document
101.LAB   XBRL Taxonomy Labels Linkbase Document
101.PRE   XBRL Taxonomy Presentation Linkbase Document
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on

its behalf by the undersigned, thereunto duly authorized.
 

  CROSSROADS SYSTEMS, INC.  
     

May 25, 2017 /s/ Richard K. Coleman, Jr.  
(Date) Richard K. Coleman, Jr.  

  President and Chief Executive Officer  
  (Principal Executive Officer)  
     

May 25, 2017 /s/ Jennifer Crane  
(Date) Jennifer Crane  

  Chief Financial Officer  
  (Principal Financial and Accounting Officer)  
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EX31.1 2 v467387_ex311.htm EXHIBIT 31.1
 

Exhibit 31.1
 

Certification of Principal Executive Officer Required Under Rule 13a14(a) and 15d14(a) of the Securities Exchange Act of
1934, as amended

 
I, Richard K. Coleman, certify that:

 
1. I have reviewed this Quarterly Report on Form 10Q of Crossroads Systems, Inc.;

 
2. Based  on my  knowledge,  this  report  does  not  contain  any  untrue  statement  of  a material  fact  or  omit  to  state  a material  fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

 
3. Based on my knowledge,  the  financial  statements,  and other  financial  information  included  in  this  report,  fairly present  in  all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

 
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a–15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a–15(f) and 15d–15(f)) for the registrant and have:

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

 
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about
the  effectiveness  of  the  disclosure  controls  and  procedures,  as  of  the  end  of  the  period  covered  by  this  report  based  on  such
evaluation; and

 
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's
most  recent  fiscal  quarter  (the  registrant's  fourth  fiscal  quarter  in  the  case  of  an  annual  report)  that  has materially  affected,  or  is
reasonably likely to materially affect, the registrant's internal control over financial reporting; and

 
5.  The  registrant's  other  certifying  officer(s)  and  I  have  disclosed,  based  on  our most  recent  evaluation  of  internal  control  over
financial reporting, to the registrant's auditors and the audit committee of the registrant's Board of Directors (or persons performing the
equivalent functions):

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.

 
Date: May 25, 2017

 
/s/ Richard K. Coleman, Jr.  
Richard K. Coleman, Jr.  
Chief Executive Officer  
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EX31.2 3 v467387_ex312.htm EXHIBIT 31.2
 

Exhibit 31.2
 

Certification of Principal Financial Officer Required Under Rule 13a14(a) and 15d14(a) of the Securities Exchange Act of
1934, as amended

 
I, Jennifer Crane, certify that:

 
1. I have reviewed this Quarterly Report on Form 10Q of Crossroads Systems, Inc.;

 
2. Based  on my  knowledge,  this  report  does  not  contain  any  untrue  statement  of  a material  fact  or  omit  to  state  a material  fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

 
3. Based on my knowledge,  the  financial  statements,  and other  financial  information  included  in  this  report,  fairly present  in  all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

 
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a–15(e) and 15d–15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a–15(f) and 15d–15(f)) for the registrant and have:

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

 
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about
the  effectiveness  of  the  disclosure  controls  and  procedures,  as  of  the  end  of  the  period  covered  by  this  report  based  on  such
evaluation; and

 
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's
most  recent  fiscal  quarter  (the  registrant's  fourth  fiscal  quarter  in  the  case  of  an  annual  report)  that  has materially  affected,  or  is
reasonably likely to materially affect, the registrant's internal control over financial reporting; and

 
5.  The  registrant's  other  certifying  officer(s)  and  I  have  disclosed,  based  on  our most  recent  evaluation  of  internal  control  over
financial reporting, to the registrant's auditors and the audit committee of the registrant's Board of Directors (or persons performing the
equivalent functions):

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.

 
Date: May 25, 2017

 
/s/ Jennifer Crane  
Jennifer Crane  
Chief Financial Officer  
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Exhibit 32.1
 

Certification of Principal Executive Officer Required Under Rule 13a14(b) of the Securities Exchange Act of 1934, as amended,
and 18 U.S.C. §1350

 
I, Richard K. Coleman, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of
2002, that the Quarterly Report on Form 10Q of Crossroads Systems, Inc. for the fiscal quarter ended April 30, 2017 fully complies
with  the  requirements  of  Section  13(a)  or  15(d)  of  the Securities Exchange Act  of  1934  and  that  information  contained  in  such
Quarterly Report on Form 10Q fairly presents in all material respects the financial condition and results of operations of Crossroads
Systems, Inc.

 
Date: May 25, 2017

  
/s/ Richard K. Coleman, Jr.  
Richard K. Coleman, Jr.  
Chief Executive Officer  
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Exhibit 32.2
 

Certification of Principal Financial Officer Required Under Rule 13a14(b) of the Securities Exchange Act of 1934, as amended,
and 18 U.S.C. §1350

 
I, Jennifer Crane, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 2002,
that the Quarterly Report on Form 10Q of Crossroads Systems, Inc. for the fiscal quarter ended April 30, 2017 fully complies with the
requirements of Section 13(a) or 15(d) of  the Securities Exchange Act of 1934 and  that  information contained  in  such Quarterly
Report on Form 10Q fairly presents in all material respects the financial condition and results of operations of Crossroads Systems,
Inc.

 
Date: May 25, 2017

 
/s/ Jennifer Crane  
Jennifer Crane  
Chief Financial Officer  
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THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER WITH RESPECT TO 
ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A CHAPTER 11 PLAN 
WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE.  ANY SUCH 
OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS 
AND/OR PROVISIONS OF THE BANKRUPTCY CODE.  NOTHING CONTAINED IN THIS 
RESTRUCTURING SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT OR 
LIABILITY OR, UNTIL THE OCCURRENCE OF THE AGREEMENT EFFECTIVE DATE ON 
THE TERMS DESCRIBED HEREIN, DEEMED BINDING ON THE PARTIES HERETO.   

RESTRUCTURING SUPPORT AGREEMENT 

This RESTRUCTURING SUPPORT AGREEMENT (including all exhibits and 
schedules attached hereto and incorporated herein in accordance with Section 2, this 
“Agreement”) is made and entered into as of August 3, 2017 (the “Agreement Effective 
Date”), by and among the following parties: 

i. Crossroads Systems, Inc., a Delaware corporation (the “Debtor”); and  

ii. Wolverine Flagship Fund Trading Limited, a Cayman Islands exempt company 
(“Consenting Preferred Shareholder”; and together with the Debtor, the “Parties”).  

RECITALS 

WHEREAS, the Parties have engaged in good-faith, arm’s-length negotiations regarding 
a restructuring transaction (the “Restructuring”) pursuant to the terms and upon the conditions 
set forth in this Agreement; 

WHEREAS, the Debtor intends to enter into that certain Restructuring Support 
Agreement by and among the Debtor, 210/CRDS Investment LLC, a Texas limited liability 
company (“210”) and certain other Preferred Shareholders (as defined below), the form of which 
is attached hereto as Exhibit A (the “RSA”).  Any capitalized term used in this Agreement that 
is not defined herein shall have the meaning ascribed to that term in the RSA; 

WHEREAS, the Debtor intends to file a case (the “Chapter 11 Case”) under chapter 11 
of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), in the 
United States Bankruptcy Court for the Western District of Texas (such court, or another 
bankruptcy court of competent jurisdiction with respect to the subject matter, the “Bankruptcy 
Court”) to effect the Restructuring through a confirmed prepackaged chapter 11 plan of 
reorganization (the “Plan”); 

WHEREAS, the Debtor has issued and outstanding 2,591,257 shares of Series F 
convertible preferred stock with a par value of $0.001 (the “Preferred Stock”; and such holders 
of Preferred Stock, the “Preferred Shareholders”); 

WHEREAS, the Debtor has issued and outstanding 1,225,472 shares of common stock 
with a par value of $0.001 (the “Common Stock”; and such holders of Common Stock, the 
“Common Shareholders”), which Common Stock shall be cancelled pursuant to the Plan and 
replaced with shares of New Common Stock (as defined below); 
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WHEREAS, pursuant to the Plan, (a) creditor claims will be unimpaired, (b) Preferred 
Shareholders shall receive, pro rata, in exchange for their Preferred Stock, $2,672,233.78 in cash 
and approximately 230,680 newly issued shares of Common Stock (the “New Common Stock”) 
of the Reorganized Debtor (as defined below), which New Common Stock shall have a par value 
of $0.001 per share, and (c) Common Shareholders shall each receive an equivalent number of 
shares of New Common Stock as the number of shares of Common Stock currently held by such 
Common Shareholders; 

WHEREAS, pursuant to the Plan and that certain Securities Purchase Agreement to be 
executed by and between the Reorganized Debtor (as hereinafter defined) (the “SPA”), the form 
of which is attached to the RSA as Exhibit B, upon consummation of the Plan (the “Plan 
Effective Date”), the Reorganized Debtor, as reorganized in accordance with the Plan (the 
“Reorganized Debtor”), will issue, and 210 will purchase 1,427,314 shares of New Common 
Stock, or such other number of shares of New Common Stock that shall constitute 49.49% of the 
outstanding New Common Stock for an aggregate cash consideration of $4,000,000, which 
ownership percentage shall not be subject to dilution; and 

WHEREAS, the Parties have agreed to take certain actions in support of the 
Restructuring on the terms and conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of the covenants and agreements contained 
herein, and for other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, each Party, intending to be legally bound hereby, agrees as follows: 

AGREEMENT 

Section 1. Agreement Effective Date.   

This Agreement shall become effective and binding upon each of the Parties upon the 
execution and delivery by both Parties of counterpart signature pages.     

Section 2. Exhibits Incorporated by Reference.   

Each of the exhibits attached hereto is expressly incorporated herein and made a part of 
this Agreement, and all references to this Agreement shall include the exhibits.  In the event of 
any inconsistency between this Agreement (without reference to the exhibits) and the exhibits, 
this Agreement (without reference to the exhibits) shall govern.  

Section 3. Commitments Regarding the Restructuring. 

3.01. Agreements Regarding the Bankruptcy Process, the Plan and Definitive 
Documentation. 

(a) The Parties agree that the Debtor shall make its reasonable best efforts to comply 
with its obligations under the RSA. 

(b) The Plan and other Definitive Documentation (as defined in the RSA) shall 
contain the terms and conditions set forth in the RSA. 
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3.02. Commitments of the Consenting Preferred Shareholder.  During the Effective 
Period (as defined in the RSA), the Consenting Preferred Shareholder shall: 

(a) support and take all actions consistent with the terms of this Agreement and the 
RSA and necessary or reasonably requested by the Debtor to facilitate consummation of the 
Restructuring, including, without limitation, (i) after careful review and evaluation of the 
Disclosure Statement, the Plan and the Solicitation Materials, to timely vote to accept the Plan, in 
accordance with the applicable procedures set forth in such documents, with respect to each and 
all of its interests in the Debtor, now or hereafter owned by such Consenting Preferred 
Shareholder or for which it now or hereafter serves as the nominee, investment manager, or 
advisor for holders thereof, and (ii) to the extent such election is available, not to elect on its 
ballot to preserve claims, if any, that each Consenting Preferred Shareholder may own or control 
that may be affected by any releases contemplated by the Plan; 

(b) not withdraw, amend, or revoke (or cause to be withdrawn, amended, or revoked) 
its vote with respect to the Plan; 

(c) (i) use commercially reasonable efforts to support the confirmation of the Plan 
and approval of the Disclosure Statement and the solicitation procedures and (ii) not (A) object 
to, delay, interfere with, impede, or take any other action to delay, interfere with or impede, 
directly or indirectly, the Restructuring, confirmation of the Plan, or approval of the Disclosure 
Statement or the solicitation procedures (including, but not limited to, joining in or supporting 
any efforts to object to or oppose any of the foregoing), or (B) propose, file, support, or vote for, 
or encourage or assist another person in (x) filing, supporting or voting for any restructuring, 
workout, or chapter 11 plan for the Debtor other than the Restructuring and the Plan or 
(y) otherwise initiating or joining in any legal proceeding that is inconsistent with this 
Agreement, or delay, impede, appeal or take any other action that could reasonably be expected 
to interfere with the approval, acceptance, confirmation, consummation or implementation of the 
Restructuring or the Plan, as applicable; 

(d) not commence any proceeding to oppose or alter any of the terms of the Plan or 
any other document filed by the Debtor in connection with the confirmation of the Plan; 

(e) not object to the “first-day” motions and other motions consistent with this 
Agreement filed by the Debtor in furtherance of the Restructuring; 

(f) not encourage any other person or entity to take any action, including, without 
limitation, initiating or joining in any legal proceeding that is materially inconsistent with this 
Agreement, or delay, impede, appeal, or take any other negative action that could reasonably be 
expected to interfere with the approval, acceptance, confirmation, consummation, or 
implementation of the Restructuring or the Plan, as applicable; 

(g) negotiate in good faith all Definitive Documentation that is subject to negotiation 
as of the Agreement Effective Date; 

(h) use reasonable efforts to execute any document and give any notice, order, 
instruction, or direction necessary or reasonably requested by the Debtor that is consistent with 
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the transactions contemplated by this Agreement and the Plan to support, facilitate, implement, 
consummate, or otherwise give effect to the Restructuring; and 

(i) use good-faith efforts to negotiate, execute and implement the Definitive 
Documentation on terms consistent with this Agreement.  

Section 4. Mutual Representations, Warranties, and Covenants.   

Each of the Parties, severally and not jointly, represents, warrants, and covenants to each 
of the other Parties: 

4.01. Enforceability.  This Agreement is a legal, valid, and binding obligation of such 
Party, enforceable against it in accordance with its terms, except as enforcement may be limited 
by applicable laws relating to or limiting creditors’ rights generally or by equitable principles 
relating to enforceability.  To the extent such Party is an entity, it is validly existing and in good 
standing under the laws of the state of its organization. 

4.02. No Consent or Approval.  Except as expressly provided in this Agreement, the 
Plan, the SPA, or the Bankruptcy Code, no consent or approval is required by any other person 
or entity in order for it to effectuate the Restructuring contemplated by, and perform the 
respective obligations under, this Agreement. 

4.03. Power and Authority.  To the extent such Party is an entity, and except as 
expressly provided in this Agreement, it has all requisite corporate or other power and authority to 
enter into, execute, and deliver this Agreement and to effectuate the Restructuring contemplated 
by, and perform its respective obligations under, this Agreement. 

4.04. Governmental Consents.  Except as expressly set forth herein and with respect to 
the Debtor’s performance of this Agreement (and subject to necessary Bankruptcy Court 
approval and/or regulatory approvals associated with the Restructuring), the execution, delivery 
and performance by it of this Agreement does not, and shall not, require any registration or filing 
with consent or approval of, or notice to, or other action to, with or by, any federal, state, or other 
governmental authority or regulatory body. 

4.05. Mutual Cooperation.  The Parties shall use commercially reasonable efforts to 
effectuate the Restructuring prior to September 15, 2017. 

4.06. Standstill.  Until the earlier of (a) date of the termination of this Agreement or 
(b) ninety (90) days after the Agreement Effective Date, the Consenting Preferred Shareholder 
agrees that it shall not purchase or sell any of the Preferred Stock or Common Stock of the 
Debtor held as of the Agreement Effective Date by the Consenting Preferred Shareholder. 

4.07. Disclosure.  Within four (4) business days following the Debtor’s execution of 
this Agreement, the Debtor shall file a Form 8-K setting forth the material terms of this 
Agreement and all material non-public information provided by the Debtor to the Consenting 
Preferred Shareholder. 
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Section 5. Acknowledgement.   

Notwithstanding any other provision herein, this Agreement is not and shall not be 
deemed to be an offer with respect to any securities or solicitation of votes for the acceptance of 
a plan of reorganization for purposes of sections 1125 and 1126 of the Bankruptcy Code or 
otherwise.  Any such offer or solicitation will be made only in compliance with all applicable 
securities laws and provisions of the Bankruptcy Code.   

Section 6. Termination Events.  

6.01. Termination of RSA.  This Agreement may be terminated by either Party upon 
five (5) days’ written notice to the other Party following termination of the RSA.   

6.02. Consenting Preferred Shareholder Termination Events.  The Consenting Preferred 
Shareholder may terminate this Agreement if (a) the Definitive Documentation (including the 
Plan) is altered in a manner that provides a recovery to Preferred Shareholders less favorable 
than the treatment set forth in Section 4.01(b)(iv)(D) of the RSA if such alteration is not cured by 
the fifteenth (15th) day after written notice thereof is given by the Consenting Preferred 
Shareholder to the Debtor or (b) the Bankruptcy Court shall not have entered the Confirmation 
Order within ninety (90) days after the Agreement Effective Date; provided that the Consenting 
Preferred Shareholder may not terminate this Agreement pursuant to this Section 6.02 if it is in 
material breach of this Agreement.  

6.03. Termination Upon Completion of the Restructuring.  This Agreement shall 
terminate automatically without any further required action or notice on the Plan Effective Date.  

6.04. Effect of Termination.   

(a) Except as set forth below, upon termination of this Agreement, this Agreement 
shall be of no further force and effect and each Party subject to such termination shall be released 
from its commitments, undertakings, and agreements under or related to this Agreement and 
shall have the rights and remedies that it would have had if it had it not entered into this 
Agreement, and shall be entitled to take all actions, whether with respect to the Restructuring or 
otherwise, that it would have been entitled to take had it not entered into this Agreement.  Upon 
termination of this Agreement, any and all consents tendered by the Parties subject to such 
termination before such termination shall be deemed, for all purposes, to be null and void from 
the first instance and shall not be considered or otherwise used in any manner by the Parties in 
connection with the Restructuring and this Agreement or otherwise.  Notwithstanding anything 
to the contrary in this Agreement, the foregoing shall not be construed to prohibit the Parties 
from contesting whether any such termination is in accordance with its terms or to seek 
enforcement of any rights under this Agreement that arose or existed before such date of 
termination.     

(b) Notwithstanding anything to the contrary in this Agreement, (i) the provisions of 
Section 6.04 (Effect of Termination) and Section 8 (Miscellaneous) shall survive any such 
termination, and (ii) no termination of this Agreement shall relieve any Party from liability for 
any breach of this Agreement occurring prior to such termination, or for the breach of any 
provision hereof that expressly survives the termination of this Agreement. 
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Section 7. Amendments.  

This Agreement shall not be modified, amended, or supplemented without the prior 
written consent of the Debtor and the Consenting Preferred Shareholder.  

Section 8. Miscellaneous. 

8.01. Further Assurances.  Subject to the other terms of this Agreement, the Parties 
agree to execute and deliver such other instruments and perform such acts, in addition to the 
matters herein specified, as may be reasonably appropriate or necessary, or as may be required 
by order of the Bankruptcy Court, from time to time, to effectuate the Restructuring, as 
applicable. 

8.02. Complete Agreement.  This Agreement shall not be effective or binding as to any 
of the Parties unless and until it is signed by the Debtor.   

8.03. Headings.  The headings of all sections of this Agreement are inserted solely for 
the convenience of reference and are not a part of and are not intended to govern, limit, or aid in 
the construction or interpretation of any term or provision hereof. 

8.04. Expenses.  All reasonable and documented fees and expenses incurred by Kelley 
Drye & Warren LLP on behalf of the Consenting Preferred Shareholder in connection with the 
negotiation and execution of this Agreement shall be paid by the Debtor.  All other fees and 
expenses incurred in connection with or related to this Agreement and the transactions 
contemplated hereby shall be paid by the Party incurring such fees or expenses, whether or not 
such transactions are consummated; provided, however, that if the Debtor requests the 
Consenting Preferred Shareholder to take any actions beyond (i) reviewing the Disclosure 
Statement, the Plan and the Solicitation Materials, (ii)  voting to accept the Plan, (iii) complying 
with its obligations under Section 3.02(h) or (i), or (iv) executing or delivering any instrument 
pursuant to Section 8.01, then the Debtor shall first agree to pay the reasonable out-of-pocket 
costs and expenses related to the taking of such actions.  In the event of termination of this 
Agreement, the obligation of each Party to pay its own expenses will be subject to any rights of 
such Party arising from a breach of this Agreement by the other Party. 

8.05. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF 
FORUM.  THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF DELAWARE APPLICABLE TO CONTRACTS 
MADE AND TO BE PERFORMED IN SUCH STATE, WITHOUT GIVING EFFECT TO THE 
CONFLICT OF LAWS PRINCIPLES THEREOF.  Each Party hereto agrees that it shall bring 
any action or proceeding in respect of any claim arising out of or related to this Agreement, to 
the extent possible, in the United States District Court for the Western District of Texas (the 
“Chosen Court”), and solely in connection with claims arising under this Agreement 
(a) irrevocably submits to the exclusive jurisdiction of the Chosen Court; (b) waives any 
objection to laying venue in any such action or proceeding in the Chosen Court; and (c) waives 
any objection that the Chosen Court is an inconvenient forum or does not have jurisdiction over 
any Party hereto; provided, however, that if the Debtor commences the Chapter 11 Case, then the 
Bankruptcy Court (or court of proper appellate jurisdiction) shall be the exclusive Chosen Court.   
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8.06. Trial by Jury Waiver.  EACH PARTY HERETO IRREVOCABLY WAIVES 
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING 
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY.  

8.07. Execution of Agreement.  This Agreement may be executed and delivered in any 
number of counterparts and by way of electronic signature and delivery, each such counterpart, 
when executed and delivered, shall be deemed an original, and all of which together shall 
constitute the same agreement.  Except as expressly provided in this Agreement, each individual 
executing this Agreement on behalf of a Party has been duly authorized and empowered to 
execute and deliver this Agreement on behalf of said Party. 

8.08. Interpretation and Rules of Construction.  This Agreement is the product of 
negotiations among the Parties, and in the enforcement or interpretation hereof, is to be 
interpreted in a neutral manner, and any presumption with regard to interpretation for or against 
any Party by reason of that Party having drafted or caused to be drafted this Agreement, or any 
portion hereof, shall not be effective in regard to the interpretation hereof.  The Parties were each 
represented by counsel during the negotiations and drafting of this Agreement and continue to be 
represented by counsel.  In addition, this Agreement shall be interpreted in accordance with 
section 102 of the Bankruptcy Code.   

8.09. Successors and Assigns.  This Agreement is intended to bind and inure to the 
benefit of the Parties and their respective successors and permitted assigns, as applicable.  There 
are no third-party beneficiaries under this Agreement, and the rights or obligations of any Party 
under this Agreement may not be assigned, delegated, or transferred to any other person or 
entity.  

8.10. Notices.  All notices hereunder shall be deemed given if in writing and delivered, 
if sent by electronic mail, courier, or registered or certified mail (return receipt requested), to the 
following addresses (or at such other addresses as shall be specified by like notice): 

(a) if to the Debtor, to: 

WeWork 
c/o Crossroads Systems, Inc. 
11801 Domain Blvd., 3rd Floor 
Austin, Texas 78758 
Telephone: (512) 928-7335 
Attention: Richard K. Coleman, Jr. 
 

with a copy to: 
 
Eric Terry Law, PLLC 
4040 Broadway Street 
Suite 350 
San Antonio, Texas 78209 
Attention:  Eric Terry, Esq. 
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eric@ericterrylaw.com 
 
 and a copy to: 
 

Olshan Frome Wolosky LLP 
1325 Avenue of the Americas 
New York, New York 10019 
Telephone: (212) 451-2289 
Attention: Adam W. Finerman, Esq. 
 

(b) if to the Consenting Preferred Stockholder, to: 

Wolverine Flagship Fund Trading Limited 
c/o Wolverine Asset Management, LLC 
175 West Jackson Blvd., Suite 340 
Chicago, Illinois 60604 
Telephone: (312) 884-4400 
Attention: John Ziegelman 

  
with a copy to: 
  

Kelley Drye & Warren LLP 
101 Park Avenue, 27th Floor 
New York, New York 10178 
Telephone: (212) 808-7540 
Attention: Michael Adelstein 

  
or such other address as may have been furnished by a Party to the other Party by notice given in 
accordance with the requirements set forth above.  Any notice given by delivery, mail, or courier 
shall be effective when received.   

8.11. Waiver.  Except as expressly provided herein, if the Restructuring is not 
consummated, or if this Agreement is terminated for any reason, the Parties fully reserve any and 
all of their rights.   

8.12. Specific Performance.  It is understood and agreed by the Parties that money 
damages would be an insufficient remedy for any breach of this Agreement by any Party and 
each non-breaching Party shall be entitled to specific performance and injunctive or other 
equitable relief (without the posting of any bond and without proof of actual damages) as a 
remedy for any such breach, including an order of the Bankruptcy Court or other court of 
competent jurisdiction requiring any Party to comply promptly with any of its obligations 
hereunder. 

8.13. Several, Not Joint, Claims.  The agreements, representations, warranties, and 
obligations of the Parties under this Agreement are, in all respects, several and not joint. 
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8.14. Severability.  If any provision of this Agreement shall be held by a court of 
competent jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions shall 
remain in full force and effect if essential terms and conditions of this Agreement for each Party 
remain valid, binding, and enforceable.   

8.15. Confidentiality.  From and after the Agreement Effective Date until the earlier of 
(a) the Solicitation Commencement Date (as defined in the RSA) or (b) December 31, 2017, 
without the prior written consent of the other Parties hereto, no Party shall disclose to any person 
(other than its officers, directors, managers, employees, agents or financial or other advisors that 
need to know, so long as such persons are bound by similar confidentiality provisions as set forth 
herein) any information relating to this Agreement (including the existence thereof), the terms 
and conditions of this Agreement, or the discussions or negotiations with respect to the 
transactions contemplated hereby or the status thereof.  If any Party determines that it is required 
by law to disclose any such information, it will, to the extent reasonably practicable, consult with 
each other Party regarding such disclosure or filing and seek confidential treatment for such 
portions of the disclosure.   

8.16. Remedies Cumulative.  All rights, powers, and remedies provided under this 
Agreement or otherwise available in respect hereof at law or in equity shall be cumulative and 
not alternative, and the exercise of any right, power, or remedy thereof by any Party shall not 
preclude the simultaneous or later exercise of any other such right, power, or remedy by such 
Party. 

IN WITNESS WHEREOF, the Parties have executed this Agreement on the day 
and year first above written. 

[Remainder of page intentionally left blank.]
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FORM OF RSA 
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THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER WITH RESPECT TO 
ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A CHAPTER 11 PLAN 
WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE.  ANY SUCH 
OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS 
AND/OR PROVISIONS OF THE BANKRUPTCY CODE.  NOTHING CONTAINED IN THIS 
RESTRUCTURING SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT OR 
LIABILITY OR, UNTIL THE OCCURRENCE OF THE AGREEMENT EFFECTIVE DATE ON 
THE TERMS DESCRIBED HEREIN, DEEMED BINDING ON THE PARTIES HERETO.   

RESTRUCTURING SUPPORT AGREEMENT 

This RESTRUCTURING SUPPORT AGREEMENT (including all exhibits and 
schedules attached hereto and incorporated herein in accordance with Section 2, this 
“Agreement”) is made and entered into as of August 3, 2017 (the “Agreement Effective 
Date”), by and among the following parties: 

i. Crossroads Systems, Inc., a Delaware corporation (the “Debtor”);  

ii. 210/CRDS Investment LLC, a Texas limited liability company (“210”); and   

iii. the other persons or entities that are listed on the signature pages hereto or that join in 
this Agreement (such parties, the “Consenting Preferred Shareholders”; and 
collectively with the Debtor and 210, the “Parties”).  

RECITALS 

WHEREAS, the Parties have engaged in good-faith, arm’s-length negotiations regarding 
a restructuring transaction (the “Restructuring”) pursuant to the terms and upon the conditions 
set forth in this Agreement; 

WHEREAS, the Debtor intends to file a case (the “Chapter 11 Case”) under chapter 11 
of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), in the 
United States Bankruptcy Court for the Western District of Texas (such court, or another 
bankruptcy court of competent jurisdiction with respect to the subject matter, the “Bankruptcy 
Court”) to effect the Restructuring through a confirmed prepackaged chapter 11 plan of 
reorganization (the “Plan”); 

WHEREAS, the Debtor has issued and outstanding 2,591,257 shares of Series F 
convertible preferred stock with a par value of $0.001 (the “Preferred Stock”; and such holders 
of Preferred Stock, the “Preferred Shareholders”); 

WHEREAS, the Debtor has issued and outstanding 1,225,472 shares of common stock 
with a par value of $0.001 (the “Common Stock”; and such holders of Common Stock, the 
“Common Shareholders”), which Common Stock shall be cancelled pursuant to the Plan and 
replaced with shares of New Common Stock (as defined below); 

WHEREAS, pursuant to the Plan, (a) creditor claims will be unimpaired, (b) Preferred 
Shareholders shall receive, pro rata, in exchange for their Preferred Stock, $2,672,233.78 in cash 
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and approximately 230,680 newly issued shares of Common Stock (the “New Common Stock”) 
of the Reorganized Debtor (as defined below), which New Common Stock shall have a par value 
of $0.001 per share, and (c) Common Shareholders shall each receive an equivalent number of 
shares of New Common Stock as the number of shares of Common Stock currently held by such 
Common Shareholders; 

WHEREAS, pursuant to the Plan and that certain Securities Purchase Agreement to be 
executed by and between the Reorganized Debtor (as hereinafter defined) and 210 (the “SPA”), 
the form of which is attached hereto as Exhibit B, upon consummation of the Plan (the “Plan 
Effective Date”), the Reorganized Debtor, as reorganized in accordance with the Plan (the 
“Reorganized Debtor”), will issue, and 210 will purchase 1,427,314 shares of New Common 
Stock, or such other number of shares of New Common Stock that shall constitute 49.49% of the 
outstanding New Common Stock for an aggregate cash consideration of $4,000,000, which 
ownership percentage shall not be subject to dilution; 

WHEREAS, pursuant to the Plan and a loan agreement to be executed on the Plan 
Effective Date (the “Loan Agreement”), 210 will agree to provide up to $10,000,000.00 in 
unsecured loans to the Reorganized Debtor to finance acquisitions; 
 

WHEREAS, the Parties have agreed to certain terms with respect to the organization and 
governance of the Reorganized Debtor, after the Agreement Effective Date (as defined below) as 
more fully described herein; and 

WHEREAS, the Parties have agreed to take certain actions in support of the 
Restructuring on the terms and conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of the covenants and agreements contained 
herein, and for other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, each Party, intending to be legally bound hereby, agrees as follows: 

AGREEMENT 

Section 1. Agreement Effective Date.   

This Agreement shall become effective and binding upon the Debtor and 210 upon the 
execution and delivery by both Parties of counterpart signature pages and, subsequently, shall 
become effective and binding upon any other Party upon the execution and delivery by such 
Party of a joinder agreement substantially in the form attached hereto as Exhibit A (a “Joinder 
Agreement”).     

Section 2. Exhibits Incorporated by Reference.   

Each of the exhibits attached hereto is expressly incorporated herein and made a part of 
this Agreement, and all references to this Agreement shall include the exhibits.  In the event of 
any inconsistency between this Agreement (without reference to the exhibits) and the exhibits, 
this Agreement (without reference to the exhibits) shall govern.  
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Section 3. Definitive Documentation. 

The definitive documents and agreements governing the Restructuring (collectively, the 
“Definitive Documentation”) shall consist of (a) the Plan (and all exhibits thereto); (b) the 
disclosure statement in support of the Plan (the “Disclosure Statement”); (c) the order of the 
Bankruptcy Court, in form and substance acceptable to the Debtor and 210, approving the 
Disclosure Statement and confirming the Plan (the “Confirmation Order”) and pleadings in 
support of entry of the Confirmation Order; (d) the solicitation materials with respect to the Plan 
(collectively, the “Solicitation Materials”); (e) any “first-day” motions and orders; (f) an order 
authorizing the Debtor to assume and perform its obligations under this Agreement (the “RSA 
Assumption Order”); (g) the Warrant/Option Rejection Order (as defined below); (h) the SPA 
and all exhibits and attachments thereto; and (i) all other documents that will comprise the 
supplement to the Plan (as defined in the Plan, the “Plan Supplement”) or are otherwise 
attached as exhibits or attachments to, or are contemplated by, this Agreement, the SPA, or any 
of the other foregoing documents.  The documents constituting the Definitive Documentation 
(i) remain subject to negotiation and completion, (ii) shall upon completion, contain terms, 
conditions, representations, warranties, and covenants consistent with the terms of this 
Agreement, and (iii) shall be in all material respects acceptable to the Debtor and 210. 

Section 4. Commitments Regarding the Restructuring. 

4.01. Agreements Regarding the Bankruptcy Process, the Plan and Definitive 
Documentation. 

(a) The Parties agree that the Debtor shall make its reasonable best efforts to meet the 
following milestone target dates in connection with the Chapter 11 Case (the “Milestones”) 
unless agreed otherwise by 210 and, in any event, subject to the Bankruptcy Court’s availability: 

(i) at least one (1) day before the Confirmation Order is entered, (A) the 
Debtor’s Common Stock owned by Lone Star Value Investors, LP (“Lone Star”) shall be 
distributed by Lone Star to its respective direct or indirect equity owners, none of whom shall be 
a “5% shareholder” of the Debtor for federal income tax purposes, and (B) Lone Star, in 
compliance with permitted guidelines, shall provide information to the Debtor to permit the 
Debtor to determine how to classify such beneficial owners of Common Stock for purposes of 
Section 382 of the Internal Revenue Code; 

(ii) promptly after executing this Agreement, the Debtor shall commence a 
solicitation of acceptance or rejection of the Plan by the Preferred Shareholders by sending to 
each such Preferred Shareholder a copy of the Plan, the Disclosure Statement and the Solicitation 
Materials (including a ballot) (the “Solicitation Commencement Date”), and shall set the 
deadline for receipt of such acceptances or rejections of the Plan as the date that is 21 days after 
the Solicitation Commencement Date (the “Solicitation Deadline”); 

(iii) no later than one (1) business day following the Solicitation Deadline (if 
the Debtor receives acceptances of the Plan from the holders of at least two-thirds (2/3) in 
amount of the Preferred Shares), but in no event later than three (3) business days following 
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receipt of acceptances of the Plan from the holders of at least two-thirds (2/3) in amount of the 
Preferred Shares, the Debtor shall commence the Chapter 11 Case; 

(iv) no later than August 31, 2017, the Debtor shall have commenced the 
Chapter 11 Case (such commencement date, the “Petition Date”); 

(v) no later than one (1) business day after the Petition Date, the Debtor shall: 

(A) file its Plan as a pre-packaged plan of reorganization; 

(B) file its Disclosure Statement in support of the Plan;  

(C) file a motion to (i) shorten the bar date to a date that is not more 
than thirty-five (35) days after the Petition Date, (ii) set a 
combined hearing on approval of the Disclosure Statement and 
confirmation of the Plan (the “Plan and Disclosure Statement 
Hearing”) and an objection deadline with respect thereto, and (iii) 
approve a form of mail and publication notice to stakeholders 
regarding (x) commencement of the Chapter 11 Case, (y) the 
shortened claims bar date, and (z) the Plan and Disclosure 
Statement Hearing and the objection deadline; 

(D) file its schedules of assets and liabilities and schedule of financial 
affairs;  

(E) file a motion to limit the trading of the Debtor’s Common Stock 
and Preferred Stock during the pendency of the Chapter 11 Case; 

(F) file a motion pursuant to section 365 of the Bankruptcy Code 
requesting entry of the RSA Assumption Order; 

(G) file a motion requesting entry of an order (i) rejecting the 
Warrant/Option Agreements (as defined below) and 
(ii) establishing the maximum amount of allowed Subordinated 
Claims (as defined below) at an amount not greater than 
$10,000.00 (the “Warrant/Option Rejection Order”); and 

(H) file such other “first-day” motions as shall be agreed to by and 
between the Debtor and 210; 

(vi) no later than five (5) business days after the Petition Date, the Bankruptcy 
Court shall have entered final or interim orders, as applicable, approving the motions referenced 
in Section 4.01(a)(v)(C) and (E);  

(vii) no later than ten (10) business days after the Petition Date, the Bankruptcy 
Court shall have entered the RSA Assumption Order;  
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(viii) no later than five (5) business days after the Petition Date, the Bankruptcy 
Court shall have entered an order scheduling the Plan and Disclosure Statement Hearing; 

(ix) no later than forty-five (45) days after the Petition Date, the Bankruptcy 
Court shall have commenced the Plan and Disclosure Statement Hearing;  

(x) no later than five (5) business days after the conclusion of the Plan and 
Disclosure Statement Hearing, the Bankruptcy Court shall have entered the Confirmation Order;  

(xi) no later than December 31, 2017, the Plan Effective Date (as defined 
below) shall have occurred; and 

(xii) no later than the Plan Effective Date, the Bankruptcy Court shall have 
entered the Warrant/Option Rejection Order.  

(b) The Plan or other Definitive Documentation, as applicable, shall contain the 
following key elements: 

(i) the Plan shall incorporate and provide for the implementation of the SPA 
and all related documents, including, without limitation, the Loan Agreement;  

(ii) all agreements relative to the issuance of Warrants/Options, including any 
such agreements executed in connection with employment agreements (collectively, the 
“Warrant/Option Agreements”) shall be rejected;  

(iii) the employment agreements referenced above, and any other executory 
contracts and unexpired leases designated as assumed contracts by 210 on or prior to the Plan 
Effective Date, shall be assumed and all other executory contracts and unexpired leases shall be 
rejected; 

(iv) the Plan shall have the following classes of claims and interests (each, a 
“Class”), and the treatment of such claims and interests: 

(A) Class of “Secured Claims”, will be unimpaired and not entitled to 
vote;  

(B) Class of “General Unsecured Claims”, will be unimpaired and 
not entitled to vote; 

(C) Class of “Subordinated Claims”, will be comprised of all claims 
subject to subordination pursuant to section 510(b) of the 
Bankruptcy Code, including any claims arising from rejection of 
the Warrant/Option Agreements; this Class will be unimpaired and 
not entitled to vote;  

(D) Class of “Preferred Equity Interests”, will be comprised of 
existing Preferred Stock, and each Preferred Shareholder shall 
receive, in exchange for its Preferred Stock and any claims, rights 
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or interests related thereto, its pro rata share of (x) $2,672,233.78 
in cash ($1.03125 per share) and (y) 230,680 shares of New 
Common Stock, or such other number of shares of New Common 
Stock that shall constitute, in total, 8% of the New Common Stock; 
provided that no fractional shares of New Common Stock shall be 
issued, and any fractional share shall be rounded up or down to the 
nearest whole share; this class will be impaired and entitled to 
vote; 

(E) Class of “Common Equity Interests”, will be comprised of 
existing Common Stock, which shall be cancelled, and each such 
Common Shareholder will be issued, in exchange therefor, an 
equal number of shares of New Common Stock; this Class will be 
unimpaired and not entitled to vote; and 

(F) such other Classes as shall be agreed by the Debtor and 210 in 
accordance with the applicable provisions of the Bankruptcy Code; 

(v) on the effective date of the Plan (the “Plan Effective Date”), all of the 
Debtor’s then-existing directors, except for Richard K. Coleman, Jr. and Robert G. Pearse (the 
“Continuing Directors”), shall voluntarily resign; 

(vi) on the Plan Effective Date, the board of the Reorganized Debtor shall be 
set at five (5) directors, and, in addition to the Continuing Directors, two directors designated by 
210 and disclosed in the Plan Supplement (the “210 Directors”) shall be appointed to the 
Reorganized Debtor’s board of directors, and thereafter, a fifth independent director shall be 
appointed to the Reorganized Debtor’s board of directors, which director shall be nominated and 
approved by a majority of the Continuing Directors and the 210 Directors and shall be an 
“Independent” director as defined by the NASDAQ (such director, collectively with the 
Continuing Directors and the 210 Directors, the “Post-Closing Board”); all such directors shall 
stand for re-election in 2018; 

(vii) the Debtor shall obtain directors and officers liability insurance to be in 
force upon the Plan Effective Date, with coverage acceptable to all Continuing Directors and 210 
Directors, from financially sound and reputable insurers, which insurance shall not be cancelable 
by the Debtor without prior unanimous approval by the Post-Closing Board;  

(viii) the Plan shall amend the Debtor’s Certificate of Incorporation in form and 
substance satisfactory to 210 in all respects to the extent necessary to support or implement any 
action or agreement authorized by the Plan; and 

(ix) the Plan shall authorize the Debtor to issue shares of New Common Stock 
pursuant to the Plan and in accordance with this Agreement, notwithstanding any current 
limitations in the Debtor’s Certificate of Incorporation or otherwise. 

(c) All conditions to the closing under the SPA shall have been satisfied prior to the 
Plan Effective Date. 
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4.02. Commitments of 210.  During the period beginning on the Agreement Effective 
Date and ending on a Termination Date (as defined below) (such period, the “Effective 
Period”), 210 shall: 

(a) support and take all actions consistent with the terms of this Agreement and 
necessary or reasonably requested by the Debtor to facilitate consummation of the Restructuring; 

(b) negotiate in good faith all Definitive Documentation that is subject to negotiation 
as of the Agreement Effective Date; 

(c) use reasonable efforts to execute any document and give any notice, order, 
instruction, or direction necessary or reasonably requested by the Debtor that is consistent with 
the transactions contemplated by this Agreement and the Plan to support, facilitate, implement, 
consummate, or otherwise give effect to the Restructuring; and 

(d) use good-faith efforts to negotiate, execute and implement the Definitive 
Documentation on terms consistent with this Agreement.  

4.03. Commitments of the Consenting Preferred Shareholders.  During the Effective 
Period, each Consenting Preferred Shareholders shall: 

(a) support and take all actions consistent with the terms of this Agreement and 
necessary or reasonably requested by the Debtor to facilitate consummation of the Restructuring, 
including, without limitation, (i) after careful review and evaluation of the Disclosure Statement, 
the Plan and the Solicitation Materials, to timely vote to accept the Plan, in accordance with the 
applicable procedures set forth in such documents, with respect to each and all of its interests in 
the Debtor, now or hereafter owned by such Consenting Preferred Shareholder or for which it 
now or hereafter serves as the nominee, investment manager, or advisor for holders thereof, and 
(ii) to the extent such election is available, not to elect on its ballot to preserve claims, if any, that 
each Consenting Preferred Shareholder may own or control that may be affected by any releases 
contemplated by the Plan; 

(b) not withdraw, amend, or revoke (or cause to be withdrawn, amended, or revoked) 
its vote with respect to the Plan; 

(c) (i) use commercially reasonable efforts to support the confirmation of the Plan 
and approval of the Disclosure Statement and the solicitation procedures and (ii) not (A) object 
to, delay, interfere with, impede, or take any other action to delay, interfere with or impede, 
directly or indirectly, the Restructuring, confirmation of the Plan, or approval of the Disclosure 
Statement or the solicitation procedures (including, but not limited to, joining in or supporting 
any efforts to object to or oppose any of the foregoing), or (B) propose, file, support, or vote for, 
or encourage or assist another person in (x) filing, supporting or voting for any restructuring, 
workout, or chapter 11 plan for the Debtor other than the Restructuring and the Plan or 
(y) otherwise initiating or joining in any legal proceeding that is inconsistent with this 
Agreement, or delay, impede, appeal or take any other action that could reasonably be expected 
to interfere with the approval, acceptance, confirmation, consummation or implementation of the 
Restructuring or the Plan, as applicable; 
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(d) not commence any proceeding to oppose or alter any of the terms of the Plan or 
any other document filed by the Debtor in connection with the confirmation of the Plan; 

(e) not object to the “first-day” motions and other motions consistent with this 
Agreement filed by the Debtor in furtherance of the Restructuring; 

(f) not encourage any other person or entity to take any action, including, without 
limitation, initiating or joining in any legal proceeding that is materially inconsistent with this 
Agreement, or delay, impede, appeal, or take any other negative action that could reasonably be 
expected to interfere with the approval, acceptance, confirmation, consummation, or 
implementation of the Restructuring or the Plan, as applicable; 

(g) negotiate in good faith all Definitive Documentation that is subject to negotiation 
as of the Agreement Effective Date; 

(h) use reasonable efforts to execute any document and give any notice, order, 
instruction, or direction necessary or reasonably requested by the Debtor that is consistent with 
the transactions contemplated by this Agreement and the Plan to support, facilitate, implement, 
consummate, or otherwise give effect to the Restructuring; and 

(i) use good-faith efforts to negotiate, execute and implement the Definitive 
Documentation on terms consistent with this Agreement.  

4.04. Commitments of the Debtor.  

(a) During the Effective Period, the Debtor shall:   

(i) negotiate in good faith all Definitive Documentation that is subject to 
negotiation as of the Agreement Effective Date;  

(ii) comply with its obligations under the SPA and related documents, 
including, without limitation, its obligation to issue 1,427,314 shares of New Common Stock, or 
such other number of shares of New Common Stock that shall constitute 49.49% of the 
outstanding New Common Stock of the Reorganized Debtor, to 210 for a total cash purchase 
price of $4,000,000.00; 

(iii) cooperate with and provide mutual assistance to 210 in preparing a post-
Plan Effective Date operating plan for the Debtor that is in all respects acceptable to 210, with 
such plan to be agreed upon by the Debtor and 210 by the Plan Effective Date; 

(iv) support and complete the Restructuring and all transactions set forth in 
this Agreement;  

(v) execute and deliver any other required agreements to effectuate and 
consummate the Restructuring;  

(vi) make commercially reasonable efforts to obtain required regulatory and/or 
third-party approvals for the Restructuring;  
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(vii) complete the Restructuring in a timely and expeditious manner;  

(viii) operate its business in the ordinary course, taking into account the 
Restructuring; 

(ix) not knowingly and intentionally undertake any actions materially 
inconsistent with the adoption and implementation of the Plan and confirmation thereof;  

(x) use commercially reasonable efforts to obtain court approval of any 
releases set forth in the Plan;  

(xi) not terminate or amend the Amended Employment Agreements (as 
defined below) without the written consent of 210; and 

(xii) not enter any contract, agreement or lease without the consent of 210. 

(b) During the Effective Period, the Debtor also agrees to the following affirmative 
covenants: 

(i) the Debtor shall provide to counsel for 210 at least two (2) calendar days 
(or such shorter prior review period as necessary in light of exigent circumstances) prior to the 
date when the Debtor intends to file such document draft copies of all “first-day” and “second-
day” motions that the Debtor intends to file with the Bankruptcy Court, and shall consult in good 
faith with such counsel regarding the form and substance of any such proposed filing with the 
Bankruptcy Court.  Counsel to 210 shall provide all comments to such motions by no later than 
one (1) calendar day (or within such time period as is reasonably practicable in light of the time 
at which such motions were provided to counsel for prior review) prior to the date when the 
Debtor intends to file with the Bankruptcy Court such motions, and Debtor’s counsel shall 
consult in good faith with such counsel to 210 regarding any comments so provided if Debtor’s 
counsel shall not be in agreement with such comments.  The Debtor shall use reasonable efforts 
to provide counsel to 210 at least three (3) calendar days prior to filing such material pleadings 
draft copies of all other material pleadings that the Debtor intends to file with the Bankruptcy 
Court.  Counsel to 210 shall provide comments to such material pleadings by no later than one 
(1) calendar day (or within such time period as is reasonably practicable in light of the time at 
which such material pleadings were provided to counsel for prior review) prior to the date when 
the Debtor intends to file with the Bankruptcy Court such material pleadings.  Debtor’s counsel 
shall consult in good faith with such counsel to 210, regarding any comments so provided in 
respect of any such material pleading if Debtor’s counsel shall not be in agreement with such 
comments; 

(ii) the Debtor shall timely file a formal objection to any unresolved motion 
filed with the Bankruptcy Court by a third party seeking the entry of an order (A) directing the 
appointment of an examiner with expanded powers to operate the Debtor’s businesses pursuant 
to section 1104 of the Bankruptcy Code or a trustee, (B) converting the Chapter 11 Case to a 
case under chapter 7 of the Bankruptcy Code, (C) dismissing the Chapter 11 Case, or 
(D) modifying or terminating the Debtor’s exclusive right to file and/or solicit acceptances of a 
plan of reorganization under section 1121 of the Bankruptcy Code; and 
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(iii) the Debtor shall promptly notify 210 in writing of any governmental or 
third-party complaints, litigations, investigations, or hearings (or communications indicating that 
the same may be contemplated or threatened). 

4.05. Representations and Warranties of 210.  210 represents and warrants that: 

(a)  (i) it is an accredited investor (pursuant to Rule 501(a)(8) under the Securities 
Act of 1933, as amended (the “Securities Act”)) and (ii) any securities of any Debtor acquired 
by 210 in connection with the Restructuring will be acquired for investment and not with a view 
to distribution or resale in violation of the Securities Act;  

(b) as of the date hereof, it has no actual knowledge of any event that, due to any 
fiduciary or similar duty to any other person or entity, would prevent it from taking any action 
required of it under this Agreement; and 

(c) the execution, delivery, and performance of this Agreement does not and shall not 
(i) violate any provision of law, rules, or regulations applicable to it or any of its subsidiaries in 
any material respect; (ii) violate its certificate of incorporation, bylaws, or other organizational 
documents or those of any of its subsidiaries; or (iii) conflict with, result in a breach of, or 
constitute (with due notice or lapse of time or both) a default under any contractual obligation to 
which it is a party, which conflict, breach, or default, would have a material adverse effect on the 
Restructuring. 

4.06. Representations and Warranties of the Debtor.  The Debtor represents and 
warrants that: 

(a) as of the Agreement Effective Date, it has no actual knowledge of any event that, 
due to any fiduciary or similar duty to any other person or entity, would prevent it from taking 
any action required of it under this Agreement;  

(b) it incorporates by reference and hereby makes the representations and warranties 
contained in the form of SPA and all related documents, as of the Agreement Effective Date;  

(c) it is not aware of any outstanding Liabilities against it or obligation owed by it 
other than any outstanding Liabilities identified in the draft schedules of assets and liabilities and 
statement of financial affairs to be distributed to 210 prior to the Petition Date.  “Liabilities” 
shall mean any liability, indebtedness or obligation of any kind (whether known, unknown, 
accrued, absolute, contingent, matured, unmatured or otherwise, and whether or not required to 
be recorded or reflected on a balance sheet under generally accepted accounting principles in the 
U.S.); 

(d) on the Petition Date, the Debtor shall have not less than $215,000.00 of 
unencumbered cash to which the Debtor holds exclusive title in a bank account in the exclusive 
control of the Debtor and to which its authorized agents, solely in their capacity as such, are the 
sole signatories; 

(e) it has no preferred stock outstanding other than 2,591,257 shares of the Preferred 
Stock;  
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(f) other than the Preferred Stock and Warrant/Option Agreements disclosed to 210 
by the Agreement Effective Date, which Warrant/Option Agreements cover 368,765 unexercised 
warrants relating to the Debtor’s Common Stock and 6,114 options relating to the Debtor’s 
Common Stock, there are no other agreements—warrant, option or otherwise—that provide any 
party a right to acquire any preferred stock or Common Stock of the Debtor;  

(g) it has no exemption outstanding under Article XV of its Sixth Amended and 
Restated Certificate of Incorporation, except with respect to 210;  

(h) it has filed its annual report on Form 10-K for fiscal year 2016;  

(i) the execution, delivery, and performance of this Agreement does not and shall 
not:  (i) violate any provision of law, rules, or regulations applicable to it or any of its 
subsidiaries in any material respect; (ii) violate its certificate of incorporation, bylaws, or other 
organizational documents or those of any of its subsidiaries; or (iii) conflict with, result in a 
breach of, or constitute (with due notice or lapse of time or both) a default under any contractual 
obligation to which it is a party, which conflict, breach, or default would have a material adverse 
effect on the Restructuring; and 

(j) On July 31, 2017, the Debtor amended the employment agreements of each of 
Mark Hood, Jennifer Crane and Richard K. Coleman, Jr. regarding their continued employment 
in connection with the Restructuring (collectively, the “Amended Employment Agreements”) 
and such Amended Employment Agreements have not been further amended or terminated. 

Section 5. Mutual Representations, Warranties, and Covenants.   

Each of the Parties, severally and not jointly, represents, warrants, and covenants to each 
of the other Parties: 

5.01. Enforceability.  This Agreement is a legal, valid, and binding obligation of such 
Party, enforceable against it in accordance with its terms, except as enforcement may be limited 
by applicable laws relating to or limiting creditors’ rights generally or by equitable principles 
relating to enforceability.  To the extent such Party is an entity, it is validly existing and in good 
standing under the laws of the state of its organization. 

5.02. No Consent or Approval.  Except as expressly provided in this Agreement, the 
Plan, the SPA, or the Bankruptcy Code, no consent or approval is required by any other person 
or entity in order for it to effectuate the Restructuring contemplated by, and perform the 
respective obligations under, this Agreement. 

5.03. Power and Authority.  To the extent such Party is an entity, and except as 
expressly provided in this Agreement, it has all requisite corporate or other power and authority to 
enter into, execute, and deliver this Agreement and to effectuate the Restructuring contemplated 
by, and perform its respective obligations under, this Agreement. 

5.04. Governmental Consents.  Except as expressly set forth herein and with respect to 
the Debtor’s performance of this Agreement (and subject to necessary Bankruptcy Court 
approval and/or regulatory approvals associated with the Restructuring), the execution, delivery 
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and performance by it of this Agreement does not, and shall not, require any registration or filing 
with consent or approval of, or notice to, or other action to, with or by, any federal, state, or other 
governmental authority or regulatory body. 

5.05. Mutual Cooperation.  The Parties shall use commercially reasonable efforts to 
effectuate the Restructuring prior to September 15, 2017. 

Section 6. Acknowledgement.   

Notwithstanding any other provision herein, this Agreement is not and shall not be 
deemed to be an offer with respect to any securities or solicitation of votes for the acceptance of 
a plan of reorganization for purposes of sections 1125 and 1126 of the Bankruptcy Code or 
otherwise.  Any such offer or solicitation will be made only in compliance with all applicable 
securities laws and provisions of the Bankruptcy Code.   

Section 7. Termination Events.  

7.01. 210 Termination Events.   

(a) This Agreement may be terminated by 210 by the delivery to the Debtor of a 
written notice in accordance with Section 9.09 hereof, upon the occurrence and continuation of 
any of the following events: 

(i) the breach by the Debtor of any material provision or any of the 
representations, warranties, covenants or obligations of the Debtor as set forth in this Agreement 
or the occurrence of any event that would render any of the Debtor’s representations or 
warranties in Section 4.06 untrue; provided, however, (A) that promptly after becoming aware of 
the facts surrounding a breach of this Agreement, 210 shall transmit a notice to the Debtor 
pursuant to Section 9.09 hereof, detailing any such breach and (B) if such breach is capable of 
being cured, the Debtor shall have fifteen (15) business days after receiving such notice to cure 
any breach;  

(ii) the issuance by any governmental authority, including any regulatory 
authority or court of competent jurisdiction, of any injunction, judgment, decree, charge, ruling, 
or order enjoining the consummation of a material portion of the Restructuring; provided, 
however, that the Debtor shall have thirty (30) business days after issuance of such injunction, 
judgment, decree, charge, ruling, or order to obtain relief that would allow consummation of the 
Restructuring that (A) does not prevent or diminish in a material way compliance with the terms 
of this Agreement or (B) is otherwise reasonably acceptable to 210; 

(iii) an examiner (with expanded powers beyond those set forth in section 
1106(a)(3) and (4) of the Bankruptcy Code), trustee or receiver shall have been appointed in the 
Chapter 11 Case; 

(iv) the Debtor files any motion or pleading with the Bankruptcy Court that is 
materially inconsistent with this Agreement and such motion or pleading has not been withdrawn 
within five (5) days of receipt of notice that such motion or pleading is inconsistent with this 
Agreement;  
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(v) the entry of a ruling or order by the Bankruptcy Court that would prevent 
consummation of the Restructuring; provided, however, that the Debtor shall have thirty (30) 
days after issuance of such ruling or order to obtain relief that would (A) remedy any such 
impediment to the Restructuring in a manner that does not prevent or diminish in a material way 
compliance with the terms of this Agreement or (B) is otherwise acceptable to 210;  

(vi) the conversion or dismissal of the Chapter 11 Case, unless such 
conversion or dismissal, as applicable, is made with the prior written consent of counsel to 210; 

(vii) the filing of a motion by the Debtor seeking an order or entry of an order 
by the Bankruptcy Court terminating the Debtor’s exclusive right to file a plan of reorganization 
under section 1121 of the Bankruptcy Code;  

(viii) the Debtor amends or modifies, or files a pleading seeking authority to 
amend or modify, the Definitive Documentation, unless such amendment or modification is 
(A) consistent in all material respects with this Agreement or (B) acceptable to 210;  

(ix) entry of an order by the Bankruptcy Court amending or modifying the 
Definitive Documentation, unless such amendment or modification is (A) consistent in all 
material respects with this Agreement or (B) acceptable to 210; 

(x) the Bankruptcy Court grants relief terminating, annulling, or modifying 
the automatic stay (as set forth in section 362 of the Bankruptcy Code) with regard to any 
material assets of the Debtor that would have a material adverse effect on the Restructuring, 
without the consent of 210;  

(xi) the Debtor shall fail to meet any of the Milestones as set forth in 
Section 4.01(a)(iv), (ix) or (xi);  

(xii) the Debtor shall fail to receive acceptances of the Plan from the holders of 
at least two-thirds (2/3) in amount of the Preferred Shares no later than the Solicitation Deadline; 

(xiii) the Bankruptcy Court denies the motion seeking entry of the RSA 
Assumption Order; 

(xiv) Liabilities on the Plan Effective Date (other than payroll and payments 
due pursuant to or in connection with the Plan or the Chapter 11 Case) exceed the sum of 
$50,000.00; 

(xv) the Debtor has entered into a material executory contract, lease, or other 
arrangement outside of the ordinary course of its business without obtaining the prior written 
consent of 210; 

(xvi) the Bankruptcy Court enters an order denying confirmation of the Plan; 

(xvii) the Debtor’s board of directors withdraws its recommendation for or 
approval of the Restructuring; 
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(xviii) the Bankruptcy Court enters any order, including a plan confirmation 
order, that alters any provision of the SPA;  

(xix) the determination by 210, in its sole discretion, that either (A) the 
consummation of the Plan will result in an “ownership change” (as defined in Section 382 of the 
Internal Revenue Code of 1986, as amended (the “Tax Code”)) to which Section 382(a) of the 
Tax Code applies, or (B) the Debtor has otherwise had (at any time) an “ownership change” to 
which Section 382(a) of the Tax Code applies; or 

(xx) the Bankruptcy Court denies the motion seeking entry of the 
Warrant/Option Rejection Order. 

(b) 210 may, in its sole and absolute discretion, waive any of the termination events 
set forth in Section 7.01(a)(i)–(xx).   

(c) 210 may terminate this Agreement for a reason other than specifically set forth 
above and, in such event, 210 shall pay the Debtor a liquidated damage amount of $100,000.00 
to the Debtor within three (3) business after the effective date of such termination, which 
liquidated damages shall be full and final compensation for any and all claims of the Debtor 
against 210 related to the subject matter hereof.  

7.02. Debtor’s Termination Events.   

(a) The Debtor may terminate this Agreement upon ten (10) business days’ prior 
written notice, delivered in accordance with Section 9.09 hereof, upon the occurrence of any of 
the following events:   

(i) the breach by 210 of any material provision set forth in this Agreement 
that remains uncured for a period of fifteen (15) business days after the receipt by 210 of notice 
of such breach; or  

(ii) the issuance by any governmental authority, including any regulatory 
authority or court of competent jurisdiction, of any final, non-appealable ruling or order 
enjoining the consummation of a material portion of the Restructuring. 

(b) If the Debtor determines, on the advice of counsel, that it is in the best interest of 
the Debtor and its estate to terminate this Agreement to pursue an alternative transaction, the 
Debtor may terminate this Agreement ten (10) days after providing 210 notice in writing of its 
intent to terminate the Agreement to pursue an alternative transaction with a bona fide third 
party; provided that 210 shall be given a right of first refusal to match the terms of any such 
alternative transaction.   

7.03. Consenting Preferred Shareholder Termination Events.  A Consenting Preferred 
Shareholder may terminate its Joinder Agreement if the Definitive Documentation (including the 
Plan) is altered in a manner that provides a recovery to Preferred Shareholders less favorable 
than the treatment set forth in Section 4.01(b)(iv)(D) if such alteration is not cured by the 
fifteenth (15th) day after written notice thereof is given by such Consenting Preferred 
Shareholder to the Debtor and 210; provided that such Consenting Preferred Shareholder may 
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not terminate its Joinder Agreement pursuant to this Section 7.03 if it is in material breach of this 
Agreement. 

7.04. Mutual Termination.  This Agreement, and the obligations of all Parties 
hereunder, may be terminated by mutual agreement of the Debtor and 210.  

7.05. Termination Upon Completion of the Restructuring.  This Agreement shall 
terminate automatically without any further required action or notice on the Plan Effective Date.  

7.06. Effect of Termination.   

(a) No Party may terminate this Agreement if such Party failed to perform or comply 
in all material respects with the terms and conditions of this Agreement, with such failure to 
perform or comply causing, or resulting in, the occurrence of one or more termination events 
specified herein.  The date on which termination of this Agreement as to a Party is effective in 
accordance with Section 7.01, 7.02, 7.03, 7.04 or 7.05 shall be referred to as a “Termination 
Date”.   

(b) Except as set forth below, upon the occurrence of a Termination Date as to a 
Party, this Agreement shall be of no further force and effect and each Party subject to such 
termination shall be released from its commitments, undertakings, and agreements under or 
related to this Agreement and shall have the rights and remedies that it would have had if it had it 
not entered into this Agreement, and shall be entitled to take all actions, whether with respect to 
the Restructuring or otherwise, that it would have been entitled to take had it not entered into this 
Agreement.  Upon the occurrence of a Termination Date, any and all consents tendered by the 
Parties subject to such termination before a Termination Date shall be deemed, for all purposes, 
to be null and void from the first instance and shall not be considered or otherwise used in any 
manner by the Parties in connection with the Restructuring and this Agreement or otherwise.  
Notwithstanding anything to the contrary in this Agreement, the foregoing shall not be construed 
to prohibit the Parties from contesting whether any such termination is in accordance with its 
terms or to seek enforcement of any rights under this Agreement that arose or existed before a 
Termination Date.  Except as expressly provided in this Agreement, nothing herein is intended 
to, or does, in any manner waive, limit, impair, or restrict (i) any right of the Debtor or the ability 
of the Debtor to protect and preserve its rights (including rights under this Agreement), remedies, 
and interests, including its claims against 210, and (ii) any right of 210, or the ability of 210 to 
protect and preserve its rights (including rights under this Agreement), remedies, and interests, 
including its claims against the Debtor.   

(c) Notwithstanding anything to the contrary in this Agreement, (i) the provisions of 
Section 7.06 (Effect of Termination) and Section 9 (Miscellaneous) shall survive any such 
termination, and (ii) no termination of this Agreement shall relieve any Party from liability for 
any breach of this Agreement occurring prior to such termination, or for the breach of any 
provision hereof that expressly survives the termination of this Agreement. 

(d) If the Agreement is terminated: 

(i) by 210 pursuant to any of Sections 7.01(a)(xi), 
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(ii) by 210 pursuant to Section 7.01(a)(xi) based on Debtor’s failure to satisfy 
any of the covenants in any of Sections 4.01(a)(xi) or after the Debtor determines to pursue an 
alternative transaction as described in Section 4.01(a)(xi), or 

(iii) by the Debtor pursuant to Section 7.02(b), 

then, within thirty (30) days of the date that the termination of the Agreement shall become 
effective or, if later, December 31, 2017, the Debtor shall pay 210 a combined break-up fee and 
expense reimbursement in the amount of $500,000.00 (the “Break-up Fee”), which shall 
constitute a liquidated obligation of the Debtor and, if the Chapter 11 Case has been filed, 210 
shall, without the need for further action by the Debtor or 210, have an allowed administrative 
expense priority claim in the Chapter 11 Case pursuant to sections 503(b)(1) and 507(a)(2) of the 
Bankruptcy Code senior to other administrative claims, without the need for 210 to file any 
motion or application with the Bankruptcy Court; provided that 210 shall be entitled to file any 
such motion, application, or other pleading with the Bankruptcy Court seeking the entry of an 
order confirming the status of the administrative expense priority claim that in its sole discretion 
it determines to be in its best interest.      

Section 8. Amendments.  

Neither this Agreement nor any of the Definitive Documentation, may be modified, 
amended, or supplemented without prior written consent of the Debtor and 210.  

Section 9. Miscellaneous. 

9.01. Further Assurances.  Subject to the other terms of this Agreement, the Parties 
agree to execute and deliver such other instruments and perform such acts, in addition to the 
matters herein specified, as may be reasonably appropriate or necessary, or as may be required 
by order of the Bankruptcy Court, from time to time, to effectuate the Restructuring, as 
applicable. 

9.02. Complete Agreement.  This Agreement shall not be effective or binding as to any 
of the Parties unless and until it is signed by the Debtor.  Upon being signed by the Debtor and 
210, this Agreement constitutes the entire agreement between the Parties with respect to the 
subject matter hereof and supersedes all prior agreements, oral, or written, among the Parties 
(including that certain Non-Binding Term Sheet, dated as of August 3, 2017, between the Debtor 
and 210) with respect thereto. 

9.03. Headings.  The headings of all sections of this Agreement are inserted solely for 
the convenience of reference and are not a part of and are not intended to govern, limit, or aid in 
the construction or interpretation of any term or provision hereof. 

9.04. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF 
FORUM.  THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF DELAWARE APPLICABLE TO CONTRACTS 
MADE AND TO BE PERFORMED IN SUCH STATE, WITHOUT GIVING EFFECT TO THE 
CONFLICT OF LAWS PRINCIPLES THEREOF.  Each Party hereto agrees that it shall bring 
any action or proceeding in respect of any claim arising out of or related to this Agreement, to 
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the extent possible, in the United States District Court for the Western District of Texas (the 
“Chosen Court”), and solely in connection with claims arising under this Agreement (a) 
irrevocably submits to the exclusive jurisdiction of the Chosen Court; (b) waives any objection to 
laying venue in any such action or proceeding in the Chosen Court; and (c) waives any objection 
that the Chosen Court is an inconvenient forum or does not have jurisdiction over any Party 
hereto; provided, however, that if the Debtor commences the Chapter 11 Case, then the 
Bankruptcy Court (or court of proper appellate jurisdiction) shall be the exclusive Chosen Court.   

9.05. Trial by Jury Waiver.  EACH PARTY HERETO IRREVOCABLY WAIVES 
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING 
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY.  

9.06. Execution of Agreement.  This Agreement may be executed and delivered in any 
number of counterparts and by way of electronic signature and delivery, each such counterpart, 
when executed and delivered, shall be deemed an original, and all of which together shall 
constitute the same agreement.  Except as expressly provided in this Agreement, each individual 
executing this Agreement on behalf of a Party has been duly authorized and empowered to 
execute and deliver this Agreement on behalf of said Party. 

9.07. Interpretation and Rules of Construction.  This Agreement is the product of 
negotiations among the Parties, and in the enforcement or interpretation hereof, is to be 
interpreted in a neutral manner, and any presumption with regard to interpretation for or against 
any Party by reason of that Party having drafted or caused to be drafted this Agreement, or any 
portion hereof, shall not be effective in regard to the interpretation hereof.  The Parties were each 
represented by counsel during the negotiations and drafting of this Agreement and continue to be 
represented by counsel.  In addition, this Agreement shall be interpreted in accordance with 
section 102 of the Bankruptcy Code.   

9.08. Successors and Assigns.  This Agreement is intended to bind and inure to the 
benefit of the Parties and their respective successors and permitted assigns, as applicable.  There 
are no third-party beneficiaries under this Agreement, and the rights or obligations of any Party 
under this Agreement may not be assigned, delegated, or transferred to any other person or 
entity.  

9.09. Notices.  All notices hereunder shall be deemed given if in writing and delivered, 
if sent by electronic mail, courier, or registered or certified mail (return receipt requested), to the 
following addresses (or at such other addresses as shall be specified by like notice): 

(a) if to the Debtor, to: 

WeWork 
c/o Crossroads Systems, Inc. 
11801 Domain Blvd., 3rd Floor 
Austin, Texas 78758 
Telephone: (512) 928-7335 
Attention: Richard K. Coleman, Jr. 
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with a copy to: 

 
Eric Terry Law, PLLC 
4040 Broadway Street 
Suite 350 
San Antonio, Texas 78209 
Attention:  Eric Terry, Esq. 
eric@ericterrylaw.com 

 
 and a copy to: 
 

Olshan Frome Wolosky LLP 
1325 Avenue of the Americas 
New York, New York 10019 
Telephone: (212) 451-2289 
Attention: Adam W. Finerman, Esq. 
 

(b) if to 210, to: 

210/CRDS Investment LLC 
8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 
Attention:  Caryn Peeples 
caryn@atlascap.net 

  
with a copy to: 
  

Gibson, Dunn & Crutcher, LLP 
2100 McKinney Avenue 
Suite 1100 
Dallas, Texas 75201 
Attention:  David L. Sinak, Esq. 
DSinak@gibsondunn.com 

  
or such other address as may have been furnished by a Party to the other Party by notice given in 
accordance with the requirements set forth above.  Any notice given by delivery, mail, or courier 
shall be effective when received.   

9.10. Access.  The Debtor shall provide 210 and its respective attorneys, consultants, 
accountants, and other authorized representatives (each, an “Access Party”) reasonable access, 
upon reasonable notice during normal business hours, to relevant properties, books, contracts, 
commitments, records, management personnel, lenders, and advisors of the Debtor; provided, 
however, that the Debtor’s obligation hereunder shall be conditioned upon agreeing to maintain 
the confidentiality of any information received in connection with the foregoing, other than any 
such information that is available to such Access Party on a non-confidential basis (the 
“Information”), except that Information may be disclosed (a) to such Access Party’s affiliates 
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and the partners, directors, officers, employees, service providers, agents and advisors of such 
Access Party and of such Access Party’s affiliates on a “need to know” basis solely in connection 
with the transactions contemplated hereby, (b) to the extent requested by any regulatory authority 
purporting to have jurisdiction over such Access Party or its affiliates, (c) to the extent required 
by applicable law, (d) to any of the Parties, or (e) with the consent of the Debtor.  The Debtor 
shall take actions reasonably requested by 210 to ensure that the Debtor has satisfied its duty to 
inquire and determine its shareholders as required by Treasury Regulation § 1.382-2T(k)(3). 

9.11. Waiver.  Except as expressly provided herein, if the Restructuring is not 
consummated, or if this Agreement is terminated for any reason, the Parties fully reserve any and 
all of their rights.   

9.12. Specific Performance.  It is understood and agreed by the Parties that, except as 
provided in Section 7.01(c), money damages would be an insufficient remedy for any breach of 
this Agreement by any Party and each non-breaching Party shall be entitled to specific 
performance and injunctive or other equitable relief (without the posting of any bond and without 
proof of actual damages) as a remedy for any such breach, including an order of the Bankruptcy 
Court or other court of competent jurisdiction requiring any Party to comply promptly with any 
of its obligations hereunder. 

9.13. Automatic Stay.  210 is authorized to take any steps necessary to effectuate the 
termination of this Agreement, notwithstanding section 362 of the Bankruptcy Code or any other 
applicable law, and no cure period contained in this Agreement shall be extended pursuant to 
sections 108 or 365 of the Bankruptcy Code or any other applicable law without the prior written 
consent of 210. 

9.14. Several, Not Joint, Claims.  The agreements, representations, warranties, and 
obligations of the Parties under this Agreement are, in all respects, several and not joint. 

9.15. Severability.  If any provision of this Agreement shall be held by a court of 
competent jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions shall 
remain in full force and effect if essential terms and conditions of this Agreement for each Party 
remain valid, binding, and enforceable.   

9.16. Confidentiality.  From and after the Agreement Effective Date until the earlier of 
(a) the Solicitation Commencement Date or (b) December 31, 2017, without the prior written 
consent of the other Parties hereto, no Party shall disclose to any person (other than its officers, 
directors, managers, employees, agents or financial or other advisors that need to know, so long 
as such persons are bound by similar confidentiality provisions as set forth herein) any 
information relating to this Agreement (including the existence thereof), the terms and conditions 
of this Agreement, or the discussions or negotiations with respect to the transactions 
contemplated hereby or the status thereof.  If any Party determines that it is required by law to 
disclose any such information, it will, to the extent reasonably practicable, consult with each 
other Party regarding such disclosure or filing and seek confidential treatment for such portions 
of the disclosure.   
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9.17. Remedies Cumulative.  All rights, powers, and remedies provided under this 
Agreement or otherwise available in respect hereof at law or in equity shall be cumulative and 
not alternative, and the exercise of any right, power, or remedy thereof by any Party shall not 
preclude the simultaneous or later exercise of any other such right, power, or remedy by such 
Party. 

IN WITNESS WHEREOF, the Parties have executed this Agreement on the day 
and year first above written. 

[Remainder of page intentionally left blank.]
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[Debtor Signature Page to the Restructuring Support Agreement] 

CROSSROADS SYSTEMS, INC. 

 

By:         
Richard K. Coleman, Jr. 
Title:  Executive Director
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[210 Signature Page to the Restructuring Support Agreement] 

210/CRDS INVESTMENT LLC  

By: 210 Capital, LLC, its sole member 

 

By:         
Name:  Robert Alpert 
Title:  Authorized Representative 

 
 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 305 of
 409



 

 

EXHIBIT A  
 

FORM OF JOINDER 
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FORM OF JOINDER AGREEMENT 

The undersigned (”Joining Party”) hereby (i) acknowledges that it has read and understands that 
certain Restructuring Support Agreement (the “Agreement”), dated as of [●], 2017, by and 
among (A) Crossroads Systems, Inc., a Delaware corporation (the “Debtor”), (B) 210/CRDS 
Investment LLC, a Texas limited liability company (“210”) and (C) the Consenting Preferred 
Shareholders (as defined in the Agreement); and (ii) agrees to be bound by the terms and 
conditions thereof to the extent and in the same manner as if the Joining Party was a Consenting 
Preferred Shareholder thereunder, and shall be deemed a Consenting Preferred Shareholder and a 
Party under the terms of the Agreement.  Capitalized terms used and not otherwise defined 
herein shall have the meanings set forth in the Agreement.  All notices and other 
communications to the Joining Party given or made pursuant to the Agreement shall be sent to 
the address indicated in the below signature block. 

 
 

 
 

Date Executed: [DATE], [PLACE] 
  
  
 [JOINING PARTY NAME] 

 
  
 By:        

Name:  [NAME] 
Title:  [TITLE] 

Notice Address for Joining Party: 

[JOINING PARTY NAME] 
[ADDRESS] 
Attn: [NAME] 
Facsimile: [FAX NUMBER] 
Email: [EMAIL ADDRESS] 
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FORM OF SPA 
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CROSSROADS SYSTEMS, INC. 
 

SECURITIES PURCHASE AGREEMENT 
 
    This SECURITIES PURCHASE AGREEMENT (this “Agreement”), dated as of [_______], 2017, 
is made by and between Crossroads Systems, Inc., a corporation organized under the laws of the State of 
Delaware (the “Company”), and 210/CRDS Investment LLC, a Texas limited liability company (the 
“Purchaser”). 
 

RECITALS 
 

WHEREAS, subject to the terms and conditions hereof, the Company desires to sell to the Purchaser 
and the Purchaser desires to purchase from the Company, 1,427,314 newly issued shares (the “Common 
Shares”) of the Company’s common stock, par value $0.001 per share (the “Common Stock”), at a total 
aggregate cash purchase price of $4,000,000.00 (the “Purchase Price”); 

 
WHEREAS, within forty-five (45) days following the date hereof, the Company and the Purchaser 

desire to enter into a Loan Agreement (“Loan Agreement”) and Promissory Note, whereby upon the 
Company fulfilling certain conditions and at the Company’s option, the Purchaser may advance one or more 
loans to the Company, with the terms of such loans more fully set forth in such Loan Agreement and 
Promissory Note, forms of which are attached hereto as Exhibit A (the “Loan Documents”); 

 
WHEREAS, the transactions contemplated hereby will be made in reliance upon exemptions from 

the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), pursuant to 
Section 2(a)(2) thereof and Rule 506 of Regulation D thereunder; 

 
WHEREAS, in connection with the transactions contemplated hereby, the Company desires to 

provide the Purchaser with certain registration rights under the Securities Act and the rules and regulations 
promulgated thereunder pursuant to a Registration Rights Agreement, a form of which is attached hereto as 
Exhibit B (the “Registration Rights Agreement”); 

 
WHEREAS, in connection with the transactions contemplated hereby, the Company desires to enter 

into an indemnification agreement with each of the New Directors (as defined herein), a form of which is 
attached hereto as Exhibit C (the “Indemnification Agreements”); 

 
WHEREAS, in connection with the transactions contemplated hereby, on July 31, 2017 the 

Company entered into amended severance agreements with each of Mark Hood and Jennifer Crane and an 
amended employment agreement with Richard K. Coleman, Jr. (the “Employee Agreement Amendments”); 

 
WHEREAS, in connection with the transactions contemplated hereby, the Board of Directors of the 

Company has adopted resolutions granting its approval to the transactions contemplated by this Agreement 
and the other Transaction Documents pursuant to Section 15.3(B) of the Company’s certificate of 
incorporation, as amended (the “Waiver,” and collectively with the Loan Documents, the Registration Rights 
Agreement, the Indemnification Agreements and the Employee Agreement Amendments, as they may be 
amended from time to time, the “Transaction Documents”). 
 

NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Company and the Purchaser hereby agree as follows: 
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ARTICLE I 
PURCHASE AND SALE OF COMMON STOCK 

   
Section 1.01. Purchase and Sale of Common Stock. Subject to the terms and conditions of this 

Agreement, the Company shall issue and sell to the Purchaser, and the Purchaser shall purchase from the 
Company, the Common Shares for the Purchase Price on the Closing Date (as defined herein).  

Section 1.02. Closing. The closing of the purchase and sale of the Common Stock will take place 
on the date that each of the conditions set forth in Section 1.04 have been satisfied or waived by the 
Purchaser and the Company, as applicable, or such date thereafter as shall be mutually agreed by the 
Purchaser and Company (the “Closing Date”). 

Section 1.03. Closing Deliverables. On or prior to the Closing Date, the Company shall deliver or 
cause to be delivered to the Purchaser each of following: 

(a) a copy of this Agreement that has been duly executed by the Company; 

(b) a copy of irrevocable instructions to American Stock Transfer & Trust Company, LLC 
instructing American Stock Transfer & Trust Company, LLC to deliver a stock certificate 
evidencing the Common Shares; 

(c) a copy of the Registration Rights Agreement that has been duly executed by the Company;  

(d) copies of the Indemnification Agreements for each of the New Directors that have been duly 
executed by the Company; 

(e) copies of the Employee Agreement Amendments that have been duly executed by the 
Company and Richard K. Coleman, Jr., Mark Hood and Jennifer Crane, as applicable; 

(f) a copy of the Waiver duly adopted by the Company’s Board of Directors; 

(g) evidence that all members of the Company’s Board of Directors other than Robert G. Pearse 
and Richard K. Coleman, Jr. have voluntarily resigned, and such Board of Directors is 
comprised of the persons set forth in the first sentence of Section 3.02(a) herein; and 

(h) such other documents contemplated by this Agreement or reasonably requested by the 
Purchaser, including, without limitation, evidence of certain matters in connection with the 
confirmation of the Chapter 11 Case (as defined herein). 

On or prior to the Closing Date, the Purchaser shall deliver or cause to be delivered to the Company 
each of the following: 

 
(a) the Purchase Price by wire transfer of immediately available funds to an account specified 

by the Company; 

(b) a copy of this Agreement that has been duly executed by the Purchaser; 

(c) a copy of the Registration Rights Agreement that has been duly executed by the Purchaser; 
and 

(d) copies of the Indemnification Agreements for each of the New Directors that have been duly 
executed by each of the New Directors. 
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Section 1.04. Conditions Precedent to Purchase and Sale of Common Shares. The obligation of the 
Company to sell the Common Shares to the Purchaser and execute the Transaction Documents on the 
Closing Date (except for the Employee Agreement Amendments, which were executed on July 31, 2017) is 
subject to the satisfaction or waiver of the following conditions precedent: 

(a) the Purchaser shall have delivered each of the items required to be delivered by the 
Purchaser pursuant to Section 1.03;  

(b) the representations and warranties of the Purchaser contained in Section 2.02 shall be true 
and correct in all material respects on and as of the date hereof and the Closing Date; and 

(c) the Company shall have received the Purchase Price. 

The obligation of the Purchaser to purchase the Common Shares from the Company and execute the 
Transaction Documents on the Closing Date (except for the Employee Agreement Amendments, which were 
executed on July 31, 2017) is subject to the satisfaction or waiver of the following conditions precedent: 

(a) the Company shall have delivered each of the items required to be delivered by the Company 
pursuant to Section 1.03; 

(b) the representations and warranties of the Company contained in Section 2.01 shall be true 
and correct in all material respects on and as of the date hereof and the Closing Date; 

(c) the Company shall have complied with all covenants contained in Article 3 of this 
Agreement and in the other Transaction Documents; 

(d) no event or circumstance that could reasonably be expected to have a Material Adverse 
Effect (as defined herein) shall have occurred since the date of this Agreement;  

(e) no Default or Event of Default (each as defined in the Loan Documents) shall have occurred 
and be continuing; 

(f) the capital stock owned by Lone Star Value Investors, LP (“Lone Star”) shall have been 
distributed by Lone Star to its respective direct or indirect equity owners, none of whom 
shall be a “5% shareholder” of the Company for purposes of Section 382 of the Tax Code, 
and Lone Star, in compliance with permitted guidelines, shall have provided sufficient 
information to the Company to classify its equity owners for purposes of Section 382 of the 
Tax Code; 

(g) entry of a final and non-appealable order by the bankruptcy court having jurisdiction over 
the Company’s reorganization under chapter 11 of title 11 of the United States Code, 11. 
U.S.C. §§ 101-1532 (the “Chapter 11 Case”) confirming the Company’s prepackaged 
chapter 11 plan of reorganization (the “Plan”), which order and plan shall in all respects be 
satisfactory to Purchaser; 

(h) all conditions precedent to the effective date of the Plan (as such term is defined in the Plan), 
other than the purchase of the Common Shares as provided herein, shall have occurred, and 
such purchase shall result in the occurrence of the effective date of the Plan; 

(i) the Company shall have taken such action as necessary to fulfill the conditions set forth in 
Section 3.02; 
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(j) the Company shall have a directors’ and officers’ liability insurance plan providing coverage 
for the New Directors on terms and conditions satisfactory to the Purchaser; 

(k) the Company shall have amended its charter substantially in the form attached hereto as 
Exhibit D which shall, among other things, prohibit the issuance of non-voting equity 
securities, to the extent required under section 1123(a)(6) of the Bankruptcy Code; 

(l) all consents, approvals and waivers required for the consummation of the transactions 
contemplated by this Agreement shall have been obtained (including, for the avoidance of 
doubt, the Waiver); 

(m) the Company shall not have any consents, approvals or waivers outstanding under Section 
15.3(B) of the Company’s certificate of incorporation, as amended, or any other provision of 
the Company’s certificate of incorporation, as amended, that would permit (i) with respect to 
any stockholder which owns less than 4.99% of the Common Stock of the Company on an 
as-converted basis, such stockholder to own 4.99% or more of the Common Stock of the 
Company on an as-converted basis, and (ii) with respect to any stockholder which owns 
4.99% or more of the Common Stock of the Company on an as-converted basis, such 
stockholder to acquire any more shares of capital stock of the Company, except for the 
consents, approvals and waivers granted to the Purchaser pursuant to the terms of this 
Agreement and the Transaction Documents; 

(n) no statute, rule, regulation, executive order, decree, ruling, injunction, action or proceeding 
shall have been enacted, entered, promulgated or endorsed by any court or governmental 
authority of competent jurisdiction or any self-regulatory organization having authority over 
the matters contemplated hereby which questions the validity of, challenges or prohibits the 
consummation of, any of the transactions contemplated by this Agreement;  

(o) except for the pending patent litigation disclosed in the SEC Documents, there is no ongoing 
or pending, or, to the Company’s knowledge, threatened, action, suit, proceeding, inquiry or 
investigation before or by any court, public board, government agency, self-regulatory 
organization or body (including, without limitation, the SEC) pending or affecting the 
Company or any of its respective directors or officers in their capacities as such, other than 
the Chapter 11 Case;  

(p) the Company shall have cancelled all of its outstanding stock options and the Company shall 
not have any outstanding warrants, options, convertible debt or other rights to acquire 
Company stock; and 

(q) the Company has not had an “ownership change” (as defined in Section 382 of the Tax 
Code) to which Section 382(a) of the Tax Code applies, at any time. 

 
ARTICLE II 

REPRESENTATIONS AND WARRANTIES 
 
Section 2.01. Company Representations and Warranties. The Company represents and warrants to 

the Purchaser as of the date hereof that, as of the Closing Date, except as set forth in a Schedule of 
Exceptions, attached as Schedule A (the “Schedule of Exceptions”), the statements in the following 
subsections of this Section 2.01 are true and correct:  
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 (a)  Organization and Good Standing. The Company (i) is duly organized, validly existing and in 
good standing under the laws of the jurisdiction of its organization, (ii) has the power and authority, and the 
legal right, to make, deliver and perform this Agreement and the Transaction Documents and (iii) has taken 
all necessary corporate or other action, including obtaining any necessary approvals by the Company’s Board 
of Directors and stockholders, to authorize the execution, delivery and performance of this Agreement and 
the Transaction Documents. Except as set forth in the Schedule of Exceptions, the Company does not have 
any subsidiaries, and the Company does not own, directly or indirectly, any capital stock of, or other equity 
or voting interests in, any entity. The Company is duly qualified as a foreign corporation to do business and 
is in good standing in every jurisdiction in which the nature of the business conducted or property owned by 
it makes such qualification necessary. 

 (b) Authorization and Enforceability. This Agreement and each of the Transaction Documents 
(i) have been duly executed and delivered on behalf of the Company and (ii) constitute a legal, valid and 
binding obligation of the Company, enforceable against the Company in accordance with their terms.  

 (c)  Capitalization.  The capitalization of the Company, including the authorized capital stock, 
the number of shares issued and outstanding, the number of shares issuable and reserved for issuance 
pursuant to the Company’s stock option plans, and the number of shares issuable and reserved for issuance 
pursuant to securities exercisable or exchangeable for, or convertible into, any shares of capital stock is as 
follows: 

 
 As of the Effective Date (as defined in the Company’s chapter 11 plan of reorganization), the 

authorized capital stock consists of: 
 

o 100,000,000 shares of capital stock authorized for issuance, consisting of: 
 
 75,000,000 shares of Common Stock; and 

 
 25,000,000 shares of Preferred Stock, with 4,500,000 of such shares of preferred 

stock designated as the 5.0% Series F Convertible Preferred Stock (of which 
3,750,000 shares are designated as “Sub-Series F-1” and 750,000 shares are 
designated as “Sub-Series F-2”) and 500,000 of such shares of preferred stock 
designated as the Series G Participating Preferred Stock. 

 
 Immediately prior to the Effective Date, the issued and outstanding shares of capital stock consisted 

of: 
 

o 1,225,472 shares of Common Stock outstanding (excluding treasury stock); and 
 

o 2,591,257 shares of 5.0% Series F Convertible Preferred Stock outstanding. 
 

 All of such outstanding shares of capital stock have been, or upon issuance in accordance with the 
terms of any such exercisable, exchangeable or convertible securities will be, validly issued, fully paid and 
non-assessable.  Other than as set forth in this Agreement and the Transaction Documents, no shares of 
capital stock of the Company are subject to preemptive rights or any other similar rights of the stockholders 
of the Company or any liens or encumbrances.  Except for the Common Shares issuable pursuant to this 
Agreement, and except as described in this Section 2.01(c), (i) there are no outstanding options, warrants, 
scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or 
rights convertible into or exercisable or exchangeable for, any shares of capital stock of the Company, or 
arrangements by which the Company is or may become bound to issue additional shares of capital stock of 
the Company, nor are any such issuances or arrangements contemplated, (ii) there are no agreements or 
arrangements under which the Company is obligated to register the sale of any of its securities under the 
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Securities Act (except for the Registration Rights Agreement); (iii) there are no outstanding securities or 
instruments of the Company which contain any redemption or similar provisions, and there are no contracts, 
commitments, understandings or arrangements by which the Company is or may become bound to redeem 
any security of the Company; and (iv) the Company does not have any shareholder rights plan, “poison pill” 
or other anti-takeover plans or similar arrangements (except Article XV of the Company’s certificate of 
incorporation). There are no securities or instruments issued by the Company that contain anti-dilution or 
similar provisions that will be triggered by, and all of the resulting adjustments that will be made to such 
securities and instruments as a result of, the issuance of the Common Stock in accordance with the terms of 
this Agreement and the Transaction Documents, if applicable.  The Company has no knowledge of any 
voting agreements, buy-sell agreements, option or right of first purchase agreements or other agreements of 
any kind among any of the security holders of the Company relating to the securities of the Company held by 
them.  The Company has no restricted stock units outstanding. 
  
  (d)   Issuance of Common Stock.  The Common Stock to be issued and sold pursuant to this 
Agreement and the Transaction Documents are or will be duly authorized and, upon issuance in accordance 
with the terms of this Agreement and the Transaction Documents, (i) will be validly issued and free from all 
taxes, liens, claims and encumbrances (other than restrictions on transfer contained in this Agreement or the 
Transaction Documents, as applicable), (ii) will not be subject to preemptive rights, rights of first refusal or 
other similar rights of stockholders of the Company or any other person (other than preemptive rights, rights 
of first refusal or other similar rights contained in this Agreement or the Transaction Documents, as 
applicable) and (iii) will not impose personal liability on the holder thereof.  Except for the filing of any 
notice prior or subsequent to the date hereof or the Closing Date, as applicable, that may be required under 
applicable state and/or federal securities laws (or comparable laws of any other jurisdiction) or the 
Registration Rights Agreement, no authorization, consent, approval, license, exemption of or filing or 
registration with any court or governmental department, commission, board, bureau, agency, instrumentality 
or other third party, is or will be necessary for, or in connection with, the execution and delivery by the 
Company of this Agreement or the Transaction Documents, for the offer, issue, sale, execution or delivery of 
the Common Stock, or for the performance by the Company of its obligations under this Agreement or the 
Transaction Documents.  No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the 
Securities Act (a “Disqualification Event”) is applicable to the Company or, to the Company’s knowledge, 
any person listed in the first paragraph of Rule 506(d)(1), except for a Disqualification Event as to which 
Rule 506(d)(2)(ii–iv) or (d)(3), is applicable.  
  

(e)   No Conflicts.  The execution, delivery and performance of this Agreement and the 
Transaction Documents by the Company and the consummation by the Company of the transactions 
contemplated hereby and thereby (including, without limitation, the issuance of the Common Stock) will not 
(i) result in a violation of the organizational documents of the Company, (ii) materially conflict with, or 
constitute a material default (or an event that with notice or lapse of time or both would become a default) 
under, or give to others any material rights of termination, amendment, acceleration or cancellation of, any 
agreement, indenture or instrument to which the Company is a party, (iii) result in a material violation of any 
law, rule, regulation, order, judgment or decree (including United States federal and state securities laws, 
rules and regulations and rules and regulations of any self-regulatory organizations to which either the 
Company or its securities are subject) applicable to the Company or by which any property or asset of the 
Company is bound or affected, or (iv) result in the imposition of a mortgage, pledge, security interest, 
encumbrance, charge or other lien on any asset of the Company.   
  

(f)   Compliance.  The Company is not in violation of its organizational documents and, except 
as described in the Schedule of Exceptions, the Company is not in default (and no event has occurred that 
with notice or lapse of time or both would put the Company in default) under, nor has there occurred any 
event giving others (with notice or lapse of time or both) any rights of termination, amendment, acceleration 
or cancellation of, any agreement, indenture or instrument to which the Company is a party.  The business of 
the Company is not being conducted, and shall not be conducted so long as the Purchaser (or any of its 
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respective affiliates) own any of the Common Stock, in violation of any law, ordinance or regulation of any 
governmental entity.  Neither the Company nor any director, officer, agent, employee or other person acting 
on behalf of the Company has, in the course of his actions for, or on behalf of, the Company, used any 
corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to 
political activity, made any direct or indirect unlawful payment to any foreign or domestic government 
official or employee from corporate funds, violated or is in violation of any provision of the U.S. Foreign 
Corrupt Practices Act of 1977, or made any bribe, rebate, payoff, influence payment, kickback or other 
unlawful payment to any foreign or domestic government official or employee. Neither the Company nor any 
director, officer, agent, employee or other person acting on behalf of the Company is: (a) a person or entity 
that appears on the Specially Designated Nationals and Blocked Persons List maintained by the Office of 
Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”); or (b) a person, country or entity 
with whom a U.S. person (as defined by the laws and regulations administered by OFAC, 31 C.F.R. Parts 
500-598 (the “OFAC Regulations”)) or a person subject to the jurisdiction of the United States (as defined 
by the OFAC Regulations) is otherwise prohibited from dealing under the OFAC Regulations (a “Sanctions 
Target”). The Company is not, directly or indirectly, owned or controlled by, or under common control with, 
or, to the knowledge of Company, acting for the benefit of or on behalf of, any Sanctions Target. The 
Company has not exported or re-exported any goods, commodities, technology or software in any manner 
that violates any applicable national or international export control statute, executive order, regulation, rule 
or sanction, including the OFAC Regulations, the United States Export Administration Regulations, 15 
C.F.R. Parts 730-774, the International Traffic in Arms Regulations, 22 C.F.R. Part 120 et seq., the Export 
Administration Act, the International Emergency Economic Powers Act, the Trading with the Enemy Act, 
the Iran Sanctions Act, the Comprehensive Iran Sanctions, Accountability, and Divestment Act, the Trade 
Sanctions Reform and Export Enhancement Act of 2000 (TSRA), or any OFAC Sanctions Program. The 
Company possesses all certificates, authorizations and permits issued by the appropriate federal, state, 
provincial or foreign regulatory authorities that are material to the conduct to its business, and the Company 
has not received any notice of proceeding relating to the revocation or modification of any such certificate, 
authorization or permit.  The Company has complied with and is not in default or violation in any material 
respect of, and is not, to the Company’s knowledge, under investigation with respect to or has not been, to 
the knowledge of the Company, threatened to be charged with or given notice of any violation of, any 
applicable federal, state, local or foreign law, statute, ordinance, license, rule, regulation, policy or guideline, 
order, demand, writ, injunction, decree or judgment of any federal, state, local or foreign governmental or 
regulatory authority.  Except for statutory or regulatory restrictions of general application, no federal, state, 
local or foreign governmental or regulatory authority has placed any material restriction on the business or 
properties of the Company.  

 
(g)  [Intentionally omitted]. 
 
(h)  [Intentionally omitted]. 
 
(i) SEC Documents, Financial Statements. Prior to the date of this Agreement, the Company 

has timely filed (within applicable extension periods) all reports, schedules, forms, statements and other 
documents required to be filed by it with the United States Securities and Exchange Commission (the 
“SEC”) pursuant to the reporting requirements of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”) (all of the foregoing filed prior to the date hereof and all exhibits included therein and 
financial statements and schedules thereto and documents incorporated by reference therein, the “SEC 
Documents”). As of their respective dates, the SEC Documents complied in all material respects with the 
requirements of the Exchange Act or the Securities Act, as the case may be, and the rules and regulations of 
the SEC promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at the 
time they were filed with the SEC, contained any untrue statement of a material fact or omitted to state a 
material fact required to be stated therein or necessary in order to make the statements therein, in light of the 
circumstances under which they were made, not misleading.  None of the statements made in any such SEC 
Documents is, or has been, required to be amended or updated under applicable law (except for such 
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statements as have been amended or updated in subsequent filings made prior to the date hereof).  As of their 
respective dates, the financial statements of the Company included in the SEC Documents complied as to 
form in all material respects with applicable accounting requirements and the published rules and regulations 
of the SEC applicable with respect thereto.  Such financial statements have been prepared in accordance with 
U.S. generally accepted accounting principles (“GAAP”), consistently applied, during the periods involved 
(except as may be otherwise indicated in such financial statements or the notes thereto or, in the case of 
unaudited interim statements, to the extent they may not include footnotes or may be condensed or summary 
statements) and fairly present in all material respects the consolidated financial position of the Company and 
its consolidated subsidiaries in existence as of the dates thereof and the consolidated results of their 
operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to 
immaterial year-end audit adjustments). 
  

(j)   Absence of Certain Changes.  Since April 30, 2017, other than as described in the SEC 
Documents or the Schedule of Exceptions, (i) there has not been any change in the capital stock or long-term 
debt of the Company, or any dividend or distribution of any kind declared, set aside for payment, paid or 
made by the Company on any class of capital stock; (ii) the Company has not entered into any transaction or 
agreement that is material to the Company taken as a whole or incurred any liability or obligation, direct or 
contingent, that is material to the Company and, except as contemplated by this Agreement or the 
Transaction Documents, has not made any material change or amendment to a material contract or 
arrangement by which the Company or any of its assets or properties is bound or subject; (iii) the Company 
has not sustained any material loss or interference with its business from fire, explosion, flood or other 
calamity, whether or not covered by insurance, or from any labor disturbance or dispute or any action, order 
or decree of any court or arbitrator or governmental or regulatory authority; and (iv) there has been no 
material adverse change and no material adverse development in the business, properties, operations, 
prospects, financial condition or results of operations of the Company. 
  

(k)   Transactions With Affiliates.  Except as described in the SEC Documents or the Schedule 
of Exceptions, none of the officers, directors, or employees of the Company is presently a party to any 
transaction with the Company (other than for ordinary course services solely in their capacity as officers, 
directors or employees), including, without limitation, any contract, agreement or other arrangement 
providing for the furnishing of services to or by, providing for rental of real or personal property to or from, 
or otherwise requiring payments to or from any such officer, director or employee or any corporation, 
partnership, trust or other entity in which any such officer, director, or employee has an ownership interest of 
five percent or more or is an officer, director, trustee or partner, other than as contemplated by the Employee 
Agreement Amendments. 
  

(l)   Absence of Litigation.  Except as disclosed in the SEC Documents, there is no ongoing or 
pending, or, to the Company’s knowledge, threatened, action, suit, proceeding, inquiry or investigation 
before or by any court, public board, government agency, self-regulatory organization or body (including, 
without limitation, the SEC) pending or affecting the Company or any of its respective directors or officers in 
their capacities as such.  To the knowledge of the Company, there are no actions, suits, proceedings, inquiries 
or investigations before or by any court, public board, government agency, self-regulatory organization or 
body (including, without limitation, the SEC) threatened against the Company or any of its respective 
directors or officers in their capacities as such.  There are no facts which, if known by a potential claimant or 
governmental authority, could give rise to a claim or proceeding which, if asserted or conducted with results 
unfavorable to the Company, could reasonably be expected to have a Material Adverse Effect. For purposes 
of this Agreement, “Material Adverse Effect” means any material adverse effect on (i) the Common Stock, 
(ii) the ability of the Company to perform its obligations under this Agreement or the Transaction 
Documents, (iii) the operations, performance, business, properties, prospects, condition (financial or 
otherwise) or results of operations of the Company or (iv) a material adverse effect upon the legality, 
validity, binding effect or enforceability against the Company of any provision of this Agreement or any 
Transaction Document. 
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(m)   Intellectual Property.  The Company, directly or indirectly as a limited partner of KIP CR 

P1 LP, a Delaware limited partnership, owns or possesses all rights or licenses to the patents set forth on 
Annex A hereto. To the knowledge of the Company, the Company has not infringed any trademark, trade 
name rights, patents, patent rights, copyrights, inventions, licenses, service names, service marks, service 
mark registrations, trade secret or other similar rights of others, and, to the knowledge of the Company, there 
is no claim, action or proceeding being made or brought against, or to the Company’s knowledge, being 
threatened against, the Company regarding trademark, trade name, patents, patent rights, invention, 
copyright, license, service names, service marks, service mark registrations, trade secret or other 
infringement; and the Company is unaware of any facts or circumstances which might give rise to any of the 
foregoing.  
  

(n)   Real Estate; Liens.  The Company does not own any real property.  The Company has 
good title to its assets, and its assets are free and clear of liens, except Permitted Liens (as defined in the 
Loan Agreement).  
  

(o)   Tax Status. Except as described in the Schedule of Exceptions, the Company and each of 
its current and former subsidiaries has made or filed all material foreign, U.S. federal, state, provincial and 
local income and all other tax returns, reports and declarations required by any jurisdiction to which it is or 
was subject (unless and only to the extent that the Company or such former subsidiaries have set aside on its 
books provisions reasonably adequate for the payment of all unpaid and unreported taxes) and each such 
return report and declaration is true, correct and complete. The Company and each of its current and former 
subsidiaries has paid all taxes and other governmental assessments and charges shown or determined to be 
due on such returns, reports and declarations, except those being contested in good faith and has set aside on 
its books provisions reasonably adequate for the payment of all taxes for periods subsequent to the periods to 
which such returns, reports or declarations apply.  There are no unpaid taxes in any material amount claimed 
to be due by the taxing authority of any jurisdiction, and the officers of the Company know of no basis for 
any such claim.  The Company has not executed a waiver with respect to any statute of limitations relating to 
the assessment or collection of any foreign, federal, state, provincial or local tax. None of the Company’s tax 
returns is presently being audited by any taxing authority. 
  

(p)   Key Employees.  None of the Company’s officers is, or is now expected to be, in 
violation of any material term of any employment contract, confidentiality, disclosure or proprietary 
information agreement, non-competition agreement, or any other contract or agreement or any restrictive 
covenant, and the continued employment of each officer does not subject the Company to any material 
liability with respect to any of the foregoing matters.  Except as otherwise expressly contemplated by this 
Agreement, no officer has, to the knowledge of the Company, any intention to terminate or limit his or her 
employment with, or services to, the Company, nor is any such officer subject to any constraints which 
would cause such person to be unable to devote his or her business and professional time and attention to 
such employment or services consistent with past practice.   
  

(q)   Employee Relations.  No application or petition for certification of a collective bargaining 
agent is pending and none of the current or former employees of Company are or have been represented by 
any union or other bargaining representative and no union has attempted to organize any group of the 
Company’s employees, and no group of the Company’s current or former employees has sought to organize 
themselves into a union or similar organization for the purpose of collective bargaining. (i) The Company 
believes that its relations with its employees are good; (ii) no executive officer (as defined in Rule 501(f) of 
the Securities Act) has notified the Company that such officer intends to leave the Company or otherwise 
terminate such officer’s employment with the Company except as contemplated by the Transaction 
Documents; and (iii) the Company is in compliance with all federal, state and local laws and regulations and, 
to the Company’s knowledge, all foreign laws and regulations, in each case respecting employment and 
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employment practices, terms and conditions of employment and wages and hours, except where failure to be 
in compliance would not, either individually or in the aggregate, result in a Material Adverse Effect. 
  

(r)   Insurance.  The Company has in force fire, casualty, product liability and other insurance 
policies, with extended coverage, sufficient in amount to allow it to replace any of its material properties or 
assets which might be damaged or destroyed or sufficient to cover liabilities to which the Company may 
reasonably become subject, and such types and amounts of other insurance with respect to its business and 
properties, on both a per occurrence and an aggregate basis, as are customarily carried by persons engaged in 
the same or similar business as the Company.  No default or event has occurred that could give rise to a 
default or termination under any such policy. 
 

(s)   Environmental Matters.  The Company is in compliance with all foreign, federal, state and 
local rules, laws and regulations relating to the use, treatment, storage and disposal of Hazardous Substances 
and protection of health and safety or the environment which are applicable to its business.  There is no 
environmental litigation or other environmental proceeding pending or threatened by any governmental 
regulatory authority or others with respect to the current or any former business of the Company or any 
partnership or joint venture currently or at any time affiliated with the Company.  No state of facts exists as 
to environmental matters or Hazardous Substances (as defined below) that involves the reasonable likelihood 
of a material capital expenditure by the Company.  No Hazardous Substances have been treated, stored or 
disposed of, or otherwise deposited, in or on the properties owned or leased by the Company or by any 
partnership or joint venture currently or at any time affiliated with the Company in violation of any 
applicable environmental laws.  The environmental compliance programs of the Company comply in all 
respects with all environmental laws, whether foreign, federal, state, provincial or local, currently in 
effect.  For purposes of this Agreement, “Hazardous Substances” means any substance, waste, contaminant, 
pollutant or material that has been determined by any governmental authority to be capable of posing a risk 
of injury to health, safety, property or the environment. 
  

(t)   No General Solicitation or Integrated Offering.  Neither the Company nor any person 
acting for the Company has conducted any “general solicitation” (as such term is defined in Regulation D) 
with respect to the Common Stock being offered hereby.  Neither the Company nor any of its affiliates, nor 
any person acting on its or their behalf, has directly or indirectly made any offers or sales of any security or 
solicited any offers to buy any security under circumstances that would require registration of the Common 
Stock being offered hereby under the Securities Act or cause this offering of the Common Stock to be 
integrated with any prior offering of securities of the Company for purposes of the Securities Act, which 
result of such integration would require registration under the Securities Act, or any applicable stockholder 
approval provisions. 
  

(u)   No Brokers.  The Company has taken no action that would give rise to any claim by any 
person for brokerage commissions, finder’s fees or similar payments by any Purchaser relating to this 
Agreement, the Transaction Documents or the transactions contemplated hereby or thereby. 
   

(v)   Internal Control over Financial Reporting.  The Company maintains a system of internal 
control over financial reporting (as such term is defined in Rule 13a-15(f) of the Exchange Act) that complies 
with the requirements of the Exchange Act and has been designed by the Company’s principal executive 
officer and principal financial officer, or under their supervision, to provide reasonable assurance regarding 
the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with GAAP.  The Company does not have any material weaknesses in its internal control over 
financial reporting.  Since the date of the latest audited financial statements included in the SEC Documents, 
there has been no change in the Company’s internal control over financial reporting that has materially 
affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting. 
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 (w)   Disclosure.  All information relating to or concerning the Company set forth in this 
Agreement and the Transaction Documents or provided to the Purchaser hereunder or thereunder or 
otherwise by the Company in connection with the transactions contemplated hereby is true and correct in all 
material respects and the Company has not omitted to state any material fact necessary in order to make the 
statements made herein or therein, in light of the circumstances under which they were made, not 
misleading.  No event or circumstance has occurred or exists with respect to the Company or its business, 
properties, prospects, operations or financial condition, which has not been publicly disclosed but, under 
applicable law, rule or regulation, would be required to be disclosed by the Company in a registration 
statement filed on the date hereof by the Company under the Securities Act with respect to a primary 
issuance of the Company’s securities. 

 
(x)   Antitakeover Matters.  The Board of Directors of the Company has taken and will take all 

actions necessary to ensure that the restrictions applicable to business combinations contained in the DGCL 
are, and will be, inapplicable to the execution, delivery and performance by the Company of this Agreement 
and the Transaction Documents and the consummation of the transactions contemplated hereby and thereby. 
The Board of Directors of the Company has taken and will take all actions necessary to exempt the 
consummation of the transactions contemplated by this Agreement and the Transaction Documents under the 
Company’s certificate of incorporation, as amended, including, without limitation, the adoption of the 
Waiver. 
 

Section 2.02. Purchaser Representations and Warranties. The Purchaser represents and warrants as 
of the date hereof, and as of the Closing Date, to the Company: 

(a)   Purchase for Own Account, Etc.  The Purchaser is purchasing the Common Stock offered 
hereby for the Purchaser’s own account for investment purposes only and not with a view towards the public 
sale or distribution thereof, except pursuant to sales that are exempt from the registration requirements of the 
Securities Act and/or sales registered under the Securities Act. The Purchaser is capable of evaluating the 
merits and risks of its investment in the Company. The Purchaser understands that it must bear the economic 
risk of this investment indefinitely, unless the Common Stock purchased hereby is registered pursuant to the 
Securities Act and any applicable state securities or blue sky laws or an exemption from such registration is 
available, and that the Company has no present intention of registering the resale of any such Common Stock 
other than as contemplated by the Registration Rights Agreement.  Notwithstanding anything in this Section 
2.02(a) to the contrary, by making the representations herein, the Purchaser does not agree to hold any 
Common Stock purchased hereby for any minimum or other specific term and reserves the right to dispose of 
any such Common Sock at any time in accordance with or pursuant to a registration statement or an 
exemption from the registration requirements under the Securities Act. 

 
(b)   Accredited Investor Status.  The Purchaser is an “Accredited Investor,” as that term is 

defined in Rule 501(a) of Regulation D promulgated under the Securities Act. 
  

(c)   Reliance on Exemptions.  The Purchaser understands that the Common Stock being 
offered hereby is being offered and sold to the Purchaser in reliance upon specific exemptions from the 
registration requirements of United States federal and state securities laws, and that the Company is relying 
upon the truth and accuracy of, and the Purchaser’s compliance with, the representations, warranties, 
agreements, acknowledgments and understandings of the Purchaser set forth herein in order to determine the 
availability of such exemptions and the eligibility of the Purchaser to acquire such Common Stock. 
   

(d)   Governmental Review.  The Purchaser understands that no United States federal or state 
agency or any other government or governmental agency has passed upon or made any recommendation or 
endorsement of the Common Stock offered hereby. 
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(e)   Transfer or Resale.  The Purchaser understands that (i) except as provided in the 
Registration Rights Agreement, the sale or resale of the Common Stock offered hereby has not been and is 
not being registered under the Securities Act or any state securities laws, and such Common Stock may not 
be transferred unless (A) the transfer is made pursuant to and as set forth in an effective registration 
statement under the Securities Act covering such securities; (B) the Common Stock to be sold or transferred 
may be sold or transferred pursuant to an exemption from such registration; (C) the Common Stock to be 
sold or transferred may be sold under and in compliance with Rule 144 promulgated under the Securities Act 
(including any successor rule, “Rule 144”); or (D) the Common Stock to be sold or transferred may be sold 
or transferred to an affiliate of the Purchaser that agrees to sell or otherwise transfer the Common Stock only 
in accordance with the provisions of this Section 2.02(e) and that is an Accredited Investor; and (ii) neither 
the Company nor any other person is under any obligation to register such Common Stock under the 
Securities Act or any state securities laws (other than pursuant to the terms of the Registration Rights 
Agreement).  Notwithstanding the foregoing or anything else contained herein to the contrary, the Common 
Stock offered hereby may be pledged as collateral in connection with a bona fide margin account or other 
lending arrangement, provided such pledge is consistent with applicable laws, rules and regulations. 

     
(f) No Disqualification Events. Neither (i) the Purchaser, (ii) any of its directors, executive 

officers, other officers that may serve as a director or officer of any company in which it invests, general 
partners or managing members, nor (iii) any beneficial owner of the Company’s voting equity securities (in 
accordance with Rule 506(d) of the Securities Act) held by the Purchaser is subject to any Disqualification 
Event, except for Disqualification Events covered by Rule 506(d)(2)(ii) or (iii) or (d)(3) under the Securities 
Act and disclosed reasonably in advance of the Closing in writing in reasonable detail to the Company. 

 
(g)   Legends.  The Purchaser understands that the certificates and instruments evidencing the 

Common Stock will bear a restrictive legend in substantially the following form: 
  

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE 
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE OF THE 
UNITED STATES OR IN ANY OTHER JURISDICTION.  THE 
SECURITIES REPRESENTED HEREBY MAY NOT BE OFFERED, 
SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE 
REGISTRATION STATEMENT FOR THE SECURITIES UNDER 
APPLICABLE SECURITIES LAWS UNLESS OFFERED, SOLD OR 
TRANSFERRED PURSUANT TO AN AVAILABLE EXEMPTION 
FROM THE REGISTRATION REQUIREMENTS OF THOSE LAWS. 

 
The legend set forth above shall be removed and the Company shall issue a certificate without such legend to 
the holder of any Common Stock upon which it is stamped, if, unless otherwise required by state securities 
laws, (i) the sale of such Common Stock is registered under the Securities Act (including registration 
pursuant to Rule 416 thereunder) or (ii) such holder provides the Company with an opinion of counsel stating 
that a public or private sale or transfer of such Common Stock may be made without registration under the 
Securities Act.  In the event the above legend is removed from any certificate evidencing the Common Stock 
due to the declaration of effectiveness of a registration statement covering the resale of such Common Stock 
and thereafter the effectiveness of such registration statement is suspended or the Company determines that a 
supplement or amendment thereto is required by applicable securities laws, then, upon reasonable advance 
written notice to the Purchaser, the Company may require that the above legend be placed on any certificate 
evidencing such Common Stock that cannot then be sold pursuant to an effective registration statement and 
the Purchaser shall cooperate in the replacement of such legend.  Such legend shall thereafter be removed 
when such Common Stock may again be sold pursuant to an effective registration statement. 
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(h)   Authorization; Enforcement.  This Agreement and the Transaction Documents to which 
the Purchaser is a party have been duly and validly authorized, executed and delivered on behalf of the 
Purchaser and are valid and binding agreements of the Purchaser enforceable against the Purchaser in 
accordance with their terms, except as such enforceability may be limited by general principles of equity or 
applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or 
affecting generally, the enforcement of creditors’ rights and remedies. 
  

ARTICLE III 
COVENANTS 

  
Section 3.01. Right of First Offer.  As long as the Purchaser (or any of its affiliates) holds any 

shares of the Company’s capital stock, the Purchaser (or such affiliate) shall have a pro rata right, based on 
the Purchaser’s (or such affiliate’s) percentage of issued and outstanding Common Stock held, to participate 
in subsequent securities offerings, issuances or sales undertaken by the Company (excluding the issuance or 
award of Common Stock, stock options or other equity awards under the Company’s employee benefit plans 
as in effect on the date hereof). Upon a proposal to undertake such an offering, issuance or sale by the 
Company, the Company shall provide the Purchaser with written notice of such proposal, stating (i) its 
intention to offer, issue or sell such securities, (ii) the number, class and terms of the securities to be offered 
and (iii) the price and terms upon which the Company plans to offer, sell or issue such securities. Within 
thirty days after receipt of such notice, the Purchaser may, in its sole discretion, deliver written notice to the 
Company electing to participate in such offering, issuance or sale.  
  

Section 3.02. Board of Director Designees. 
  

(a)   The Company’s Board of Directors shall take all actions necessary such that, on or before 
the Closing Date, the Company’s Board of Directors shall consist of five (5) members, with two (2) of the 
members consisting of Robert G. Pearse and Richard K. Coleman, Jr. (the “Continuing Directors”), two (2) 
of the members being designated by the Purchaser, which shall initially be Robert H. Alpert and C. Clark 
Webb (the “Purchaser Designees”), and one (1) additional member being nominated and approved by a 
majority of the Continuing Directors and Purchaser Designees, which director shall be an “independent” 
director as defined by NASDAQ rules, which shall initially be [________] (the “Independent Director,” and 
together with the Purchaser Designees, the “New Directors”).  Each of the New Directors shall stand for re-
election at the next annual meeting of stockholders. 
  

(b)   For so long as the Purchaser (or any of its affiliates) holds any shares of the Company’s 
capital stock, the Purchaser Designees (including any successor pursuant to Section 3.02(c) below) shall be 
nominated by the Board of Directors of the Company (or a committee thereof) for election at the annual 
meeting of stockholders at which the Purchaser Designees’ terms will expire.  At least ninety (90) days prior 
to any such annual meeting at or by which directors are to be elected, the Purchaser shall notify the Company 
in writing of the Purchaser Designees to be nominated for election as directors.  The Company shall disclose 
in its proxy statement, if a proxy statement is required to be filed, the nominated Purchaser Designees.  In the 
absence of any such notification, it shall be presumed that the Purchaser’s then incumbent Purchaser 
Designees have been designated. 
  

(c)   If a Purchaser Designee shall cease to serve as a director for any reason, the Company’s 
Board of Directors shall appoint and elect a replacement director designated by the Purchaser to serve out the 
remaining term of the existing director. 
  

(d)   The Company shall enter into the Indemnification Agreements and provide directors’ and 
officers’ liability insurance on terms and conditions satisfactory to the Purchaser with respect to each of the 
New Directors prior to the commencement of each New Director’s service on the Board of Directors.      
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(e) The Company’s Board of Directors shall take all actions necessary to waive the 
appointment of the New Directors from constituting a change of control under any of its outstanding 
agreements and to prevent the appointment of the New Directors from causing the accelerated vesting of any 
awards for or rights to shares of the Common Stock or the payment of or the acceleration of payment of any 
change in control, severance, bonus or other cash payments or issuance of the Common Stock. 
 

 Section 3.03. Form D;  Blue Sky Laws.  The Company shall timely file with the SEC one or more 
Form Ds with respect to the Common Stock offered hereby as required under Regulation D and provide a 
copy thereof to the Purchaser promptly after such filing.  The Company shall, on or before the date hereof 
and the Closing Date, take such action as the Company shall reasonably determine is necessary to qualify the 
Common Stock offered hereby for sale to the Purchaser pursuant to this Agreement and the Transaction 
Documents under applicable securities or “blue sky” laws of the states of the United States or obtain 
exemption therefrom, and shall provide evidence of any such action so taken to the Purchaser on or prior to 
the date hereof and the Closing Date. Within four business days after the date hereof, the Company shall file 
a press release concerning this Agreement, the Transaction Documents and the transactions contemplated 
hereby and thereby.   
  

Section 3.04. Use of Proceeds.  The Company shall use the proceeds from the sale and issuance of 
the Common Stock only for general corporate purposes and working capital.  

 
Section 3.05. No Integrated Offerings.  The Company shall not make any offers or sales of any 

security (other than the Common Stock offered hereby) under circumstances that would require registration 
of the Common Stock being offered or sold hereunder under the Securities Act or cause this offering of such 
Common Stock to be integrated with any other offering of securities by the Company. 
  

Section 3.06. Inspection Rights. For so long as the Purchaser (or any of its affiliates) holds any 
shares of capital stock of the Company, the Company shall permit, during normal business hours and upon 
reasonable request and reasonable notice, the Purchaser (or such affiliate) or any employees, agents or 
representatives thereof, for purposes reasonably related to the Purchaser’s (or such affiliate’s) interests as a 
stockholder, to examine and make reasonable copies of and extracts from the records and books of account 
of, and visit and inspect the properties, assets, operations and business of the Company, and to discuss the 
affairs, finances and accounts of the Company with any of its officers, consultants, directors, and key 
employees. 

 
Section 3.07. Company Operating Plan. From and after the Closing Date, the Company agrees to 

work together with the Purchaser to develop a plan to maximize long-term stockholder value, including, 
among other things, the monetization of the Company’s patents and the acquisition of additional profitable 
companies.  

 
Section 3.08. Incorporation of Covenants from Loan Agreement. The covenants of Sections 5 and 

6 of the Loan Agreement are hereby incorporated herein by reference, mutatis mutandis. 
 

ARTICLE IV 
GOVERNING LAW; INDEMNIFICATION; MISCELLANEOUS 

  
Section 4.01. Governing Law; Jurisdiction.  Matters relating solely to corporate law under this 

Agreement shall be governed by and construed in accordance with the laws of the State of Delaware. All 
other matters, such as the interpretation of the rights granted and the obligations of the parties under this 
Agreement, shall be governed by and construed in accordance with the laws of the State of Texas applicable 
to contracts made and to be performed in the State of Texas.  The Company and the Purchaser irrevocably 
consent to the exclusive jurisdiction of the United States federal courts and the state courts located in the 
County of Dallas, State of Texas, in any suit or proceeding based on or arising under this Agreement and 
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irrevocably agree that all claims in respect of such suit or proceeding may be determined in such courts. The 
Company irrevocably waives the defense of an inconvenient forum to the maintenance of such suit or 
proceeding. The Company further agrees that service of process upon the Company mailed by first class mail 
shall be deemed in every respect effective service of process upon the Company in any such suit or 
proceeding.  Nothing herein shall affect the right of the Purchaser to serve process in any other manner 
permitted by law.  The Company agrees that a final non-appealable judgment in any such suit or proceeding 
shall be conclusive and may be enforced in other jurisdictions by suit on such judgment or in any other 
lawful manner. 
  

Section 4.02.  Counterparts.  This Agreement may be executed in two or more counterparts, all of 
which shall be considered one and the same agreement and shall become effective when counterparts have 
been signed by each party and delivered to the other party.  This Agreement, once executed by a party, may 
be delivered to the other parties hereto by facsimile transmission or electronic mail of a copy of this 
Agreement bearing the signature of the party so delivering this Agreement. 
  

Section 4.03.  Construction.  Whenever the context requires, the gender of any word used in this 
Agreement includes the masculine, feminine or neuter, and the number of any word includes the singular or 
plural.  Unless the context otherwise requires, all references to articles and sections refer to articles and 
sections of this Agreement, and all references to schedules are to schedules attached hereto, each of which is 
made a part hereof for all purposes.  The descriptive headings of the several articles and sections of this 
Agreement are inserted for purposes of reference only, and shall not affect the meaning or construction of 
any of the provisions hereof. 
  

Section 4.04. Severability.  If any provision of this Agreement shall be invalid or unenforceable in 
any jurisdiction, such invalidity or unenforceability shall not affect the validity or enforceability of the 
remainder of this Agreement or the validity or enforceability of this Agreement in any other jurisdiction. 
  

Section 4.05.  Entire Agreement; Amendments.  This Agreement, the Transaction Documents, the 
Restructuring Support Agreement (as defined below) and the plan of reorganization under the Chapter 11 
Case (including any schedules and exhibits hereto and thereto) contain the entire understanding of the 
Purchaser, the Company, their affiliates and persons acting on their behalf with respect to the matters 
covered herein and therein and, except as specifically set forth herein or therein, neither the Company nor the 
Purchaser make any representation, warranty, covenant or undertaking with respect to such matters.  No 
provision of this Agreement may be waived other than by an instrument in writing signed by the party to be 
charged with enforcement, and no provision of this Agreement may be amended other than by an instrument 
in writing signed by the Company and the Purchaser.  
 

Section 4.06. Notices.  Any notices required or permitted to be given under the terms of this 
Agreement shall be sent by certified or registered mail (return receipt requested) or delivered personally, by 
responsible overnight carrier or by confirmed facsimile, and shall be effective five days after being placed in 
the mail, if mailed, or upon receipt or refusal of receipt, if delivered personally or by responsible overnight 
carrier or confirmed facsimile, in each case addressed to a party.  The initial addresses for such 
communications shall be as follows, and each party shall provide notice to the other parties of any change in 
such party’s address: 
  

(a) If to the Company: 
  

WeWork c/o Crossroads Systems, Inc. 
11801 Domaine Blvd., 3rd Floor 
Austin, Texas 78758 
Telephone: (512) 928-7335 
Attention: Richard K. Coleman, Jr. 
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   with a copy simultaneously transmitted by like means (which transmittal shall not constitute

notice hereunder) to: 
 

Olshan Frome Wolosky LLP 
1325 Avenue of the Americas 
New York, New York 10019 
Telephone: (212) 451-2289 
Attention: Adam W. Finerman, Esq. 
 

(b) If to the Purchaser: 
 

210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 
Telephone: (214) 999-6082 
Attention: Caryn Peeples 

 
   with a copy simultaneously transmitted by like means (which transmittal shall not constitute

notice hereunder) to: 
 

Gibson, Dunn & Crutcher LLP 
2100 McKinney Avenue, Suite 1100 

 Dallas, Texas 75201 
 Telephone: (214) 698-3107 

Attention: David L. Sinak 
  

Section 4.07. Successors and Assigns.  This Agreement shall be binding upon and inure to the 
benefit of the parties and their successors and assigns.  Except as provided herein, the Company shall not 
assign this Agreement or any rights or obligations hereunder.  The Purchaser may assign or transfer the 
Common Stock offered hereby pursuant to the terms of this Agreement and of such Common Stock and 
applicable law.  The Purchaser may assign its rights hereunder to any other person or entity without the 
Company’s consent.   
  

Section 4.08. Third Party Beneficiaries.  This Agreement is intended for the benefit of the parties 
hereto and their respective permitted successors and assigns, and is not for the benefit of, nor may any 
provision hereof be enforced by, any other person. 
  

Section 4.09. Termination; Survival.  This Agreement may be terminated and the transactions 
contemplated hereby may be abandoned at any time prior to the Closing Date: 

 
(a) by mutual consent of the Purchaser and the Company; 
 
(b) by either the Purchaser or the Company if the Closing Date has not occurred within 90 

calendar days of the date of this Agreement; 
 
(c) by the Purchaser (provided that the Purchaser is not then in breach of any provision of this 

Agreement or any other Transaction Document) if a default or material breach shall be made 
by the Company with respect to the due and timely performance of any of its covenants or 
agreements contained herein, or if its representations or warranties contained in this 
Agreement shall have become inaccurate in a material respect, if such default, breach or 
inaccuracy has not been cured or waived within two business days after written notice to the 
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Company specifying, in reasonable detail, such claimed default, breach or inaccuracy and 
demanding its cure or satisfaction;  

 
(d) by the Company (provided that the Company is not then in breach of any provision of this 

Agreement or any other Transaction Document) if a default or material breach shall be made 
by the Purchaser with respect to the due and timely performance of any of its covenants or 
agreements contained herein, or if its representations or warranties contained in this 
Agreement shall have become inaccurate in a material respect, if such default, breach or 
inaccuracy has not been cured or waived within two business days after written notice to 
such Purchaser specifying, in reasonable detail, such claimed default, breach or inaccuracy 
and demanding its cure or satisfaction;  

 
(e) by either the Purchaser or the Company if the Restructuring Support Agreement, dated as of 

August [___], 2017, by and between the Company and the Purchaser (the “Restructuring 
Support Agreement”), is terminated in accordance with its terms, then either party to this 
Agreement may terminate this Agreement; provided that the applicable break-up fee has 
been paid as of the termination date; or 

 
(f) by the Purchaser if the Purchaser determines that either (i) the consummation of the 

Company’s chapter 11 plan of reorganization will result in an “ownership change” (as 
defined in Section 382 of the Internal Revenue Code of 1986, as amended (the “Tax Code”) 
to which Section 382(a) of the Tax Code applies, or (ii) the Company has otherwise had (at 
any time) an “ownership change” to which Section 382(a) of the Tax Code applies. 

 
The representations and warranties of the Company in Section 2.01 and the agreements and 

covenants set forth in Sections 5 and 6 hereof shall survive the termination of this Agreement 
notwithstanding any due diligence investigation conducted by or on behalf of any Purchaser.  Moreover, 
none of the representations and warranties made by the Company herein shall act as a waiver of any rights or 
remedies any Purchaser may have under applicable U.S. federal or state securities laws.   
  

Section 4.10. Further Assurances.  Each party shall do and perform, or cause to be done and 
performed, all such further acts and things, and shall execute and deliver all such other agreements, 
certificates, instruments and documents, as the other party may reasonably request in order to carry out the 
intent and accomplish the purposes of this Agreement and the consummation of the transactions 
contemplated hereby.  
 

Section 4.11. Indemnification.  In consideration of the Purchaser’s execution and delivery of this 
Agreement and the Transaction Documents and the purchase of the Common Stock hereunder, and in 
addition to all of the Company’s other obligations under this Agreement and the Transaction Documents, 
from and after the date hereof, the Company shall defend, protect, indemnify and hold harmless the 
Purchaser and all of its stockholders, partners, members, officers, directors, employees and direct or indirect 
investors and any of the foregoing persons’ agents or other representatives, including, without limitation, 
those retained in connection with the transactions contemplated by this Agreement (collectively, the 
“Indemnitees”), from and against any and all actions, causes of action, suits, claims, losses, costs, penalties, 
fees, liabilities and damages, and expenses in connection therewith (irrespective of whether any such 
Indemnitee is a party to the action for which indemnification hereunder is sought), and including reasonable 
attorneys’ fees and disbursements (the “Indemnified Liabilities”), incurred by any Indemnitee as a result of, 
or arising out of, or relating to (i) any misrepresentation or breach of any representation or warranty made by 
the Company in this Agreement, the Transaction Documents or any other certificate, instrument or document 
contemplated hereby or thereby, (ii) any breach of any covenant, agreement or obligation of the Company 
contained in this Agreement, the Transaction Documents or any other certificate, instrument or document 
contemplated hereby or thereby or (iii) any cause of action, suit or claim brought or made against such 
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Indemnitee by a third party (including for these purposes a derivative action brought on behalf of the 
Company) and arising out of or resulting from (A) the execution, delivery, performance or enforcement of 
this Agreement, any other Transaction Document or any other certificate, instrument or document 
contemplated hereby or thereby, or (B) the status of the Purchaser or holder of the Common Stock as an 
investor in the Company. To the extent that the foregoing undertaking by the Company may be 
unenforceable for any reason, the Company shall make the maximum contribution to the payment and 
satisfaction of each of the Indemnified Liabilities which is permissible under applicable law.  
  

Section 4.12. Joint Participation in Drafting.  Each party to this Agreement has participated in the 
negotiation and drafting of this Agreement and the Transaction Documents.  As such, the language used 
herein and therein shall be deemed to be the language chosen by the parties hereto to express their mutual 
intent, and no rule of strict construction will be applied against any party to this Agreement. 
   

Section 4.13. Business Days.  For purposes of this Agreement, the term “business day” means any 
day other than a Saturday or Sunday or a day on which banking institutions in the State of Texas are 
authorized or obligated by law, regulation or executive order to close. 
  

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY] 
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Signature Page to Securities Purchase Agreement 

IN WITNESS WHEREOF, the Company and the Purchaser have caused this Agreement to be 
duly executed as of the date first written above. 
 

COMPANY: 

CROSSROADS SYSTEMS, INC. 
 

By:     
Name:   
Title:    

 

PURCHASER: 

210/CRDS INVESTMENT, LLC 

 By: 210 Capital, LLC, 
  a Delaware limited liability company,  
  as sole member 
   
 
  By:       
   Robert H. Alpert 
   Manager 
 
 
 
  By:       
   C. Clark Webb 
  Manager
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SCHEDULE A 
 

Schedule of Exceptions 
 

Section 2.01(a) – Crossroads Systems (Texas), Inc., a Texas corporation, and Crossroads Europe GmbH, 
a company organized under the laws of Germany, are both subsidiaries of the Company. The Company 
has a 99% limited partnership interest in KIP CR P1 LP, a Delaware limited partnership.  
 
Section 2.01(j) – On June 30, 2017, the Company paid preferred dividends to the holders of its 5% Series 
F Convertible Preferred stock. The Company accrues dividends for the holders of its 5% Series F 
Convertible Preferred stock. 
 
Section 2.01(o) – The Company has not filed its 2016 taxes on behalf of its subsidiary, Crossroads Europe 
GmbH. 
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ANNEX A 
 

Company Owned Patent Assets and Patent Assets Owned Indirectly through KIP CR P1 LP 
 

[See attached.]  
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CROSSROADS PATENT STATUS  
(August 2, 2017) 

CROSS1120 U.S. PATENTS 
 

Title:  Storage Router and Method for Providing Virtual Local Storage 
Inventor(s): Hoese, Geoffrey B. 
  Russell, Jeffrey T. 
 

SIPLG (CRDS) 
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS1120 
(CSI0002) 

US 09/001,799 
12/31/97 

5,941,972 
08/24/99 

 12/31/17 Granted 
11.5 Year Tax  Paid 01/13/11 

CROSS1120-1 
(CSI0002.1) 

US 09/354,682 
07/15/99 

6,421,753 
07/16/02 

09/001,799 
12/31/97 

12/31/17 Granted  
11.5 Year Tax Paid:  01/14/14 

CROSS1120-2 
(CSI0002.2) 

US 09/965,339 
9/27/01 

6,425,036 
7/23/02 

09/001,799 
12/31/97 

12/31/17 Granted 
11.5 Year Tax Paid:  01/14/14 

CROSS1120-3 
(CSI0002.3) 

US 09/965,335 
9/27/01 

6,425,035 
7/23/02 

09/001,799 
12/31/97 

12/31/17 Granted 
11.5 Year Tax Paid:  01/14/14 

CROSS1120-4 
(CSI0002.4) 

CROSS1120-11 

US 10/023,786 
12/18/01 

 09/001,799 
12/31/97 

 Abandoned Per Client Instructions 

CROSS1120-5 
(CSI0002.5) 

US 10/081,110 
2/22/02 

6,789,152 
09/07/04 

09/001,799 
12/31/97 

12/31/17 Granted: 
11.5 Year Tax Paid: 01/14/16 

CROSS1120-6 
(CSI0002.6) 

CROSS1120-12 

US 10/081,114 
2/22/02 

 09/001,799 
12/31/97 

 Abandoned Per Client Instructions 

CROSS1120-7 
(CSI0002.7) 

US 10/081,082 
02/22/02 

 09/001,799 
12/31/97 

 Abandoned per client instructions. 

CROSS1120-8 
(CSI0002.8) 

US 10/174,720 
6/19/02 

6,738,854 
05/18/04 

09/001,799 
12/31/97 

12/31/17 Granted: 
11.5 Year Tax Paid: 09/23/15 

CROSS1120-9 
(CSI0002.9) 

US 10/361,283 
02/10/03 

6,763,419 
07/13/04 

09/001,799 
12/31/97 

12/31/17 Granted: 
11.5 Year Tax Paid 12/14/15 

CROSS1120-10 
(CSI0002.10) 

US     Unfiled 
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CROSSROADS PATENT STATUS (CONT’D) 
(August 2, 2017) 

 

 
 

Page 2 of 8 
  

 
 
 

SIPLG (CRDS) 
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS1120-11 US 10/638,955 
08/11/03 

 09/001,799 
12/31/97 

 Abandoned. 

CROSS1120-12 US 10/640,468 
08/13/07 

 09/001,799 
12/31/97 

 Abandoned. 

CROSS1120-13 
(CSI0002.13) 

US 10/658,163 
09/09/03 

7,051,147 
05/23/06 

09/001,799 
12/31/97 

12/31/17 Granted: 
11.5 Year Tax Due: 11/23/17 

CROSS1120-14 
(CSI0002) 
Re-Exam of 
CROSS1120 

US 90/007,113 
07/14/04 

 09/001,799 
12/31/97 

 Granted: 
04/25/06:  ExParte Reexam Cert. 

CROSS1121-15 
(CSI0002.1) 
Re-Exam of 

CROSS1120-1 

US 90/007,124 
07/14/04 

 09/001,799 
12/31/97 

 Granted: 
08/01/06:  ExParte Reexam Cert. 

CROSS1122-16 
(CSI0002.2) 
Re-Exam of 

CROSS1120-2 

US 90/007,126 
07/14/04 

 09/001,799 
12/31/97 

 Granted: 
05/02/06:  ExParte Reexam Cert. 

CROSS1123-17 
CROSS1123-19 

(CSI0002.3) 
Re-Exams of 

CROSS1120-3 

US 90/007,125 
07/14/04 

90/007,317 
11/23/04 

 09/001,799 
12/31/97 

 Granted: 
08/08/06 ExParte Reexam Cert.  
 

CROSS1128-18 
(CSI0002.8) 
Re-Exam of 

CROSS1120-8 

US 90/007,127 
07/14/04 

 09/001,799 
12/31/97 

 Granted: 
06/13/06: Ex Parte Rexam Cert.  

CROSS1123-19 US 90/007,317 
11/23/04 

 09/001,799 
12/31/97 

 Granted: 
Combined with CROSS1123-17. 
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CROSSROADS PATENT STATUS (CONT’D) 
(August 2, 2017) 

 

 
 

Page 3 of 8 
  

 
 
 

SIPLG (CRDS) 
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS1120-20 
Cont. of 

CROSS1120-13 

US 11/191,254 
07/27/05 

 09/001,799 
12/31/97 

 Abandoned per client instr. 

CROSS1120-21 
(CSI0002.13) 

Cont. of 
CROSS1120-13 

US 11/353,826 
02/14/06 

7,340,549 
03/04/08 

09/001,799 
12/31/97 

12/31/17 Granted: 
7.5 Year Tax Due: 09/04/15 

CROSS1120-22 
(CSI0002.22) 

Cont. to 
CROSS1120-21 

US 11/442,878 
05/30/06 

 09/001,799 
12/31/97 

 Closed per client instr. 
 

CROSS1120-23 
(CSI0002.23) 

 

US 11/851,724 
09/07/07 

7,689,754 
03/30/10 

09/001,799 
12/31/97 

12/31/17 Granted: 
7.5 Year Tax Due: 09/30/17 

CROSS1120-24 
(CSI0002.24) 

 

US 11/851,775 
09/07/07 

7,552,266 
06/23/09 

09/001,799 
12/31/97 

12/31/17 Granted: 
7.5 Year Tax Paid:  12/15/16 

CROSS1120-25 
(CSI0002.25) 

 

US 11/851,837 
09/07/07 

7,694,058 
04/06/10 

09/001,799 
12/31/97 

12/31/17 Granted: 
7.5 Year Tax Due:  10/06/17 

CROSS1120-26 
(CSI0002.26) 

 

US 11/980,909 
10/31/07 

8,046,515 
10/25/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 04/01/15 

CROSS1120-27 
(CSI0002.27) 

 

US 11/947,499 
11/29/07 

7,984,221 
07/19/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 01/05/15 

CROSS1120-28 
(CSI0002.28) 

US 12/220,431 
07/24/08 

US RE42,761 
12/27/11 

09/001,799 
12/31/97 

12/13/17 Granted: 
Reissue of CROSS1120-21 
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Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS1120-29 
(CSI0002.29) 

US 12/552,807 
09/02/09 

7,937,517 
05/03/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 11/03/14 

CROSS1120-30 
(CSI0002.30) 

US 12/552,885 
09/02/09 

7,934,040 
04/26/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 10/21/14 

CROSS1120-32 
(CSI0002.32) 

US 12/552,913 
09/02/09 

8,015,339 
09/06/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 03/13/15 

CROSS1120-33 
(CSI0002.33) 

US 12/690,592 
01/20/10 

7,934,041 
04/26/11 

09/001,799 
12/31/97 

12/31/17 Granted: 
3.5 Year Tax Paid: 10/21/14 

CROSS1120-34 
(CSI002.34) 

US 12/910,431 
10/22/10 

7,984,224 
07/19/11 

09/001,799 
12/31/97 

12/13/17 Granted: 
3.5 Year Tax Paid: 01/05/15 

CROSS1120-35 
(CSI002.35) 

US 12/910,375 
10/22/10 

8,028,117 
09/27/11 

09/001,799 
12/31/97 

12/13/17 Granted: 
3.5 Year Tax Paid: 03/06/15 

CROSS1120-36 
(CSI002.36) 

US 12/910,476 
10/22/10 

 

8,402,193 
03/19/13 

09/001,799 
12/31/97 

12/13/17 Granted: 
3.5 Year Tax Paid: 08/25/16 

CROSS1120-37 
(CSI002.37) 

US 12/910,515 
10/22/10 

7,987,311 
07/27/11 

09/001,799 
12/31/97 

12/13/17 Granted: 
3.5 Year Tax Paid 01/05/15 

CROSS1120-38 
(CSI002.38) 

US 13/197,534 
08/03/11 

8,402,194 
03/19/13 

09/001,799 
12/31/97 

12/13/17 Granted: 
3.5 Year Tax Paid: 08/25/16 

CROSS1120-39 
(CSI002.39) 

US 13/766,301 
02/13/13 

 09/001,799 
12/31/97 

12/13/17 Allowed: 
Issue Fee due:  10/28/17 
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CROSS1120-FOREIGN 
 

Attorney Dkt. Country 
Application No. 

FilingDate 
Grant No 

Grant Date 
Priority No. 

Priority Date Expiration Date Status 

CROSS1120/PCT PCT 
US98/27689 

12/28/98 

 
09/001,799 
12/31/97 Inactive 

CROSS1120/CA Canada 
2,315,199 
12/28/98 

2,315,199 
01/21/03 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
Annuity Due: 12/28/17 

CROSS1120/EP EPO 
98966104.6 

12/28/98 
1044414 
12/14/05 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
See DE, FR, GB, HK 

CROSS1120/DE Germany 
98966104.6 

12/28/98 
69832818.3 

12/14/05 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
Annuity Due: 12/28/17 

CROSS1120/FR France 
98966104.6 

12/28/98 
1044414 
12/14/05 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
Annuity Due: 12/28/17 

CROSS1120/GB 
United 

Kingdom 
98966104.6 

12/28/98 
1044414 
12/14/05 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
Annuity Due: 12/28/17 

CROSS1120/JP Japan 
526873/2000 

12/28/98 
4691251 
02/25/11 

 
09/001,799 
12/31/97 12/28/18 

Granted: 
Annuity Due: 02/25/18 

CROSS1120/HK 
Hong 
Kong 

01100975.8 
02/12/01 

 

 Inactive 

CROSS1121/EP EPO 
05027161.8 

12/13/05    Inactive 
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CROSS1123/EP EPO 
10012769.5 
10/01/10  

 

 Inactive 

CROSS1124/EP EPO 
10012770.3 
10/01/10  

09/001,799 
12/31/97  Inactive 

CROSS1125/EP EPO 
10012768.7 
10/01/10  

09/001,799 
12/31/97  Inactive 
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NEXQL PATENTS 
 
Title:    Index Relational Processor 
Inventor(s) Jay Bruce Ross and Merle Thomas Prouix  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2070 
(CSI0_____) 

US 09/390,221 
09/03/99 

6,334,123 
12/25/01 

 09/03/19 Granted: 
11.5 Year Tax Paid 06/03/13 
 

 
Title:    Method and Apparatus for Implementing Run-Length Compression 
Inventor(s) Jay Bruce Ross  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2080 
(CSI0_____) 

US 09/389,542 
09/03/99 

6,535,150 
03/18/03 

 09/03/19 Lapsed Per Client Instr. 
 

 
Title:    Asynchronous Concurrent Dual-Stream FIFO 
Inventor(s) Jay Bruce Ross  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2090 
(CSI0_____) 

US 09/390,499 
09/03/99 

6,507,877 
01/14/03 

 09/03/19 Lapsed Per Client Instr. 
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Title:    Enhanced Boolean Processor with Parallel Input 
Inventor(s) Jay Bruce Ross  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2100-1 
(CSI0_____) 

US 09/684,761 
10/06/00 

6,829,695 
12/07/04 

09/684,761 
09/03/99 

01/22/23 Granted: 
11.5 Year Tax Paid: 03/07/16 
 
 

 
Title:    Enhanced Boolean Processor with Parallel Input 
Inventor(s) Jay Bruce Ross  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2100-2 
(CSI0_____) 

US 11/005,666 
12/07/04 

 09/684,761 
09/03/99 

09/389,567 
09/03/99 

 Abandoned. 
 
 

 
 
Title:    Enhanced Boolean Processor with Parallel Input 
Inventor(s) Jay Bruce Ross  
 

SIPLG (CRDS)  
Reference No. 

 
Country 

Application No. 
Application Date 

Patent No.  
Issue Date 

Priority No.  
Priority Date 

 
Expiration Date 

 
Status/Remarks 

CROSS2100-3 
(CSI0_____) 

US 10/871,858 
06/18/04 

 09/684,761 
09/03/99 

 
 

 Abandoned. 
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Application

  No
Application 

Date Grant No Grant Date Inventors Status

CROSS1100-1

Error Detection and Recovery for 
Sequential Access Devices in a Fibre 

Channel Protocol 09/087,684 05/29/98 6,148,421 11/14/00

Smith Brian R., Hoese Geoffrey B., 
Wanamaker Neil T., Reynolds Robert 

A.
Granted:

11.5 Year Tax Paid: 05/02/12

 CROSS1100-AU

Error Detection and Recovery for 
Sequential Access Devices in a Fibre 

Channel Protocol 77088/98 05/29/98 737205 11/22/01

Smith Brian R., Hoese Geoffrey B., 
Wanamaker Neil T., Reynolds Robert 

A.

Granted
05/30/17: Instr. to FA to pay 

Annuity 

CROSS1140
Fibre Channel to SCSI Addressing 

Method and System 09/019,448 02/05/98 6,041,381 03/21/00 Hoese Geoffrey
Granted

11.5 Year Tax Paid 09/12/11

CROSS1160

System for Segmenting a Fibre 
 Channel Arbitrated Loop to a 

Plurality of Logical Sub-Loops Using 
Segmentation 

 Router as a Master to Cause the 
Segmentation of Physical Addresses 09/076,244 05/12/98 6,314,488 11/06/01 Smith Brian R.

Granted
11.5 Year Tax Paid 05/01/13

CROSS1200

Method and System for Managing I/O 
Transmissions in a Fibre Channel 

Network After a Break in 
Communication 09/153,576 09/15/98 6,643,693 11/04/03 Arroyo Keith M., Reynolds Robert A.

Granted
11.5 Year Tax Paid 04/01/15

CROSS1220

Method and System for Maintaining 
Reserve Command Relationships in 

a Fibre Channel Network 09/251,759 02/18/99 6,138,161 10/24/00
Arroyo Keith M., Wilson Stephen K., 

Reynolds Robert A.
Granted

11.5 Year Tax Paid 04/04/12

CROSS1240-1

Method and System for Multi-Initiator 
Support to Streaming Devices in a 

Fibre Channel Network 10/794,975 03/05/04 7,254,329 08/07/07 Arroyo Keith M., Reynolds Robert A.
Granted:

11.5 Year Tax Due 02/07/19

CROSS1260

System and Method for Resolving 
Fibre Channel Device Addresses on 
a Network Using the Device's Fully 

Qualified Domain Name 09/158,991 09/23/98 6,199,112 03/06/01 Wilson Stephen K.
Granted

11.5 Year Tax Paid 08/30/12

CROSS1280

System and Method for Providing a 
Proxy FARP for Legacy Storage 

Devices 09/159,163 09/23/98 6,151,331 11/21/00 Wilson Stephen K.
Granted

11.5 Year Tax Paid  05/02/12

CROSS1290
Streaming Method and System for 

Fiber Channel Network Devices 09/259,160 02/26/99 6,341,315 01/22/02 Arroyo Keith M., Wilson Stephen K.
Granted

11.5 Year Tax Paid 07/08/13

CROSS1290-2
Streaming Method for Fibre Channel 

Network Devices 10/914,574 08/09/04 8,271,673 09/18/12 Arroyo Keith M., Wilson Stephen K.
Granted:

7.5 Year Tax Due: 03/18/20
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CROSS1290-3
Streaming Method and System for 

Fibre Channel Network Devices 13/312,068 12/06/11 8,904,023 12/02/14 Arroyo Keith M., Wilson Stephen K.
Granted:

3.5 Year Tax Due: 06/02/18

CROSS1290-4
Streaming Methods and Systems for 

Network Devices 14/519,977 10/21/14 9,455,938 09/27/16 Arroyo Keith M., Wilson Stephen K.

Granted:
No Maint Fees will be due. Patent 
will expire before first maint fee 
due date due to priorty claim.

CROSS1290-5
Streaming Methods and Systems for 

Network Devices 15/251,237 08/30/16 Arroyo Keith M., Wilson Stephen K.
Pending:

Awaiting First OA

CROSS1300

Method and System for Persistent 
Unit Attention in a Fibre Channel 

Storage Router 09/725,353 11/29/00 6,718,402 04/06/04 Arroyo Keith
Granted:

11.5 Year Tax Paid 09/23/15

CROSS1310
Method and System for Un-tagged 

Command Queuing 09/345,153 06/30/99 6,205,141 03/20/01 Arroyo Keith M.
Granted

11.5 Year Tax Paid 09/04/12

CROSS1330-1

System for Mapping Addresses of  
SCSI Devices Between Plurality of 
SANS that can Dynamically Map 

SCSI
Device Addresses Across a SAN 

Extender 09/710,213 11/10/00 6,848,007 01/25/05
Reynolds Robert, Haechten John B., 

Smeltzer Kenneth D.
Granted

11.5 Year Tax Paid: 07/18/16

CROSS1340-1

Encapsulation Protocol for Linking 
Storage Area Networks Over a 

Packet-Based Network 09/709,807 11/10/00 6,965,934 11/15/05
Reynolds Robert A., Haechten John 

B., Smeltzer Kenneth D.

Granted:
11.5 Year Tax Due: 11/15/17 

w/surcharge

CROSS1350-1

Method and System for Decreasing 
Routing Latency for Switching 

Platforms with Variable Configuration 09/707,443 11/07/00 6,922,391 07/26/05 Mao Andy, King Steve, Bucht Tom
Granted:

11.5 Year Tax Paid: 01/23/17 

CROSS1350-2

Method and System for Decreasing 
Routing Latency for Switching 

Platforms with Variable Configuration 11/091,151 03/28/05 7,508,756 03/24/09 Mao Andy, King Steve, Bucht Tom
Granted:

7.5 Year Tax Due: 09/24/16

CROSS1350-3

Method and System for Decreasing 
Routing Latency for Switching 

Platforms with Variable Configuration 12/409,331 03/23/09 7,912,053 03/22/11 Mao Andy, King Steve, Bucht Tom
Granted:

7.5 Year Tax Due: 09/22/18

CROSS1360-1

Method of Routing HTTP and FTP 
Services Across Heterogeneous 

Networks 09/707,428 11/07/00 6,970,942 11/29/05
King Steve, Stillwell Paul M., Mao 

Chiayin

Granted
11.5 Year Tax Due: 11/29/17 

w/surcharge
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CROSS1370-1

A Method and System for Decoding 8-
Bit/10-Bit Data Using Limited Width 

Decoders 09/662,075 09/14/00 6,392,570 05/21/02 Bueht Tom
Granted

11.5 Year Tax Paid 09/26/13

CROSS1390-1
System and Method for Controlling 

Readout of Frame Data From Buffer 09/695,758 10/24/00 6,668,290 12/23/03 Nelson Michael A.
Granted

11.5 Year Tax Paid: 04/01/15

CROSS1400-1
System and Method for Storing 

Frame Header Data 09/695,755 10/24/00 7,333,489 02/19/08 Nelson Michael A., Bucht Tom
Granted:

11.5 Year Tax Due: 08/19/19

CROSS1410-1
System and Method for Jitter 

Compensation in Data Transfers 09/695,754 10/24/00 6,977,897 12/20/05 Nelson Michael A., Bucht Tom

Granted:
11.5 Year Tax Due: 12/20/17 

w/surcharge

CROSS1420-1
High Speed Dynamic Multi-Lane 

Deskwer 09/682,665 10/03/01 6,654,824 11/25/03
Vila Diego Fernando, Mateus Marcus 
Sebastian, Umberhocker Richard B.

Granted
11.5 Year Tax Paid: 04/01/15

CROSS1430-1
HHigh Speed Coordinated Multi-

Channel Elastic Buffer 09/682,673 10/04/01 6,757,348 06/29/04
Vila Diego Fernando, Mateus Marcus 
Sebastian, Umberhocker Richard B.

Granted:
11.5 Year Tax Paid: 09/23/15

CROSS1450
Network Analyzer/Sniffer with Multiple 

Protocol Capabilities 09/681,535 04/24/01 6,894,979 05/17/05 LEE DAVID G.
Granted:

11.5 Year Tax Paid 09/29/16

CROSS1470-1

Method and System for Reconciling 
Extended Copy Command Target 

Descriptor Lengths 10/085,962 02/28/02 6,650,656 11/18/03 Tyndall John
Granted

11.5 Year Tax Paid: 04/01/15

CROSS1470-2

Method and System for Overlapping 
Data Flow within a SCSI Extended 

Copy Command 10/085,918 02/28/02 6,704,809 03/09/04 Tyndall John
Granted:

11.5 Year Tax Paid: 09/04/15

CROSS1490
System and Method for Inquiry 

Caching 10/064,080 06/10/02 7,603,449 10/13/09 CULP Bradfred W., Dale Stephen G.

Granted:
7.5 Year Tax Due: 10/13/17 

w/surcharge

CROSS1490-1
System and Method for Inquiry 

Caching in a Storage Area Network 11/855,348 09/14/07 8,341,211 12/25/12 CULP Bradfred W., Dale Stephen G.
Granted:

7.5 Year Tax Due: 06/25/20

CROSS1490-2

System and Method for Servicing 
Inquiry Commands about Target 
Devices in Storage Area Network 12/403,971 03/13/09 7,904,539 03/08/11 CULP Bradfred W., Dale Stephen G.

Granted:
7.5 Year Tax Due: 09/08/18

CROSS1490-3
System and Method for Inquiry 

Caching in a Storage Area Network 13/042,209 03/07/11 8,543,643 09/24/13 CULP Bradfred W., Dale Stephen G.
Granted:

7.5 Year Tax Due: 03/24/21 
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CROSS1490-4

System and Method for Caching 
Inquiry Data About Sequential Access 

Devices 13/685,539 11/26/12 8,655,977 02/18/14 CULP Bradfred W., Dale Stephen G.

Granted:
3.5 Year Tax Due: 02/18/18 

w/surcharge

CROSS1520
Pseudorandom Data Pattern Verifier 

with Automatic Synchronization 10/631,173 07/31/03 7,424,075 09/09/08 Vila Diego F., Mateus Marcus S.
Granted:

11.5 Year Tax Due: 03/09/20

CROSS1530

Mechanism for Enabling Enhanced 
Fibre Channel Error Recovery Across 
Redundant Paths Using SCSI Level 

Commands 10/064,436 07/12/02 7,024,591 04/04/06 Tyndall John F., Moody II William H.

Granted:
11.5 Year Tax Due: 04/04/18 

w/surcharge

CROSS1530-1

Mechanism for Enabling Enhanced 
Fibre Channel Error Recovery Across 
Redundant Paths Using SCSI Level 

Commands 11/218,134 09/01/05 7,350,114 03/25/08 Moody Bill, Tyndall John F.
Granted:

11.5 Year Tax Due: 09/25/19

CROSS1540 Partitioned Library 10/065,329 10/04/02 6,804,753 10/12/04 Tyndall John F., Moody II William H.
Granted:

11.5 Year Tax Paid 03/07/16

CROSS1550
Method for Dynamic Control of 

Concurrent Extended Copy Tasks 10/293,431 11/13/02 6,704,836 03/09/04 Griswold Robert M., Justiss Steven A.
Granted:

11.5 Year Tax Paid: 09/04/15

CROSS1560

System and Method for Maintaining 
and Reporting a Log of Multi-

Threaded Backups 10/636,042 08/07/03 7,251,708 07/31/07 Sims Robert C., Justiss Steven A.
Granted:

11.5 Year Tax Due: 01/31/19

CROSS1560-1

System and Method for Processing 
Multiple Concurrent Extended Copy 

Commands 11/020,960 12/22/04 7,552,294 06/23/09 Justiss Steven A.
Granted:

11.5 Year Tax Due: 12/23/20

CROSS1560-2

System and Method for Message and 
Error Reporting for Multiple 
Concurrent Extended Copy 

Commands to a Single Destination 
Device 11/020,971 12/22/04 7,447,852 11/04/08 Justiss Steven A.

Granted:
11.5 Year Tax Due: 05/04/20

CROSS1570-1
System and Method of Supporting 

Kernel Functionality 10/647,050 08/22/03 7,448,049 11/04/08 Xing Lisheng "Lee"
Granted

11.5 Year Tax Due: 05/04/20

CROSS1580-1

System and Method for Controlling 
Access to Multiple Physical Media 

Libraries 10/704,265 11/07/03 7,505,980 03/17/09 Tyndall John F., Moody II William H.
Granted:

11.5 Year Tax Due: 09/17/20
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CROSS1580-2

Method for Presenting a Single 
Logical Media Library Robotics 

Controller While Actually Operating 
Multiple Physical Media Library 

Robotics Controllers in an 
Aggregated Media Library 10/703,965 11/07/03 7,752,384 07/06/10 Moody II William H., Sims Robert C.

Granted:
7.5 Year Tax Due: 01/06/18

CROSS1580-3

System and Method for Controlling 
Access to Multiple Physical Media 

Libraries 12/391,034 02/23/09 7,971,019 06/28/11 Tyndall John F., Moody II William H.
Granted:

7.5 Year Tax Due: 12/28/18

CROSS1580-4
System and Method for Controlling 

Access to Media Libraries 12/795,497 06/07/10 7,941,597 05/10/11 Moody II William H., Sims Robert C.
Granted:

7.5 Year Tax Due: 11/10/18

CROSS1620
System and Method for Device 

Management 11/021,932 12/22/04 7,827,261 11/02/10 Hill III Joseph M., Griswold Robert M.
Granted:

7.5 Year Tax Due:  05/02/18

CROSS1620-1
System and Method for Device 

Management 12/915,977 10/29/10 8,156,215 04/10/12 Hill III Joseph M., Griswold Robert M.
Granted:

7.5 Year Tax Due: 10/10/19

CROSS1630
Interface Device and Method for 

Command Processing 10/929,220 08/30/04 7,711,871 05/04/10 Haechten John B., Tyndall John F.

Granted:
7.5 Year Tax Due: 05/04/18 

w/surcharge

CROSS1630-1
Interface Device and Method for 

Command Processing 12/771,403 04/30/10 7,899,945 03/01/11 Haechten John B., Tyndall John F.
Granted:

7.5 Year Tax Due: 09/01/18

CROSS1640 Consolidation of Unit Attentions 10/782,136 02/19/04 7,127,572 10/24/06
Whittington Daniel, Tyndall John, Gao 

LinLin
Granted:

11.5 Year Tax Due: 04/24/18

CROSS1670-1

Method and System for Persistent 
Reservation Handling in a Multi-

Initiator Environment 11/365,399 03/01/06 7,716,406 05/11/10 Tyndall John F.

Granted:
7.5 Year Tax Due: 05/11/18 

w/surcharge

CROSS1680
System and Method for Processing 

Commands 11/004,297 12/03/04 7,500,047 03/03/09 Tyndall John, Gao LinLin
Granted:

11.5 Year Tax Due: 09/03/20

CROSS1710
System and Method for Centralized 

Partitioned Library Mapping 10/880,360 06/29/04 7,428,613 09/23/08
Justiss Steven A., Gao LinLin, Tyndall 

John F.
Granted:

11.5 Year Tax Due: 03/23/20

CROSS1720
System and Method for Distributed 

Partitioned Library Mapping 10/880,162 06/29/04 7,454,565 11/18/08
Justiss Steven A., Gao LinLin, Tyndall 

John F.
Granted:

11.5 Year Tax Due: 05/18/20

CROSS1720-1
System and Method for Distributed 

Partitioned Library Mapping 12/237,969 09/25/08 7,752,416 07/06/10
Gao Lin, Justiss Steven A., Gao 

LinLin, Tyndall John F.
Granted:

7.5 Year Tax Due: 01/06/18

CROSS1720-2
System and Method for Distributed 

Partitioned Library Mapping 12/762,066 04/16/10 7,975,124 07/05/11
Gao Lin, Justiss Steven A., Gao 

LinLin, Tyndall John F.
Granted:

7.5 Year Tax Due: 01/05/19
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CROSS1760

Method and System for Distributing 
Management Information Over Power 

Networks 11/043,327 01/26/05 7,327,223 02/05/08 Schlinger Bryan
Granted:

11.5 Year Tax Due: 08/05/19

CROSS1760-1

Method and System for Distributing 
Management Information Over Power 

Networks 11/820,265 06/18/07 7,453,348 11/18/08 Schlinger Bryan
Granted:

11.5 Year Tax Due: 05/18/20

CROSS1770-1

Method and System for Coordinating 
Interoperability Between Devices of 
Varying Capabilities in a Network 11/044,525 01/27/05 7,310,696 12/18/07

Haechten John B., Dale Stephen G., 
Tyndall John F.

Granted:
11.5 Year Tax Due: 06/18/19

CROSS1770-2

Method and System for Coordinating 
Interoperability Between Devices of 
Varying Functionality in a Network 11/893,285 08/15/07 7,415,564 08/19/08

Haechten John B., Dale Stephen G., 
Tyndall John F.

Granted:
11.5 Year Tax Due: 02/19/20

CROSS1770-3

Apparatus for Coordinating 
Interoperability Between Devices of 
Varying Capabilities in a Network 11/934,446 11/02/07 7,584,318 09/01/09

Haechten John B., Dale Stephen G., 
Tyndall John F.

Granted:
11.5 Year Tax Due: 03/01/21

CROSS1790-1
System and Method for Command 

Tracking 11/021,544 12/22/04 7,711,805 05/04/10 Dale Stephen G.

Granted:
7.5 Year Tax Due: 05/04/18 

w/surcharge

CROSS1800

Method and System for Presenting 
Contiguous Element Addresses for a 

Partitioned Media Library 11/045,443 01/28/05 7,370,173 05/06/08
Justiss Steven A., Gao LinLin, Kramer 

Alexander
Granted:

11.5 Year Tax Due: 11/06/19

CROSS1810

System and Method for Handling 
Status Commands Director to a 

Partitioned Media Library 11/046,019 01/28/05 7,971,006 06/28/11 Justiss Steven A., Gao LinLin
Granted:

7.5 Year Tax Due: 12/28/18

CROSS1820

System and Method for Mode Select 
Handling for a Partitioned Media 

Library 11/046,066 01/28/05 7,451,291 11/11/08 Justiss Steven A., Gao LinLin
Granted:

11.5 Year Tax Due: 05/11/20

CROSS1860-1

System and Method for Providing 
Service Management in a Distributed 

Database System 11/153,873 06/15/05 7,984,073 07/19/11
Ewing David B., Walker Richard S., 

Basiago Jack
Granted:

7.5 Year Tax Due: 01/19/19

CROSS1880

Application-Layer Monitoring of 
Communication Between One or 

More Database Clients and One or 
More Database Servers 10/934,887 09/03/04 7,509,330 03/24/09 Ewing David B., Martindale Rick A.

Granted:
11.5 Year Tax Due: 09/24/20
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CROSS1880-1

Application-Layer Monitoring of 
Communication Between One or 

More Database Clients and One or 
More Database Servers 12/359,379 01/26/09 7,895,160 02/22/11 Ewing David B., Martindale Rick A.

Granted:
7.5 Year Tax Due: 08/22/18

CROSS1890

Providing Application-Layer 
Functionality Between One or More 
Database Clients and One or More 

Database Servers 10/933,790 09/03/04 7,529,753 05/05/09 Ewing David B.
Granted:

11.5 Year Tax Due: 11/05/20

CROSS1900

Method and System for Handling 
Commands Requesting Movement of 

a Data Storage Medium Between 
Physical Media Libraries 11/118,167 04/29/05 7,788,413 08/31/10 Justiss Steven A., Kramer Alexander

Granted:
7.5 Year Tax Due: 02/28/18

CROSS1910-1

System and Method for Performing 
Backup Using Extended Copy 

Functionality 11/788,650 04/20/07 7,711,913 05/04/10 Moody II William H., Sims Robert C.

Granted:
7.5 Year Tax Due: 05/04/18 

w/surcharge

CROSS1920-1

System and Method for Defining and 
Implementing Policies in a Database 

System 11/589,333 10/30/06 7,962,513 06/14/11
Boles David A., Young H. Bret, 

Basiago Jack
Granted:

7.5 Year Tax Due: 12/14/18

CROSS1940

System and Method for Summarizing 
and Reporting Impact of Database 

Statements 11/904,605 09/27/07 7,831,621 11/09/10
Banks Kevin R., Kolbly Donovan, 

Blackmon Matt
Granted:

7.5 Year Tax Due: 05/09/18

CROSS1950
Method and System for Non-Intrusive 

Monitoring of Library Components 11/801,809 05/11/07 8,832,495 09/09/14
Foster Michael R., Rohner Allen, Tou 

Patrick S.
Granted:

3.5 Year Tax Due: 03/09/18

CROSS1950-1
Method and System for Non-Intrusive 

Monitoring of Library Components 14/324,980 07/07/14 8,949,667 02/03/15
Foster Michael R., Rohner Allen, Tou 

Patrick S.
Granted:

3.5 Year Tax Due: 08/03/18

CROSS1950-2
Method and System for Non-Intrusive 

Monitoring of Library Components 14/574,077 12/17/14 9,280,410 03/08/16
Foster Michael R., Rohner Allen, Tou 

Patrick S.
Granted:

3.5 Year Tax Due: 09/08/19

CROSS1950-3
Method and System for Monitoring of 

Library Components 15/010,954 01/29/16 9,501,348 11/22/16
Foster Michael R., Rohner Allen, Tou 

Patrick S.
Granted:

3.5 Year Tax Due: 05/22/20

CROSS1950-4
Method and System for Monitoring of 

Library Components 15/297,907 10/19/16
Foster Michael R., Rohner Allen, Tou 

Patrick S. Closed per client instr of 07/12/17

CROSS1960
System and Method for Enabling 

Encryption 12/025,181 02/04/08 8,250,378 08/21/12 Sims Robert C.
Granted:

7.5 Year Tax Due: 02/21/20

CROSS1980
System and Method for Verifying 

Paths to a Database 12/051,555 03/19/08 7,908,252 03/15/11 Landt Matthew Eugene, Basiago Jack
Granted:

7.5 Year Tax Due: 09/15/18
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CROSS1990
Media Library Monitoring System and 

Method 12/024,755 02/01/08 7,908,366 03/15/11 Sims Robert C.
Granted:

7.5 Year Tax Due: 09/15/18

CROSS1990-1
Media Library Monitoring System and 

Method 13/430,429 03/26/12 8,639,807 01/28/14 Sims Robert C.

Granted:
3.5 Year Tax Due: 01/28/18 

w/surcharge

CROSS1990-2
Media Library Monitoring System and 

Method 13/459,720 04/30/12 8,631,127 01/14/14 Sims Robert C.

Granted:
3.5 Year Tax Due: 01/14/18 

w/surcharge

CROSS1990-3
Media Library Monitoring System and 

Method 14/099,591 12/06/13 9,092,138 07/28/15 Sims Robert C.
Granted:

3.5 Year Tax Due: 01/28/19

CROSS2010
System and Method for Archive 

Verification 12/025,436 02/04/08 8,645,328 02/04/14 Sims Robert C.

Granted:
3.5 Year Tax Due: 02/04/18 

w/surcharge

CROSS2010-1
System and Method for Archive 

Verification 14/144,067 12/30/13 Sims Robert C. Closed per client instr of 06/07/17

CROSS2020
System and Method of Network 

Diagnosis 12/025,322 02/04/08 7,974,215 07/05/11 Sims Robert C.
Granted:

7.5 Year Tax Due: 01/05/19

CROSS2020-1
System and Method of Network 

Diagnosis 13/091,877 04/21/11 8,644,185 02/04/14 Sims Robert C.

Granted:
3.5 Year Tax Due: 02/04/18 

w/surcharge

CROSS2020-2
System and Method of Network 

Diagnosis 14/144,077 12/30/13 9,699,056 07/04/17 Sims Robert C.
Granted:

3.5 Year Tax Due: 01/04/21

CROSS2020-3
System and Method of Network 

Diagnosis 15/000,888 01/19/16 Sims Robert C. Closed per client instr of 07/12/17

CROSS2030
Data Files Systems with Hierarchical 
Ranking for Different Activity Groups 10/387,120 03/11/03 7,185,028 02/27/07 Lechner Ulrich

Granted:
11.5 Year Tax Due: 08/27/18

CROSS2030-1
Data Files Systems with Hierarchical 
Ranking for Different Activity Groups 11/675,780 02/16/07 7,584,190 09/01/09 Lechner Ulrich

Granted:
11.5 Year Tax Due: 03/01/21 

CROSS2030/DE
Data Files Systems with Hierarchical 
Ranking for Different Activity Groups 102 11 606 03/12/02 102 11 606 B4 06/08/17 Lechner Ulrich

Granted
Annuity Due: 03/12/18

CROSS2040
Method for Configuring Centralized 

Encryption Policies for Devices 12/115,218 05/05/08 8,601,258 12/03/13 Tou Patrick S., DeLine Peter Anthony

Granted:
3.5 Year Tax Due: 12/03/17 

w/surcharge

CROSS2050
Determining, Displaying and Using 

Tape Drive Session Information 12/025,300 02/04/08 9,015,005 04/21/15 Stripling Jeffrey Ricks
Granted:

3.5 Year Tax Due: 10/21/18
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CROSS2050-1
Determining, Displaying and Using 

Tape Drive Session Information 14/640,072 03/06/15 Stripling Jeffrey Ricks Closed per client instr of 07/12/17

CROSS2060
System and Method for Adjusting to 

Drive Specific Criteria 12/201,956 08/29/08 8,555,053 10/08/13 Vitalo Michael, Gosha Michael

Granted:
3.5 Year Tax Due: 10/08/17 

w/surcharge

CROSS2110-1

System and Method for Eliminating 
Performance Impact of Information 

Collection from Media Drives 12/888,954 09/23/10 Bianchi Brian J., Justiss Steven A.

Pending:
Resp to Final OA Filed 05/22/17 

as an RCE.

CROSS2120

System and Method for Identifying 
Failing Drives or Media in Media 

Library 12/692,403 01/22/10 8,650,241 02/11/14
Bianchi Brian J., Sims Robert C., 

Moody II William H.

Granted:
3.5 Year Tax Due: 02/11/18 

w/surcharge

CROSS2120-1

System and Method for Identifying 
Failing Drives or Media in Media 

Library 14/143,046 12/30/13 9,058,109 06/16/15
Bianchi Brian J., Sims Robert C., 

Moody II William H.
Granted:  

3.5. Year Tax Due:  12/16/18

CROSS2130-1
System and Method for Archive 
Verification According to Policies 12/861,609 08/23/10 8,843,787 09/23/14

Stripling Jeffrey Ricks, Foster Michael 
R.

Granted:
3.5 Year Tax Due: 03/23/18

CROSS2130-2
System and Method for Archive 
Verification According to Policies 14/464,034 08/20/14 9,081,730 07/14/15

Stripling Jeffrey Ricks, Foster Michael 
R.

Granted:
3.5 Year Tax Due: 01/14/19

CROSS2130-3
System and Method for Archive 
Verification According to Policies 14/737,007 06/11/15 9,317,358 04/19/16

Stripling Jeffrey Ricks, Foster Michael 
R.

Granted:
3.5 Year Tax Due: 10/19/19

CROSS2130-4
System and Method for Archive 
Verification According to Policies 15/067,004 03/10/16

Stripling Jeffrey Ricks, Foster Michael 
R.

Pending:
Awaiting First OA

CROSS2140
System and Method for Archive 

Verification Using Multiple Attempts 12/861,612 08/23/10 8,631,281 01/14/14 Stripling Jeffrey Ricks, Sims Robert C.

Granted:
3.5 Year Tax Due: 01/14/18 

w/surcharge

CROSS2140-1
System and Method for Archive 

Verification Using Multiple Attempts 14/092,729 11/27/13 9,442,795 09/13/16 Stripling Jeffrey Ricks, Sims Robert C.
Granted:

3.5 Year Tax Due: 03/13/2020

CROSS2140-2
System and Method for Archive 

Verification Using Multiple Attempts 15/050,121 02/22/16 Stripling Jeffrey Ricks, Sims Robert C.
Pending:

Awaiting First OA

CROSS2150

System and Method for Implementing 
a Networked File System Utilizing a 

Media Library 13/109,192 05/17/11 8,527,561 09/03/13 Sims Robert C., Moody II William H.
Granted:

7.5 Year Tax Due: 03/03/21 

CROSS2150-1

System and Method for Implementing 
a Networked File System Utilizing a 

Media Library 13/950,075 07/24/13 Sims Robert C., Moody II William H.
Pending:

Resp to OA filed: 06/02/17
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CROSS2160

System, Method and Computer 
Program Product for Optimization of 

Tape Performance 13/267,758 10/06/11 8,817,411 08/26/14
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Granted:

3.5 Year Tax Due: 02/26/18

CROSS2160-1

System, Method and Computer 
Program Product for Optimization of 

Tape Performance 14/448,647 07/31/14 9,013,823 04/21/15
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Granted:

3.5 Year Tax Due: 10/21/18

CROSS2160-2

System, Method and Computer 
Program Product for Optimization of 

Tape Performance 14/671,849 03/27/15 9,128,619 09/08/15
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Granted:

3.5 Year Tax Due: 03/08/19

CROSS2170

System, Method and Computer 
Program Product for Optimization of 
Tape Performance Using Distributed 

File Copies 13/267,763 10/06/11 8,566,517 10/22/13 Sims Robert C., Moody II William H.

Granted:
3.5 Year Tax Due: 10/22/17 

w/surcharge

CROSS2170-1

System, Method and Computer 
Program Product for Optimization of 
Tape Performance Using Distributed 

File Copies 14/031,924 09/19/13 8,856,437 10/07/14 Sims Robert C., Moody II William H.
Granted:

3.5 Year Tax Due: 04/07/18

CROSS2180

System, Method and Computer 
Program Product for Trickling Data to 

a Host 13/267,665 10/06/11
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Pending:

Resp to OA Due: 10/25/17

CROSS2190

System, Method and Computer 
Program Product for Retrieving a File 

After an Error 13/267,743 10/06/11 Bianchi Brian J. Closed per client instr of 06/07/17

CROSS2200

System, Method and Computer 
Program Product for a Self-

Describing Tape that Maintains 
Metadata of a Non-Tape File System 13/451,812 04/20/12 8,832,365 09/09/14

Sims Robert C., Moody II William H., 
Bianchi Brian J., Young Charles, 

McElroy Gary, Stripling Jeffrey Ricks
Granted:

3.5 Year Tax Due: 03/09/18

CROSS2200-1

System, Method and Computer 
Program Product for a Self-

Describing Tape that Maintains 
Metadata of a Non-Tape File System 14/444,614 07/28/14 9,323,776 04/26/14

Sims Robert C., Moody II William H., 
Bianchi Brian J., Young Charles, 

McElroy Gary, Stripling Jeffrey Ricks
Granted:

3.5 Year Tax Due: 10/26/19
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CROSS2210-1

System and Method for Enhancing 
Data Reliability and Recovering from 

Media Errors 13/847,965 03/20/13

Moody II William H., Sims Robert C., 
Bianchi Brian J., DeLine Peter 

Anthony, Roychowdhury Debasmita, 
Mosely Patrick E., Matchefts Marco 

James, Little Christopher Brian, 
Hubbard Amanda T.

Pending:
Resp to OA Filed 05/02/17

CROSS2220

System, Method and Computer 
Program Product for Host System 

LTFS Auto-Adaptation 13/531,310 06/22/12 9,141,542 09/22/15
Justiss Steven A., DeLine Peter 

Anthony, Moody II William H.
Granted:

3.5 Year Tax Due: 03/22/19

CROSS2230

System, Method and Computer 
Program Product for Controlling File 

Migration in Archiving Systems 13/532,512 06/25/12 9,031,912 05/12/15
Rogers Austin, Moody II William H., 

DeLine Peter Anthony
Granted:

3.5 Year Tax Due: 11/12/18

CROSS2230-1

System, Method and Computer 
Program Product for Controlling File 

Migration in Archiving Systems 14/687,492 04/15/15
Rogers Austin, Moody II William H., 

DeLine Peter Anthony Closed Per Client Instr. 07/26/17

CROSS2240

System, Method and Computer 
Program Product for Synchronizing 

Data Written to Tape Including 
Writing an Index into a Data Partition 

so that Data can be Recovered in 
Case of Failure 13/532,518 06/25/12 8,954,663 02/10/15

Sims Robert C., Moody II William H., 
Klein Andrew Glen

Granted:
3.5 Year Tax Due: 08/10/18

CROSS2240-1

System, Method and Computer 
Program Product for Synchronizing 

Data Written to Tape Including 
Writing an Index into a Data Partition 14/591,136 01/07/15 9,235,347 01/12/16

Sims Robert C., Moody II William H., 
Klein Andrew Glen

Granted:
3.5 Year Tax Due: 07/12/19

CROSS2240-2

System, Method and Computer 
Program Product for Synchronizing 

Data Written to Tape Including 
Writing an Index into a Data Partition 14/964,942 12/10/15 9,606,740 03/28/17

Sims Robert C., Moody II William H., 
Klein Andrew Glen

Granted:
3.5 Year Tax Due: 09/28/20

CROSS2250

System, Method and Computer 
Program Product for Recovering Stub 

Files 13/485,060 05/31/12 8,977,827 03/10/15
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Granted:

3.5 Year Tax Due: 09/10/18
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CROSS2250-1

System, Method and Computer 
Program Product for Recovering Stub 

Files 14/593,657 01/09/15
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Allowed:

Issue Fee Paid 08/01/17

CROSS2250-2

System, Method and Computer 
Program Product for Recovering Stub 

Files 15/299,210 10/20/16
Sims Robert C., Moody II William H., 

Bianchi Brian J.
Pending:

Resp to First OA Due: 09/29/17

CROSS2260

System, Method and Computer 
Program Product for Partially 

Synchronous and Partially 
Asynchronous Mounts/Unmounts in a 

Media Library 13/614,857 09/13/12 8,762,330 06/24/14 Kick Damien
Granted:

3.5 Year Tax Due: 12/24/17

CROSS2260-1

System, Method and Computer 
Program Product for Partially 

Synchronous and Partially 
Asynchronous Mounts/Unmounts in a 

Media Library 14/271,130 05/06/14 9,087,073 07/21/15 Kick Damien
Granted:

3.5 Year Tax Due: 01/21/19

CROSS2260-2

System, Method and Computer 
Program Product for Partially 

Synchronous and Partially 
Asynchronous Mounts/Unmounts in a 

Media Library 14/741,220 06/16/15 Kick Damien
Pending

Resp to Final OA Due: 08/15/17

CROSS2270

System and Method for Using a 
Memory Buffer to Stream Data from a 

Tape to Multiple Clients 13/459,531 04/30/12 9,563,365 02/07/17 Lenox Michael Eric
Granted:

3.5 Year Tax Due: 08/07/20

CROSS2270-1

System and Method for Using a 
Memory Buffer to Stream Data from a 

Tape to Multiple Clients 15/386,258 12/21/16 Lenox Michael Eric
Pending:

Awaiting First OA

CROSS2280

System, Method and Computer 
Program Product for Tamper 

Protection in a Data Storage System 13/480,781 05/25/12 8,756,687 06/17/14
Klein Andrew Glen, DeLine Peter 

Anthony, Moody II William H.

Granted:
3.5 Year Tax Due: 06/17/18 

w/surcharge

CROSS2280-1

System, Method and Computer 
Program Product for Tamper 

Protection in a Data Storage System 14/271,207 05/06/14 9,170,745 10/27/15
Klein Andrew Glen, DeLine Peter 

Anthony, Moody II William H.
Granted:

3.5 Year Tax Due: 04/27/19
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CROSS2280-2

System, Method and Computer 
Program Product for Tamper 

Protection in a Data Storage System 14/861,879 09/22/15
Klein Andrew Glen, DeLine Peter 

Anthony, Moody II William H.
Pending:

Awaiting First OA
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      1     Loan Agreement 

LOAN AGREEMENT 
 
 THIS LOAN AGREEMENT (this “Agreement”) dated as of [_________], 2017, is executed by 
and between 210/CRDS INVESTMENT, LLC, a Texas limited liability company (“Lender”), and 
CROSSROADS SYSTEMS, INC., a Delaware corporation (“Borrower”). 
 
 In consideration of the Loans described below and the mutual covenants and agreements 
contained herein, and intending to be legally bound hereby, Lender and Borrower agree as follows: 
 
 1. DEFINITIONS AND REFERENCE TERMS.  In addition to any other terms defined 
herein, the following terms shall have the meaning set forth with respect thereto: 
 

A. “Acquisition” means any transaction, or series of related transactions, 
consummated on or after the date hereof, by which Borrower or any of its Subsidiaries directly or 
indirectly (a) acquires all or a portion of the assets of any entity, whether through a merger, stock 
exchange, asset acquisition, stock purchase, reorganization or similar business combination 
transaction with one or more businesses; provided, however, that any such stock purchase shall 
involve the purchase of at least a majority (in number of votes) of the stock of such entity, or (b) 
acquires (in one transaction or as the most recent transaction in a series of transactions) at least a 
majority (in number of votes) of the equity securities (or other similar ownership interests) of any 
entity. 

 
B. “Benefit Plan” has the meaning set forth in Section 4.M. 

 
C. “Business Day” means any day other than a Saturday, Sunday, or day on which 

national banks are authorized to be closed under the laws of the State of Texas. 
 

D. “Chapter 11 Case” has the meaning set forth in the Securities Purchase 
Agreement. 

 
E. “Code” means the Internal Revenue Code of 1986, as amended, and the 

regulations, rules, and other authoritative guidance issued thereunder.   
 

F. “Debtor Relief Laws” means the Bankruptcy Code of the United States of 
America, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of 
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor 
relief Laws of the United States or other applicable jurisdictions from time to time in effect. 

 
G. “Default” means the occurrence of any event or existence of any circumstance 

which, with the giving of notice or lapse of time or both, would become an Event of Default. 
 
H. “ERISA” means the Employee Retirement Income Security Act of 1974, as 

amended, or any successor law, and the regulations rules, and other authoritative guidance issued 
thereunder. 
 

I. “Event of Default” has the meaning set forth in Section 7. 
 
J. “GAAP” means those generally accepted accounting principles and practices, 

applied on a consistent basis, which are recognized as such by the American Institute of Certified 
Public Accountants acting through its Accounting Principles Board and the Financial Accounting 
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Standards Board and/or their respective successors and which are applicable in the circumstances 
as of the date in question. 

 
K. “Hazardous Materials” means all materials defined as hazardous materials or 

substances under any local, state or federal environmental laws, rules or regulations, and 
petroleum, petroleum products, oil and asbestos. 

 
L. “Loan Documents” means this Agreement and any and all promissory notes 

executed by Borrower in favor of Lender and all other documents, instruments, security 
agreements, pledge agreements, guarantees, certificates and other agreements executed and/or 
delivered by Borrower, any guarantor or third party in connection with the Loans (including, for 
the avoidance of doubt, the Securities Purchase Agreement). 
 

M. “Material Adverse Effect” means: (a) a material adverse effect upon the 
operations, performance, business, properties, prospects, condition (financial or otherwise) or 
results of operations of Borrower and its Subsidiaries taken as a whole; (b) an impairment of the 
ability of Borrower to perform its obligations under any Loan Document; or (c) a material 
adverse effect upon the legality, validity, binding effect or enforceability against Borrower of any 
provision of any Loan Document. 
 

N. “Permitted Acquisition” means an Acquisition with respect to which each of the 
following conditions has been satisfied: 
 

(i) as of the closing date of such Acquisition, such Acquisition has been 
approved and recommended by the board of directors or other applicable governing body of 
the Target and the entity from which the Target is to be acquired; 

 
(ii) as of the closing date of such Acquisition, after giving effect to such 

Acquisition, no Default or Event of Default shall exist or occur as a result of such 
Acquisition; 

 
(iii) at least thirty (30) days prior to the closing date of such Acquisition, 

Borrower shall have provided Lender with notice of such proposed Acquisition together with 
an executed term sheet and/or letter of intent (setting forth in reasonable detail the terms and 
conditions of such Acquisition); 

 
(iv) Lender shall have received and be reasonably satisfied with (A) such 

information and documents that Lender may request with respect to such Acquisition 
including, without limitation, executed counterparts of the respective agreements, documents 
or instruments pursuant to which such Acquisition is to be consummated, any schedules to 
such agreements, documents or instruments and all other material ancillary agreements, 
instruments and documents to be executed or delivered in connection therewith, (B) current 
financial statements and historical operating information on the Target, (C) a pro-forma 
balance sheet of Borrower and its Subsidiaries after giving effect to the Acquisition, and 
(D) copies of the results of Borrower’s due diligence with respect to the Target; 

 
(v) Lender has approved such Acquisition in its sole discretion; and 

 
(vi) all conditions to the Acquisition have been satisfied and the agreement 

relating to the Acquisition is still in full force and effect. 
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O. “Securities Purchase Agreement” means that certain Securities Purchase 
Agreement by and between Lender and Borrower dated as of [_________], 2017. 

 
P. “Subsidiary” means a corporation, partnership, joint venture, limited liability 

company or other business entity of which a majority of the shares of securities or other interests 
having ordinary voting power for the election of directors or other governing body (other than 
securities or interests having such power only by reason of the happening of a contingency) are at 
the time beneficially owned, or the management of which is otherwise controlled, directly, or 
indirectly through one or more intermediaries, or both, by such Borrower. 

 
Q. “Target” means a company to be acquired or whose assets are being acquired. 

 
 2. LOANS.  Lender hereby agrees to make one or more loans (each, a “Loan”, and 
collectively. the “Loans”) between the date hereof and [_________], 2022 to Borrower; provided that the 
aggregate principal amount of all Loans at any time outstanding shall not exceed $10,000,000 (plus the 
amount of PIK Interest (as defined in the Note defined below) added to the Note as principal from time to 
time in accordance with the terms of the Note).  Borrower shall request a Loan by submitting to Lender an 
irrevocable notice in form and substance satisfactory to Lender.  Each such notice must be received by 
Lender no later than 10:00 a.m. (Dallas, Texas time) at least ten (10) days prior to the date on which such 
notice requests the Loan to be made (the “Loan Date”).  Lender shall, subject to satisfaction of all 
conditions set forth herein, make proceeds of such requested Loan available to Borrower no later than 
2:00 p.m. (Dallas, Texas time) on the Loan Date.  The obligation to repay the Loans is evidenced by that 
certain Promissory Note dated as of the date hereof, executed by Borrower and payable to the order of 
Lender in the original principal amount of $10,000,000 (together with all renewals, extensions or 
rearrangements thereof, the “Note”).  All terms governing the repayment, interest rate and maturity date 
of the Loans shall be as set forth in the Note. 
 
 3. CONDITIONS PRECEDENT.   
 

A. The effectiveness of this Agreement is subject to the conditions precedent that 
Lender shall have received the following items in form and substance acceptable to Lender in its 
sole discretion: 

 
(i) an executed copy of this Agreement; 
 
(ii) an executed copy of the Note;  

 
(iii) such certificates of resolutions or other action, incumbency certificates 

and/or other certificates of an officer of Borrower as Lender may reasonably require 
evidencing the identity, authority and capacity of each officer thereof authorized to act as an 
officer in connection with this Agreement and the other Loan Documents; 

 
(iv) such documents and certifications as Lender may reasonably require to 

evidence that Borrower is duly organized or formed, and that Borrower is validly existing, in 
good standing and qualified to engage in business in each jurisdiction where its ownership, 
lease or operation of properties or the conduct of its business requires such qualification, 
except to the extent that failure to do so could not reasonably be expected to have a Material 
Adverse Effect; 

 
(v) a certificate signed by an officer of Borrower either (A) attaching copies 

of all consents, licenses and approvals required in connection with the execution, delivery and 
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performance by Borrower and the validity against Borrower of the Loan Documents, and 
such consents, licenses and approvals shall be in full force and effect, or (B) stating that no 
such consents, licenses or approvals are so required; and 

 
(vi) evidence that Borrower is in compliance with the insurance requirements 

of Section 5.B. 
 

B. The obligation of Lender to make the initial Loan hereunder is subject to the 
conditions precedent that, as of the date of such initial Loan, Lender shall have received the 
following items in form and substance acceptable to Lender in its sole discretion: 

 
(i) a security agreement executed by Borrower and its Subsidiaries in favor 

of Lender (the “Security Agreement”) covering all personal property assets of Borrower and 
its Subsidiaries; 

 
(ii) an intellectual property security agreement, subject to the restrictions in 

the Borrower’s agreements with KIP CR P1, LP, executed by Borrower and its Subsidiaries 
in favor of Lender;  

 
(iii) lien searches in the name of Borrower and its Subsidiaries in the 

applicable jurisdictions of incorporation and each state or jurisdiction where Borrower or any 
of its Subsidiaries maintains an office or has real property, showing no financing statements, 
tax liens, judgment liens or other lien instruments of record except for liens being released on 
the date hereof; 

 
(iv) searches in the name of Borrower and its Subsidiaries with the United 

States Patent and Trademark Office and the United States Copyright Office; 
 

(v) UCC-1 financing statement(s) in form appropriate for filing under the 
Uniform Commercial Code of all jurisdictions that Lender may deem necessary or desirable 
in order to perfect the liens created under the Security Agreement, covering the collateral 
described in the Security Agreement; and 

 
(vi) if requested by Lender, a landlord lien waiver executed by each landlord, 

in form and substance reasonably acceptable to Lender, for all real property leased by 
Borrower or any of its Subsidiaries. 

 
C. The obligation of Lender to make each Loan hereunder (including the initial 

Loan) is subject to the additional conditions precedent that: 
 

(i) the representations and warranties of Borrower and its Subsidiaries 
contained in Section 4 or any other Loan Document, or which are contained in any document 
furnished at any time under or in connection herewith or therewith, shall be true and correct 
on and as of the date of such Loan; 

 
(ii) the covenants of Borrower and its Subsidiaries contained in any Loan 

Document, or which are contained in any document furnished at any time under or in 
connection herewith or therewith, shall be true and correct on and as of the date of such Loan; 

 
(iii) no Default or Event of Default shall exist, or would result from such 

Loan or from the application of the proceeds thereof; 
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(iv) Lender shall have determined in its sole discretion that the Loan will be 

treated as debt and not as equity for federal income tax purposes; 
 
(v) Borrower has not had an “ownership change” (as defined in Section 382 

of the Internal Revenue Code of 1986, as amended (the “Tax Code”)) to which Section 
382(a) of the Tax Code applies; 

 
(vi) no event or circumstance that could have a Material Adverse Effect has 

occurred since the date of this Agreement; and 
 
(vii) the sum of the outstanding principal amount of all Loans (excluding PIK 

Interest added to the Note as principal from time to time in accordance with the terms of the 
Note) shall not exceed $10,000,000 after giving effect to such Loan. 

 
 4. REPRESENTATIONS AND WARRANTIES.  Borrower hereby represents and 
warrants to Lender as follows: 
 

A. Good Standing.  Borrower is a corporation, duly organized, validly existing and 
in good standing under the laws of the State of Delaware and has the power and authority to own 
its property and to carry on its business in each jurisdiction in which it does business, including 
the State of Texas.  

 
B. Authority and Compliance.  Borrower has full power and authority to execute 

and deliver the Loan Documents and to incur and perform the obligations provided for therein, all 
of which have been duly authorized by all proper and necessary action of the appropriate 
governing body of Borrower.  No consent or approval of any public authority or other third party 
is required as a condition to the validity of any Loan Document, and Borrower is in compliance 
with all laws and regulatory requirements to which it is subject.  
 

C. No Event of Default.  No Default or Event of Default exists. 
 

D. Binding Agreement.  This Agreement and the other Loan Documents executed 
by Borrower constitute valid and legally binding obligations of Borrower, enforceable in 
accordance with their terms. 
 

E. Litigation.  Except as described in the Borrower’s publicly filed documents, 
there is no proceeding involving Borrower, pending or, to the knowledge of Borrower, threatened 
before any court or governmental authority, agency or arbitration authority, other than the 
Chapter 11 Case. 
 

F. No Conflicting Agreements. There is no charter, bylaw, stock provision, 
partnership agreement or other document pertaining to the organization, power or authority of 
Borrower and no provision of any existing agreement, mortgage, indenture or contract binding on 
Borrower or affecting Borrower’s property, which would conflict with or in any way prevent the 
execution, delivery or carrying out of the terms of this Agreement and the other Loan Documents. 
 

G. Ownership of Assets.  Borrower, directly or indirectly through its limited 
partnership interest in KIP CR P1, LP, has good title to its assets, and its assets are free and clear 
of liens, except Permitted Liens (defined below). 
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H. Taxes. All taxes and assessments due and payable by Borrower have been paid 
or are being contested in good faith by appropriate proceedings and Borrower has filed all tax 
returns which it is required to file. 
 

I. Material Adverse Change.  The financial statements of Borrower delivered to 
Lender have been prepared in accordance with GAAP applied on a consistent basis throughout 
the period involved and fairly present Borrower’s financial condition, including all material 
contingent liabilities as of the date or dates thereof, and there has been no material adverse 
change in the financial condition or operations of Borrower since April 30, 2017.  All factual 
information furnished by Borrower to Lender in connection with this Agreement and any other 
Loan Document executed in connection with this Agreement was accurate and complete on the 
date on which such information was delivered to Lender and was not incomplete by the omission 
of any material fact necessary to make such information not misleading. 
 

J. Place of Business.  Borrower’s place of business (or, if Borrower has more than 
one place of business, its chief executive office) is located at the address listed in Section 9.  
 

K. Environmental.  The conduct of Borrower’s business operations and the 
condition of Borrower’s property does not violate any federal laws, rules or ordinances for 
environmental protection, regulations of the Environmental Protection Agency, any applicable 
local or state law, rule, regulation or rule of common law or any judicial interpretation thereof 
relating primarily to the environment or Hazardous Materials.  
 

L. Anti-Corruption Laws.  Borrower and its Subsidiaries have conducted their 
businesses in compliance with the United States Foreign Corrupt Practices Act of 1977, the UK 
Bribery Act 2010, and other similar anti-corruption legislation in other jurisdictions, and have 
instituted and maintained policies and procedures designed to promote and achieve compliance 
with such laws. Neither Borrower nor any director, officer, agent, employee or other person 
acting on behalf of Borrower is: (a) a person or entity that appears on the Specially Designated 
Nationals and Blocked Persons List maintained by the Office of Foreign Assets Control of the 
U.S. Department of the Treasury (“OFAC”); or (b) a person, country or entity with whom a U.S. 
person (as defined by the laws and regulations administered by OFAC, 31 C.F.R. Parts 500-598 
(the “OFAC Regulations”)) or a person subject to the jurisdiction of the United States (as defined 
by the OFAC Regulations) is otherwise prohibited from dealing under the OFAC Regulations (a 
“Sanctions Target”). Borrower is not, directly or indirectly, owned or controlled by, or under 
common control with, or, to the knowledge of Borrower, acting for the benefit of or on behalf of, 
any Sanctions Target. Borrower has not exported or re-exported any goods, commodities, 
technology or software in any manner that violates any applicable national or international export 
control statute, executive order, regulation, rule or sanction, including the OFAC Regulations, the 
United States Export Administration Regulations, 15 C.F.R. Parts 730-774, the International 
Traffic in Arms Regulations, 22 C.F.R. Part 120 et seq., the Export Administration Act, the 
International Emergency Economic Powers Act, the Trading with the Enemy Act, the Iran 
Sanctions Act, the Comprehensive Iran Sanctions, Accountability, and Divestment Act, the Trade 
Sanctions Reform and Export Enhancement Act of 2000 (TSRA), or any OFAC Sanctions 
Program. 
 

M. Benefit Plans.  Each employee benefit plan, agreement, policy, practice, 
commitment, contract or understanding (whether qualified or unqualified, written or unwritten) 
that is sponsored, established, maintained, or contributed to or required to be contributed to by 
Borrower or for which Borrower has any liability, contingent or otherwise (each, a “Benefit 
Plan”), complies in all material respects, in both form and operation, with all applicable 
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requirements of ERISA, the Code, and any other applicable state or federal laws, and with the 
terms and provisions of the applicable plan document and all other related documents, policies, 
and funding arrangements, and Borrower has performed, in all material respects, each of its 
obligations under each Benefit Plan.  Borrower has at no time prior to the date hereof sponsored, 
contributed to, or had an obligation to contribute to any plan subject to Title IV of ERISA or 
Section 412 of the Code, with respect to which Borrower would have any liability or that could 
result in a lien attaching to any of Borrower’s assets.  There are no pending, threatened, or 
potential claims under, related to, or arising out of any Benefit Plan by or on behalf of any person 
(other than ordinary claims for benefits submitted by participants or beneficiaries) or any 
governmental authority, and Borrower has no obligation under any Benefit Plan with respect to 
which Lender would have any liability or that could result in a lien attaching to any of Borrower’s 
assets. 
 

N. Margin Regulations; Investment Company Act.  Borrower is not engaged and 
will not engage, principally or as one of its important activities, in the business of purchasing or 
carrying margin stock (within the meaning of Regulation U issued by the Board of Governors of 
the Federal Reserve System of the United States of America), or extending credit for the purpose 
of purchasing or carrying margin stock.  None of Borrower, any person or entity controlling 
Borrower, or any Subsidiary of Borrower is or is required to be registered as an “investment 
company” under the Investment Company Act of 1940. 

 
O. Subsidiaries.  As of the date hereof, Borrower has no Subsidiaries other than 

those disclosed in the Borrower’s publicly filed documents. 
 
P. Solvency.  At the time that each Loan is made hereunder and on the date of each 

Permitted Acquisition, Borrower and each of its Subsidiaries is (and after giving effect to the 
transactions contemplated by the Loan Documents, any Permitted Acquisition, and any 
incurrence of additional indebtedness, will be) solvent. 

 
Q. Purpose.  The proceeds of each Loan will be used solely to finance a Permitted 

Acquisition. 
 
 5. AFFIRMATIVE COVENANTS.  So long as Lender has any obligation to make Loans 
hereunder and until full payment and performance of all obligations of Borrower under the Loan 
Documents: 
 

A. Financial Statements and Other Information.  Borrower will, and will cause 
each of its Subsidiaries to, maintain a system of accounting satisfactory to Lender and in 
accordance with GAAP applied on a consistent basis throughout the period involved; permit 
Lender’s officers or authorized representatives to visit and inspect the properties of each Lender 
and examine, audit and make copies of Lender’s books of account and other records at such 
reasonable times and as often as Lender may desire; and pay the reasonable fees and 
disbursements of any accountants or other agents of Lender selected by Lender for the foregoing 
purposes.  Unless written notice of another location is given to Lender, Borrower’s books and 
records will be located at Borrower’s office, located at WeWork c/o Crossroads System, Inc., 
11801 Domain Blvd, 3rd Floor, Austin, Texas 78758.  If any of Borrower’s properties, books or 
records are in the possession of a third party, Borrower authorizes that third party to permit 
Lender or its representatives to have access to perform inspections or audits and to respond to 
Lender’s requests for information concerning such properties, books and records.  All financial 
statements called for below will be prepared in form and content acceptable to Lender. 
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 In addition, Borrower will provide to Lender the following: 
 

(i) Within ninety (90) days following Borrower’s fiscal year end, 
Borrower’s annual consolidated financial statements, certified and dated by an authorized 
financial officer of Borrower.  These financial statements must be audited (with an opinion 
reasonably satisfactory to Lender) by a Certified Public Accountant reasonably acceptable to 
Lender. 

 
(ii) Within thirty (30) days following each calendar month’s end (including 

the last calendar month in each fiscal year of Borrower), Borrower’s monthly consolidated 
and consolidating financial statements, certified and dated by an authorized financial officer 
of Borrower.  For the avoidance of doubt, these financial statements are not required to be 
audited or reviewed by a Certified Public Accountant. 

 
(iii) Promptly, upon sending or receipt, copies of any management letters and 

correspondence relating to management letters, sent or received by Borrower to or from 
Borrower’s auditor. 

 
(iv) Copies of Borrower’s federal income tax return, within fifteen (15) days 

following filing, and, if requested by Lender, copies of any extensions of the filing date. 
 

(v) Promptly after the filing thereof, a true, correct, and complete copy of 
each Form 10-K, Form 10-Q, and Form 8-K, if any, filed by or on behalf of Borrower with 
the Securities and Exchange Commission (“SEC”) (provided that, to the extent these 
documents are publicly available on the SEC’s EDGAR site, they shall be deemed delivered 
to Lender in compliance with this Section). 

 
(vi) Within the period(s) provided in (i) and (ii) above, a compliance 

certificate of Borrower, in the form attached hereto as Exhibit A, signed by an authorized 
financial officer of Borrower setting forth whether there existed as of the date of such 
financial statements and whether there exists as of the date of the certificate, any Default or 
Event of Default and, if a Default or an Event of Default exists, specifying the nature thereof 
and the action Borrower is taking and proposes to take with respect thereto. 

 
(vii) Promptly upon request, such additional information, reports and 

statements respecting the business operations and financial condition of Borrower from time 
to time as Lender may reasonably request. 

 
B. Insurance.  Borrower will, and will cause each of its Subsidiaries to, maintain 

insurance with responsible insurance companies on such of its properties, in such amounts and 
against such risks as is customarily maintained by similar businesses operating in the same 
vicinity, specifically to include fire and extended coverage insurance covering all assets, business 
interruption insurance, workers’ compensation insurance and liability insurance, all to be with 
such companies and in such amounts as are reasonably satisfactory to Lender. 

 
C. Existence and Compliance.  Borrower will, and will cause each of its 

Subsidiaries to, maintain its existence, good standing and qualification to do business, where 
required and comply with all laws, regulations and governmental requirements including, without 
limitation, environmental laws applicable to it or to any of its property, business operations and 
transactions. 
 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 359 of
 409



      9     Loan Agreement 

D. Costs, Expenses and Attorneys’ Fees.  Borrower will pay to Lender 
immediately upon demand after Lender makes the initial Loan hereunder the full amount of all 
reasonable costs and expenses (including reasonable attorneys’ fees) incurred by Lender in 
connection with (a) negotiation and preparation of this Agreement and each of the Loan 
Documents, and (b) all other reasonable costs and attorneys’ fees incurred by Lender for which 
Borrower is obligated to reimburse Lender in accordance with the terms of the Loan Documents. 
 

E. Taxes and Other Obligations.  Borrower will, and will cause each of its 
Subsidiaries to, pay all of its taxes, assessments and other obligations, including, but not limited 
to taxes, costs or other expenses arising out of this transaction, as the same become due and 
payable, except to the extent the same are being contested in good faith by appropriate 
proceedings in a diligent manner and for which reserves in accordance with GAAP have been 
established. 
 

F. Maintenance.  Borrower will, and will cause each of its Subsidiaries to, maintain 
all of its tangible property in good condition and repair and make all necessary replacements 
thereof, and preserve and maintain all licenses, trademarks, privileges, permits, franchises, 
certificates and the like necessary for the operation of its business. 
 

G. Environmental Matters.  Borrower will, and will cause each of its Subsidiaries 
to, immediately advise Lender in writing of (i) any and all enforcement, cleanup, remedial, 
removal, or other governmental or regulatory actions instituted, completed or threatened pursuant 
to any applicable federal, state, or local laws, ordinances or regulations relating to any Hazardous 
Materials affecting  Borrower’s or any of its Subsidiaries’ business operations; and (ii) all claims 
made or threatened by any third party against Borrower or any of its Subsidiaries relating to 
damages, contribution, cost recovery, compensation, loss or injury resulting from any Hazardous 
Materials.  Borrower will immediately notify Lender of any remedial action taken by any Lender 
with respect to Borrower’s and its Subsidiaries’ business operations.  Borrower agrees to permit 
Lender, its agents, contractors and employees to enter and inspect any of Borrower’s and its 
Subsidiaries’ places of business or any other property of Borrower and its Subsidiaries at any 
reasonable times upon three (3) days prior notice for the purposes of conducting an environmental 
investigation and audit (including taking physical samples) to insure that Borrower and its 
Subsidiaries are complying with this covenant and Borrower will reimburse Lender on demand 
for the costs of any such environmental investigation and audit.  Borrower will provide Lender, 
its agents, contractors, employees and representatives with access to and copies of any and all 
data and documents relating to or dealing with any Hazardous Materials used, generated, 
manufactured, stored or disposed of by Borrower’s and its Subsidiaries’ business operations 
within five (5) days of the request therefore.  

 
H. Anti-Corruption Laws.  Borrower will, and will cause each of its Subsidiaries 

to, conduct its businesses in compliance with the United States Foreign Corrupt Practices Act of 
1977, the UK Bribery Act 2010, and other similar anti-corruption legislation in other 
jurisdictions, and maintain policies and procedures designed to promote and achieve compliance 
with such laws. 
 

I. Benefit Plans.  Borrower will, and will cause each of its Subsidiaries and 
affiliates to, perform, in all material respects, its obligations under each Benefit Plan and to 
operate, administer, and maintain each Benefit Plan in compliance (both in form and operation) 
with all applicable requirements of ERISA, the Code, and any other applicable state or federal 
law, and with the terms and provisions of the applicable plan document and any other related 
documents, policies, and funding arrangements.   
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J. Subsidiaries.  Borrower will, concurrently upon the formation or acquisition by 

any Subsidiary after the date hereof (an “After-Acquired Subsidiary”), cause such After-
Acquired Subsidiary: (i) to execute a guaranty in favor of Lender; and (ii) to execute such Loan 
Documents as shall be required by Lender to create first priority liens (subject to Permitted Liens) 
in favor of Lender in such After-Acquired Subsidiary’s assets.  
 

K. Use of Proceeds.  Borrower will use the proceeds of each Loan solely to finance 
a Permitted Acquisition and to pay the costs and expenses described in Section 5.D above. 

 
L. Further Assurances.  Borrower will, and will cause each its Subsidiaries to, 

make, execute, and deliver or file or cause the same to be done, all such notices, additional 
agreements, mortgages, assignments, financing statements, or other assurances, and take any and 
all such other action, as Lender may, from time to time, deem reasonably necessary or proper in 
connection with any of the Loan Documents. 

 
 6. NEGATIVE COVENANTS.  So long as Lender has any obligation to make Loans 
hereunder and until full payment and performance of all obligations of Borrower under the Loan 
Documents: 
 

A. Disposal of Assets Outside Ordinary Course of Business.  Borrower will not, 
and will not permit any of its Subsidiaries to, sell, assign, lease, transfer or otherwise dispose of 
any material part of its business or assets, except in the ordinary course of business. 

 
B. Liens.  Borrower will not, and will not permit any of its Subsidiaries to, grant, 

suffer or permit any new contractual or non-contractual lien on or security interest in its assets, 
except for Permitted Liens.  For purposes hereof, “Permitted Liens” means (i) liens in favor of 
Lender to secure the Loans, (ii) pledges or deposits made to secure payment of worker’s 
compensation (or to participate in any fund in connection with worker’s compensation), 
unemployment insurance, pensions, or social security programs, (iii) liens imposed by mandatory 
provisions of law such as for materialmen’s, mechanic’s, warehousemen’s, and other like liens 
arising in the ordinary course of Borrower’s business, securing indebtedness whose payment is 
not yet due, (iv) liens for taxes imposed upon a person or upon such person’s income, profits, or 
property, if the same are not yet due and payable or if the same are being contested in good faith 
and as to which adequate reserves are maintained in accordance with GAAP, (v) good faith 
deposits in connection with leases, real estate bids or contracts (other than contracts involving the 
borrowing of money), pledges or deposits to secure (or in lieu of) surety, stay, appeal, or customs 
bonds and deposits to secure the payment of taxes, assessments, customs, duties, or other similar 
charges, (vi) encumbrances consisting of zoning restrictions, easements, or other restrictions on 
the use of real property, provided that such encumbrances do not impair the use of such property 
for the uses intended, and none of which is violated by existing or proposed structures or land 
use, and (vii) liens securing indebtedness permitted pursuant to Section 6.C below approved in 
writing by Lender in its sole discretion. 

 
C. Borrowings.  Borrower will not, and will not permit any of its Subsidiaries to, 

create, incur, assume or become liable in any manner for any indebtedness (for borrowed money, 
deferred payment for the purchase of assets, swap or derivative obligations, lease payments, as 
surety or guarantor for the debt for another, or otherwise) other than (i) indebtedness to Lender, 
(ii) normal trade debts incurred in the ordinary course of Borrower’s and its Subsidiaries’ 
business and (iii) other indebtedness incurred to finance a Permitted Acquisition and approved in 
writing by Lender in its sole discretion. 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 361 of
 409



      11     Loan Agreement 

 
D. Character of Business.  Borrower will not, and will not permit any of its 

Subsidiaries to, change the general character of business as conducted at the date hereof, or 
engage in any type of business not reasonably related to its business as presently conducted, 
except for such changes or engagements resulting directly from a Permitted Acquisition. 
 

E. Change of Management.  Borrower will not, and will not permit any of its 
Subsidiaries to, make any substantial change in its present executive or management personnel. 
 

F. Suspend Business.  Borrower will not, and will not permit any of its Subsidiaries 
to, voluntarily liquidate, dissolve or suspend its business. 
 

G. Negative Pledge Agreements.  Borrower will not, and will not permit any of its 
Subsidiaries to, enter into any agreement (excluding (i) this Agreement, (ii) any other Loan 
Document, (iii) the Securities Purchase Agreement, and (iv) any other agreement evidencing 
indebtedness permitted hereunder and approved in writing by Lender in its sole discretion) 
prohibiting the creation or assumption of any lien upon any of its property, revenues, or assets, 
whether now owned or hereafter acquired, or the ability of any Subsidiary of Borrower to make 
any payments, directly or indirectly, to Borrower by way of dividends, advances, repayments of 
loans, repayments of expenses, accruals, or otherwise. 

 
H. Restricted Payments.  Borrower will not, and will not permit any of its 

Subsidiaries to, directly or indirectly declare or make, or incur any liability to make, any 
dividend, distribution or redemption in respect of its equity interests; provided, however, that 
Subsidiaries of Borrower may make distributions to Borrower. 

 
I. Certain Transactions.  Borrower will not, and will not permit any of its 

Subsidiaries to, enter into any transaction with, or pay any management fees to, any affiliate; 
provided, however, that Borrower and its Subsidiaries may enter into transactions with affiliates 
upon terms not less favorable to Borrower than would be obtainable at the time in comparable, 
arm’s length transactions with persons other than affiliates. 

 
J. Fundamental Changes.  Borrower will not, and will not permit any of its 

Subsidiaries to, become a party to any merger or consolidation, or acquire by purchase, lease, or 
otherwise all or substantially all of the assets or stock of any person (other than pursuant to a 
Permitted Acquisition), or sell, transfer, lease, or otherwise dispose of all or any substantial part 
of its property or assets or business. 

 
K. Investments.  Borrower will not, and will not permit any of its Subsidiaries to, 

make or have outstanding any investments in any person, except for (i) Subsidiaries formed or 
acquired pursuant to a Permitted Acquisition and (ii) “cash equivalent” investments as Lender 
may from time to time approve in writing. 

 
L. Benefit Plans.  Borrower will not, and will not permit any of its Subsidiaries or 

affiliates to, create or incur any liability under any employee benefit plan or other plan maintained 
by Borrower or any Subsidiary or affiliate that would be subject to Title IV of ERISA or the 
minimum funding standards under the Code. 

 
M. Anti-Corruption Laws.  Borrower will not, and will not permit any of its 

Subsidiaries to, directly or indirectly use the proceeds of the Loans for any purpose which would 
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breach the United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010, and 
other similar anti-corruption legislation in other jurisdictions. 

 
N. Environmental.  Borrower will not, and will not permit any of its Subsidiaries 

to, use or permit any other party to use any Hazardous Materials at any of Borrower’s or any of 
its Subsidiaries’ places of business or at any other property owned by Borrower or any of its 
Subsidiaries except such materials as are incidental to Borrower’s and its Subsidiaries’ normal 
course of business, maintenance and repairs and which are handled in compliance with all 
applicable environmental laws.   

 
7. DEFAULT.  Any of the following shall constitute an Event of Default (each, an “Event 

of Default”):   

A. Non-Payment.  Borrower fails to pay, when due, any principal, interest or other 
amount payable hereunder or under any other Loan Document; or 

 
B.  Covenants.  Borrower fails to perform or observe any term, covenant or 

agreement contained herein or any other Loan Document; or 
 

C. Representations and Warranties.  Any representation, warranty, certification 
or statement of fact made or deemed made by or on behalf of Borrower herein, in any other Loan 
Document, or in any document delivered in connection herewith or therewith shall be incorrect or 
misleading when made or deemed made; or 
 

D. Cross-Default.  Borrower or any Subsidiary (i) fails to make any payment when 
due (whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise) in 
respect of any indebtedness or guarantee (other than indebtedness hereunder) having an aggregate 
principal amount (including undrawn committed or available amounts and including amounts 
owing to all creditors under any combined or syndicated credit arrangement) of more than 
$10,000, or (ii) fails to observe or perform any other agreement or condition relating to any such 
indebtedness or guarantee or contained in any instrument or agreement evidencing, securing or 
relating thereto, or any other event occurs, the effect of which default or other event is to cause, 
or to permit the holder or holders of such indebtedness or the beneficiary or beneficiaries of such 
guarantee (or a trustee or agent on behalf of such holder or holders or beneficiary or beneficiaries) 
to cause, with the giving of notice if required, such indebtedness to be demanded or to become 
due or to be repurchased, prepaid, defeased or redeemed (automatically or otherwise), or an offer 
to repurchase, prepay, defease or redeem such indebtedness to be made, prior to its stated 
maturity, or such guarantee to become payable or cash collateral in respect thereof to be 
demanded; or 

 
E. Insolvency Proceedings, Etc.  Borrower or any of its Subsidiaries institutes or 

consents to the institution of any proceeding under any Debtor Relief Law, or makes an 
assignment for the benefit of creditors; or applies for or consents to the appointment of any 
receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer for it or for all 
or any material part of its property; or any receiver, trustee, custodian, conservator, liquidator, 
rehabilitator or similar officer is appointed without the application or consent of such person and 
the appointment continues undischarged or unstayed for sixty (60) days; or any proceeding under 
any Debtor Relief Law relating to any such person or to all or any material part of its property is 
instituted without the consent of such person and continues undismissed or unstayed for sixty (60) 
days, or an order for relief is entered in any such proceeding, other than in connection with the 
Chapter 11 Case; or 
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F. Inability to Pay Debts; Attachment.  (i) Borrower or any of its Subsidiaries 

becomes unable or admits in writing its inability or fails generally to pay its debts as they become 
due, or (ii) any writ or warrant of attachment or execution or similar process is issued or levied 
against all or any material part of the property of any such person and is not released, vacated or 
fully bonded within thirty (30) days after its issue or levy; or 
 

G. Judgments.  There is entered against Borrower or any of its Subsidiaries (i) one 
or more final judgments or orders for the payment of money in an aggregate amount (as to all 
such judgments or orders) exceeding $10,000, or (ii) any one or more non-monetary final 
judgments that have, or could reasonably be expected to have, individually or in the aggregate, a 
Material Adverse Effect and, in either case, (A) enforcement proceedings are commenced by any 
creditor upon such judgment or order, or (B) there is a period of ten (10) consecutive days during 
which a stay of enforcement of such judgment, by reason of a pending appeal or otherwise, is not 
in effect; or 

 
H. Invalidity of Loan Documents.  Any provision of any Loan Document, at any 

time after its execution and delivery and for any reason other than as expressly permitted 
hereunder or thereunder or satisfaction in full of all obligations of Borrower under the Loan 
Documents, ceases to be in full force and effect; or any person contests in any manner the validity 
or enforceability of any provision of any Loan Document; or Borrower denies that it has any or 
further liability or obligation under any Loan Document, or purports to revoke, terminate or 
rescind any provision of any Loan Document; or 
 

I. Change of Control.  The occurrence of any event or series of events by which: 
 

(i) other than by Lender and its affiliates, any “person” or “group” (as such 
terms are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, but 
excluding any employee benefit plan of such person or its Subsidiaries, and any person or 
entity acting in its capacity as trustee, agent or other fiduciary or administrator of any such 
plan) becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the 
Securities Exchange Act of 1934, except that a person or group shall be deemed to have 
“beneficial ownership” of all securities that such person or group has the right to acquire, 
whether such right is exercisable immediately or only after the passage of time (such right, an 
“option right”)), directly or indirectly, of twenty percent (20%) or more of the equity 
securities of Borrower entitled to vote for members of the board of directors or equivalent 
governing body of Borrower on a fully diluted basis (and taking into account all such 
securities that such person or group has the right to acquire pursuant to any option right); 

 
(ii) Borrower merges into or consolidates with any other person, or any 

person merges into or consolidates with Borrower and, after giving effect to such transaction, 
the stockholders of Borrower immediately prior to such transaction own less than 80% of the 
aggregate voting power of Borrower or the successor entity of such transaction; 

 
(iii) Borrower sells or transfers all or substantially all of its assets to another 

person and the stockholders of Borrower immediately prior to such transaction own less than 
80% of the aggregate voting power of the acquiring entity immediately after the transaction; 

 
(iv) during any period of twelve (12) consecutive months, a majority of the 

members of the board of directors or other equivalent governing body of Borrower cease to 
be composed of individuals (A) who were members of that board or equivalent governing 
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body on the first (1st) day of such period, (B) whose election or nomination to that board or 
equivalent governing body was approved by individuals referred to in clause (A) above 
constituting at the time of such election or nomination at least a majority of that board or 
equivalent governing body or (C) whose election or nomination to that board or other 
equivalent governing body was approved by individuals referred to in clauses (A) and (B) 
above constituting at the time of such election or nomination at least a majority of that board 
or equivalent governing body; 

(v) the passage of thirty (30) days from the date upon which any person or
two or more persons acting in concert (other than Lender and its affiliates) shall have 
acquired by contract or otherwise, or shall have entered into a contract or arrangement that, 
upon consummation thereof, will result in its or their acquisition of the power to exercise, 
directly or indirectly, a controlling influence over the management or policies of Borrower, or 
control over the equity securities of Borrower entitled to vote for members of the board of 
directors or equivalent governing body of Borrower on a fully diluted basis (and taking into 
account all such securities that such person or group has the right to acquire pursuant to any 
option right) representing twenty percent (20%) or more of the combined voting power of 
such securities; or 

(vi) the execution by Borrower of an agreement to which Borrower  is a party
or by which it is bound, providing for any of the events set forth in clauses (i) through (v) 
above; or 

J. Material Adverse Effect.  There occurs any event or circumstance that could
reasonably be expected to have a Material Adverse Effect. 

8. REMEDIES UPON DEFAULT.  If an Event of Default shall occur, Lender shall have
all rights, powers and remedies available under each of the Loan Documents as well as all rights and 
remedies available at law or in equity, including but not limited to, the right to declare Borrower in 
default and require Borrower to repay Borrower’s entire debt immediately and without prior notice. 
Upon the occurrence of an actual or deemed entry of an order for relief with respect to Borrower under 
the Bankruptcy Code of the United States of America, other than in connection with the Chapter 11 Case, 
the unpaid principal amount of the Loans and all interest and other amounts shall automatically become 
due and payable without further act of Lender. 

9. NOTICES.  All notices, requests or demands which any party is required or may desire
to give to any other party under any provision of this Agreement must be in writing delivered to the other 
party at the following address: 

Borrower: 
WeWork
c/o Crossroads Systems, Inc. 
11801 Domain Blvd., 3rd Floor
Austin, Texas 78758 

Lender: 
210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 Dallas, 
Texas 75225 

or to such other address as any party may designate by written notice to the other party.  Each such 
notice, request and demand shall be deemed given or made as follows: 
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A. If sent by mail, upon the earlier of the date of receipt or five (5) days after deposit
in the U.S. Mail, first class postage prepaid; 

B. If sent by any other means, upon delivery.

10. MISCELLANEOUS.  Borrower and Lender further covenant and agree as follows,
without limiting any requirement of any other Loan Document: 

A. Cumulative Rights and No Waiver.  Each and every right granted to Lender
under any Loan Document, or allowed it by law or equity shall be cumulative of each other and 
may be exercised in addition to any and all other rights of Lender, and no delay in exercising any 
right shall operate as a waiver thereof, nor shall any single or partial exercise by Lender of any 
right preclude any other or future exercise thereof or the exercise of any other right. Borrower 
expressly waives any presentment, demand, protest, notice of demand, notice of protest, notice of 
nonpayment, notice of dishonor or other notice of any kind, including but not limited to notice of 
intent to accelerate and notice of acceleration.  No notice to or demand on Borrower in any case 
shall, of itself, entitle Borrower to any other or future notice or demand in similar or other 
circumstances. 

B. Applicable Law.  This Agreement and the rights and obligations of the parties
hereunder shall be governed by and interpreted in accordance with the laws of Texas and 
applicable United States federal law. 

C. Amendment.  No modification, consent, amendment or waiver of any provision
of this Agreement, nor consent to any departure by Borrower therefrom, shall be effective unless 
the same shall be in writing and signed by an officer of Lender, and then shall be effective only in 
the specified instance and for the purpose for which given.  This Agreement is binding upon 
Borrower, their successors and assigns, and inures to the benefit of Lender its successors and 
assigns; however, no assignment or other transfer of Borrower’s rights or obligations hereunder 
shall be made or be effective without Lender’s prior written consent, nor shall it relieve Borrower 
of any obligations hereunder.  There is no third party beneficiary of this Agreement. 

D. Documents.  All documents, certificates and other items required under this
Agreement to be executed and/or delivered to Lender shall be in form and content satisfactory to 
Lender and its counsel. 

E. Partial Invalidity.  The unenforceability or invalidity of any provision of this
Agreement shall not affect the enforceability or validity of any other provision herein and the 
invalidity or unenforceability of any provision of any Loan Document to any person or 
circumstance shall not affect the enforceability or validity of such provision as it may apply to 
other persons or circumstances. 

F. Indemnification.  Borrower shall indemnify, defend and hold Lender and its
successors and assigns harmless from and against any and all claims, demands, suits, losses, 
damages, assessments, fines, penalties, costs or other expenses (including reasonable attorneys’ 
fees and court costs) arising from or in any way related to any of the transactions contemplated 
hereby, including, but not limited to, actual or threatened damage to the environment, agency 
costs of investigation, personal injury or death, or property damage, due to a release or alleged 
release of Hazardous Materials, arising from Borrower’s business operations, any other property 
owned by Borrower or in the surface or ground water arising from Borrower’s business 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 366 of
 409



      16     Loan Agreement 

operations, or gaseous emissions arising from Borrower’s business operations or any other 
condition existing or arising from Borrower’s business operations resulting from the use or 
existence of Hazardous Materials, WHETHER SUCH CLAIM PROVES TO BE TRUE OR 
FALSE AND IN ALL CASES, WHETHER OR NOT CAUSED BY OR ARISING, IN 
WHOLE OR IN PART, OUT OF THE COMPARATIVE, CONTRIBUTORY OR SOLE 
NEGLIGENCE OF LENDER OR ITS SUCCESSORS AND ASSIGNS.  Borrower further 
agrees that its indemnity obligations shall include, but are not limited to, liability for damages 
resulting from the personal injury or death of an employee of Borrower, regardless of whether 
Borrower has paid the employee under the workers’ compensation laws of any state or other 
similar federal or state legislation for the protection of employees.  The term “property damage” 
as used in this paragraph includes, but is not limited to, damage to any real or personal property 
of Borrower, Lender, and of any third parties.  Borrower’s obligations under this paragraph shall 
survive the repayment of the Loans and any deed in lieu of foreclosure or foreclosure of any deed 
to secure debt, deed of trust, security agreement or mortgage securing the Loans. 

 
G. Participations.  Lender shall have the right to enter into participation agreements 

with other lenders with respect to the Loan Documents and grant participations in the loan 
documents.  Each actual or proposed participant shall be entitled to receive all information 
received by Lender regarding the creditworthiness of Borrower. 

 
H. Survivability.  All covenants, agreements, representations and warranties made 

herein or in the other Loan Documents shall survive the making of the Loans and shall continue 
in full force and effect so long as any Loan is outstanding. 
 

I. WAIVER OF JURY TRIAL. THE PARTIES IRREVOCABLY AND 
VOLUNTARILY WAIVE ANY RIGHT THEY MAY HAVE TO A TRIAL BY JURY IN 
RESPECT OF THE RESOLUTION OF ANY CONTROVERSIES OR CLAIMS BETWEEN 
BORROWER AND LENDER, WHETHER ARISING IN CONTRACT, TORT OR BY 
STATUTE, INCLUDING BUT NOT LIMITED TO CONTROVERSIES OR CLAIMS THAT 
ARISE OUT OF OR RELATE TO: (I) THIS AGREEMENT (INCLUDING ANY RENEWALS, 
EXTENSIONS OR MODIFICATIONS); OR (II) ANY DOCUMENT RELATED TO THIS 
AGREEMENT.  THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES 
ENTERING INTO THIS AGREEMENT. 
 

J. SUBMISSION TO JURISDICTION.  BORROWER IRREVOCABLY AND 
UNCONDITIONALLY AGREES THAT IT WILL NOT COMMENCE ANY ACTION, 
LITIGATION OR PROCEEDING OF ANY KIND OR DESCRIPTION, WHETHER IN LAW 
OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR OTHERWISE, AGAINST 
LENDER OR ANY RELATED PARTY OF THE FOREGOING IN ANY WAY RELATING TO 
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS 
RELATING HERETO OR THERETO, IN ANY FORUM OTHER THAN THE COURTS OF 
THE STATE OF TEXAS SITTING IN DALLAS COUNTY AND OF THE UNITED STATES 
DISTRICT COURT OF THE NORTHERN DISTRICT OF TEXAS, AND ANY APPELLATE 
COURT FROM ANY THEREOF, AND EACH OF THE PARTIES HERETO IRREVOCABLY 
AND UNCONDITIONALLY SUBMITS TO THE JURISDICTION OF SUCH COURTS AND 
AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION, LITIGATION OR 
PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH TEXAS STATE COURT 
OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH 
FEDERAL COURT.  EACH OF THE PARTIES HERETO AGREES THAT A FINAL 
JUDGMENT IN ANY SUCH ACTION, LITIGATION OR PROCEEDING SHALL BE 
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE 
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JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.  NOTHING IN THIS 
AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT 
THAT LENDER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING 
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST 
BORROWER OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION. 

 
K. CONTROLLING DOCUMENT.  To the extent that this Agreement conflicts 

with or is in any way incompatible with any other Loan Document, the Note shall control over any 
other document, and if the Note does not address an issue, then each other document shall control to 
the extent that it deals most specifically with an issue. 
 

L. NO ORAL AGREEMENT.  THIS WRITTEN LOAN AGREEMENT AND 
THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT 
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF 
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE 
PARTIES.  THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE 
PARTIES. 

 
[Signature Page(s) Follow] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed under 
seal by their duly authorized representatives as of the date first above written. 
 
 
 LENDER:      
  
 210/CRDS INVESTMENT, LLC    
 
 By: 210 Capital, LLC, 
  a Delaware limited liability company,  
  the sole member 
   
 
  By:        
   Robert H. Alpert  
   Manager 
 
 
  By:        
   C. Clark Webb  
   Manager    
   
  
 
 BORROWER: 
 
      CROSSROADS SYSTEMS, INC. 
 
 
 
      By:      
      Name: [_____] 
      Title: [_____] 
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Exhibit A 
 

Form of Compliance Certificate 
 

[DATE] 
 

Financial Statement Date:  ________, ____ 

To: 210/CRDS Investment, LLC, as Lender 

Ladies and Gentlemen: 

Reference is made to that certain Loan Agreement, dated as of [_______], 2017 (as amended, restated, 
extended, supplemented or otherwise modified in writing from time to time, the “Agreement;” the terms defined 
therein being used herein as therein defined), executed by and between 210/CRDS Investment, LLC, a Texas 
limited liability company (“Lender”), and Crossroads Systems, Inc., a Delaware corporation (“Borrower”). 

The undersigned financial officer of Borrower hereby certifies as of the date hereof that he/she is the 
___________________________________ of Borrower, and that, as such, he/she is authorized to execute and 
deliver this Compliance Certificate to Lender on behalf of Borrower, and that: 

[Use following paragraph 1 for fiscal year-end financial statements] 

1. Borrower has delivered the year-end audited financial statements required by Section 5.A(i) of 
the Agreement for the fiscal year of Borrower ended as of the above financial statement date, together with the 
report and opinion of an independent certified public accountant reasonably acceptable to Lender required by 
such section. 

[Use following paragraph 1 for calendar month-end financial statements] 

1. Borrower has delivered the unaudited financial statements required by Section 5.A(ii) of the 
Agreement for the calendar month ended as of the above financial statement date.  Such financial statements 
fairly present the financial condition, results of operations and cash flows of Borrower as at such date and for 
such period, subject only to normal year-end audit adjustments and the absence of footnotes. 

[select one:] 

2. [As of the date of the financial statements no Default or Event of Default existed under the 
Agreement and as of the date hereof no Default or Event of Default under the Agreement exists.] 

--or-- 

2. [As of the date of the date hereof the following Defaults or Events of Default exist and for each 
such Default or Event of Default, Borrower is taking and proposes to take the following actions: 

Default or Event of Default Remedial Action 

[_____] [_____] 

] 
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IN WITNESS WHEREOF, the undersigned has executed this Compliance Certificate as of the date first 
written above. 

 

BORROWER: 

CROSSROADS SYSTEMS, INC. 

By:  _____________________________________________  
Name: 
Title: 
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Promissory Note 

Date: [__________], 2017 
Amount $10,000,000 

Lender: 

210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 

Borrower: 

Crossroads Systems, Inc. 
11000 North Mopac Expressway, Suite 150 
Austin, Texas 78759 

FOR VALUE RECEIVED, the undersigned Borrower unconditionally promises to pay to the order of Lender, 
its successors and assigns, without setoff, at its offices indicated at the beginning of this Promissory Note (this 
“Note”), or at such other place as may be designated by Lender, the lesser of (i) Ten Million Dollars 
($10,000,000) plus any PIK Interest (defined below), or (ii) the unpaid amount of Loans as may be advanced 
hereunder from time to time, in immediately available funds, together with interest computed daily on the 
outstanding principal balance hereunder (including PIK Interest added to this Note as principal from time to 
time in accordance with the terms of this Note), at an annual interest rate, and in accordance with the payment 
schedule, indicated below. 

This Note is executed in connection with that certain Loan Agreement dated the date hereof, by and between 
Borrower and Lender (as modified, amended, renewed, extended or restated from time to time, the “Loan 
Agreement”).  Capitalized terms used, but not defined, herein shall have the meanings given to such terms in 
the Loan Agreement. 

1. Rate.  Subject to Section 8 below, the interest rate is a rate per annum equal to ten percent (10%) if
paid in cash and equal to twelve (12%) if paid in kind in accordance with Section 2.  Interest will be
calculated on the basis of actual number of days (including the first day but excluding the last day)
elapsed but computed as if each calendar year consisted of 360 days (unless the calculation would result
in an interest rate greater than the Maximum Rate (as defined in Section 10 below), in which event
interest will be calculated on the basis of a year of 365 or 366 days, as the case may be).  All interest rate
determinations and calculations by Lender are conclusive and binding absent manifest error.

2. Payment Schedule.  The principal of and interest on each Loan shall be due and payable as
follows:

(a) Interest shall be due and payable quarterly in arrears, commencing on the last
Business Day of the calendar quarter following the making of such Loan, and thereafter, on last 
Business Day of each succeeding calendar quarter during the term of such Loan (each such date 
being an “Interest Accrual Date”) and on the date that is five (5) years after the making of such 
Loan (each, an “Advance Maturity Date”); and 

(b) The entire unpaid principal balance of each Loan, and all accrued unpaid interest
on such Loan shall be due and payable in full on the applicable Advance Maturity Date; 

provided, however, that, on any Interest Accrual Date, Borrower may elect, in its discretion, that the 
amount of interest on this Note due on such Interest Accrual Date (“PIK Interest”) be paid by an 
automatic advance under this Note on such Interest Accrual Date in an amount equal to the amount of 
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such PIK Interest.  PIK Interest shall be added to and become a part of the unpaid principal balance of this 
Note and shall bear interest as provided for herein.  “Business Day” means any day other than a Saturday, 
Sunday, or day on which national banks are authorized to be closed under the laws of the State of Texas. 
 
3. Revolving Feature.  Subject to the terms and conditions set forth in the Loan Agreement, Borrower 
may borrow, repay and reborrow hereunder.  Lender shall incur no liability for its refusal to advance funds 
based upon its determination that any conditions of such further advances have not been met.  Lender’s 
records of the amounts borrowed from time to time hereunder shall be conclusive proof thereof.   
 
4. Payments.  All payments on the Note shall be made to Lender at its principal office at 8214 
Westchester Drive, Suite 950, Dallas, Texas 75225 in federal or other immediately available funds.  Payments 
shall be applied first to accrued interest and then to unpaid principal.  If any payment is scheduled to become 
due and payable on a day which is not a Business Day, then such payment shall instead become due and 
payable on the immediately following Business Day and interest on the principal portion of such payment 
shall be payable at the then applicable rate during such extension. 
 
5. Waivers, Consents and Covenants.  Borrower, any indorser or guarantor hereof, or any other party 
hereto (individually an “Obligor” and collectively “Obligors”) and each of them jointly and severally: (a) 
waive presentment, demand, protest, notice of demand, notice of intent to accelerate, notice of acceleration of 
maturity, notice of protest, notice of nonpayment, notice of dishonor, and any other notice required to be given 
under the law to any Obligor in connection with the delivery, acceptance, performance, default or enforcement 
of this Note, any indorsement or guaranty of this Note, or any other documents executed in connection with 
this Note or any other Loan Document; (b) consent to all delays, extensions, renewals or other modifications 
of this Note or the Loan Documents, or waivers of any term hereof or of the Loan Documents, or release or 
discharge by Lender of any of Obligors, or release, substitution or exchange of any security for the payment 
hereof, or the failure to act on the part of Lender, or any indulgence shown by Lender (without notice to or 
further assent from any of Obligors),  and agree that no such action, failure to act or failure to exercise any 
right or remedy by Lender shall in any way affect or impair the obligations of any Obligors or be construed as 
a waiver by Lender of, or otherwise affect, any of Lender’s rights under this Note, under any indorsement or 
guaranty of this Note or under any of the Loan Documents; and (c) agree to pay, on demand, all costs and 
expenses of collection or defense of this Note or of any indorsement or guaranty hereof and/or the 
enforcement or defense of Lender’s rights with respect to, or the administration, supervision, preservation, or 
protection of, or realization upon, any property securing payment hereof, including, without limitation, 
reasonable attorneys’ fees, including fees related to any suit, mediation or arbitration proceeding, out of court 
payment agreement, trial, appeal, bankruptcy proceedings or other proceeding, in such amount as may be 
determined reasonable by any arbitrator or court, whichever is applicable. 
 
6. Prepayments.  Borrower may make prepayments of principal in whole or in part at any time without 
premium or penalty.  Any such prepayment shall be made together with payment of interest accrued on the 
amount of principal being prepaid through the date of such prepayment. 
 
7. Events of Default.  Any Event of Default under and as defined in the Loan Agreement shall be a 
default hereunder. 
 
8. Remedies upon Default.  Whenever there is a default under this Note (a) the entire balance 
outstanding hereunder and all other obligations of any Obligor to Lender (however acquired or evidenced) 
shall, at the option of Lender, become immediately due and payable and any obligation of Lender to permit 
further borrowing under this Note shall immediately cease and terminate, and/or (b) to the extent permitted by 
law, the rate of interest on the unpaid principal shall be increased at Lender’s discretion up to the Maximum 
Rate, or if none, eighteen percent (18%) per annum (the “Default Rate”).  The provisions herein for a Default 
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Rate shall not be deemed to extend the time for any payment hereunder or to constitute a “grace period” 
giving Obligors a right to cure any default.  At Lender’s option, any accrued and unpaid interest, fees or 
charges may, for purposes of computing and accruing interest on a daily basis after the due date of the Note or 
any installment thereof, be deemed to be a part of the principal balance, and interest shall accrue on a daily 
compounded basis after such date at the Default Rate provided in this Note until the entire outstanding balance 
of principal and interest is paid in full.  Upon a default under this Note, Lender is hereby authorized at any 
time, at its option and without notice or demand, to set off and charge against any deposit accounts of any 
Obligor (as well as any money, instruments, securities, documents, chattel paper, credits, claims, demands, 
income and any other property, rights and interests of any Obligor), which at any time shall come into the 
possession or custody or under the control of Lender or any of its agents, affiliates or correspondents, any and 
all obligations due hereunder.  Additionally, Lender shall have all rights and remedies available under each of 
the Loan Documents, as well as all rights and remedies available at law or in equity. 
 
9. Non-Waiver.  The failure at any time of Lender to exercise any of its options or any other rights 
hereunder shall not constitute a waiver thereof, nor shall it be a bar to the exercise of any of its options or 
rights at a later date.  All rights and remedies of Lender shall be cumulative and may be pursued singly, 
successively or together, at the option of Lender.  The acceptance by Lender of any partial payment shall not 
constitute a waiver of any default or of any of Lender’s rights under this Note.  No waiver of any of its rights 
hereunder, and no modification or amendment of this Note, shall be deemed to be made by Lender unless the 
same shall be in writing, duly signed on behalf of Lender; each such waiver shall apply only with respect to 
the specific instance involved, and shall in no way impair the rights of Lender or the obligations of Obligors to 
Lender in any other respect at any other time.  
 
10. Limitation.  Notwithstanding any provision of this Note or any other agreement or commitment 
between Borrower and Lender, whether written or oral, express or implied, Lender shall never be entitled 
to charge, receive, or collect, nor shall amounts received hereunder be credited so that Lender shall be 
paid, as interest a sum greater than interest at the Maximum Rate. It is the intention of the parties that the 
Note, and all instruments securing the payment of the Note or executed or delivered in connection 
therewith, shall comply with applicable law.  If Lender ever contracts for, charges, receives or collects 
anything of value which is deemed to be interest under applicable law, and if the occurrence of any 
circumstance or contingency, whether acceleration of maturity of the Note, prepayment of the Note, delay 
in advancing proceeds of the Note, or any other event, should cause such interest to exceed the maximum 
lawful amount, any amount which exceeds interest at the Maximum Rate shall be applied to the reduction 
of the unpaid principal balance of the Note or any other indebtedness owed to Lender by Borrower, and if 
the Note and such other indebtedness are paid in full, any remaining excess shall be paid to Borrower.  In 
determining whether the interest exceeds interest at the Maximum Rate, the total amount of interest shall 
be spread, prorated and amortized throughout the entire term of the Note until its payment in full.  The 
term “Maximum Rate” as used in this Note means the maximum nonusurious rate of interest per annum 
permitted by whichever of applicable United States federal law or Texas law permits the higher interest rate, 
including to the extent permitted by applicable law, any amendments thereof hereafter or any new law 
hereafter coming into effect to the extent a higher Maximum Rate is permitted thereby.  To the extent, if 
any, that Chapter 303 of the Texas Finance Code, as amended, (the “Act”) is relevant to Lender for 
purposes of determining the Maximum Rate, the parties elect to determine the Maximum Rate under the 
Act pursuant to the “weekly ceiling” from time to time in effect, as referred to and defined in § 303.001-
303.016 of the Act; subject, however, to any right Lender subsequently may have under applicable law to 
change the method of determining the Maximum Rate. 
 
11. APPLICABLE LAW, VENUE AND JURISDICTION.  BORROWER AGREES THAT THIS 
NOTE SHALL BE DEEMED TO HAVE BEEN MADE IN THE STATE OF TEXAS AT LENDER’S 
ADDRESS INDICATED AT THE BEGINNING OF THIS NOTE AND SHALL BE GOVERNED BY, 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 375 of
 409



  

AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS AND IS 
PERFORMABLE IN DALLAS, DALLAS COUNTY, TEXAS.  IN ANY LITIGATION IN CONNECTION 
WITH OR TO ENFORCE THIS NOTE OR ANY ENDORSEMENT OR GUARANTY OF THIS NOTE OR 
ANY LOAN DOCUMENTS, OBLIGORS, AND EACH OF THEM, IRREVOCABLY CONSENT TO 
AND CONFER PERSONAL JURISDICTION ON THE COURTS OF THE STATE OF TEXAS OR THE 
UNITED STATES COURTS LOCATED WITHIN THE STATE OF TEXAS.  NOTHING CONTAINED 
HEREIN SHALL, HOWEVER, PREVENT LENDER FROM BRINGING ANY ACTION OR 
EXERCISING ANY RIGHTS WITHIN ANY OTHER STATE OR JURISDICTION OR FROM 
OBTAINING PERSONAL JURISDICTION BY ANY OTHER MEANS AVAILABLE UNDER 
APPLICABLE LAW.  
 
12. Partial Invalidity.  The unenforceability or invalidity of any provision of this Note shall not affect 
the enforceability or validity of any other provision herein and the invalidity or unenforceability of any 
provision of this Note or of the Loan Documents to any person or circumstance shall not affect the 
enforceability or validity of such provision as it may apply to other persons or circumstances. 
 
13. Binding Effect.  This Note shall be binding upon and inure to the benefit of Borrower, Obligors and 
Lender and their respective successors, assigns, heirs and personal representatives, provided, however, that no 
obligations of Borrower or Obligors hereunder can be assigned without prior written consent of Lender. 
 
14. NOTICE OF FINAL AGREEMENT.  THIS WRITTEN PROMISSORY NOTE AND THE 
OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE 
PARTIES, AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, 
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.  THERE 
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. 
 

[Remainder of page intentionally blank.  Signature page follows.] 
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Signature Page to Promissory Note 
 

 
Borrower: 
 
CROSSROADS SYSTEMS, INC. 
 
 
By:        
 Name: [_____] 
 Title: [_____] 
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Signature Page to Promissory Note 

 
Lender: 
 
210/CRDS INVESTMENT, LLC    
 
By: 210 Capital, LLC, 
 a Delaware limited liability company,  
 the sole member 
   
 
 By:             
  Robert H. Alpert  
  Manager 
 
 
 By:             
  C. Clark Webb  
  Manager 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 378 of
 409



 

 
 

EXHIBIT B 
 

Form of Registration Rights Agreement 
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REGISTRATION RIGHTS AGREEMENT 

This Registration Rights Agreement (this “Agreement”) is made and entered into as of [__________], 2017 
among Crossroads Systems, Inc., a Delaware corporation (the “Company”), and the persons identified on Schedule 
A hereto (collectively, the “Investors” and, each individually, an “Investor”). 

WHEREAS, the Company and the Investors are parties to a Securities Purchase Agreement, dated as of 
[__________], 2017 (the “Purchase Agreement”), pursuant to which the Investors are purchasing 1,427,314 shares 
of Common Stock, par value $0.001 per share, of the Company; and  

WHEREAS, in connection with the consummation of the transactions contemplated by the Purchase 
Agreement, and pursuant to the terms of the Purchase Agreement, the parties hereto desire to enter into this 
Agreement in order to grant certain registration rights to the Investors as set forth below. 

NOW, THEREFORE, in consideration of the foregoing and the mutual and dependent covenants 
hereinafter set forth, the parties hereto agree as follows: 

1. Defined Terms. As used in this Agreement, the following terms shall have the following 
meanings: 

“Affiliate” of a Person means any other Person that directly, or indirectly through one or more 
intermediaries, controls or is controlled by, or is under common control with, such Person. The term “control” 
(including the terms “controlling”, “controlled by” and “under common control with”) means the possession, direct 
or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether 
through the ownership of voting securities, by contract, or otherwise. 

“Agreement” has the meaning set forth in the preamble. 

“Alternative Public Offering Entities” has the meaning set forth in Section 11. 

“Board” means the board of directors (or any successor governing body) of the Company. 

“Commission” means the Securities and Exchange Commission or any other federal agency 
administering the Securities Act and the Exchange Act at the time. 

“Common Stock” means the common stock, par value $0.001 per share, of the Company and any 
other shares of stock issued or issuable with respect thereto (whether by way of a stock dividend or stock split or in 
exchange for or upon conversion of such shares or otherwise in connection with a combination of shares, 
distribution, recapitalization, merger, consolidation, other corporate reorganization or other similar event with 
respect to the Common Stock). 

“Company” has the meaning set forth in the preamble and includes the Company’s successors by 
merger, acquisition, reorganization or otherwise. 

“Controlling Person” has the meaning set forth in Section 5(q). 

“Demand Registration” has the meaning set forth in Section 2(b). 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and 
regulations promulgated thereunder. 

“Governmental Authority” means any federal, state, local or foreign government or political 
subdivision thereof, or any agency or instrumentality of such government or political subdivision, or any self-
regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the 
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extent that the rules, regulations or orders of such organization or authority have the force of law), or any arbitrator, 
court or tribunal of competent jurisdiction. 

“Inspectors” has the meaning set forth in Section 5(h). 

“Investors” has the meaning set forth in the preamble. 

“Long-Form Registration” has the meaning set forth in Section 2(a). 

“Person” means an individual, corporation, partnership, joint venture, limited liability company, 
Governmental Authority, unincorporated organization, trust, association or other entity. 

“Piggyback Registration” has the meaning set forth in Section 3(a). 

“Piggyback Registration Statement” has the meaning set forth in Section 3(a). 

“Piggyback Shelf Registration Statement” has the meaning set forth in Section 3(a). 

“Piggyback Shelf Takedown” has the meaning set forth in Section 3(a). 

“Prospectus” means the prospectus or prospectuses included in any Registration Statement 
(including, without limitation, a prospectus that includes any information previously omitted from a prospectus filed 
as part of an effective Registration Statement in reliance on Rule 430A or Rule 430B under the Securities Act or any 
successor rule thereto), as amended or supplemented by any prospectus supplement, including any Shelf 
Supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by such 
Registration Statement and by all other amendments and supplements to the prospectus, including post-effective 
amendments and all material incorporated by reference in such prospectus or prospectuses. 

“Public Offering” means the first offering of the Common Stock after the date hereof pursuant to 
an effective Registration Statement on Form S-1 filed under the Securities Act (other than a registration (i) pursuant 
to a Registration Statement on Form S-8 (or other registration solely relating to an offering or sale to employees or 
directors of the Company pursuant to any employee stock plan or other employee benefit arrangement), (ii) pursuant 
to a Registration Statement on Form S-4 (or similar form that relates to a transaction subject to Rule 145 under the 
Securities Act or any successor rule thereto), or (iii) in connection with any dividend or distribution reinvestment or 
similar plan). 

“Purchase Agreement” has the meaning set forth in the recitals. 

“Records” has the meaning set forth in Section 5(h). 

“Registrable Securities” means (a) any shares of Common Stock beneficially owned by the 
Investors, and (b) any shares of Common Stock issued or issuable with respect to any shares described in subsection 
(a) above by way of a stock dividend or stock split or in exchange for or upon conversion of such shares or 
otherwise in connection with a combination of shares, distribution, recapitalization, merger, consolidation, other 
reorganization or other similar event with respect to the Common Stock (it being understood that, for purposes of 
this Agreement, a Person shall be deemed to be a holder of Registrable Securities whenever such Person has the 
right to then acquire or obtain from the Company any Registrable Securities, whether or not such acquisition has 
actually been effected). 

“Registration Date” means the date after a Public Offering on which the suspension of the 
Company’s filing obligations under Section 15(d) of the Exchange Act ends. 

“Registration Statement” means any registration statement of the Company, including the 
Prospectus, amendments and supplements (including Shelf Supplements) to such registration statement, including 
post-effective amendments, all exhibits and all material incorporated by reference in such registration statement. 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 381 of
 409



 3 

“Rule 144” means Rule 144 under the Securities Act or any successor rule thereto. 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations 
promulgated thereunder. 

“Selling Expenses” means all underwriting discounts, selling commissions and stock transfer 
taxes applicable to the sale of Registrable Securities, and fees and disbursements of counsel for any holder of 
Registrable Securities, except for the fees and disbursements of counsel for the holders of Registrable Securities 
required to be paid by the Company pursuant to Section 6. 

“Shares” means the shares of Common Stock issued to the Investors pursuant to the Purchase 
Agreement. 

“Shelf Registration” has the meaning set forth in Section 2(c). 

“Shelf Registration Statement” has the meaning set forth in Section 2(c). 

“Shelf Supplement” has the meaning set forth in Section 2(d). 

“Shelf Takedown” has the meaning set forth in Section 2(d). 

“Short-Form Registration” has the meaning set forth in Section 2(b). 

2. Demand Registration. 

(a) At any time beginning one hundred eighty (180) days after the Closing Date, holders of a 
majority of the Registrable Securities then outstanding may request registration under the Securities Act of all or any 
portion of their Registrable Securities pursuant to a Registration Statement on Form S-1 or any successor form 
thereto (each, a “Long-Form Registration”). Each request for a Long-Form Registration shall specify the number of 
Registrable Securities requested to be included in the Long-Form Registration. Upon receipt of any such request, the 
Company shall promptly (but in no event later than five (5) days following receipt thereof) deliver notice of such 
request to all other holders of Registrable Securities who shall then have five (5) days from the date such notice is 
given to notify the Company in writing of their desire to be included in such registration. The Company shall 
prepare and file with (or confidentially submit to) the Commission a Registration Statement on Form S-1 or any 
successor form thereto covering all of the Registrable Securities that the holders thereof have requested to be 
included in such Long-Form Registration within sixty (60) days after the date on which the initial request is given 
and shall use its best efforts to cause such Registration Statement to be declared effective by the Commission as 
soon as practicable thereafter. The Company shall not be required to effect a Long-Form Registration more than two 
(2) times for the holders of Registrable Securities as a group; provided, that a Registration Statement shall not count 
as a Long-Form Registration requested under this Section 2(a) unless and until it has become effective and the 
holders requesting such registration are able to register and sell at least a majority of the Registrable Securities 
requested to be included in such registration. 

(b) After the Registration Date, the Company shall use its best efforts to qualify and remain 
qualified to register the offer and sale of securities under the Securities Act pursuant to a Registration Statement on 
Form S-3 or any successor form thereto. At such time as the Company shall have qualified for the use of a 
Registration Statement on Form S-3 or any successor form thereto, the holders of Registrable Securities shall have 
the right to request an unlimited number of registrations under the Securities Act of all or any portion of their 
Registrable Securities pursuant to a Registration Statement on Form S-3 or any similar short-form Registration 
Statement (each, a “Short-Form Registration” and, collectively with each Long-Form Registration and Shelf 
Registration (as defined below), a “Demand Registration”). Each request for a Short-Form Registration shall 
specify the number of Registrable Securities requested to be included in the Short-Form Registration. Upon receipt 
of any such request, the Company shall promptly (but in no event later than five (5) days following receipt thereof) 
deliver notice of such request to all other holders of Registrable Securities who shall then have five (5) days from 
the date such notice is given to notify the Company in writing of their desire to be included in such registration. The 
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Company shall prepare and file with (or confidentially submit to) the Commission a Registration Statement on Form 
S-3 or any successor form thereto covering all of the Registrable Securities that the holders thereof have requested to 
be included in such Short-Form Registration within thirty (30) days after the date on which the initial request is 
given and shall use its best efforts to cause such Registration Statement to be declared effective by the Commission 
as soon as practicable thereafter. 

(c) At such time as the Company shall have qualified for the use of a Registration Statement 
on Form S-3 or the then appropriate form for an offering to be made on a delayed or continuous basis pursuant to 
Rule 415 under the Securities Act or any successor rule thereto (a “Shelf Registration Statement”), the holders of 
Registrable Securities shall have the right to request registration under the Securities Act of all or any portion of 
their Registrable Securities for an offering on a delayed or continuous basis pursuant to Rule 415 under the 
Securities Act or any successor rule thereto (a “Shelf Registration”). Each request for a Shelf Registration shall 
specify the number of Registrable Securities requested to be included in the Shelf Registration. Upon receipt of any 
such request, the Company shall promptly (but in no event later than five (5) days following receipt thereof) deliver 
notice of such request to all other holders of Registrable Securities who shall then have five (5) days from the date 
such notice is given to notify the Company in writing of their desire to be included in such registration. The 
Company shall prepare and file with (or confidentially submit to) the Commission a Shelf Registration Statement 
covering all of the Registrable Securities that the holders thereof have requested to be included in such Shelf 
Registration within ten (10) days after the date on which the initial request is given and shall use its best efforts to 
cause such Shelf Registration Statement to be declared effective by the Commission as soon as practicable 
thereafter. 

(d) The Company shall not be obligated to effect any Demand Registration within three (3) 
months after the effective date of a previous Demand Registration, Shelf Takedown or a previous Piggyback 
Registration in which holders of Registrable Securities were permitted to register the offer and sale under the 
Securities Act, and actually sold, at least a majority of the shares of Registrable Securities requested to be included 
therein. The Company may postpone for up to ninety (90) days the filing or effectiveness of a Registration 
Statement for a Demand Registration or a supplement (a “Shelf Supplement”) for the purpose of effecting an 
offering pursuant to Rule 415 under the Securities Act or any successor rule thereto (a “Shelf Takedown”) if the 
Board determines in its reasonable good faith judgment that such Demand Registration or Shelf Takedown would (i) 
materially interfere with a significant acquisition, corporate organization, financing, securities offering or other 
similar transaction involving the Company; (ii) require premature disclosure of material information that the 
Company has a bona fide business purpose for preserving as confidential; or (iii) render the Company unable to 
comply with requirements under the Securities Act or Exchange Act; provided, that in such event the holders of a 
majority of the Registrable Securities initiating such Demand Registration or Shelf Takedown shall be entitled to 
withdraw such request and, if such request for a Demand Registration is withdrawn, such Demand Registration shall 
not count as one of the permitted Demand Registrations hereunder and the Company shall pay all registration 
expenses in connection with such registration. The Company may delay a Demand Registration or Shelf Takedown 
hereunder only once in any period of 12 consecutive months. 

(e) If the holders of the Registrable Securities initially requesting a Demand Registration or 
Shelf Takedown elect to distribute the Registrable Securities covered by their request in an underwritten offering, 
they shall so advise the Company as a part of their request made pursuant to Section 2(a), Section 2(b), or Section 
2(c) and the Company shall include such information in its notice to the other holders of Registrable Securities. The 
Company shall select the investment banking firm or firms to act as the managing underwriter or underwriters in 
connection with such offering, which underwriter must be reasonably acceptable to the holders of a majority of the 
Registrable Securities initially requesting the offering. 

(f) The Company shall not include in any Demand Registration or Shelf Takedown any 
securities which are not Registrable Securities without the prior written consent of the holders of a majority of the 
Registrable Securities initially requesting such Demand Registration or Shelf Takedown. If a Demand Registration 
or Shelf Takedown involves an underwritten offering and the managing underwriter of the requested Demand 
Registration or Shelf Takedown advises the Company and the holders of Registrable Securities in writing that in its 
reasonable and good faith opinion the number of shares of Common Stock proposed to be included in the Demand 
Registration or Shelf Takedown, including all Registrable Securities and all other shares of Common Stock 
proposed to be included in such underwritten offering, exceeds the number of shares of Common Stock which can 
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be sold in such underwritten offering and/or the number of shares of Common Stock proposed to be included in such 
Demand Registration or Shelf Takedown would adversely affect the price per share of the Common Stock proposed 
to be sold in such underwritten offering, the Company shall include in such Demand Registration or Shelf 
Takedown (i) first, the shares of Common Stock that the holders of Registrable Securities propose to sell, and (ii) 
second, the shares of Common Stock proposed to be included therein by any other Persons (including shares of 
Common Stock to be sold for the account of the Company and/or other holders of Common Stock) allocated among 
such Persons in such manner as they may agree. If the managing underwriter determines that less than all of the 
Registrable Securities proposed to be sold can be included in such offering, then the Registrable Securities that are 
included in such offering shall be allocated pro rata among the respective holders thereof on the basis of the number 
of Registrable Securities owned by each such holder. 

(g) Upon receipt of any Demand Registration, the Company shall not file any other 
Registration Statement without the consent of the holders of a majority of the Registrable Securities requesting 
registration until the consummation of the sale of Registrable Securities contemplated by the applicable Demand 
Registration; provided that the Company shall be permitted to file any Registration Statement on Form S-8. 

3. Piggyback Registration. 

(a) Whenever the Company proposes to register the offer and sale of any shares of its 
Common Stock under the Securities Act (other than a registration (i) pursuant to a Registration Statement on Form 
S-8 (or other registration solely relating to an offering or sale to employees or directors of the Company pursuant to 
any employee stock plan or other employee benefit arrangement), (ii) pursuant to a Registration Statement on Form 
S-4 (or similar form that relates to a transaction subject to Rule 145 under the Securities Act or any successor rule 
thereto), or (iii) in connection with any dividend or distribution reinvestment or similar plan), whether for its own 
account or for the account of one or more stockholders of the Company, and the form of Registration Statement (a 
“Piggyback Registration Statement”) to be used may be used for any registration of Registrable Securities (a 
“Piggyback Registration”), the Company shall give prompt written notice (in any event no later than fifteen (15) 
days prior to the filing of such Registration Statement) to the holders of Registrable Securities of its intention to 
effect such a registration and, subject to Section 3(b) and Section 3(c), shall include in such registration all 
Registrable Securities with respect to which the Company has received written requests for inclusion from the 
holders of Registrable Securities within five (5) days after the Company’s notice has been given to each such holder. 
A Piggyback Registration shall not be considered a Demand Registration for purposes of Section 2. If any 
Piggyback Registration Statement pursuant to which holders of Registrable Securities have registered the offer and 
sale of Registrable Securities is a Registration Statement on Form S-3 or the then appropriate form for an offering to 
be made on a delayed or continuous basis pursuant to Rule 415 under the Securities Act or any successor rule 
thereto (a “Piggyback Shelf Registration Statement”), such holder(s) shall have the right, but not the obligation, to 
be notified of and to participate in any offering under such Piggyback Shelf Registration Statement (a “Piggyback 
Shelf Takedown”). 

(b) If a Piggyback Registration or Piggyback Shelf Takedown is initiated as a primary 
underwritten offering on behalf of the Company and the managing underwriter advises the Company and the holders 
of Registrable Securities (if any holders of Registrable Securities have elected to include Registrable Securities in 
such Piggyback Registration or Piggyback Shelf Takedown) in writing that in its reasonable and good faith opinion 
the number of shares of Common Stock proposed to be included in such registration or takedown, including all 
Registrable Securities and all other shares of Common Stock proposed to be included in such underwritten offering, 
exceeds the number of shares of Common Stock which can be sold in such offering and/or that the number of shares 
of Common Stock proposed to be included in any such registration or takedown would adversely affect the price per 
share of the Common Stock to be sold in such offering, the Company shall include in such registration or takedown 
(i) first, the shares of Common Stock that the Company proposes to sell; (ii) second, the shares of Common Stock 
requested to be included therein by holders of Registrable Securities, allocated pro rata among all such holders on 
the basis of the number of Registrable Securities owned by each such holder or in such manner as they may 
otherwise agree; and (iii) third, the shares of Common Stock requested to be included therein by holders of Common 
Stock other than holders of Registrable Securities, allocated among such holders in such manner as they may agree; 
provided, that in any event the holders of Registrable Securities shall be entitled to register the offer and sale or 
distribute at least thirty percent (30%) of the securities to be included in any such registration or takedown. 
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(c) If a Piggyback Registration or Piggyback Shelf Takedown is initiated as an underwritten 
offering on behalf of a holder of Common Stock other than Registrable Securities, and the managing underwriter 
advises the Company in writing that in its reasonable and good faith opinion the number of shares of Common Stock 
proposed to be included in such registration or takedown, including all Registrable Securities and all other shares of 
Common Stock proposed to be included in such underwritten offering, exceeds the number of shares of Common 
Stock which can be sold in such offering and/or that the number of shares of Common Stock proposed to be 
included in any such registration or takedown would adversely affect the price per share of the Common Stock to be 
sold in such offering, the Company shall include in such registration or takedown (i) first, the shares of Common 
Stock requested to be included therein by the holder(s) requesting such registration or takedown and by the holders 
of Registrable Securities, allocated pro rata among all such holders on the basis of the number of shares of Common 
Stock other than the Registrable Securities (on a fully diluted, as converted basis) and the number of Registrable 
Securities, as applicable, owned by all such holders or in such manner as they may otherwise agree; and (ii) second, 
the shares of Common Stock requested to be included therein by other holders of Common Stock, allocated among 
such holders in such manner as they may agree. 

(d) If any Piggyback Registration or Piggyback Shelf Takedown is initiated as a primary 
underwritten offering on behalf of the Company, the Company shall select the investment banking firm or firms to 
act as the managing underwriter or underwriters in connection with such offering.  Each holder of Registrable 
Securities proposing to distribute their Registrable Securities through such underwritten offering shall (together with 
the Company) enter into an underwriting agreement in customary form with the underwriter or underwriters selected 
for such underwriting. 

4. Lock-up Agreement.  Each holder of Registrable Securities agrees that in connection with an 
Public Offering, and upon the request of the managing underwriter in such offering, such holder shall not, without 
the prior written consent of such managing underwriter, during the period commencing on the effective date of such 
registration and ending on the date specified by such managing underwriter (such period not to exceed one hundred 
eighty (180) days), (a) offer, pledge, sell, contract to sell, grant any option or contract to purchase, purchase any 
option or contract to sell, hedge the beneficial ownership of or otherwise dispose of, directly or indirectly, any shares 
of Common Stock or any securities convertible into, exercisable for or exchangeable for shares of Common Stock 
held immediately before the effectiveness of the Registration Statement for such offering, or (b) enter into any swap 
or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership 
of such securities, whether any such transaction described in clause (a) or (b) above is to be settled by delivery of 
Common Stock or such other securities, in cash or otherwise. The foregoing provisions of this Section 4 shall not 
apply to sales of Registrable Securities to be included in such offering pursuant to Section 2(a), Section 2(b), Section 
2(c) or Section 3(a), and shall be applicable to the holders of Registrable Securities only if all officers and directors 
of the Company and all stockholders owning more than five percent (5%) of the Company’s outstanding Common 
Stock are subject to the same restrictions. Each holder of Registrable Securities agrees to execute and deliver such 
other agreements as may be reasonably requested by the Company or the managing underwriter which are consistent 
with the foregoing or which are necessary to give further effect thereto. Notwithstanding anything to the contrary 
contained in this Section 4, each holder of Registrable Securities shall be released, pro rata, from any lock-up 
agreement entered into pursuant to this Section 4 in the event and to the extent that the managing underwriter or the 
Company permit any discretionary waiver or termination of the restrictions of any lock-up agreement pertaining to 
any officer, director or holder of greater than five percent (5%) of the outstanding Common Stock. 

5. Registration Procedures. If and whenever the holders of Registrable Securities request that the 
offer and sale of any Registrable Securities be registered under the Securities Act or any Registrable Securities be 
distributed in a Shelf Takedown pursuant to the provisions of this Agreement, the Company shall use its best efforts 
to effect the registration of the offer and sale of such Registrable Securities under the Securities Act in accordance 
with the intended method of disposition thereof, and pursuant thereto the Company shall as soon as practicable and 
as applicable: 

(a) subject to Section 2(a), Section 2(b) and Section 2(c), prepare and file with the 
Commission a Registration Statement covering such Registrable Securities and use its best efforts to cause such 
Registration Statement to be declared effective; 
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(b) in the case of a Long-Form Registration or a Short-Form Registration, prepare and file 
with the Commission such amendments, post-effective amendments and supplements to such Registration Statement 
and the Prospectus used in connection therewith as may be necessary to keep such Registration Statement effective 
until all of such Registrable Securities have been disposed of and to comply with the provisions of the Securities Act 
with respect to the disposition of such Registrable Securities in accordance with the intended methods of disposition 
set forth in such Registration Statement; 

(c) Within a reasonable time before filing such Registration Statement, Prospectus or 
amendments or supplements thereto with the Commission, furnish to one counsel selected by holders of a majority 
of such Registrable Securities copies of such documents proposed to be filed, which documents shall be subject to 
the review, comment and approval of such counsel; 

(d) notify each selling holder of Registrable Securities, promptly after the Company receives 
notice thereof, of the time when such Registration Statement has been declared effective or a supplement, including 
a Shelf Supplement, to any Prospectus forming a part of such Registration Statement has been filed with the 
Commission; 

(e) furnish to each selling holder of Registrable Securities such number of copies of the 
Prospectus included in such Registration Statement (including each preliminary Prospectus) and any supplement 
thereto, including a Shelf Supplement (in each case including all exhibits and documents incorporated by reference 
therein), and such other documents as such seller may request in order to facilitate the disposition of the Registrable 
Securities owned by such seller; 

(f) use its best efforts to register or qualify such Registrable Securities under such other 
securities or “blue sky” laws of such jurisdictions as any selling holder requests and do any and all other acts and 
things which may be  necessary or advisable to enable such holders to consummate the disposition in such 
jurisdictions of the Registrable Securities owned by such holders; provided, that the Company shall not be required 
to qualify generally to do business, subject itself to general taxation or consent to general service of process in any 
jurisdiction where it would not otherwise be required to do so but for this Section 5(f); 

(g) notify each selling holder of such Registrable Securities, at any time when a Prospectus 
relating thereto is required to be delivered under the Securities Act, of the happening of any event that would cause 
the Prospectus included in such Registration Statement to contain an untrue statement of a material fact or omit any 
fact necessary in order to make the statements made therein, in light of the circumstances under which they were 
made, not misleading, and, at the request of any such holder, the Company shall prepare a supplement or 
amendment to such Prospectus so that, as thereafter delivered to the purchasers of such Registrable Securities, such 
Prospectus shall not contain an untrue statement of a material fact or omit to state any fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not misleading; 

(h) make available for inspection by any selling holder of Registrable Securities, any 
underwriter participating in any disposition pursuant to such Registration Statement and any attorney, accountant or 
other agent retained by any such holder or underwriter (collectively, the “Inspectors”), all financial and other 
records, pertinent corporate documents and properties of the Company (collectively, the “Records”), and cause the 
Company’s officers, directors and employees to supply all information requested by any such Inspector in 
connection with such Registration Statement; 

(i) provide a transfer agent and registrar (which may be the same entity) for all such 
Registrable Securities not later than the effective date of such registration; 

(j) use its best efforts to cause such Registrable Securities to be listed on each securities 
exchange on which the Common Stock is then listed or, if the Common Stock is not then listed, on a national 
securities exchange selected by the holders of a majority of such Registrable Securities; 

(k) in connection with an underwritten offering, enter into such customary agreements 
(including underwriting and lock-up agreements in customary form) and take all such other customary actions as the 
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holders of such Registrable Securities or the managing underwriter of such offering request in order to expedite or 
facilitate the disposition of such Registrable Securities (including, without limitation, making appropriate officers of 
the Company available to participate in “road show” and other customary marketing activities (including one-on-one 
meetings with prospective purchasers of the Registrable Securities)); 

(l) otherwise use its best efforts to comply with all applicable rules and regulations of the 
Commission and make available to its stockholders an earnings statement (in a form that satisfies the provisions of 
Section 11(a) of the Securities Act and Rule 158 under the Securities Act or any successor rule thereto) no later than 
thirty (30) days after the end of the 12-month period beginning with the first day of the Company’s first full fiscal 
quarter after the effective date of such Registration Statement, which earnings statement shall cover said 12-month 
period, and which requirement will be deemed to be satisfied if the Company timely files complete and accurate 
information on Forms 10-K, 10-Q and 8-K under the Exchange Act and otherwise complies with Rule 158 under the 
Securities Act or any successor rule thereto; 

(m) furnish to each selling holder of Registrable Securities and each underwriter, if any, with 
(i) a written legal opinion of the Company’s outside counsel, dated the closing date of the offering, in form and 
substance as is customarily given in opinions of the Company’s counsel to underwriters in underwritten registered 
offerings; and (ii) on the date of the applicable Prospectus, on the effective date of any post-effective amendment to 
the applicable Registration Statement and at the closing of the offering, dated the respective dates of delivery 
thereof, a “comfort” letter signed by the Company’s independent certified public accountants in form and substance 
as is customarily given in accountants’ letters to underwriters in underwritten registered offerings; 

(n) without limiting Section 5(f), use its best efforts to cause such Registrable Securities to 
be registered with or approved by such other governmental agencies or authorities as may be necessary by virtue of 
the business and operations of the Company to enable the holders of such Registrable Securities to consummate the 
disposition of such Registrable Securities in accordance with their intended method of distribution thereof; 

(o) notify the holders of Registrable Securities promptly of any request by the Commission 
for the amending or supplementing of such Registration Statement or Prospectus or for additional information; 

(p) advise the holders of Registrable Securities, promptly after it shall receive notice or 
obtain knowledge thereof, of the issuance of any stop order by the Commission suspending the effectiveness of such 
Registration Statement or the initiation or threatening of any proceeding for such purpose and promptly use its best 
efforts to prevent the issuance of any stop order or to obtain its withdrawal at the earliest possible moment if such 
stop order should be issued; 

(q) permit any holder of Registrable Securities which holder, in its sole and exclusive 
judgment, might be deemed to be an underwriter or a “controlling person” (within the meaning of Section 15 of the 
Securities Act and Section 20 of the Exchange Act) (a “Controlling Person”) of the Company, to participate in the 
preparation of such Registration Statement and to require the insertion therein of language, furnished to the 
Company in writing, which in the reasonable judgment of such holder and its counsel should be included; 

(r) cooperate with the holders of the Registrable Securities to facilitate the timely preparation 
and delivery of certificates representing the Registrable Securities to be sold pursuant to such Registration Statement 
or Rule 144 free of any restrictive legends and representing such number of shares of Common Stock and registered 
in such names as the holders of the Registrable Securities may reasonably request a reasonable period of time prior 
to sales of Registrable Securities pursuant to such Registration Statement or Rule 144; 

(s) not later than the effective date of such Registration Statement, provide a CUSIP number 
for all Registrable Securities and provide the applicable transfer agent with printed certificates for the Registrable 
Securities which are in a form eligible for deposit with The Depository Trust Company; 

(t) take no direct or indirect action prohibited by Regulation M under the Exchange Act; 
provided, that, to the extent that any prohibition is applicable to the Company, the Company will take all reasonable 
action to make any such prohibition inapplicable; and 
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(u) otherwise use its best efforts to take all other steps necessary to effect the registration of 
such Registrable Securities contemplated hereby. 

6. Expenses. All expenses (other than Selling Expenses) incurred by the Company in complying with 
its obligations pursuant to this Agreement and in connection with the registration and disposition of Registrable 
Securities shall be paid by the Company, including, without limitation, all (i) registration and filing fees (including, 
without limitation, any fees relating to filings required to be made with, or the listing of any Registrable Securities 
on, any securities exchange or over-the-counter trading market on which the Registrable Securities are listed or 
quoted); (ii) underwriting expenses (other than fees, commissions or discounts); (iii) expenses of any audits incident 
to or required by any such registration; (iv) fees and expenses of complying with securities and “blue sky” laws 
(including, without limitation, fees and disbursements of counsel for the Company in connection with “blue sky” 
qualifications or exemptions of the Registrable Securities); (v) printing expenses; (vi) messenger, telephone and 
delivery expenses; (vii) fees and expenses of the Company’s counsel and accountants; (viii) Financial Industry 
Regulatory Authority, Inc. filing fees (if any); and (ix) fees and expenses of one counsel for the holders of 
Registrable Securities participating in such registration as a group (selected by, in the case of a registration under 
Section 2(a), the holders of a majority of the Registrable Securities initially requesting such registration, and, in the 
case of all other registrations hereunder, the holders of a majority of the Registrable Securities included in the 
registration). In addition, the Company shall be responsible for all of its internal expenses incurred in connection 
with the consummation of the transactions contemplated by this Agreement (including, without limitation, all 
salaries and expenses of its officers and employees performing legal or accounting duties) and the expense of any 
annual audits. All Selling Expenses relating to the offer and sale of Registrable Securities registered under the 
Securities Act pursuant to this Agreement shall be borne and paid by the holders of such Registrable Securities, in 
proportion to the number of Registrable Securities included in such registration for each such holder. 

7. Indemnification. 

(a) The Company shall indemnify and hold harmless, to the fullest extent permitted by law, 
each holder of Registrable Securities, such holder’s officers, directors, managers, members, partners, stockholders 
and Affiliates, each underwriter, broker or any other Person acting on behalf of such holder of Registrable Securities 
and each other Controlling Person, if any, who controls any of the foregoing Persons, against all losses, claims, 
actions, damages, liabilities and expenses, joint or several, to which any of the foregoing Persons may become 
subject under the Securities Act or otherwise, insofar as such losses, claims, actions, damages, liabilities or expenses 
arise out of or are based upon any untrue or alleged untrue statement of a material fact contained in any Registration 
Statement, Prospectus, preliminary Prospectus, free writing prospectus (as defined in Rule 405 under the Securities 
Act or any successor rule thereto) or any amendment thereof or supplement thereto or any omission or alleged 
omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of a 
Prospectus, preliminary Prospectus or free writing prospectus, in light of the circumstances under which they were 
made) not misleading; and shall reimburse such Persons for any legal or other expenses reasonably incurred by any 
of them in connection with investigating or defending any such loss, claim, action, damage or liability, except 
insofar as the same are caused by or contained in any information furnished in writing to the Company by such 
holder expressly for use therein or by such holder’s failure to deliver a copy of the Registration Statement, 
Prospectus, preliminary Prospectus, free writing prospectus (as defined in Rule 405 under the Securities Act or any 
successor rule thereto) or any amendments or supplements thereto (if the same was required by applicable law to be 
so delivered) after the Company has furnished such holder with a sufficient number of copies of the same prior to 
any written confirmation of the sale of Registrable Securities. This indemnity shall be in addition to any liability the 
Company may otherwise have. 

(b) In connection with any registration in which a holder of Registrable Securities is 
participating, each such holder shall furnish to the Company in writing such information as the Company reasonably 
requests for use in connection with any such Registration Statement or Prospectus and, to the extent permitted by 
law, shall indemnify and hold harmless, the Company, each director of the Company, each officer of the Company 
who shall sign such Registration Statement, each underwriter, broker or other Person acting on behalf of the holders 
of Registrable Securities and each Controlling Person who controls any of the foregoing Persons against any losses, 
claims, actions, damages, liabilities or expenses resulting from any untrue or alleged untrue statement of material 
fact contained in the Registration Statement, Prospectus, preliminary Prospectus, free writing prospectus (as defined 
in Rule 405 under the Securities Act or any successor rule thereto) or any amendment thereof or supplement thereto 
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or any omission or alleged omission of a material fact required to be stated therein or necessary to make the 
statements therein (in the case of a Prospectus, preliminary Prospectus or free writing prospectus, in light of the 
circumstances under which they were made) not misleading, but only to the extent that such untrue statement or 
omission is contained in any information so furnished in writing by such holder; provided, that the obligation to 
indemnify shall be several, not joint and several, for each holder and shall not exceed an amount equal to the net 
proceeds (after underwriting fees, commissions or discounts) actually received by such holder from the sale of 
Registrable Securities pursuant to such Registration Statement. This indemnity shall be in addition to any liability 
the selling holder may otherwise have. 

(c) Promptly after receipt by an indemnified party of notice of the commencement of any 
action involving a claim referred to in this Section 7, such indemnified party shall, if a claim in respect thereof is 
made against an indemnifying party, give written notice to the latter of the commencement of such action. The 
failure of any indemnified party to notify an indemnifying party of any such action shall not (unless such failure 
shall have a material adverse effect on the indemnifying party) relieve the indemnifying party from any liability in 
respect of such action that it may have to such indemnified party hereunder. In case any such action is brought 
against an indemnified party, the indemnifying party shall be entitled to participate in and to assume the defense of 
the claims in any such action that are subject or potentially subject to indemnification hereunder, jointly with any 
other indemnifying party similarly notified to the extent that it may wish, with counsel reasonably satisfactory to 
such indemnified party, and after written notice from the indemnifying party to such indemnified party of its 
election so to assume the defense thereof, the indemnifying party shall not be responsible for any legal or other 
expenses subsequently incurred by the indemnified party in connection with the defense thereof; provided, that, if (i) 
any indemnified party shall have reasonably concluded that there may be one or more legal or equitable defenses 
available to such indemnified party which are additional to or conflict with those available to the indemnifying 
party, or that such claim or litigation involves or could have an effect upon matters beyond the scope of the 
indemnity provided hereunder, or (ii) such action seeks an injunction or equitable relief against any indemnified 
party or involves actual or alleged criminal activity, the indemnifying party shall not have the right to assume the 
defense of such action on behalf of such indemnified party without such indemnified party’s prior written consent 
(but, without such consent, shall have the right to participate therein with counsel of its choice) and such 
indemnifying party shall reimburse such indemnified party and any Controlling Person of such indemnified party for 
that portion of the fees and expenses of any counsel retained by the indemnified party which is reasonably related to 
the matters covered by the indemnity provided hereunder. If the indemnifying party is not entitled to, or elects not 
to, assume the defense of a claim, it shall not be obligated to pay the fees and expenses of more than one counsel for 
all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of 
any indemnified party a conflict of interest may exist between such indemnified party and any other of such 
indemnified parties with respect to such claim. In such instance, the conflicting indemnified parties shall have a right 
to retain one separate counsel, chosen by the holders of a majority of the Registrable Securities included in the 
registration, at the expense of the indemnifying party. 

(d) If the indemnification provided for hereunder is held by a court of competent jurisdiction 
to be unavailable to an indemnified party with respect to any loss, claim, damage, liability or action referred to 
herein, then the indemnifying party, in lieu of indemnifying such indemnified party hereunder, shall contribute to the 
amounts paid or payable by such indemnified party as a result of such loss, claim, damage, liability or action in such 
proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and of the 
indemnified party on the other in connection with the statements or omissions which resulted in such loss, claim, 
damage, liability or action as well as any other relevant equitable considerations; provided, that the maximum 
amount of liability in respect of such contribution shall be limited, in the case of each holder of Registrable 
Securities, to an amount equal to the net proceeds (after underwriting fees, commissions or discounts) actually 
received by such seller from the sale of Registrable Securities effected pursuant to such registration. The relative 
fault of the indemnifying party and of the indemnified party shall be determined by reference to, among other things, 
whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a 
material fact relates to information supplied by the indemnifying party or by the indemnified party, whether the 
violation of the Securities Act or any other similar federal or state securities laws or rule or regulation promulgated 
thereunder applicable to the Company and relating to action or inaction required of the Company in connection with 
any applicable registration, qualification or compliance was perpetrated by the indemnifying party or the 
indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct or 
prevent such statement or omission. The parties agree that it would not be just and equitable if contribution pursuant 
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hereto were determined by pro rata allocation or by any other method or allocation which does not take account of 
the equitable considerations referred to herein. No Person guilty or liable of fraudulent misrepresentation within the 
meaning of Section 11(f) of the Securities Act shall be entitled to contribution from any Person who was not guilty 
of such fraudulent misrepresentation. 

8. Participation in Underwritten Registrations. No Person may participate in any registration 
hereunder which is underwritten unless such Person (a) agrees to sell such Person’s securities on the basis provided 
in any underwriting arrangements approved by the Person or Persons entitled hereunder to approve such 
arrangements and (b) completes and executes all questionnaires, powers of attorney, indemnities, underwriting 
agreements and other documents reasonably required under the terms of such underwriting arrangements; provided, 
that no holder of Registrable Securities included in any underwritten registration shall be required to make any 
representations or warranties to the Company or the underwriters (other than representations and warranties 
regarding such holder, such holder’s ownership of its shares of Common Stock to be sold in the offering and such 
holder’s intended method of distribution) or to undertake any indemnification obligations to the Company or the 
underwriters with respect thereto, except as otherwise provided in Section 7. 

9. Rule 144 Compliance. With a view to making available to the holders of Registrable Securities the 
benefits of Rule 144 and any other rule or regulation of the Commission that may at any time permit a holder to sell 
securities of the Company to the public without registration, from and after the Registration Date, the Company 
shall: 

(a) make and keep public information available, as those terms are understood and defined in 
Rule 144, at all times after the Registration Date; 

(b) use best efforts to file with the Commission in a timely manner all reports and other 
documents required of the Company under the Securities Act and the Exchange Act, at any time after the 
Registration Date; and 

(c) furnish to any holder so long as the holder owns Registrable Securities, promptly upon 
request, a written statement by the Company as to its compliance with the reporting requirements of Rule 144 and of 
the Securities Act and the Exchange Act, a copy of the most recent annual or quarterly report of the Company, and 
such other reports and documents so filed or furnished by the Company as such holder may request in connection 
with the sale of Registrable Securities without registration. 

10. Preservation of Rights. Without the prior written consent of the holders of a majority of the 
Registrable Securities, the Company shall not (a) grant any registration rights, or (b) enter into any agreement, take 
any action, or permit any change to occur, with respect to its securities that violates or subordinates the rights 
expressly granted to the holders of Registrable Securities in this Agreement. 

11. Alternative Public Offering Entities. In the event that the Company elects to effect an underwritten 
registered offering of equity securities of any subsidiary or parent of the Company (collectively, “Alternative Public 
Offering Entities”) rather than the equity securities of the Company, whether as a result of a reorganization of the 
Company or otherwise, the Investors and the Company shall cause the Alternative Public Offering Entity to enter 
into an agreement with the Investors that provides the Investors with registration rights with respect to the equity 
securities of the Alternative Public Offering Entity that are substantially the same as, and in any event no less 
favorable in the aggregate to, the registration rights provided to the Investors in this Agreement. 

12. Termination. As to any particular Registrable Securities, such securities shall cease to be 
Registrable Securities when (i) a registration statement registering such securities under the Securities Act has been 
declared effective and such securities have been sold or otherwise transferred by the holder thereof pursuant to such 
effective registration statement, (ii) such securities shall have been distributed pursuant to Rule 144 under the 
Securities Act, (iii) such securities shall have been otherwise transferred in a transaction in which the transferor’s 
rights under this Agreement are not assigned to the transferee of such securities, (iv) such securities are no longer 
outstanding or (v) such securities may be sold without restriction under the Securities Act.  This Agreement shall 
terminate and be of no further force or effect when there shall no longer be any Registrable Securities outstanding; 
provided, that the provisions of Section 6 and Section 7 shall survive any such termination. 

17-51926-rbk  Doc#2  Filed 08/13/17  Entered 08/13/17 19:55:46  Main Document   Pg 390 of
 409



12

13. Notices. All notices, requests, consents, claims, demands, waivers and other communications
hereunder shall be in writing and shall be deemed to have been given (a) when delivered by hand (with written 
confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized overnight courier 
(receipt requested); (c) on the date sent by facsimile or e-mail of a PDF document (with confirmation of 
transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal 
business hours of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, return 
receipt requested, postage prepaid. Such communications must be sent to the respective parties at the addresses 
indicated below (or at such other address for a party as shall be specified in a notice given in accordance with this 
Section 13). 

If to the Company: 

with a copy to: 

WeWork c/o Crossroads Systems, Inc. 
11801 Domain Blvd., 3rd Floor
Austin, Texas 78758 
Telephone: 512-928-7335 
E-mail: rcoleman@crossroads.com 
Attention: Richard K. Coleman, Jr.

Olshan Frome Wolosky LLP 
1325 Avenue of the Americas 
New York, New York 10019 
Facsimile: 212-451-2222 
E-mail: afinerman@olshanlaw.com 
Attention: Adam W. Finerman, Esq.

If to any Investor, to such Investor’s address as set forth on Schedule A hereto. 

14. Entire Agreement. This Agreement, together with the Purchase Agreement and any related
exhibits and schedules thereto, constitutes the sole and entire agreement of the parties to this Agreement with respect 
to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and 
agreements, both written and oral, with respect to such subject matter. Notwithstanding the foregoing, in the event of 
any conflict between the terms and provisions of this Agreement and those of the Purchase Agreement, the terms 
and conditions of this Agreement shall control. 

15. Successor and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and permitted assigns. Each Investor may assign its rights hereunder to 
any purchaser or transferee of Registrable Securities; provided, that such purchaser or transferee shall, as a condition 
to the effectiveness of such assignment, be required to execute a counterpart to this Agreement agreeing to be treated 
as an Investor whereupon such purchaser or transferee shall have the benefits of, and shall be subject to the 
restrictions contained in, this Agreement as if such purchaser or transferee was originally included in the definition 
of an Investor herein and had originally been a party hereto. 

16. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their
respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer 
upon any other Person any legal or equitable right, benefit or remedy of any nature whatsoever, under or by reason 
of this Agreement; provided, however, the parties hereto hereby acknowledge that the Persons set forth in Section 7 
are express third-party beneficiaries of the obligations of the parties hereto set forth in Section 7. 

17. Headings. The headings in this Agreement are for reference only and shall not affect the
interpretation of this Agreement. 

18. Amendment, Modification and Waiver. The provisions of this Agreement may only be amended,
modified, supplemented or waived with the prior written consent of the Company and the holders of a majority of 
the Registrable Securities. No waiver by any party or parties shall operate or be construed as a waiver in respect of 
any failure, breach or default not expressly identified by such written waiver, whether of a similar or different 
character, and whether occurring before or after that waiver. Except as otherwise set forth in this Agreement, no 
failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall 
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operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or 
privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power 
or privilege. 

19. Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any 
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this 
Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such 
determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate 
in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a 
mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally 
contemplated to the greatest extent possible. 

20. Remedies. Each holder of Registrable Securities, in addition to being entitled to exercise all rights 
granted by law, including recovery of damages, shall be entitled to specific performance of its rights under this 
Agreement. The Company acknowledges that monetary damages would not be adequate compensation for any loss 
incurred by reason of a breach by it of the provisions of this Agreement and the Company hereby agrees to waive 
the defense in any action for specific performance that a remedy at law would be adequate. 

21. Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed 
in accordance with the internal laws of the State of Texas without giving effect to any choice or conflict of law 
provision or rule (whether of the State of Texas or any other jurisdiction). Any legal suit, action or proceeding 
arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted in the federal 
courts of the United States or the courts of the State of Texas in each case located in the city of Dallas and County of 
Dallas, and each party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or 
proceeding. Service of process, summons, notice or other document by mail to such party’s address set forth herein 
shall be effective service of process for any suit, action or other proceeding brought in any such court. The parties 
irrevocably and unconditionally waive any objection to the laying of venue of any suit, action or any proceeding in 
such courts and irrevocably waive and agree not to plead or claim in any such court that any such suit, action or 
proceeding brought in any such court has been brought in an inconvenient forum. 

22. Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise 
under this Agreement is likely to involve complicated and difficult issues and, therefore, each such party irrevocably 
and unconditionally waives any right it may have to a trial by jury in respect of any legal action arising out of or 
relating to this Agreement or the transactions contemplated hereby. Each party to this Agreement certifies and 
acknowledges that (a) no representative of any other party has represented, expressly or otherwise, that such other 
party would not seek to enforce the foregoing waiver in the event of a legal action, (b) such party has considered the 
implications of this waiver, (c) such party makes this waiver voluntarily, and (d) such party has been induced to 
enter into this Agreement by, among other things, the mutual waivers and certifications in this Section 22. 

23. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to 
be an original, but all of which together shall be deemed to be one and the same agreement. A signed copy of this 
Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to have the 
same legal effect as delivery of an original signed copy of this Agreement. 

24. Further Assurances. Each of the parties to this Agreement shall, and shall cause their Affiliates to, 
execute and deliver such additional documents, instruments, conveyances and assurances and take such further 
actions as may be required to carry out the provisions hereof and to give effect to the transactions contemplated 
hereby. 

[Signature page follows.] 
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 Signature Page to Registration Rights Agreement 

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first written above. 

       COMPANY: 
 

CROSSROADS SYSTEMS, INC. 

By:    
Name: [_____] 
Title: [_____] 
 
 
INVESTOR: 
 
210/CRDS INVESTMENT, LLC 
 

 By: 210 Capital, LLC, 
  a Delaware limited liability company, 
  the sole Member 

   
 
 
  By:        
   Robert H. Alpert  
   Manager 
 
 
  By:        
   C. Clark Webb  
        Manager
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Exhibit A 

Schedule of Investors 

210/CRDS Investment, LLC 
8214 Westchester Drive, Suite 950 
Dallas, Texas 75225 
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EXHIBIT C 
 

Form of Indemnification Agreement 
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INDEMNITY AGREEMENT 

THIS INDEMNITY AGREEMENT (this “Agreement”) is made and entered into as of 
this [___] day of [______], 2017 between Crossroads Systems, Inc., a Delaware corporation (the 
“Corporation”), and [______] (“Indemnitee”). 

I N T R O D U C T I O N: 

A. Indemnitee is an executive officer, director and/or agent of the 
Corporation (or a subsidiary of the Corporation), as the case may be from time to time, and 
performs a valuable service for the Corporation in such capacity (or capacities); and 

B. The Certificate of Incorporation (the “Certificate”) and the Bylaws (the 
“Bylaws”) of the Corporation contain provisions providing for the indemnification of the 
officers, directors and agents of the Corporation to the maximum extent authorized by 
Section 145 of the Delaware General Corporation Law, as amended (“DGCL”); and 

C. The Certificate, the Bylaws and the DGCL, by their non-exclusive nature, 
permit contracts between the Corporation and the members of its Board of Directors and officers 
with respect to indemnification of such directors and officers; and 

D. In accordance with the authorization as provided by the DGCL, the 
Corporation has purchased and presently maintains a policy or policies of Directors and Officers 
Liability Insurance (“D & O Insurance”), covering certain liabilities which may be incurred by 
its directors and officers in the performance of their duties as directors or officers of the 
Corporation; and 

E. As a result of developments affecting the terms, scope and availability of 
D & O Insurance there exists general uncertainty as to the extent of protection afforded members 
of the Board of Directors and executive officers of the Corporation by such D & O Insurance and 
by statutory and bylaw indemnification provisions; and 

F. In order to induce Indemnitee to continue to serve as an executive officer, 
director or agent of the Corporation, the Corporation has determined and agreed to enter into this 
contract with Indemnitee. 

A G R E E M E N T: 

NOW, THEREFORE, in consideration of Indemnitee’s continued service as an 
executive officer and a member of the Board of Directors after the date hereof, the parties hereto 
agree as follows: 

1.     Indemnification of Indemnitee.  The Corporation hereby agrees to hold 
harmless, indemnify and defend Indemnitee and any partnership, corporation, trust or other 
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entity of which Indemnitee is or was a partner, shareholder, trustee, director, officer, employee or 
agent (Indemnitee and each such partnership, corporation, trust or other entity being hereinafter 
referred to collectively as an “Indemnitee”) to the fullest extent authorized or permitted by the 
provisions of the DGCL in effect on the date hereof or as such laws may from time to time 
hereafter be amended to increase the scope of such permitted indemnification. 

2.     Additional Indemnity. Subject only to the exclusions set forth in 
Section 3 hereof, the Corporation hereby further agrees to hold harmless and indemnify 
Indemnitee: 

(a)     against any and all expenses (including attorneys’ and legal fees 
and expenses), damages, claims, witness fees, judgments, fines, penalties, excise taxes 
and amounts paid in settlement (if such settlement is approved in advance by the 
Corporation, which approval shall not be unreasonably withheld) actually and reasonably 
incurred by Indemnitee, as well as any federal state, local or foreign taxes imposed on 
Indemnitee as a result of the actual or deemed receipt of any payments under this 
Agreement (collectively, “Losses”), in connection with investigating, defending, being 
witness in or participating in (including on appeal), or preparing to defend, be a witness 
in or participate in, any threatened, pending or completed action, suit, administrative 
dispute mechanism or other proceeding (each, a “Proceeding”), whether civil, criminal, 
administrative or investigative (including an action by or in the right of the Corporation) 
to which Indemnitee is, was or at any time becomes a party, or is threatened to be made a 
party, by reason of the fact that Indemnitee is, was or at any time becomes a director, 
trustee, partner, officer, managing member, employee, agent or fiduciary of the 
Corporation or any subsidiary of the Corporation, or is or was serving or at any time 
serves at the request of the Corporation or any subsidiary of the Corporation as a director, 
trustee, partner, officer, managing member, employee, agent or fiduciary of another 
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, or 
by reason of any action or inaction on the part of Indemnitee while serving in such 
capacity if Indemnitee acted in good faith and in a manner Indemnitee reasonably 
believed to be in or not opposed to the best interests of the Corporation, and, with respect 
to any criminal action or proceeding, had no reasonable cause to believe Indemnitee’s 
conduct was unlawful;  

(b)     to the extent that Indemnitee is, by reason of service in any of the 
capacities described in the preceding paragraph, a witness or its otherwise asked to 
participate in a Proceeding to which Indemnitee is not a party, against any and all Losses 
actually and reasonably incurred by or on behalf of Indemnitee in connection therewith; 
and 

(c)     otherwise to the fullest extent as may be provided to Indemnitee by 
the Corporation under the non-exclusivity provisions of Article XI of the Corporation’s 
Bylaws (as the same, including such article, may be amended, modified or restated from 
time to time) and the DGCL. 

3.     Limitations on Additional Indemnity.  No indemnity pursuant to 
Section 2 hereof shall be paid by the Corporation: 
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(a)     except to the extent the aggregate of Losses to be indemnified 
thereunder exceeds the sum of such Losses for which the Indemnitee is indemnified 
pursuant to Section 1 hereof or pursuant to any D & O Insurance purchased and 
maintained by the Corporation; 

(b)     in respect to remuneration paid to Indemnitee if it shall be 
determined by a final judgment or other final adjudication that such remuneration was in 
violation of law; 

(c)     on account of any suit in which judgment is rendered against 
Indemnitee for (i) an accounting of profits made from the purchase or sale by Indemnitee 
of securities of the Corporation pursuant to the provisions of Section 16(b) of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”) and amendments 
thereto or similar provisions of any federal, state or local statutory law, (ii) any 
reimbursement of the Corporation by Indemnitee of any bonus or other incentive-based 
or equity-based compensation or out of any profits realized from the sale of securities, in 
each case as may be required by the Sarbanes-Oxley Act of 2002, or pursuant to any 
compensation recovery policy of the Corporation that may be adopted in compliance with 
the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010; 

(d)     on account of Indemnitee’s conduct which is finally adjudged to 
have been knowingly fraudulent or deliberately dishonest, or to constitute willful 
misconduct; 

(e)     on account of Indemnitee’s conduct which is the subject of a 
Proceeding described in Section 8(c)(ii) hereof; 

(f)     on account of any action, claim or proceeding (other than a 
proceeding referred to in Section 11(b) hereof) initiated by the Indemnitee unless such 
action, claim or proceeding was authorized in the specific case by action of the Board of 
Directors; and 

(g)     if a final decision by a Court having jurisdiction in the matter shall 
determine that such indemnification is not lawful (and, in this respect, both the 
Corporation and Indemnitee have been advised that the Securities and Exchange 
Commission believes that indemnification for liabilities arising under the federal 
securities laws is against public policy and is, therefore, unenforceable and that claims for 
indemnification should be submitted to appropriate courts for adjudication). 

4.     Contribution.  If the indemnification provided in Sections 1 and 2 hereof 
is unavailable by reason of a Court decision described in Section 3(g) hereof based on grounds 
other than any of those set forth in paragraphs (b) through (f) of Section 3 hereof, then in respect 
of any threatened, pending or completed Proceeding in which the Corporation is jointly liable 
with Indemnitee (or would be if joined in such Proceeding), the Corporation shall contribute to 
the amount of Losses actually and reasonably incurred and paid or payable by Indemnitee in 
such proportion as is fair and reasonable to reflect (a) the relative benefits received by the 
Corporation on the one hand and Indemnitee on the other hand from the transaction from which 
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such Proceeding arose, and (b) the relative fault of the Corporation on the one hand and of 
Indemnitee on the other in connection with the events which resulted in such Losses, as well as 
any other relevant equitable considerations.  In connection with any registration of the 
Corporation’s securities under any securities laws (including, without limitation, under the 
Securities Act of 1933, as amended (the “Securities Act”) or the Exchange Act), the relative 
benefits received by the Corporation and Indemnitee shall be deemed to be in the same 
respective proportions that the net proceeds from the relevant registered offering(s) (before 
deducting expenses) received by the Corporation and Indemnitee, in each case as set forth in the 
applicable prospectus, bear to the aggregate public offering price of the securities so offered.   
The relative fault of the Corporation on the one hand and of Indemnitee on the other shall be 
determined by reference to, among other things, whether the untrue or alleged untrue statement 
of a material fact or the omission or alleged omission to state a material fact relates to 
information supplied by the Corporation or its directors, officers, employees and agents, other 
than Indemnitee, or supplied by the Indemnitee and the parties’ relative intent, knowledge, 
access to information and opportunity to correct or prevent the circumstances resulting in such 
Losses.  The Corporation agrees that it would not be just and equitable if contribution pursuant to 
this Section 4 were determined by pro rata allocation or any other method of allocation that does 
not take account of the foregoing equitable considerations.  In connection with the registration of 
the Corporation’s securities, in no event shall Indemnitee be required to contribute any amount 
under this Section 4 in excess of the net proceeds received by Indemnitee from Indemnitee’s sale 
of securities under such registration statement.  No person found guilty of fraudulent 
misrepresentation (within the meaning of Section 12 of the Securities Act) shall be entitled to 
contribution from any person who was not found guilty of such fraudulent misrepresentation. 

5.     Proceedings By or In Right of the Corporation.  Notwithstanding the 
foregoing provisions of Sections 1 or 2 above, in the case of any threatened, pending or 
completed action or suit by or in the right of the Corporation to procure a judgment in its favor 
by reason of the fact that Indemnitee is or was a a director, trustee, partner, officer, managing 
member, employee, agent or fiduciary of the Corporation, or while serving as a director or 
officer of the Corporation, is or was serving or has agreed to serve at the request of the 
Corporation as a a director, trustee, partner, officer, managing member, employee, agent or 
fiduciary of another corporation, partnership, joint venture, trust, employee benefit plan or other 
enterprise, no indemnification shall be made in respect of any claim, issue or matter as to which 
Indemnitee shall have been adjudged to be liable to the Corporation unless, and only to the 
extent that, the Delaware Court of Chancery or the court in which such action or suit was brought 
shall determine upon application that, despite the adjudication of liability but in view of all the 
circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnity for such 
expenses which the Delaware Court of Chancery or such other court shall deem proper. 

6.     Notification and Defense of Claim. 

(a)     Promptly after receipt by Indemnitee of notice of the 
commencement of any Proceeding, Indemnitee shall, if a claim thereof is to be made 
against the Corporation hereunder, notify the President and Chief Executive Officer of 
the Corporation of the commencement thereof; this notification shall include a summary 
description of the nature of the claim and the underlying facts to the extent reasonably 
known to Indemnitee.  The failure to promptly notify the Corporation of the 
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commencement of the Proceeding, or Indemnitee’s request for indemnification, will not 
relieve the Corporation from any liability that it may have to Indemnitee hereunder, 
except to the extent the Corporation is materially prejudiced in its defense of such 
Proceeding as a result of such failure. 

(b)     In the event the Corporation shall be obligated to pay the expenses 
of Indemnitee with respect to a Proceeding, as provided in this Agreement, the 
Corporation, if appropriate, shall be entitled to assume the defense of such Proceeding, 
with counsel reasonably acceptable to Indemnitee, upon the delivery to Indemnitee of 
written notice of its election to do so.  After delivery of such notice, approval of such 
counsel by Indemnitee and the retention of such counsel by the Corporation, the 
Corporation will not be liable to Indemnitee under this Agreement for any fees of counsel 
subsequently incurred by Indemnitee with respect to the same Proceeding, provided that 
(1) Indemnitee shall have the right to employ Indemnitee’s own counsel in such 
Proceeding at Indemnitee’s expense and (2) if (i) the employment of counsel by 
Indemnitee has been previously authorized in writing by the Corporation, (ii) counsel to 
the Corporation or Indemnitee shall have reasonably concluded that there may be a 
conflict of interest or position, or reasonably believes that a conflict is likely to arise, on 
any significant issue between the Corporation and Indemnitee in the conduct of any such 
defense or (iii) the Corporation shall not, in fact, have employed counsel to assume the 
defense of such Proceeding, then the fees and expenses of Indemnitee’s counsel shall be 
at the expense of the Corporation, except as otherwise expressly provided by this 
Agreement.  The Corporation shall not be entitled, without the consent of Indemnitee, to 
assume the defense of any claim brought by or in the right of the Corporation or as to 
which counsel for the Corporation or Indemnitee shall have reasonably made the 
conclusion provided for in clause (ii) above. 

(c)     Subject to the preceding terms of Section 6(b) and other terms of 
this Agreement, the Corporation shall have the right to conduct a defense as it sees fit in 
its sole discretion including the right to settle any claim against Indemnitee subject to the 
limitations set forth herein.  The Corporation will not, without the prior written consent of 
Indemnitee, consent to the entry of any judgment against Indemnitee or enter into any 
settlement or compromise which (i) includes an admission of fault of Indemnitee, any 
non-monetary remedy imposed on Indemnitee or any Losses for which Indemnitee is not 
wholly indemnified hereunder or (ii) with respect to any claim with respect to which 
Indemnitee may be or is made a party or a participant or may be or is otherwise entitled 
to seek indemnification hereunder, does not include, as an unconditional term thereof, the 
full release of Indemnitee from all liability in respect of such claim, which release will be 
in form and substance reasonably satisfactory to Indemnitee.  Neither the Corporation nor 
Indemnitee will unreasonably withhold its consent to any proposed settlement; provided, 
however, Indemnitee may withhold consent to any settlement that does not provide a full 
and unconditional release of Indemnitee from all liability in respect of such claim.  The 
Corporation shall not, on its own behalf, settle any part of any claim to which Indemnitee 
is party with respect to other parties (including the Corporation) if any portion of such 
settlement is to be funded from insurance proceeds unless approved by (i) the written 
consent of Indemnitee or (ii) a majority of the independent directors of the board; 
provided, however, that the right to constrain the Corporation’s use of corporate 
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insurance as described in this section shall terminate at the time the Corporation 
concludes (per the terms of this Agreement) that (x) Indemnitee is not entitled to 
indemnification pursuant to this agreement, or (y) such indemnification obligation to 
Indemnitee has been fully discharged by the Corporation.  The Corporation shall 
promptly notify Indemnitee once the Corporation has received an offer or intends to 
make an offer to settle any claim, and the Corporation shall provide Indemnitee with a 
reasonable period to consider such offer; provided, however, Indemnitee shall have no 
less than three (3) business days to consider the offer.   

(d)     The Corporation shall have no obligation to indemnify Indemnitee 
under this Agreement for any amounts paid in settlement of any Proceeding without the 
Corporation’s prior written consent, which shall not be unreasonably withheld.  The 
Corporation shall not settle any Proceeding in any manner that would impose any fine or 
other obligation on Indemnitee without Indemnitee’s prior written consent, which shall 
not be unreasonably withheld. 

(e)     If, at the time of the receipt by the Corporation of a notice of a 
claim pursuant to this Section, the Corporation has liability insurance in effect which may 
cover such claim, the Corporation shall give prompt notice of the commencement of such 
claim to the insurers in accordance with the procedures set forth in the respective 
insurance policies.  The Corporation shall thereafter take all necessary or desirable action 
to cause such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of 
such claim in accordance with the terms of such policies..   

7.     Presumptions and Effects of Certain Proceedings. 

(a)     In making a determination with respect to entitlement to 
indemnification under this Agreement, the person or persons or entity making such 
determination shall, to the fullest extent not prohibited by applicable law, presume that 
Indemnitee is entitled to indemnification under this Agreement if Indemnitee has 
submitted a request for indemnification in accordance with this Agreement and the 
Corporation shall, to the fullest extent not prohibited by applicable law, have the burden 
of proof and burden of persuasion by clear and convincing evidence to overcome that 
presumption in connection with the making by any person, persons or entity of any 
determination contrary to that presumption.  Neither the failure of the Corporation 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 Corporation  
that Indemnitee has not met such applicable standard of conduct, shall be a defense to the 
action or create a presumption that Indemnitee has not met the applicable standard of 
conduct. 

(b)     The termination of any claim 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 
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believed to be in or not opposed to the best interests of the Corporation or, with respect to 
any criminal claim, that Indemnitee had reasonable cause to believe that Indemnitee’s 
conduct was unlawful. 

(c)     For purposes of any determination of good faith, 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 Corporation, including financial statements, or on information 
supplied to Indemnitee by any of the directors or officers of the Corporation in the course 
of their duties, or on the advice of any legal counsel for the Corporation or on 
information or records given or reports made to the Corporation by any independent 
certified public accountant or by any appraiser or other expert selected with reasonable 
care by the Corporation.  The provisions of this Section 4(c) shall not be deemed to be 
exclusive or to limit in any way the other circumstances in which Indemnitee may be 
deemed to have met the applicable standard of conduct set forth in this Agreement.  
Whether or not the foregoing provisions of this Section 4(c) 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 
Corporation.  Anyone seeking to overcome this presumption shall have the burden of 
proof and the burden of persuasion by clear and convincing evidence. 

(d)     The knowledge and/or actions, or failure to act, of any other 
director, officer, trustee, partner, managing member, fiduciary, agent or employee of the 
Corporation shall not be imputed to Indemnitee for purposes of determining the right to 
indemnification under this Agreement.. 

8.     Advancement and Repayment of Expenses. 

(a)     In the event that Indemnitee employs his own counsel pursuant to 
Section 6(b)(i) through (iii) above, the Corporation shall advance to Indemnitee, prior to 
any final disposition of any threatened or pending Proceeding, whether civil, criminal, 
administrative or investigative, any and all reasonable Losses incurred in investigating or 
defending any such Proceeding within ten days after receiving a request for such 
advances, which request shall include copies of invoices presented to Indemnitee for such 
Losses (except that in the case of invoices for legal services, any references to legal work 
performed or to expenditures made that would cause Indemnitee to waive any privilege 
accorded by applicable law shall not be required to be included); 

(b)     In connection with any payment, advancement or reimbursement 
pursuant to Section 8(a) above, Indemnitee shall execute and deliver to the Corporation 
an undertaking (which need not be secured and shall be accepted without reference to 
Indemnitee’s ability to repay such expenses) to repay (without interest) any amounts 
paid, advanced, or reimbursed by the Corporation in respect of such expenses relating to, 
arising out of or resulting from any indemnifiable claim or Loss hereunder in respect of 
which it shall have been determined, following the final disposition of such indemnifiable 
claim or Loss hereunder, that Indemnitee is not entitled to indemnification; and 
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(c)     Notwithstanding the foregoing, the Corporation shall not be 
required to advance such expenses to Indemnitee if Indemnitee (i) commences any 
Proceeding as a plaintiff unless such advance is specifically approved by a majority of the 
Board of Directors or (ii) is a party to an Proceeding brought by the Corporation and 
approved by a majority of the Board which alleges willful misappropriation of corporate 
assets by Indemnitee, disclosure of confidential information in violation of Indemnitee’s 
fiduciary or contractual obligations to the Corporation, or any other willful and deliberate 
breach in bad faith of Indemnitee’s duty to the Corporation or its shareholders. 

(d)     This Section 8 shall not apply to any claim for which indemnity is 
excluded pursuant to Section 3. 

9.     Procedure.  Any indemnification and advances provided for in Section 1 
and Section 2 shall be made no later than 45 days after receipt of the written request of 
Indemnitee, and expense advances provided under Section 8 shall be provided within the period 
set forth in that Section.  If the Corporation disputes any portion of the requested amounts, the 
undisputed portion shall be paid and only the disputed portion shall be withheld pending the 
resolution of such dispute. If a claim under this Agreement, under any statute, or under any 
provision of the Corporation’s Certificate or Bylaws providing for indemnification, is not paid in 
full by the Corporation within 45 days after a written request for payment thereof has first been 
received by the Corporation, Indemnitee may, but need not, at any time thereafter bring an action 
against the Corporation to recover the unpaid amount of the claim and, subject to Section 14 of 
this Agreement, Indemnitee shall also be entitled to be paid for the expenses (including 
attorneys’ and legal fees and expenses) of bringing such action.  It shall be a defense to any such 
action (other than an action brought to enforce a claim for expenses incurred in connection with 
any Proceeding in advance of its final disposition) that Indemnitee has not met the standards of 
conduct which make it permissible under applicable law for the Corporation to indemnify 
Indemnitee for the amount claimed, but the burden of proving such defense shall be on the 
Corporation and Indemnitee shall be entitled to receive interim payments of expenses pursuant to 
Subsection 2(a) unless and until such defense may be finally adjudicated by court order or 
judgment from which no further right of appeal exists.  It is the parties’ intention that if the 
Corporation contests Indemnitee’s right to indemnification, the question of Indemnitee’s right to 
indemnification shall be for the court to decide, and neither the failure of the Corporation 
(including its Board of Directors, any committee or subgroup of the Board of Directors, 
independent legal counsel, or its stockholders) to have made a determination that indemnification 
of Indemnitee is proper in the circumstances because Indemnitee has met the applicable standard 
of conduct required by applicable law, nor an actual determination by the Corporation (including 
its Board of Directors, any committee or subgroup of the Board of Directors, independent legal 
counsel, or its stockholders) that Indemnitee has not met such applicable standard of conduct, 
shall create a presumption that Indemnitee has or has not met the applicable standard of conduct. 

10.     Change of Control; Insolvency.   

(a)     In the event of a Change in Control or the Corporation’s becoming 
insolvent (including being placed into receivership or entering the federal bankruptcy 
process or similar event), the Corporation shall maintain in force any and all insurance 
policies then maintained by the Corporation in providing insurance (directors’ and 
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officers’ liability, fiduciary, employment practices or otherwise) in respect of Indemnitee, 
for a period of six (6) years following the Change in Control or insolvency event (a “Tail 
Policy”); provided, however that the Corporation shall not be required to pay with respect 
to a Tail Policy in respect of any one policy year more than 200% of the last annual 
premium paid by the Corporation prior to the date of a Change in Control or insolvency 
event in respect of the coverages required to be obtained pursuant hereto, but in such case 
shall purchase as much coverage as reasonably practicable for such amount.  Such 
coverage shall be placed by the incumbent insurance broker with the incumbent insurance 
carriers using the policies that were in place at the time of the Change in Control or 
insolvency event (unless the incumbent carriers will not offer such policies, in which case 
the Tail Policy shall be substantially comparable in scope and amount as the expiring 
policies, and the insurance carriers for the Tail Policy shall have an AM Best rating that 
is the same or better than the AM Best ratings of the expiring policies) 

(b)     For the purposes hereof, a “Change in Control” shall be deemed to 
have occurred if, on or after the date of this Agreement, (i) any “person” (as such term is 
used in Sections 13(d) and 14(d) of the Exchange Act), other than (A) a trustee or other 
fiduciary holding securities under an employee benefit plan of the Corporation acting in 
such capacity or a corporation owned directly or indirectly by the stockholders of the 
Corporation in substantially the same proportions as their ownership of stock of the 
Corporation or (B) 210/CRDS Investment, LLC, becomes the “beneficial owner” (as 
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the 
Corporation representing more than thirty percent (30%) of the total voting power 
represented by the Corporation’s then outstanding voting securities; (ii) during any period 
of two (2) consecutive years (not including any period prior to the execution of this 
Agreement), individuals who at the beginning of such period constitute the Board of 
Directors of the Corporation and any new director (other than a director designated by a 
person who has entered into an agreement with the Corporation to effect a transaction 
described in Sections 10(b)(i), (iii) or (iv) herein) whose election by the Board of 
Directors or nomination for election by the Corporation’s stockholders was approved by a 
vote of at least two-thirds (2/3) of the directors then still in office who either were 
directors at the beginning of the period or whose election or nomination for election was 
previously so approved, cease for any reason to constitute a majority thereof; (iii) the 
stockholders of the Corporation approve a merger or consolidation of the Corporation 
with any other corporation other than a merger or consolidation which would result in the 
voting securities of the Corporation outstanding immediately prior thereto continuing to 
represent (either by remaining outstanding or by being converted into voting securities of 
the surviving entity) at least eighty percent (80%) of the total voting power represented 
by the voting securities of the Corporation or such surviving entity outstanding 
immediately after such merger or consolidation; or (iv) the stockholders of the 
Corporation approve a plan of complete liquidation of the Corporation or an agreement 
for the sale or disposition by the Corporation of (in one transaction or a series of related 
transactions) all or substantially all of the Corporation’s assets. 

11.     Enforcement. 
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(a)     The Corporation expressly confirms and agrees that it has entered 
into this Agreement and assumed the obligations imposed on the Corporation hereby in 
order to induce Indemnitee to continue as an executive officer, director or agent of the 
Corporation, and acknowledges that Indemnitee is relying upon this Agreement in 
continuing in such capacity; and 

(b)     In the event Indemnitee is required to bring any action to enforce 
rights or to collect moneys due under this Agreement and is successful in such action, the 
Corporation shall reimburse Indemnitee for all Indemnitee’s reasonable fees and 
expenses (including attorneys’ and legal fees and expenses) in bringing and pursuing 
such action. 

12.     Subrogation.  In the event of payment under this Agreement, the 
Corporation shall be subrogated to the extent of such payment to all of the related rights of 
recovery of Indemnitee against other persons or entities (other than Indemnitee’s successors), 
Indemnitee shall execute all documents reasonably required and shall do all acts that may be 
reasonably  necessary to secure such rights and to enable the Corporation effectively to bring suit 
to enforce such rights. 

13.     Non-Exclusivity of Rights.  The rights conferred on Indemnitee by this 
Agreement shall not be exclusive of any other right which Indemnitee may have or hereafter 
acquire under any provision of law, provisions of the Corporation’s Certificate or Bylaws, 
agreement, vote of stockholders or directors, or otherwise, both as to action in his official 
capacity with or on behalf of the Corporation and as to action in another capacity while holding 
office in or on behalf of the Corporation. 

14.     Partial Indemnification.  If Indemnitee is entitled under any provision of 
this Agreement to indemnification by the Corporation for some or a portion of the Losses 
actually or reasonably incurred by Indemnitee in the investigation, defense, appeal or settlement 
of any civil or criminal Proceeding, but not, however, for the total amount thereof, the 
Corporation shall nevertheless indemnify Indemnitee for the portion of such indemnifiable claim 
or expense hereunder. 

15.     Survival of Rights.  The rights conferred on Indemnitee by this 
Agreement shall continue after Indemnitee has ceased to be a a director, trustee, partner, officer, 
managing member, employee, agent or fiduciary of the Corporation and shall inure to the benefit 
of Indemnitee’s heirs, executors and administrators. All agreements and obligations of the 
Corporation contained herein shall continue during the period that the Indemnitee is a director or 
officer of the Corporation (or is or was serving at the request of the Corporation as an agent of 
another Person) and shall continue thereafter so long as the Indemnitee shall be subject to any 
possible indemnifiable claim or expense hereunder (including any rights of appeal thereto) and 
any Proceeding commenced by the Indemnitee to enforce or interpret his or her rights under this 
Agreement. 

16.     Separability.  Each of the provisions of this Agreement is a separate and 
distinct agreement and independent of the others, so that if any or all of the provisions hereof 
shall be held to be invalid or unenforceable for any reason, such invalidity or unenforceability 
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shall not affect the validity or enforceability of the other provisions hereof or the obligation of 
the Corporation to indemnify the Indemnitee to the full extent provided by the Certificate, 
Bylaws or the DGCL. 

17.     Governing Law; Consent to Jurisdiction. This Agreement shall be 
interpreted and enforced in accordance with the laws of the State of Delaware.  The Corporation 
and Indemnitee each hereby irrevocably consent to the jurisdiction of the courts of the State of 
Delaware for all purposes in connection with any Proceeding which arises out of or relates to this 
Agreement and agree that any action instituted under this Agreement shall be brought only in the 
state courts of the State of Delaware. 

18.     Binding Effect.  This Agreement shall be binding upon and inure to the 
benefit of and be enforceable by the parties hereto and their respective successors, assigns, 
including any direct or indirect successor by purchase, merger, consolidation or otherwise to all 
or substantially all of the business and/or assets of the Corporation, spouses, heirs, and personal 
and legal representatives. The Corporation shall require and cause any successor (whether direct 
or indirect by purchase, merger, consolidation or otherwise) to all, substantially all, or a 
substantial part, of the business and/or assets of the Corporation, by written agreement in form 
and substance satisfactory to Indemnitee, expressly to assume and agree to perform this 
Agreement in the same manner and to the same extent that the Corporation would be required to 
perform if no such succession had taken place.  This Agreement shall continue in effect 
regardless of whether Indemnitee continues to serve as a director, trustee, partner, officer, 
managing member, employee, agent or fiduciary or fiduciary (as applicable) of the Corporation 
or of any other enterprise at the Corporation’s request. 

19.     Amendment and Termination.  No amendment, modification, 
termination or cancellation of this Agreement shall be effective unless such amendment, 
modification, termination or cancellation is in writing and signed by both parties hereto. No 
waiver of any of the provisions of this Agreement shall be deemed to be or shall constitute a 
waiver of any other provisions hereof (whether or not similar), nor shall such waiver constitute a 
continuing waiver. 

20.     Counterparts.  This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original. 

21.     Subsequent Legislation. If the DGCL is amended after adoption of this 
Agreement to expand further the indemnification permitted to directors or officers, then the 
Corporation shall indemnify Indemnitee to the fullest extent permitted by the DGCL, as so 
amended. 

 
 

[Signature Page Follows] 
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 [SIGNATURE PAGE TO INDEMNITY AGREEMENT] 

 

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

 

CROSSROADS SYSTEMS, INC. 
 
 
By:      
Name: Richard K. Coleman, Jr. 
Title:  President and Chief Executive Officer 
 
 
 
By:      
Name: Jennifer Ray Crane 
Title: Chief Financial Officer 
 

 
INDEMNITEE 
 
     
 
Print Name:  [_____] 
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EXHIBIT D 
 

Form of Charter Amendment 
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STATE OF DELAWARE  
CERTIFICATE OF AMENDMENT  

TO THE  
SIXTH AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION  
OF  

CROSSROADS SYSTEMS, INC. 
 

_______________________________________________ 
 

Crossroads Systems, Inc., a corporation organized and existing under the laws of the State of Delaware, 
 
DOES HEREBY CERTIFY:  
 
FIRST: The name of this corporation is Crossroads Systems, Inc. (the “Corporation”). 
 
SECOND: The Sixth Amended and Restated Certificate of Incorporation of the Corporation was filed with the Secretary 

of State of Delaware on October 19, 1999.  A Certificate of Amendment to the Sixth Amended and Restated Certificate of 
Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on April 28, 2006.  A Certificate 
of Amendment to the Sixth Amended and Restated Certificate of Incorporation of the Corporation was filed with the Secretary 
of State of the State of Delaware on August 12, 2011.  A Certificate of Amendment to the Sixth Amended and Restated 
Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on April 27, 2015.   
A Certificate of Amendment to the Sixth Amended and Restated Certificate of Incorporation of the Corporation was filed with 
the Secretary of State of the State of Delaware on June 17, 2016. 

 
THIRD: The Corporation filed a plan of reorganization (the “Plan”) which, pursuant to chapter 11 of title 11 of the 

United States Code (the “Bankruptcy Code”), was confirmed by an order, entered August ___, 2017, of the United States 
Bankruptcy Court for the Western District of Texas (the “Confirmation Order”), a court having jurisdiction of a proceeding 
under the Bankruptcy Code, and that such Plan and Confirmation Order provides for the making and filing of this Certificate of 
Amendment to the Sixth Amended and Restated Certificate of Incorporation of the Corporation. 

 
FOURTH:  Pursuant to the Plan, the Confirmation Order and Section 303 of the General Corporate Law of the State of 

Delaware, this Certificate of Amendment to the Restated Certificate of Incorporation of the Corporation adds an Article XVI to 
the certificate of incorporation, as amended, to read in its entirety as follows: 

 
ARTICLE XVI 

PROHIBITION PURSUANT TO SECTION 1123(A)(6) OF THE BANKRUPTCY CODE 
 
Notwithstanding anything to the contrary in this Certificate of Incorporation, the Corporation shall not issue nonvoting 

equity securities to the extent prohibited by Section 1123(a)(6) of chapter 11 of title 11 of the United States Code (the 
“Bankruptcy Code”).  The prohibition on the issuance of nonvoting equity securities is included in this Certificate of 
Incorporation in compliance with Section 1123(a)(6) of the Bankruptcy Code; provided, however, that the foregoing restriction 
(i) will not have any further force or effect beyond that required under Section 1123(a)(6), (ii) will have such force and effect 
only for so long as Section 1123(a)(6) is in effect and applicable to the Corporation, and (iii) in all events may be amended or 
eliminated in accordance with applicable law from time to time in effect. 

 
FIFTH: This Certificate of Amendment to the Sixth Amended and Restated Certificate of Incorporation of the 

Corporation was duly adopted in accordance with the Plan, the Confirmation Order and the provisions of Section 303 of the 
General Corporation Law of the State of Delaware. 

 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to the Sixth Amended and 

Restated Certificate of Incorporation of the Corporation to be executed on this ___ day of August, 2017.  
 

  CROSSROADS SYSTEMS, INC. 
   

 By: /s/ Jennifer Crane 
  Name: Jennifer Crane 
  Title: Chief Financial Officer  
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	RECITALS
	AGREEMENT
	Section 1. Agreement Effective Date.
	This Agreement shall become effective and binding upon the Debtor and 210 upon the execution and delivery by both Parties of counterpart signature pages and, subsequently, shall become effective and binding upon any other Party upon the execution and ...
	Section 2. Exhibits Incorporated by Reference.
	Each of the exhibits attached hereto is expressly incorporated herein and made a part of this Agreement, and all references to this Agreement shall include the exhibits.  In the event of any inconsistency between this Agreement (without reference to t...
	Section 3. Definitive Documentation.
	The definitive documents and agreements governing the Restructuring (collectively, the “Definitive Documentation”) shall consist of (a) the Plan (and all exhibits thereto); (b) the disclosure statement in support of the Plan (the “Disclosure Statement...
	Section 4. Commitments Regarding the Restructuring.
	4.01. Agreements Regarding the Bankruptcy Process, the Plan and Definitive Documentation.
	(a) The Parties agree that the Debtor shall make its reasonable best efforts to meet the following milestone target dates in connection with the Chapter 11 Case (the “Milestones”) unless agreed otherwise by 210 and, in any event, subject to the Bankru...
	(i) at least one (1) day before the Confirmation Order is entered, (A) the Debtor’s Common Stock owned by Lone Star Value Investors, LP (“Lone Star”) shall be distributed by Lone Star to its respective direct or indirect equity owners, none of whom sh...
	(ii) promptly after executing this Agreement, the Debtor shall commence a solicitation of acceptance or rejection of the Plan by the Preferred Shareholders by sending to each such Preferred Shareholder a copy of the Plan, the Disclosure Statement and ...
	(iii) no later than one (1) business day following the Solicitation Deadline (if the Debtor receives acceptances of the Plan from the holders of at least two-thirds (2/3) in amount of the Preferred Shares), but in no event later than three (3) busines...
	(iv) no later than August 31, 2017, the Debtor shall have commenced the Chapter 11 Case (such commencement date, the “Petition Date”);
	(v) no later than one (1) business day after the Petition Date, the Debtor shall:
	(A) file its Plan as a pre-packaged plan of reorganization;
	(B) file its Disclosure Statement in support of the Plan;
	(C) file a motion to (i) shorten the bar date to a date that is not more than thirty-five (35) days after the Petition Date, (ii) set a combined hearing on approval of the Disclosure Statement and confirmation of the Plan (the “Plan and Disclosure Sta...
	(D) file its schedules of assets and liabilities and schedule of financial affairs;
	(E) file a motion to limit the trading of the Debtor’s Common Stock and Preferred Stock during the pendency of the Chapter 11 Case;
	(F) file a motion pursuant to section 365 of the Bankruptcy Code requesting entry of the RSA Assumption Order;
	(G) file a motion requesting entry of an order (i) rejecting the Warrant/Option Agreements (as defined below) and (ii) establishing the maximum amount of allowed Subordinated Claims (as defined below) at an amount not greater than $10,000.00 (the “War...
	(H) file such other “first-day” motions as shall be agreed to by and between the Debtor and 210;

	(vi) no later than five (5) business days after the Petition Date, the Bankruptcy Court shall have entered final or interim orders, as applicable, approving the motions referenced in Section 4.01(a)(v)(C) and (E);
	(vii) no later than ten (10) business days after the Petition Date, the Bankruptcy Court shall have entered the RSA Assumption Order;
	(viii) no later than five (5) business days after the Petition Date, the Bankruptcy Court shall have entered an order scheduling the Plan and Disclosure Statement Hearing;
	(ix) no later than forty-five (45) days after the Petition Date, the Bankruptcy Court shall have commenced the Plan and Disclosure Statement Hearing;
	(x) no later than five (5) business days after the conclusion of the Plan and Disclosure Statement Hearing, the Bankruptcy Court shall have entered the Confirmation Order;
	(xi) no later than December 31, 2017, the Plan Effective Date (as defined below) shall have occurred; and
	(xii) no later than the Plan Effective Date, the Bankruptcy Court shall have entered the Warrant/Option Rejection Order.

	(b) The Plan or other Definitive Documentation, as applicable, shall contain the following key elements:
	(i) the Plan shall incorporate and provide for the implementation of the SPA and all related documents, including, without limitation, the Loan Agreement;
	(ii) all agreements relative to the issuance of Warrants/Options, including any such agreements executed in connection with employment agreements (collectively, the “Warrant/Option Agreements”) shall be rejected;
	(iii) the employment agreements referenced above, and any other executory contracts and unexpired leases designated as assumed contracts by 210 on or prior to the Plan Effective Date, shall be assumed and all other executory contracts and unexpired le...
	(iv) the Plan shall have the following classes of claims and interests (each, a “Class”), and the treatment of such claims and interests:
	(A) Class of “Secured Claims”, will be unimpaired and not entitled to vote;
	(B) Class of “General Unsecured Claims”, will be unimpaired and not entitled to vote;
	(C) Class of “Subordinated Claims”, will be comprised of all claims subject to subordination pursuant to section 510(b) of the Bankruptcy Code, including any claims arising from rejection of the Warrant/Option Agreements; this Class will be unimpaired...
	(D) Class of “Preferred Equity Interests”, will be comprised of existing Preferred Stock, and each Preferred Shareholder shall receive, in exchange for its Preferred Stock and any claims, rights or interests related thereto, its pro rata share of (x) ...
	(E) Class of “Common Equity Interests”, will be comprised of existing Common Stock, which shall be cancelled, and each such Common Shareholder will be issued, in exchange therefor, an equal number of shares of New Common Stock; this Class will be unim...
	(F) such other Classes as shall be agreed by the Debtor and 210 in accordance with the applicable provisions of the Bankruptcy Code;

	(v) on the effective date of the Plan (the “Plan Effective Date”), all of the Debtor’s then-existing directors, except for Richard K. Coleman, Jr. and Robert G. Pearse (the “Continuing Directors”), shall voluntarily resign;
	(vi) on the Plan Effective Date, the board of the Reorganized Debtor shall be set at five (5) directors, and, in addition to the Continuing Directors, two directors designated by 210 and disclosed in the Plan Supplement (the “210 Directors”) shall be ...
	(vii) the Debtor shall obtain directors and officers liability insurance to be in force upon the Plan Effective Date, with coverage acceptable to all Continuing Directors and 210 Directors, from financially sound and reputable insurers, which insuranc...
	(viii) the Plan shall amend the Debtor’s Certificate of Incorporation in form and substance satisfactory to 210 in all respects to the extent necessary to support or implement any action or agreement authorized by the Plan; and
	(ix) the Plan shall authorize the Debtor to issue shares of New Common Stock pursuant to the Plan and in accordance with this Agreement, notwithstanding any current limitations in the Debtor’s Certificate of Incorporation or otherwise.

	(c) All conditions to the closing under the SPA shall have been satisfied prior to the Plan Effective Date.

	4.02. Commitments of 210.  During the period beginning on the Agreement Effective Date and ending on a Termination Date (as defined below) (such period, the “Effective Period”), 210 shall:
	(a) support and take all actions consistent with the terms of this Agreement and necessary or reasonably requested by the Debtor to facilitate consummation of the Restructuring;
	(b) negotiate in good faith all Definitive Documentation that is subject to negotiation as of the Agreement Effective Date;
	(c) use reasonable efforts to execute any document and give any notice, order, instruction, or direction necessary or reasonably requested by the Debtor that is consistent with the transactions contemplated by this Agreement and the Plan to support, f...
	(d) use good-faith efforts to negotiate, execute and implement the Definitive Documentation on terms consistent with this Agreement.

	4.03. Commitments of the Consenting Preferred Shareholders.  During the Effective Period, each Consenting Preferred Shareholders shall:
	(a) support and take all actions consistent with the terms of this Agreement and necessary or reasonably requested by the Debtor to facilitate consummation of the Restructuring, including, without limitation, (i) after careful review and evaluation of...
	(b) not withdraw, amend, or revoke (or cause to be withdrawn, amended, or revoked) its vote with respect to the Plan;
	(c) (i) use commercially reasonable efforts to support the confirmation of the Plan and approval of the Disclosure Statement and the solicitation procedures and (ii) not (A) object to, delay, interfere with, impede, or take any other action to delay, ...
	(d) not commence any proceeding to oppose or alter any of the terms of the Plan or any other document filed by the Debtor in connection with the confirmation of the Plan;
	(e) not object to the “first-day” motions and other motions consistent with this Agreement filed by the Debtor in furtherance of the Restructuring;
	(f) not encourage any other person or entity to take any action, including, without limitation, initiating or joining in any legal proceeding that is materially inconsistent with this Agreement, or delay, impede, appeal, or take any other negative act...
	(g) negotiate in good faith all Definitive Documentation that is subject to negotiation as of the Agreement Effective Date;
	(h) use reasonable efforts to execute any document and give any notice, order, instruction, or direction necessary or reasonably requested by the Debtor that is consistent with the transactions contemplated by this Agreement and the Plan to support, f...
	(i) use good-faith efforts to negotiate, execute and implement the Definitive Documentation on terms consistent with this Agreement.

	4.04. Commitments of the Debtor.
	(a) During the Effective Period, the Debtor shall:
	(i) negotiate in good faith all Definitive Documentation that is subject to negotiation as of the Agreement Effective Date;
	(ii) comply with its obligations under the SPA and related documents, including, without limitation, its obligation to issue 1,427,314 shares of New Common Stock, or such other number of shares of New Common Stock that shall constitute 49.49% of the o...
	(iii) cooperate with and provide mutual assistance to 210 in preparing a post-Plan Effective Date operating plan for the Debtor that is in all respects acceptable to 210, with such plan to be agreed upon by the Debtor and 210 by the Plan Effective Date;
	(iv) support and complete the Restructuring and all transactions set forth in this Agreement;
	(v) execute and deliver any other required agreements to effectuate and consummate the Restructuring;
	(vi) make commercially reasonable efforts to obtain required regulatory and/or third-party approvals for the Restructuring;
	(vii) complete the Restructuring in a timely and expeditious manner;
	(viii) operate its business in the ordinary course, taking into account the Restructuring;
	(ix) not knowingly and intentionally undertake any actions materially inconsistent with the adoption and implementation of the Plan and confirmation thereof;
	(x) use commercially reasonable efforts to obtain court approval of any releases set forth in the Plan;
	(xi) not terminate or amend the Amended Employment Agreements (as defined below) without the written consent of 210; and
	(xii) not enter any contract, agreement or lease without the consent of 210.

	(b) During the Effective Period, the Debtor also agrees to the following affirmative covenants:
	(i) the Debtor shall provide to counsel for 210 at least two (2) calendar days (or such shorter prior review period as necessary in light of exigent circumstances) prior to the date when the Debtor intends to file such document draft copies of all “fi...
	(ii) the Debtor shall timely file a formal objection to any unresolved motion filed with the Bankruptcy Court by a third party seeking the entry of an order (A) directing the appointment of an examiner with expanded powers to operate the Debtor’s busi...
	(iii) the Debtor shall promptly notify 210 in writing of any governmental or third-party complaints, litigations, investigations, or hearings (or communications indicating that the same may be contemplated or threatened).


	4.05. Representations and Warranties of 210.  210 represents and warrants that:
	(a)  (i) it is an accredited investor (pursuant to Rule 501(a)(8) under the Securities Act of 1933, as amended (the “Securities Act”)) and (ii) any securities of any Debtor acquired by 210 in connection with the Restructuring will be acquired for inve...
	(b) as of the date hereof, it has no actual knowledge of any event that, due to any fiduciary or similar duty to any other person or entity, would prevent it from taking any action required of it under this Agreement; and
	(c) the execution, delivery, and performance of this Agreement does not and shall not (i) violate any provision of law, rules, or regulations applicable to it or any of its subsidiaries in any material respect; (ii) violate its certificate of incorpor...

	4.06. Representations and Warranties of the Debtor.  The Debtor represents and warrants that:
	(a) as of the Agreement Effective Date, it has no actual knowledge of any event that, due to any fiduciary or similar duty to any other person or entity, would prevent it from taking any action required of it under this Agreement;
	(b) it incorporates by reference and hereby makes the representations and warranties contained in the form of SPA and all related documents, as of the Agreement Effective Date;
	(c) it is not aware of any outstanding Liabilities against it or obligation owed by it other than any outstanding Liabilities identified in the draft schedules of assets and liabilities and statement of financial affairs to be distributed to 210 prior...
	(d) on the Petition Date, the Debtor shall have not less than $215,000.00 of unencumbered cash to which the Debtor holds exclusive title in a bank account in the exclusive control of the Debtor and to which its authorized agents, solely in their capac...
	(e) it has no preferred stock outstanding other than 2,591,257 shares of the Preferred Stock;
	(f) other than the Preferred Stock and Warrant/Option Agreements disclosed to 210 by the Agreement Effective Date, which Warrant/Option Agreements cover 368,765 unexercised warrants relating to the Debtor’s Common Stock and 6,114 options relating to t...
	(g) it has no exemption outstanding under Article XV of its Sixth Amended and Restated Certificate of Incorporation, except with respect to 210;
	(h) it has filed its annual report on Form 10-K for fiscal year 2016;
	(i) the execution, delivery, and performance of this Agreement does not and shall not:  (i) violate any provision of law, rules, or regulations applicable to it or any of its subsidiaries in any material respect; (ii) violate its certificate of incorp...
	(j) On July 31, 2017, the Debtor amended the employment agreements of each of Mark Hood, Jennifer Crane and Richard K. Coleman, Jr. regarding their continued employment in connection with the Restructuring (collectively, the “Amended Employment Agreem...


	Section 5. Mutual Representations, Warranties, and Covenants.
	Each of the Parties, severally and not jointly, represents, warrants, and covenants to each of the other Parties:
	5.01. Enforceability.  This Agreement is a legal, valid, and binding obligation of such Party, enforceable against it in accordance with its terms, except as enforcement may be limited by applicable laws relating to or limiting creditors’ rights gener...
	5.02. No Consent or Approval.  Except as expressly provided in this Agreement, the Plan, the SPA, or the Bankruptcy Code, no consent or approval is required by any other person or entity in order for it to effectuate the Restructuring contemplated by,...
	5.03. Power and Authority.  To the extent such Party is an entity, and except as expressly provided in this Agreement, it has all requisite corporate or other power and authority to enter into, execute, and deliver this Agreement and to effectuate the...
	5.04. Governmental Consents.  Except as expressly set forth herein and with respect to the Debtor’s performance of this Agreement (and subject to necessary Bankruptcy Court approval and/or regulatory approvals associated with the Restructuring), the e...
	5.05. Mutual Cooperation.  The Parties shall use commercially reasonable efforts to effectuate the Restructuring prior to September 15, 2017.

	Section 6. Acknowledgement.
	Notwithstanding any other provision herein, this Agreement is not and shall not be deemed to be an offer with respect to any securities or solicitation of votes for the acceptance of a plan of reorganization for purposes of sections 1125 and 1126 of t...
	Section 7. Termination Events.
	7.01. 210 Termination Events.
	(a) This Agreement may be terminated by 210 by the delivery to the Debtor of a written notice in accordance with Section 9.09 hereof, upon the occurrence and continuation of any of the following events:
	(i) the breach by the Debtor of any material provision or any of the representations, warranties, covenants or obligations of the Debtor as set forth in this Agreement or the occurrence of any event that would render any of the Debtor’s representation...
	(ii) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any injunction, judgment, decree, charge, ruling, or order enjoining the consummation of a material portion of the Restructuring...
	(iii) an examiner (with expanded powers beyond those set forth in section 1106(a)(3) and (4) of the Bankruptcy Code), trustee or receiver shall have been appointed in the Chapter 11 Case;
	(iv) the Debtor files any motion or pleading with the Bankruptcy Court that is materially inconsistent with this Agreement and such motion or pleading has not been withdrawn within five (5) days of receipt of notice that such motion or pleading is inc...
	(v) the entry of a ruling or order by the Bankruptcy Court that would prevent consummation of the Restructuring; provided, however, that the Debtor shall have thirty (30) days after issuance of such ruling or order to obtain relief that would (A) reme...
	(vi) the conversion or dismissal of the Chapter 11 Case, unless such conversion or dismissal, as applicable, is made with the prior written consent of counsel to 210;
	(vii) the filing of a motion by the Debtor seeking an order or entry of an order by the Bankruptcy Court terminating the Debtor’s exclusive right to file a plan of reorganization under section 1121 of the Bankruptcy Code;
	(viii) the Debtor amends or modifies, or files a pleading seeking authority to amend or modify, the Definitive Documentation, unless such amendment or modification is (A) consistent in all material respects with this Agreement or (B) acceptable to 210;
	(ix) entry of an order by the Bankruptcy Court amending or modifying the Definitive Documentation, unless such amendment or modification is (A) consistent in all material respects with this Agreement or (B) acceptable to 210;
	(x) the Bankruptcy Court grants relief terminating, annulling, or modifying the automatic stay (as set forth in section 362 of the Bankruptcy Code) with regard to any material assets of the Debtor that would have a material adverse effect on the Restr...
	(xi) the Debtor shall fail to meet any of the Milestones as set forth in Section 4.01(a)(iv), (ix) or (xi);
	(xii) the Debtor shall fail to receive acceptances of the Plan from the holders of at least two-thirds (2/3) in amount of the Preferred Shares no later than the Solicitation Deadline;
	(xiii) the Bankruptcy Court denies the motion seeking entry of the RSA Assumption Order;
	(xiv) Liabilities on the Plan Effective Date (other than payroll and payments due pursuant to or in connection with the Plan or the Chapter 11 Case) exceed the sum of $50,000.00;
	(xv) the Debtor has entered into a material executory contract, lease, or other arrangement outside of the ordinary course of its business without obtaining the prior written consent of 210;
	(xvi) the Bankruptcy Court enters an order denying confirmation of the Plan;
	(xvii) the Debtor’s board of directors withdraws its recommendation for or approval of the Restructuring;
	(xviii) the Bankruptcy Court enters any order, including a plan confirmation order, that alters any provision of the SPA;
	(xix) the determination by 210, in its sole discretion, that either (A) the consummation of the Plan will result in an “ownership change” (as defined in Section 382 of the Internal Revenue Code of 1986, as amended (the “Tax Code”)) to which Section 38...
	(xx) the Bankruptcy Court denies the motion seeking entry of the Warrant/Option Rejection Order.

	(b) 210 may, in its sole and absolute discretion, waive any of the termination events set forth in Section 7.01(a)(i)–(xx).
	(c) 210 may terminate this Agreement for a reason other than specifically set forth above and, in such event, 210 shall pay the Debtor a liquidated damage amount of $100,000.00 to the Debtor within three (3) business after the effective date of such t...

	7.02. Debtor’s Termination Events.
	(a) The Debtor may terminate this Agreement upon ten (10) business days’ prior written notice, delivered in accordance with Section 9.09 hereof, upon the occurrence of any of the following events:
	(i) the breach by 210 of any material provision set forth in this Agreement that remains uncured for a period of fifteen (15) business days after the receipt by 210 of notice of such breach; or
	(ii) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any final, non-appealable ruling or order enjoining the consummation of a material portion of the Restructuring.

	(b) If the Debtor determines, on the advice of counsel, that it is in the best interest of the Debtor and its estate to terminate this Agreement to pursue an alternative transaction, the Debtor may terminate this Agreement ten (10) days after providin...

	7.03. Consenting Preferred Shareholder Termination Events.  A Consenting Preferred Shareholder may terminate its Joinder Agreement if the Definitive Documentation (including the Plan) is altered in a manner that provides a recovery to Preferred Shareh...
	7.04. Mutual Termination.  This Agreement, and the obligations of all Parties hereunder, may be terminated by mutual agreement of the Debtor and 210.
	7.05. Termination Upon Completion of the Restructuring.  This Agreement shall terminate automatically without any further required action or notice on the Plan Effective Date.
	7.06. Effect of Termination.
	(a) No Party may terminate this Agreement if such Party failed to perform or comply in all material respects with the terms and conditions of this Agreement, with such failure to perform or comply causing, or resulting in, the occurrence of one or mor...
	(b) Except as set forth below, upon the occurrence of a Termination Date as to a Party, this Agreement shall be of no further force and effect and each Party subject to such termination shall be released from its commitments, undertakings, and agreeme...
	(c) Notwithstanding anything to the contrary in this Agreement, (i) the provisions of Section 7.06 (Effect of Termination) and Section 9 (Miscellaneous) shall survive any such termination, and (ii) no termination of this Agreement shall relieve any Pa...
	(d) If the Agreement is terminated:
	(i) by 210 pursuant to any of Sections 7.01(a)(xi),
	(ii) by 210 pursuant to Section 7.01(a)(xi) based on Debtor’s failure to satisfy any of the covenants in any of Sections 4.01(a)(xi) or after the Debtor determines to pursue an alternative transaction as described in Section 4.01(a)(xi), or
	(iii) by the Debtor pursuant to Section 7.02(b),
	then, within thirty (30) days of the date that the termination of the Agreement shall become effective or, if later, December 31, 2017, the Debtor shall pay 210 a combined break-up fee and expense reimbursement in the amount of $500,000.00 (the “Break...


	Section 8. Amendments.
	Neither this Agreement nor any of the Definitive Documentation, may be modified, amended, or supplemented without prior written consent of the Debtor and 210.
	Section 9. Miscellaneous.
	9.01. Further Assurances.  Subject to the other terms of this Agreement, the Parties agree to execute and deliver such other instruments and perform such acts, in addition to the matters herein specified, as may be reasonably appropriate or necessary,...
	9.02. Complete Agreement.  This Agreement shall not be effective or binding as to any of the Parties unless and until it is signed by the Debtor.  Upon being signed by the Debtor and 210, this Agreement constitutes the entire agreement between the Par...
	9.03. Headings.  The headings of all sections of this Agreement are inserted solely for the convenience of reference and are not a part of and are not intended to govern, limit, or aid in the construction or interpretation of any term or provision her...
	9.04. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF FORUM.  THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF DELAWARE APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN SUCH STATE, WITHOUT GIVING EFFECT TO TH...
	9.05. Trial by Jury Waiver.  EACH PARTY HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
	9.06. Execution of Agreement.  This Agreement may be executed and delivered in any number of counterparts and by way of electronic signature and delivery, each such counterpart, when executed and delivered, shall be deemed an original, and all of whic...
	9.07. Interpretation and Rules of Construction.  This Agreement is the product of negotiations among the Parties, and in the enforcement or interpretation hereof, is to be interpreted in a neutral manner, and any presumption with regard to interpretat...
	9.08. Successors and Assigns.  This Agreement is intended to bind and inure to the benefit of the Parties and their respective successors and permitted assigns, as applicable.  There are no third-party beneficiaries under this Agreement, and the right...
	9.09. Notices.  All notices hereunder shall be deemed given if in writing and delivered, if sent by electronic mail, courier, or registered or certified mail (return receipt requested), to the following addresses (or at such other addresses as shall b...
	(a) if to the Debtor, to:
	with a copy to:
	(b) if to 210, to:
	Attention:  Caryn Peeples
	caryn@atlascap.net
	with a copy to:
	Gibson, Dunn & Crutcher, LLP
	Attention:  David L. Sinak, Esq.
	DSinak@gibsondunn.com

	9.10. Access.  The Debtor shall provide 210 and its respective attorneys, consultants, accountants, and other authorized representatives (each, an “Access Party”) reasonable access, upon reasonable notice during normal business hours, to relevant prop...
	9.11. Waiver.  Except as expressly provided herein, if the Restructuring is not consummated, or if this Agreement is terminated for any reason, the Parties fully reserve any and all of their rights.
	9.12. Specific Performance.  It is understood and agreed by the Parties that, except as provided in Section 7.01(c), money damages would be an insufficient remedy for any breach of this Agreement by any Party and each non-breaching Party shall be enti...
	9.13. Automatic Stay.  210 is authorized to take any steps necessary to effectuate the termination of this Agreement, notwithstanding section 362 of the Bankruptcy Code or any other applicable law, and no cure period contained in this Agreement shall ...
	9.14. Several, Not Joint, Claims.  The agreements, representations, warranties, and obligations of the Parties under this Agreement are, in all respects, several and not joint.
	9.15. Severability.  If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions shall remain in full force and effect if essential terms and conditions of th...
	9.16. Confidentiality.  From and after the Agreement Effective Date until the earlier of (a) the Solicitation Commencement Date or (b) December 31, 2017, without the prior written consent of the other Parties hereto, no Party shall disclose to any per...
	9.17. Remedies Cumulative.  All rights, powers, and remedies provided under this Agreement or otherwise available in respect hereof at law or in equity shall be cumulative and not alternative, and the exercise of any right, power, or remedy thereof by...
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	AGREEMENT
	Section 1. Agreement Effective Date.
	This Agreement shall become effective and binding upon the Debtor and 210 upon the execution and delivery by both Parties of counterpart signature pages and, subsequently, shall become effective and binding upon any other Party upon the execution and ...
	Section 2. Exhibits Incorporated by Reference.
	Each of the exhibits attached hereto is expressly incorporated herein and made a part of this Agreement, and all references to this Agreement shall include the exhibits.  In the event of any inconsistency between this Agreement (without reference to t...
	Section 3. Definitive Documentation.
	The definitive documents and agreements governing the Restructuring (collectively, the “Definitive Documentation”) shall consist of (a) the Plan (and all exhibits thereto); (b) the disclosure statement in support of the Plan (the “Disclosure Statement...
	Section 4. Commitments Regarding the Restructuring.
	4.01. Agreements Regarding the Bankruptcy Process, the Plan and Definitive Documentation.
	(a) The Parties agree that the Debtor shall make its reasonable best efforts to meet the following milestone target dates in connection with the Chapter 11 Case (the “Milestones”) unless agreed otherwise by 210 and, in any event, subject to the Bankru...
	(i) at least one (1) day before the Confirmation Order is entered, (A) the Debtor’s Common Stock owned by Lone Star Value Investors, LP (“Lone Star”) shall be distributed by Lone Star to its respective direct or indirect equity owners, none of whom sh...
	(ii) promptly after executing this Agreement, the Debtor shall commence a solicitation of acceptance or rejection of the Plan by the Preferred Shareholders by sending to each such Preferred Shareholder a copy of the Plan, the Disclosure Statement and ...
	(iii) no later than one (1) business day following the Solicitation Deadline (if the Debtor receives acceptances of the Plan from the holders of at least two-thirds (2/3) in amount of the Preferred Shares), but in no event later than three (3) busines...
	(iv) no later than August 31, 2017, the Debtor shall have commenced the Chapter 11 Case (such commencement date, the “Petition Date”);
	(v) no later than one (1) business day after the Petition Date, the Debtor shall:
	(A) file its Plan as a pre-packaged plan of reorganization;
	(B) file its Disclosure Statement in support of the Plan;
	(C) file a motion to (i) shorten the bar date to a date that is not more than thirty-five (35) days after the Petition Date, (ii) set a combined hearing on approval of the Disclosure Statement and confirmation of the Plan (the “Plan and Disclosure Sta...
	(D) file its schedules of assets and liabilities and schedule of financial affairs;
	(E) file a motion to limit the trading of the Debtor’s Common Stock and Preferred Stock during the pendency of the Chapter 11 Case;
	(F) file a motion pursuant to section 365 of the Bankruptcy Code requesting entry of the RSA Assumption Order;
	(G) file a motion requesting entry of an order (i) rejecting the Warrant/Option Agreements (as defined below) and (ii) establishing the maximum amount of allowed Subordinated Claims (as defined below) at an amount not greater than $10,000.00 (the “War...
	(H) file such other “first-day” motions as shall be agreed to by and between the Debtor and 210;

	(vi) no later than five (5) business days after the Petition Date, the Bankruptcy Court shall have entered final or interim orders, as applicable, approving the motions referenced in Section 4.01(a)(v)(C) and (E);
	(vii) no later than ten (10) business days after the Petition Date, the Bankruptcy Court shall have entered the RSA Assumption Order;
	(viii) no later than five (5) business days after the Petition Date, the Bankruptcy Court shall have entered an order scheduling the Plan and Disclosure Statement Hearing;
	(ix) no later than forty-five (45) days after the Petition Date, the Bankruptcy Court shall have commenced the Plan and Disclosure Statement Hearing;
	(x) no later than five (5) business days after the conclusion of the Plan and Disclosure Statement Hearing, the Bankruptcy Court shall have entered the Confirmation Order;
	(xi) no later than December 31, 2017, the Plan Effective Date (as defined below) shall have occurred; and
	(xii) no later than the Plan Effective Date, the Bankruptcy Court shall have entered the Warrant/Option Rejection Order.

	(b) The Plan or other Definitive Documentation, as applicable, shall contain the following key elements:
	(i) the Plan shall incorporate and provide for the implementation of the SPA and all related documents, including, without limitation, the Loan Agreement;
	(ii) all agreements relative to the issuance of Warrants/Options, including any such agreements executed in connection with employment agreements (collectively, the “Warrant/Option Agreements”) shall be rejected;
	(iii) the employment agreements referenced above, and any other executory contracts and unexpired leases designated as assumed contracts by 210 on or prior to the Plan Effective Date, shall be assumed and all other executory contracts and unexpired le...
	(iv) the Plan shall have the following classes of claims and interests (each, a “Class”), and the treatment of such claims and interests:
	(A) Class of “Secured Claims”, will be unimpaired and not entitled to vote;
	(B) Class of “General Unsecured Claims”, will be unimpaired and not entitled to vote;
	(C) Class of “Subordinated Claims”, will be comprised of all claims subject to subordination pursuant to section 510(b) of the Bankruptcy Code, including any claims arising from rejection of the Warrant/Option Agreements; this Class will be unimpaired...
	(D) Class of “Preferred Equity Interests”, will be comprised of existing Preferred Stock, and each Preferred Shareholder shall receive, in exchange for its Preferred Stock and any claims, rights or interests related thereto, its pro rata share of (x) ...
	(E) Class of “Common Equity Interests”, will be comprised of existing Common Stock, which shall be cancelled, and each such Common Shareholder will be issued, in exchange therefor, an equal number of shares of New Common Stock; this Class will be unim...
	(F) such other Classes as shall be agreed by the Debtor and 210 in accordance with the applicable provisions of the Bankruptcy Code;

	(v) on the effective date of the Plan (the “Plan Effective Date”), all of the Debtor’s then-existing directors, except for Richard K. Coleman, Jr. and Robert G. Pearse (the “Continuing Directors”), shall voluntarily resign;
	(vi) on the Plan Effective Date, the board of the Reorganized Debtor shall be set at five (5) directors, and, in addition to the Continuing Directors, two directors designated by 210 and disclosed in the Plan Supplement (the “210 Directors”) shall be ...
	(vii) the Debtor shall obtain directors and officers liability insurance to be in force upon the Plan Effective Date, with coverage acceptable to all Continuing Directors and 210 Directors, from financially sound and reputable insurers, which insuranc...
	(viii) the Plan shall amend the Debtor’s Certificate of Incorporation in form and substance satisfactory to 210 in all respects to the extent necessary to support or implement any action or agreement authorized by the Plan; and
	(ix) the Plan shall authorize the Debtor to issue shares of New Common Stock pursuant to the Plan and in accordance with this Agreement, notwithstanding any current limitations in the Debtor’s Certificate of Incorporation or otherwise.

	(c) All conditions to the closing under the SPA shall have been satisfied prior to the Plan Effective Date.

	4.02. Commitments of 210.  During the period beginning on the Agreement Effective Date and ending on a Termination Date (as defined below) (such period, the “Effective Period”), 210 shall:
	(a) support and take all actions consistent with the terms of this Agreement and necessary or reasonably requested by the Debtor to facilitate consummation of the Restructuring;
	(b) negotiate in good faith all Definitive Documentation that is subject to negotiation as of the Agreement Effective Date;
	(c) use reasonable efforts to execute any document and give any notice, order, instruction, or direction necessary or reasonably requested by the Debtor that is consistent with the transactions contemplated by this Agreement and the Plan to support, f...
	(d) use good-faith efforts to negotiate, execute and implement the Definitive Documentation on terms consistent with this Agreement.

	4.03. Commitments of the Consenting Preferred Shareholders.  During the Effective Period, each Consenting Preferred Shareholders shall:
	(a) support and take all actions consistent with the terms of this Agreement and necessary or reasonably requested by the Debtor to facilitate consummation of the Restructuring, including, without limitation, (i) after careful review and evaluation of...
	(b) not withdraw, amend, or revoke (or cause to be withdrawn, amended, or revoked) its vote with respect to the Plan;
	(c) (i) use commercially reasonable efforts to support the confirmation of the Plan and approval of the Disclosure Statement and the solicitation procedures and (ii) not (A) object to, delay, interfere with, impede, or take any other action to delay, ...
	(d) not commence any proceeding to oppose or alter any of the terms of the Plan or any other document filed by the Debtor in connection with the confirmation of the Plan;
	(e) not object to the “first-day” motions and other motions consistent with this Agreement filed by the Debtor in furtherance of the Restructuring;
	(f) not encourage any other person or entity to take any action, including, without limitation, initiating or joining in any legal proceeding that is materially inconsistent with this Agreement, or delay, impede, appeal, or take any other negative act...
	(g) negotiate in good faith all Definitive Documentation that is subject to negotiation as of the Agreement Effective Date;
	(h) use reasonable efforts to execute any document and give any notice, order, instruction, or direction necessary or reasonably requested by the Debtor that is consistent with the transactions contemplated by this Agreement and the Plan to support, f...
	(i) use good-faith efforts to negotiate, execute and implement the Definitive Documentation on terms consistent with this Agreement.

	4.04. Commitments of the Debtor.
	(a) During the Effective Period, the Debtor shall:
	(i) negotiate in good faith all Definitive Documentation that is subject to negotiation as of the Agreement Effective Date;
	(ii) comply with its obligations under the SPA and related documents, including, without limitation, its obligation to issue 1,427,314 shares of New Common Stock, or such other number of shares of New Common Stock that shall constitute 49.49% of the o...
	(iii) cooperate with and provide mutual assistance to 210 in preparing a post-Plan Effective Date operating plan for the Debtor that is in all respects acceptable to 210, with such plan to be agreed upon by the Debtor and 210 by the Plan Effective Date;
	(iv) support and complete the Restructuring and all transactions set forth in this Agreement;
	(v) execute and deliver any other required agreements to effectuate and consummate the Restructuring;
	(vi) make commercially reasonable efforts to obtain required regulatory and/or third-party approvals for the Restructuring;
	(vii) complete the Restructuring in a timely and expeditious manner;
	(viii) operate its business in the ordinary course, taking into account the Restructuring;
	(ix) not knowingly and intentionally undertake any actions materially inconsistent with the adoption and implementation of the Plan and confirmation thereof;
	(x) use commercially reasonable efforts to obtain court approval of any releases set forth in the Plan;
	(xi) not terminate or amend the Amended Employment Agreements (as defined below) without the written consent of 210; and
	(xii) not enter any contract, agreement or lease without the consent of 210.

	(b) During the Effective Period, the Debtor also agrees to the following affirmative covenants:
	(i) the Debtor shall provide to counsel for 210 at least two (2) calendar days (or such shorter prior review period as necessary in light of exigent circumstances) prior to the date when the Debtor intends to file such document draft copies of all “fi...
	(ii) the Debtor shall timely file a formal objection to any unresolved motion filed with the Bankruptcy Court by a third party seeking the entry of an order (A) directing the appointment of an examiner with expanded powers to operate the Debtor’s busi...
	(iii) the Debtor shall promptly notify 210 in writing of any governmental or third-party complaints, litigations, investigations, or hearings (or communications indicating that the same may be contemplated or threatened).


	4.05. Representations and Warranties of 210.  210 represents and warrants that:
	(a)  (i) it is an accredited investor (pursuant to Rule 501(a)(8) under the Securities Act of 1933, as amended (the “Securities Act”)) and (ii) any securities of any Debtor acquired by 210 in connection with the Restructuring will be acquired for inve...
	(b) as of the date hereof, it has no actual knowledge of any event that, due to any fiduciary or similar duty to any other person or entity, would prevent it from taking any action required of it under this Agreement; and
	(c) the execution, delivery, and performance of this Agreement does not and shall not (i) violate any provision of law, rules, or regulations applicable to it or any of its subsidiaries in any material respect; (ii) violate its certificate of incorpor...

	4.06. Representations and Warranties of the Debtor.  The Debtor represents and warrants that:
	(a) as of the Agreement Effective Date, it has no actual knowledge of any event that, due to any fiduciary or similar duty to any other person or entity, would prevent it from taking any action required of it under this Agreement;
	(b) it incorporates by reference and hereby makes the representations and warranties contained in the form of SPA and all related documents, as of the Agreement Effective Date;
	(c) it is not aware of any outstanding Liabilities against it or obligation owed by it other than any outstanding Liabilities identified in the draft schedules of assets and liabilities and statement of financial affairs to be distributed to 210 prior...
	(d) on the Petition Date, the Debtor shall have not less than $215,000.00 of unencumbered cash to which the Debtor holds exclusive title in a bank account in the exclusive control of the Debtor and to which its authorized agents, solely in their capac...
	(e) it has no preferred stock outstanding other than 2,591,257 shares of the Preferred Stock;
	(f) other than the Preferred Stock and Warrant/Option Agreements disclosed to 210 by the Agreement Effective Date, which Warrant/Option Agreements cover 368,765 unexercised warrants relating to the Debtor’s Common Stock and 6,114 options relating to t...
	(g) it has no exemption outstanding under Article XV of its Sixth Amended and Restated Certificate of Incorporation, except with respect to 210;
	(h) it has filed its annual report on Form 10-K for fiscal year 2016;
	(i) the execution, delivery, and performance of this Agreement does not and shall not:  (i) violate any provision of law, rules, or regulations applicable to it or any of its subsidiaries in any material respect; (ii) violate its certificate of incorp...
	(j) On July 31, 2017, the Debtor amended the employment agreements of each of Mark Hood, Jennifer Crane and Richard K. Coleman, Jr. regarding their continued employment in connection with the Restructuring (collectively, the “Amended Employment Agreem...


	Section 5. Mutual Representations, Warranties, and Covenants.
	Each of the Parties, severally and not jointly, represents, warrants, and covenants to each of the other Parties:
	5.01. Enforceability.  This Agreement is a legal, valid, and binding obligation of such Party, enforceable against it in accordance with its terms, except as enforcement may be limited by applicable laws relating to or limiting creditors’ rights gener...
	5.02. No Consent or Approval.  Except as expressly provided in this Agreement, the Plan, the SPA, or the Bankruptcy Code, no consent or approval is required by any other person or entity in order for it to effectuate the Restructuring contemplated by,...
	5.03. Power and Authority.  To the extent such Party is an entity, and except as expressly provided in this Agreement, it has all requisite corporate or other power and authority to enter into, execute, and deliver this Agreement and to effectuate the...
	5.04. Governmental Consents.  Except as expressly set forth herein and with respect to the Debtor’s performance of this Agreement (and subject to necessary Bankruptcy Court approval and/or regulatory approvals associated with the Restructuring), the e...
	5.05. Mutual Cooperation.  The Parties shall use commercially reasonable efforts to effectuate the Restructuring prior to September 15, 2017.

	Section 6. Acknowledgement.
	Notwithstanding any other provision herein, this Agreement is not and shall not be deemed to be an offer with respect to any securities or solicitation of votes for the acceptance of a plan of reorganization for purposes of sections 1125 and 1126 of t...
	Section 7. Termination Events.
	7.01. 210 Termination Events.
	(a) This Agreement may be terminated by 210 by the delivery to the Debtor of a written notice in accordance with Section 9.09 hereof, upon the occurrence and continuation of any of the following events:
	(i) the breach by the Debtor of any material provision or any of the representations, warranties, covenants or obligations of the Debtor as set forth in this Agreement or the occurrence of any event that would render any of the Debtor’s representation...
	(ii) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any injunction, judgment, decree, charge, ruling, or order enjoining the consummation of a material portion of the Restructuring...
	(iii) an examiner (with expanded powers beyond those set forth in section 1106(a)(3) and (4) of the Bankruptcy Code), trustee or receiver shall have been appointed in the Chapter 11 Case;
	(iv) the Debtor files any motion or pleading with the Bankruptcy Court that is materially inconsistent with this Agreement and such motion or pleading has not been withdrawn within five (5) days of receipt of notice that such motion or pleading is inc...
	(v) the entry of a ruling or order by the Bankruptcy Court that would prevent consummation of the Restructuring; provided, however, that the Debtor shall have thirty (30) days after issuance of such ruling or order to obtain relief that would (A) reme...
	(vi) the conversion or dismissal of the Chapter 11 Case, unless such conversion or dismissal, as applicable, is made with the prior written consent of counsel to 210;
	(vii) the filing of a motion by the Debtor seeking an order or entry of an order by the Bankruptcy Court terminating the Debtor’s exclusive right to file a plan of reorganization under section 1121 of the Bankruptcy Code;
	(viii) the Debtor amends or modifies, or files a pleading seeking authority to amend or modify, the Definitive Documentation, unless such amendment or modification is (A) consistent in all material respects with this Agreement or (B) acceptable to 210;
	(ix) entry of an order by the Bankruptcy Court amending or modifying the Definitive Documentation, unless such amendment or modification is (A) consistent in all material respects with this Agreement or (B) acceptable to 210;
	(x) the Bankruptcy Court grants relief terminating, annulling, or modifying the automatic stay (as set forth in section 362 of the Bankruptcy Code) with regard to any material assets of the Debtor that would have a material adverse effect on the Restr...
	(xi) the Debtor shall fail to meet any of the Milestones as set forth in Section 4.01(a)(iv), (ix) or (xi);
	(xii) the Debtor shall fail to receive acceptances of the Plan from the holders of at least two-thirds (2/3) in amount of the Preferred Shares no later than the Solicitation Deadline;
	(xiii) the Bankruptcy Court denies the motion seeking entry of the RSA Assumption Order;
	(xiv) Liabilities on the Plan Effective Date (other than payroll and payments due pursuant to or in connection with the Plan or the Chapter 11 Case) exceed the sum of $50,000.00;
	(xv) the Debtor has entered into a material executory contract, lease, or other arrangement outside of the ordinary course of its business without obtaining the prior written consent of 210;
	(xvi) the Bankruptcy Court enters an order denying confirmation of the Plan;
	(xvii) the Debtor’s board of directors withdraws its recommendation for or approval of the Restructuring;
	(xviii) the Bankruptcy Court enters any order, including a plan confirmation order, that alters any provision of the SPA;
	(xix) the determination by 210, in its sole discretion, that either (A) the consummation of the Plan will result in an “ownership change” (as defined in Section 382 of the Internal Revenue Code of 1986, as amended (the “Tax Code”)) to which Section 38...
	(xx) the Bankruptcy Court denies the motion seeking entry of the Warrant/Option Rejection Order.

	(b) 210 may, in its sole and absolute discretion, waive any of the termination events set forth in Section 7.01(a)(i)–(xx).
	(c) 210 may terminate this Agreement for a reason other than specifically set forth above and, in such event, 210 shall pay the Debtor a liquidated damage amount of $100,000.00 to the Debtor within three (3) business after the effective date of such t...

	7.02. Debtor’s Termination Events.
	(a) The Debtor may terminate this Agreement upon ten (10) business days’ prior written notice, delivered in accordance with Section 9.09 hereof, upon the occurrence of any of the following events:
	(i) the breach by 210 of any material provision set forth in this Agreement that remains uncured for a period of fifteen (15) business days after the receipt by 210 of notice of such breach; or
	(ii) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any final, non-appealable ruling or order enjoining the consummation of a material portion of the Restructuring.

	(b) If the Debtor determines, on the advice of counsel, that it is in the best interest of the Debtor and its estate to terminate this Agreement to pursue an alternative transaction, the Debtor may terminate this Agreement ten (10) days after providin...

	7.03. Consenting Preferred Shareholder Termination Events.  A Consenting Preferred Shareholder may terminate its Joinder Agreement if the Definitive Documentation (including the Plan) is altered in a manner that provides a recovery to Preferred Shareh...
	7.04. Mutual Termination.  This Agreement, and the obligations of all Parties hereunder, may be terminated by mutual agreement of the Debtor and 210.
	7.05. Termination Upon Completion of the Restructuring.  This Agreement shall terminate automatically without any further required action or notice on the Plan Effective Date.
	7.06. Effect of Termination.
	(a) No Party may terminate this Agreement if such Party failed to perform or comply in all material respects with the terms and conditions of this Agreement, with such failure to perform or comply causing, or resulting in, the occurrence of one or mor...
	(b) Except as set forth below, upon the occurrence of a Termination Date as to a Party, this Agreement shall be of no further force and effect and each Party subject to such termination shall be released from its commitments, undertakings, and agreeme...
	(c) Notwithstanding anything to the contrary in this Agreement, (i) the provisions of Section 7.06 (Effect of Termination) and Section 9 (Miscellaneous) shall survive any such termination, and (ii) no termination of this Agreement shall relieve any Pa...
	(d) If the Agreement is terminated:
	(i) by 210 pursuant to any of Sections 7.01(a)(xi),
	(ii) by 210 pursuant to Section 7.01(a)(xi) based on Debtor’s failure to satisfy any of the covenants in any of Sections 4.01(a)(xi) or after the Debtor determines to pursue an alternative transaction as described in Section 4.01(a)(xi), or
	(iii) by the Debtor pursuant to Section 7.02(b),
	then, within thirty (30) days of the date that the termination of the Agreement shall become effective or, if later, December 31, 2017, the Debtor shall pay 210 a combined break-up fee and expense reimbursement in the amount of $500,000.00 (the “Break...


	Section 8. Amendments.
	Neither this Agreement nor any of the Definitive Documentation, may be modified, amended, or supplemented without prior written consent of the Debtor and 210.
	Section 9. Miscellaneous.
	9.01. Further Assurances.  Subject to the other terms of this Agreement, the Parties agree to execute and deliver such other instruments and perform such acts, in addition to the matters herein specified, as may be reasonably appropriate or necessary,...
	9.02. Complete Agreement.  This Agreement shall not be effective or binding as to any of the Parties unless and until it is signed by the Debtor.  Upon being signed by the Debtor and 210, this Agreement constitutes the entire agreement between the Par...
	9.03. Headings.  The headings of all sections of this Agreement are inserted solely for the convenience of reference and are not a part of and are not intended to govern, limit, or aid in the construction or interpretation of any term or provision her...
	9.04. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF FORUM.  THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF DELAWARE APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN SUCH STATE, WITHOUT GIVING EFFECT TO TH...
	9.05. Trial by Jury Waiver.  EACH PARTY HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
	9.06. Execution of Agreement.  This Agreement may be executed and delivered in any number of counterparts and by way of electronic signature and delivery, each such counterpart, when executed and delivered, shall be deemed an original, and all of whic...
	9.07. Interpretation and Rules of Construction.  This Agreement is the product of negotiations among the Parties, and in the enforcement or interpretation hereof, is to be interpreted in a neutral manner, and any presumption with regard to interpretat...
	9.08. Successors and Assigns.  This Agreement is intended to bind and inure to the benefit of the Parties and their respective successors and permitted assigns, as applicable.  There are no third-party beneficiaries under this Agreement, and the right...
	9.09. Notices.  All notices hereunder shall be deemed given if in writing and delivered, if sent by electronic mail, courier, or registered or certified mail (return receipt requested), to the following addresses (or at such other addresses as shall b...
	(a) if to the Debtor, to:
	with a copy to:
	(b) if to 210, to:
	Attention:  Caryn Peeples
	caryn@atlascap.net
	with a copy to:
	Gibson, Dunn & Crutcher, LLP
	Attention:  David L. Sinak, Esq.
	DSinak@gibsondunn.com

	9.10. Access.  The Debtor shall provide 210 and its respective attorneys, consultants, accountants, and other authorized representatives (each, an “Access Party”) reasonable access, upon reasonable notice during normal business hours, to relevant prop...
	9.11. Waiver.  Except as expressly provided herein, if the Restructuring is not consummated, or if this Agreement is terminated for any reason, the Parties fully reserve any and all of their rights.
	9.12. Specific Performance.  It is understood and agreed by the Parties that, except as provided in Section 7.01(c), money damages would be an insufficient remedy for any breach of this Agreement by any Party and each non-breaching Party shall be enti...
	9.13. Automatic Stay.  210 is authorized to take any steps necessary to effectuate the termination of this Agreement, notwithstanding section 362 of the Bankruptcy Code or any other applicable law, and no cure period contained in this Agreement shall ...
	9.14. Several, Not Joint, Claims.  The agreements, representations, warranties, and obligations of the Parties under this Agreement are, in all respects, several and not joint.
	9.15. Severability.  If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions shall remain in full force and effect if essential terms and conditions of th...
	9.16. Confidentiality.  From and after the Agreement Effective Date until the earlier of (a) the Solicitation Commencement Date or (b) December 31, 2017, without the prior written consent of the other Parties hereto, no Party shall disclose to any per...
	9.17. Remedies Cumulative.  All rights, powers, and remedies provided under this Agreement or otherwise available in respect hereof at law or in equity shall be cumulative and not alternative, and the exercise of any right, power, or remedy thereof by...





