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Company Information. Schedule 2.1 sets forth the following Company information:
(a) the name of each Shareholder;

(b) the number and class of Shares owned by each Shareholder; and

(c) the address of the Company and each Shareholder.

Amendment. The Company will promptly amend and restate Schedule 2.1 to account
for any changes in the information set forth on Schedule 2.1 resulting from matters
that occur in accordance with the Act, the Company’s articles of incorporation and
bylaws, and this Agreement. Upon an amendment, the Company will promptly deliver
to each Shareholder a copy of the amended and restated Schedule 2.1.

SECTION 3. RESTRICTIONS ON TRANSFER
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Restriction. No Transfer of Shares may be made unless the Transfer is expressly
permitted or required by this Agreement.

Securities Laws. No offer or Transfer of Shares may be made unless pursuant to an
effective registration statement filed under the Securities Act of 1933 and applicable
state securities laws, or unless the Company receives an opinion of counsel, in form
and from counsel satisfactory to the Company, that the offer or Transfer is exempt
from the registration requirements of the Securities Act of 1933 and applicable state
securities laws.

Transferees. No Transfer of Shares may be made unless the transferee is a party to
this Agreement, or becomes a party to this Agreement by signing a Joinder
Agreement.

Consent. Each party to this Agreement consents to a permitted transferee becoming a
party to this Agreement if the permitted transferee signs a Joinder Agreement.
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A Shareholder may Transfer Shares as follows, subject to the terms and conditions set forth
in Section 3:

4.1

4.2

4.3

44

4.5

4.6

Prior Consent. A Shareholder may Transfer Shares with the prior written consent of
the other Shareholders holding a majority of Shares, which the Shareholders may
withhold in their sole discretion.

Company or Other Shareholders. A Sharecholder may, upon 30 days’ written notice
to the Company and the other Shareholders, Transfer Shares to the Company or to one
or more of the other Shareholders.

Estate Planning. An individual Shareholder may, upon 30 days’ written notice to the
Company and the other Shareholders, Transfer Shares to one or more entities or trusts
that the Shareholder has a controlling interest in.

Merger. A Sharcholder may Transfer Shares in accordance with a plan of merger
approved by the Company.

Death. Subject to Section 5, a Sharcholder may Transfer Shares by devise, intestate
succession, or operation of law upon the Shareholder’s death.

Transfer Transaction.

(a) A Shareholder who gives a Drag-Along Notice in accordance with Section 9.1
may Transfer Shares in connection with the Transfer Transaction described in
the Drag-Along Notice if the Transfer Transaction satisfies the requirements set
forth in Section 9.3.

(b) A Shareholder who receives a Drag-Along Notice in accordance with Section
9.1 may Transfer Shares in connection with the Transfer Transaction described
in the Drag-Along Notice.
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Shareholder ot the breach,;

(¢) a Shareholder materially breaches any other agreement to which the Shareholder
and the Company are parties and fails to cure the breach within 30 days after the
Company notifies the Shareholder of the breach;

(f)  if a Shareholder is an entity, the dissolution of the Shareholder;

(g) a Shareholder’s Transfer of Shares, unless the Transfer is expressly permitted or
required by this Agreement; and

(h) a Shareholder’s Transfer of Shares pursuant to a decree of dissolution or
declaration of invalidity of the Shareholder’s marriage.

5.2 Notice.

(a) If the Company obtains actual knowledge that a Call Option Triggering Event
has occurred with respect to a Shareholder, the Company will promptly give
each Shareholder a notice stating that the Call Option Triggering Event has
occurred.

(b) If a Shareholder obtains actual knowledge that a Call Option Triggering Event
has occurred with respect to any Shareholder, and if the Shareholder knows or
should know that the Company has not obtained such knowledge, the
Shareholder will promptly give the Company a notice stating that the Call
Option Triggering Event has occurred.

53 Company’s Option to Buy.

(a) For 30 days after the delivery of the notice specified in Section 5.2(a), the
Company will have the option to buy some or all of the Call Option Shares
owned by the Shareholder to whom the Call Option Triggering Event occurred,
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(a) For 30 days after the delivery of the notice specified in Section 5.3(c), each
Other Shareholder will have the option to buy some or all of the Call Option
Shares owned by the Shareholder for which the option was not exercised by the
Company, at the price determined in accordance with Section 6 and on the terms
and conditions set forth in Section 7.

(b)  An Other Shareholder may exercise the option by delivering to the Company
and the Shareholder to whom the Call Option Triggering Event occurred a
notice stating that the option is exercised and specifying the number of Call
Option Shares for which the option is exercised.

5.5 Sale to the Company and the Other Shareholders. If one or both of the options
under Section 5.3 and Section 5.4 are exercised with respect to some or all of the Call
Option Shares owned by the Shareholder:

(a) the Company will buy from the Shareholder — and the Shareholder will sell to
the Company — the number of Call Option Shares for which the option was
exercised by the Company, subject to the terms and conditions of this
Agreement;

(b) each Other Shareholder who exercised an option will buy from the Shareholder
— and the Shareholder will sell to each Other Shareholder who exercised an
option — the number of Call Option Shares for which the option was exercised
by the Other Shareholder, subject to the terms and conditions of this Agreement;

(¢) if more than one Other Shareholder exercised an option, and if the aggregate
number of Call Option Shares specified in the Other Shareholders’ notices in
Section 5.4(b) exceeds the aggregate number of Call Option Shares available to
be bought by the Other Shareholders, then:

(1) each Other Shareholder who exercised an option will have the right to buy
the number of Call Option Shares equal to the lesser of:
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under Section 5.5(c)(1)(B) will have the right to buy such plroplortion of
such excess as:

(A) the number of Call Option Shares specified in the Other
Shareholder’s notice in Section 5.4(b) minus the number of Call
Option Shares that the Other Shareholder has a right to buy under
Section 5.5(c)(1);

bears to

(B) the aggregate number of Call Option Shares specified in the Other
Shareholders’ notices in Section 5.4(b) minus the number of Call
Option Shares that the Other Shareholders have a right to buy under
Section 5.5(c)(1); and

(d) the sale will occur in accordance with Section 8.

5.6 Continued Ownership. If the options under Section 5.3 and Section 5.4 are not
exercised with respect to all of the Call Option Shares owned by the Sharecholder, the
Shareholder will continue to own the number of the Shareholder’s Call Option Shares
for which no option was exercised, subject to the terms and conditions of this
Agreement.

SECTION 6. PRICE

If the price of any Shares is to be determined in accordance with this Section 6, the price will
be determined as follows:

6.1 Agreed Value. If the seller and the buyers otherwise agree on a price of the Shares

within 30 days after the determination of the parties buying the Shares and the number
of Shares being bought by each party, the price of the Shares will be as agreed.
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(1) the fair market value of the net assets of the Company;
divided by

(2) the number of Shares as of the date on which the event giving rise to the
sale occurred; and

(d) no minority discount or lack of marketability discount will be applied.

6.3  Appraisal. If the fair market value of the net assets of the Company is to be
determined by appraisal, the fair market value of the net assets of the Company will
be determined in accordance with the following provisions:

(a) if the seller and the buyers agree on and retain an appraiser within 30 days after
the expiration of the period specified in Section 6.2, the fair market value of the
net assets of the Company will be determined by the appraiser;

(b) if the seller and the buyers cannot agree on and retain an appraiser within 30
days after the expiration of the period specified in Section 6.2:

(1) each of the seller and the buyers will retain an appraiser within an
additional 30 days;

(2) within an additional 30 days, the appraisers will designate a third appraiser
and the seller and the buyers will retain the third appraiser; and

(3) the fair market value of the net assets of the Company will be determined
by the third appraiser;

(c) within 60 days after the appraiser who is to determine the fair market value of
the net assets of the Company is retained, the appraiser will deliver to the seller
and the buyers a written and signed document which sets forth the appraiser’s
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SECTION 7.

each of the seller and the buyers will pay all of the fees, costs, and expenses of
any appraiser retained solely by them; and

each of the seller and the buyers will pay 50% of the fees, costs, and expenses of
any appraiser retained by both of them.

PAYMENT TERMS

If the terms and conditions of a sale of any Shares are to be determined in accordance with
this Section 7, the terms and conditions will be determined as follows:

7.1

7.2

Agreed Terms. If the seller and the buyers agree on the terms and conditions of the
sale of the Shares within 30 days after the determination of the parties buying the
Shares and the number of Shares being bought by each party, the terms and conditions
of the sale of the Shares will be as agreed.

Payment Terms. If the seller and the buyers cannot agree on the terms and conditions
of the sale of the Shares within 30 days after the determination of the parties buying
the Shares and the number of Shares being bought by each party, the terms and
conditions will be as follows:

(a)
(b)

(©)

(d)

50% of the price of the Shares will be paid on the date that the sale occurs;

the balance of the price of the Shares, together with interest on the unpaid
balance from the date of the sale of the Shares, will be paid in 4 equal quarterly
installments of principal and interest;

the first installment will be due on the first day of the first calendar quarter after
the date of the sale of the Shares, and subsequent installments will be due on the
same day of each following quarter;

the buyers will pay interest on the unpaid balance at an annual rate of 3.5%;
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satisfactory to the seller; and

(2) secured by a security interest in the Company’s assets, as evidenced by a
security agreement, in form and substance reasonably satisfactory to the
seller.

SECTION 8. SALE OF SHARES

If the sale of any Shares is to occur in accordance with this Section 8§, the sale will occur as
follows:

8.1 Sale.

(a) The sale will occur at a time and date fixed by the seller and the buyers within
30 days after the final determination of the price of the Shares, if the price of the
Shares is determined in accordance with Section 6;

(b) The sale will take place at the Company’s principal office, or at a place fixed by
the seller and the buyers.

(c) Allsales to all buyers will occur — and will be deemed to have occurred —
simultaneously.

8.2 Deliveries.
(a) Each buyer will sign and deliver to the seller:

(1) acertified check or wire in the amount of the portion of the price of the
Shares that will be paid on the date that the sale occurs;

(2) if the buyer is the Company, a redemption agreement that contains:

(A) arepresentation and warranty by the Company that the Company can
lawfully buy the Shares under the Act; and
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(4) any promissory note, pledge agreement, or security agreement required by
Section 7.2(e) or Section 7.2(f); and

(b)  The seller will deliver to the buyers all share certificates representing the Shares,
together with stock powers indorsed to the appropriate buyers, in form and
substance reasonably satisfactory to the buyers.

(c) The seller will sign and deliver to each buyer:
(1) if the buyer is the Company, a redemption agreement that contains:

(A) representations and warranties by the seller that the seller is the sole
owner of the Shares and that the Shares are free from any
encumbrance, including but not limited to any security interest or
lien;

(B) investment representations and warranties by the seller to ensure
compliance with all applicable securities laws, in form and substance
reasonably satisfactory to the Company; and

(C) such other terms and conditions that are customarily included in a
redemption agreement, in form and substance reasonably satisfactory
to the Company and the seller; and

(2) if the buyer is a Shareholder, a stock purchase agreement that contains:

(A) representations and warranties by the seller that the seller is the sole
owner of the Shares and that the Shares are free from any
encumbrance, including but not limited to any security interest or
lien;
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9.1 Drag-Along Notice. If Shareholders whose Shares exceed 50% of the Shares of all
Shareholders agree, propose, or intend to enter into a Transfer Transaction, such
Shareholders may give a Drag-Along Notice to the Company and the other
Shareholders.

9.2 Other Shareholders’ Obligation to Transfer. Subject to Section 9.3, each
Shareholder who receives a Drag-Along Notice will:

(a) sign and deliver all documents and take or cause to be taken all other acts that
the Shareholders who gave the Drag-Along Notice deem reasonably necessary
or appropriate to close the Transfer Transaction; and

(b) unless the Transfer Transaction is terminated or abandoned:
(1) enter into the Transfer Transaction;

(2) Transfer all of the Shareholders’ Shares in accordance with the Transfer
Transaction; and

(3) if the Transfer is a merger, become a party to any shareholders’ agreement,
limited liability company agreement, partnership agreement, or other
similar agreement among the shareholders, members, partners, or other
equity owners of any entity into which the Company merges .

9.3 Transfer Transaction. A Shareholder who receives a Drag-Along Notice will have
no obligations under Section 9.2 unless the Transfer Transaction satisfies the
following requirements:

(a) the Transfer must be made to one or more of the proposed transferees set forth
in the Drag-Along Notice;

(b) the Transfer must be the type of Transfer set forth in the Drag-Along Notice;
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9.5

SECTION 10.

10.1

the Drag-Along Notice and no later than 180 days after the delivery of the Drag-
Along Notice.

Waiver of Appraisal Rights. Each Shareholder waives any appraisal rights the
Shareholder may have under the Act or otherwise with respect to any Transfer
Transaction that satisfies the requirements set forth in Section 9.3, including but not
limited to the right to receive an appraisal rights notice from the Company, the right
to dissent from the Transfer Transaction, and the right to obtain payment for the
Shareholders’ shares.

Expenses. Each Shareholder will bear the Shareholder’s own fees, costs, and
expenses incurred in connection with the Transfer Transaction.

NONDISCLOSURE

Use Restrictions and Nondisclosure Obligations. During a Shareholder’s
Nondisclosure Period:

(a) the Shareholder will not use Confidential Information for any purpose without
the Company’s specific prior written authorization, except the Shareholder may
use Confidential Information to promote and effect the purposes of the
Company; and

(b) the Shareholder will not disclose Confidential Information to any person
without the Company’s specific prior written authorization, except the
Shareholder may disclose Confidential Information:

(1) to the extent necessary to promote and effect the purposes of the
Company, on a need-to-know basis, to persons who are informed by the
Shareholder of the confidential nature of the Confidential Information and
the obligations of the Shareholder under this Section 10;
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(b) assist the Company to retrieve any Confidential Information that was used or
disclosed by the Shareholder or the Shareholder’s Representatives without the
Company’s specific prior written authorization and to mitigate the harm caused
by the unauthorized use or disclosure.

10.3  Exceptions. A Shareholder will not breach Section 10.1 or Section 10.2 by using or
disclosing Confidential Information if the Shareholder demonstrates that the
information used or disclosed:

(a) is generally available to the public other than as a result of a disclosure by the
Shareholder or a Representative of the Shareholder; or

(b) was received by the Shareholder from another person without any limitations on
use or disclosure, but only if the Shareholder had no reason to believe that the
other person was prohibited from using or disclosing the information by a
contractual or fiduciary obligation.

10.4  Return of Confidential Information. Upon the Company’s request, each
Shareholder will promptly return to the Company all materials containing
Confidential Information, together with all copies and summaries of Confidential
Information in the possession or under the control of the Shareholder.

SECTION 11. SPOUSAL CONSENT

Contemporaneously with the signing and delivery of this Agreement or any Joinder
Agreement, each party who has a spouse who is not also a party to this Agreement will
deliver to the Company a Spousal Consent signed by the party’s spouse. If a party marries an
individual who is not a party to this Agreement after the date of this Agreement, the party
will promptly deliver to the Company a Spousal Consent signed by the party’s spouse.
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accordance with this Agreement, other than by operation ot law as a result ot the
Shareholder’s death, incompetency, or Bankruptcy.

(b) Each Shareholder will sign a Joinder Agreement if the Shareholder sells all of
the Shareholder’s Shares in accordance with this Agreement, is granted a
security interest in some or all of the Shares, and subsequently forecloses the
security interest and reacquires some or all of the Shares.

12.3  Effect of Termination. The termination of this Agreement, regardless of how it
occurs, will not relieve a party of obligations that have accrued before the termination.
All provisions of this Agreement that would reasonably be expected to survive the
termination of this Agreement will do so.

SECTION 13. EQUITABLE RELIEF

The parties acknowledge that the remedies available at law for any breach of this Agreement
may, by their nature, be inadequate. Accordingly, and in addition to any other remedies
available to the parties at law or in equity, each party may obtain injunctive relief or other
equitable relief to restrain a breach or threatened breach of this Agreement or to specifically
enforce this Agreement, without proving that any monetary damages have been sustained.

SECTION 14, LEGENDS
The Company will imprint each certificate representing Shares with the following legends:

The shares represented by this certificate have not been registered under the Securities
Act of 1933 or any state securities laws. No offer, sale, transfer, pledge, or other
disposition of the shares represented by this certificate may be made unless pursuant to
an effective registration statement filed under the Securities Act of 1933 and applicable
state securities laws, or unless the Company receives an opinion of counsel, in form and
from counsel acceptable to the Company, that the offer, sale, transfer, pledge, or other
disposition is exempt from the registration requirements of the Securities Act of 1933
and applicable state securities laws.
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expressly permitted by this Agreement.

16.2 Binding Effect. This Agreement will be binding on the parties and their respective
heirs, personal representatives, successors, and permitted assigns, and will inure to
their benefit.

16.3 Amendment. This Agreement may be amended only by a written agreement signed
by each party, except that the Company may amend Schedule 2.1 in accordance with
Section 2.2 without the consent of the other parties.

16.4  Notices. All notices or other communications required or permitted by this
Agreement:

(a) must be in writing;

(b) must be delivered to the parties at the addresses set forth on Schedule 2.1, or any
other address that a party may designate by notice to the other parties; and

(¢) are considered delivered:

(1) upon actual receipt if delivered personally or by a nationally recognized
overnight delivery service; or

(2) at the end of the third business day after the date of deposit, if deposited in
the United States mail, postage pre-paid, certified, return receipt requested.

16,5 Waiver. No waiver will be binding on a party unless it is in writing and signed by the
party making the waiver. A party’s waiver of a breach of a provision of this
Agreement will not be a waiver of any other provision or a waiver of a subsequent
breach of the same provision.
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available remedies are cumulative and may be exercised singularly or concurrently.

16.11 Governing Law. This Agreement is governed by the laws of the State of Delaware,
without giving effect to any conflict-of-law principle that would result in the laws of
any other jurisdiction governing this Agreement.

16.12 Venue. Any action, suit, or proceeding arising out of the subject matter of this
Agreement will be litigated in courts located in King County, Washington. Each party
consents and submits to the jurisdiction of any local, state, or federal court located in
King County, Washington.

16.13 Attorney’s Fees. If any arbitration, action, suit, or proceeding is instituted to
interpret, enforce, or rescind this Agreement, or otherwise in connection with the
subject matter of this Agreement, including but not limited to any proceeding brought
under the United States Bankruptcy Code, the prevailing party on a claim will be
entitled to recover with respect to the claim, in addition to any other relief awarded,
the prevailing party’s reasonable attorney's fees and other fees, costs, and expenses of
every kind incurred in connection with the arbitration, action, suit, or proceeding, any
appeal or petition for review, the collection of any award, or the enforcement of any
order, as determined by the arbitrator or court.

16.14 Entire Agreement. This Agreement contains the entire understanding of the parties
regarding the subject matter of this Agreement and supersedes all prior and
contemporaneous negotiations and agreements, whether written or oral, between the
parties with respect to the subject matter of this Agreement.

16.15 Signatures. This Agreement may be signed in counterparts. An electronic
transmission of a signature page will be considered an original signature page. At the
request of a party, each other party will confirm an electronically-transmitted
signature page by delivering an original signature page to the requesting party.

[signature pages to follow]

15 — GRIEF COACH SHAREHOLDERS” AGREEMENT



Dated cffcctive as of the date st forth in the preamble.

¥ __Fmma Paync
Tis: __CEQ,

Shareholders:

Fmma Payne

16 GRIEF O

Daled sflicctive as of the dats st forih in the prowmbl Daied effective as of the date set forth in the pr

Comp

Girlef Cc

_ Emn
I CEQ

rcholders:

Baneroft

TFE COACH SHARFHOLDFRS' AGREEMENT 16 GRIGT COACTI SIIAR

mble.

Company




