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Item 1.01. Entry into a Material Definitive Agreement

Agreement Not to Compete with Jay M. Tenenbaum.  On July 12, 2012, in connection with the acquisition of CollabRx, Inc. (“CollabRx”)
pursuant to the Agreement and Plan of Merger, dated June 29, 2012 (the “Merger Agreement”), by and among Tegal Corporation (“Tegal” or
the “Company”), CLBR Acquisition Corp., CollabRx and CommerceNet, as Stockholders’ Representative (the “Merger”), Tegal entered into
an Agreement Not to Compete with Jay M. Tenenbaum (the “Noncompete”), pursuant to which Mr. Tenenbaum agreed to refrain from
competing with Tegal on the terms set forth therein for a period of three years commencing on July 12, 2012.

The full text of the Noncompete is filed as Exhibit 10.1 to this Current Report and incorporated herein by this reference.  The description of
the Noncompete provided above is qualified in its entirety by the full text as attached.

Promissory Notes.  On July 12, 2012, Tegal assumed $500,000 of existing CollabRx indebtedness through the issuance of two promissory
notes, each in the principal amount of $250,000, to CommerceNet and Jay M. Tenenbaum (the “Promissory Notes”).  The principal of the
Promissory Notes is payable in equal installments on the third, fourth and fifth anniversaries of the date of issuance, along with the accrued
but unpaid interest as of such dates.

The full texts of the Promissory Notes are filed as Exhibits 10.2 and 10.3 to this Current Report and incorporated herein by this
reference.  The description of the Promissory Notes provided above is qualified in its entirety by the full texts as attached.

Stockholders Agreement.  On July 12, 2012, Tegal entered into a Stockholders Agreement (the “Stockholders Agreement”) with the former
stockholders of CollabRx.  Pursuant to the Stockholders Agreement, (i) Tegal has agreed to provide certain registration rights to the
stockholders, and (ii) the stockholders have agreed to certain transfer restrictions and voting provisions for a period of two years.

The full text of the Stockholders Agreement is filed as Exhibit 10.4 to this Current Report and incorporated herein by this reference.  The
description of the Stockholders Agreement provided above is qualified in its entirety by the full text as attached.

Item 2.01. Completion of Acquisition of Assets

On July 12, 2012, Tegal completed the acquisition of CollabRx, pursuant to the previously announced Merger Agreement.  As a result of the
Merger, CollabRx became a wholly-owned subsidiary of the Company.  In consideration for the stock of CollabRx, Tegal will issue an
aggregate of 236,433 shares of common stock, representing 14% of Tegal’s total shares outstanding prior to the closing, to former CollabRx
stockholders.  Tegal also assumed $500,000 of existing CollabRx indebtedness through the issuance of the Promissory Notes.  In addition,
Tegal granted a total of 368,417 RSUs and options as “inducement grants” to newly hired management and employees, all subject to four-year
vesting and other restrictions.
A copy of the Merger Agreement was filed as Exhibit 10.1 to the Current Report on Form 8-K filed with the Securities and Exchange
Commission on July 5, 2012 and is incorporated herein by reference.  The foregoing description of the transaction is qualified in its entirety
by the full text of the Merger Agreement.
 
 

 



 
 
Item 5.02. Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers

In connection with the Merger described in Item 1.01 above and pursuant to the Merger Agreement and the Employment Agreement dated as
of June 29, 2012 by and among Tegal and James Karis (the “Employment Agreement”), on July 12, 2012, Mr. Karis, the former Chief
Executive Officer of CollabRx, was appointed the Co-Chief Executive Officer and a director of Tegal.

Pursuant to the Employment Agreement and the Restricted Stock Unit Award Agreement dated as of July 12, 2012 by and between Tegal and
Mr. Karis (the “Restricted Stock Unit Award Agreement”), Mr. Karis was granted 239,417 restricted stock units (“RSUs”), which will vest
over a period of four years, with 23,921 RSUs vesting immediately, 17,970 RSUs vesting on each of the 9- and 12-month anniversaries of the
date of grant and 14,963 RSUs vesting on each subsequent quarterly anniversary of the date of grant.

In addition, pursuant to the Indemnity Agreement dated as of July 12, 2012 by and between Tegal and James Karis (the “Indemnity
Agreement”), Mr. Karis has been granted customary indemnification rights in connection with his position as an officer and director of the
Company.

A copy of the Employment Agreement was filed as Exhibit 10.2 to the Current Report on Form 8-K filed with the Securities and Exchange
Commission on July 5, 2012 and is incorporated herein by reference.

The full text of the Restricted Stock Unit Award Agreement is filed as Exhibit 10.7 to this Current Report and is incorporated herein by this
reference.  The description of the Restricted Stock Unit Award Agreement provided above is qualified in its entirety by the full text as
attached.

The full text of the Indemnity Agreement is filed as Exhibit 10.8 to this Current Report and is incorporated herein by this reference.  The
description of the Indemnity Agreement provided above is qualified in its entirety by the full text as attached.

Mr. Karis, age 64, served as a director and Chief Executive Officer of CollabRx from September 2011 through July 12, 2012.  Between May
2009 and September 2011, Mr. Karis was an independent consultant.  From January 2000 until May 2009, Mr. Karis served as a director,
President and Chief Executive Officer of Entelos, Inc. (“Entelos”), a U.S.-based life sciences technology company.  Prior to Entelos, Mr. Karis
served as the President and Chief Operating Officer of PAREXEL International Corporation, Chief Operating Officer of Pharmaco
International, Vice President of International Operations of Baxter International and a founder of KMR Group.  In addition to the foregoing
positions, Mr. Karis has served as a director of Datatrak, Inc. since May 2012, a director of Schulman IRB Holding Company since January
2010, and a director of Marina Biotech, Inc. since 2009.
 
 

 



 
 
Item 9.01. Financial Statements and Exhibits
 
(d) Exhibits

10.1 Agreement Not to Compete, dated July 12, 2012, by and between Tegal Corporation and Jay M. Tenenbaum.

10.2 Promissory Note issued by Tegal Corporation on July 12, 2012 to Jay M. Tenenbaum.

10.3 Promissory Note issued by Tegal Corporation on July 12, 2012 to CommerceNet.

10.4 Stockholders Agreement, dated July 12, 2012, by and among Tegal Corporation and the stockholders identified therein.

10.5 Agreement and Plan of Merger, dated June 29, 2012, by and among Tegal Corporation, CLBR Acquisition Corp., CollabRx, Inc.
and CommerceNet, as Stockholders’ Representative (filed as Exhibit 10.1 to the Current Report on Form 8-K filed on July 5, 2012).

 
10.6 Employment Agreement, dated June 29, 2012, by and among Tegal Corporation and James Karis (filed as Exhibit 10.2 to the

Current Report on Form 8-K filed on July 5, 2012).

10.7 Restricted Stock Unit Award Agreement, dated July 12, 2012, by and between Tegal Corporation and James Karis.

10.8 Indemnity Agreement, dated July 12, 2012, by and between Tegal Corporation and James Karis.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date:  July 18, 2012 TEGAL CORPORATION

 By:
 
/s/ Christine Hergenrother

 Name:
Title:

Christine Hergenrother
Chief Financial Officer

 



EXHIBIT 10.1
 

AGREEMENT NOT TO COMPETE
 

THIS AGREEMENT NOT TO COMPETE (this “Agreement”) is made as of the 12th day of July, 2012 by and between Tegal
Corporation, a Delaware corporation (the “Company”), and Jay M. Tenenbaum, the founder, Chairman of the Board of Directors and a
significant stockholder of CollabRx, Inc., a Delaware corporation (“CollabRx”), and an individual resident in the State of California
(“Restricted Party”).  This Agreement shall become effective concurrently with the Effective Time (as such term is defined in the Merger
Agreement (as defined below)).
 

RECITALS
 

WHEREAS, concurrently with the execution of this Agreement, the Company is acquiring CollabRx pursuant to an Agreement and
Plan of Merger, dated June 29, 2012 (the “Merger Agreement”), by and among the Company, CLBR Acquisition Corp., CollabRx and
CommerceNet, as Stockholders’ Representative;

WHEREAS, the transactions contemplated by the Merger Agreement are referred to herein as the “Transactions”;
 

WHEREAS, Restricted Party has obtained extensive and valuable knowledge, technical expertise and confidential information
concerning CollabRx’s business utilizing an expert-based content aggregation strategy to create and distribute (through web-based or
mobile applications or other means) high-value medical information (including, without limitation, information relating to diagnostic
tests, clinical trials, drugs and other therapies that may be correlated to genetic profiles, individually or by population) to patients,
physicians and researchers for the purpose of assisting decision-making or planning therapies to treat diseases (the “Business”); in
particular such business that aggregates and publishes by any means, including through web-based or mobile applications, any peer-
reviewed and expert-curated data gathered from published and/or unpublished sources relating to diagnostic tests, clinical trials, drugs and
other therapies and correlates those to genetic profiles, individually or by population; and
 

WHEREAS, this Agreement is a material inducement to the Company’s entering into the Merger Agreement, and the Company has
relied upon this Agreement in acquiring CollabRx.

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:
 

1.          Agreement Not to Compete. During the Noncompetition Period (as defined below), Restricted Party shall not in any
manner, directly or indirectly, including through entities controlled by Restricted Party, within the Territory (as defined below), (i) engage or
participate in the Business or perform services for third parties which are competitive with the Business (“Competitive Services”) or (ii)
own or operate any business which engages or participates in the Business or which performs Competitive Services. Restricted Party shall be
deemed to be engaged in the Business or performing Competitive Services if Restricted Party shall engage in such business or perform such
services directly or indirectly, whether for Restricted Party’s own account or for that of another person, firm or corporation, or whether as
stockholder, principal, partner, member, agent, investor, proprietor, director, officer, employee or consultant or in any other capacity. For the
purposes of this Agreement, (a) the term “Territory” shall be each and every country, province, state, city, or other political subdivision of
the world in which CollabRx or any of its subsidiaries or affiliates is currently engaged, or currently plans to engage in the Business and (b)
the term “Noncompetition Period” shall mean the period from the Effective Time (as defined in the Merger Agreement) until the third
anniversary of the Effective Time. Notwithstanding the foregoing provisions of this Section 1, the prohibitions set forth in this Section 1
shall not be deemed to prevent Restricted Party from owning 2% or less of any class of equity securities of an entity that has a class of equity
securities registered under Section 12 of the Securities Exchange Act of 1934, as amended.
 
 

 



 
 

The Company further acknowledges and agrees that notwithstanding the foregoing provisions of this Section 1, the prohibitions set
forth in this Section 1 shall not be deemed to prevent Restricted Party from performing duties as founder, Chairman, principal, partner,
member, agent, director, officer, employee or consultant or in any other capacity for “Cancer Commons (“CC”), a non-profit organization
chartered to dramatically improve outcomes for cancer patients.  The Company acknowledges that CC’s primary activities include, but are not
limited to:

a. operating a rapid learning community, a type of social network linking cancer scientists, physicians, and their patients through
discussion and refinement of consensus knowledge. CC uses this structured cooperative discussion process to focus research on unmet
patient needs and to improve patient outcomes;

b. fostering the collection and use of patient data obtained from medical records, case reports, and patient self-reporting to be analyzed
and reviewed by the community to refine the collective knowledge; and

 
c. operating a pre-competitive industry alliance of cancer centers, pharma/biotechs, laboratories, and others involved in cancer research
and care to share data, knowledge and services.

 
2 .          Remedies.  The necessity of protection against the competition of Restricted Party and the nature and scope of such

protection has been carefully considered and agreed upon by the parties hereto.  Restricted Party acknowledges that the nature of the Business
is highly competitive, that one of the most valuable assets of CollabRx is its goodwill in the marketplace and among its customers, which
Restricted Party helped to develop and maintain in the course of Restricted Party’s service to CollabRx, and that the Company, in entering into
the Merger Agreement and acquiring CollabRx, has relied on Restricted Party’s willingness to restrict his ability to compete with the
Company in the conduct of the Business.  Restricted Party and the Company hereby agree and acknowledge that the duration, scope and
geographic area  applicable to  the  restrictions set  forth  in  this  Agreement are  fair,  reasonable and necessary and include the area in which
the goodwill of the Business had been developed by Restricted Party.  Restricted Party acknowledges that the consideration provided for in
Section 3 is sufficient and adequate to compensate Restricted Party for agreeing to the restrictions contained in this Agreement and that such
restrictions will not cause Restricted Party undue hardship.  If, however, any court or arbitrator of competent jurisdiction determines that the
foregoing restrictions are unreasonable and for that reason unenforceable, such restrictions shall be modified, rewritten or interpreted to
include as much of their nature and scope as will render them enforceable.   Restricted Party and the Company agree that a monetary remedy
for a breach of this Agreement will be inadequate and will be impracticable and extremely difficult to prove, and further agree that such a
breach would cause the Company irreparable harm, and that the Company shall be entitled to temporary and permanent injunctive relief
without the necessity of proving actual damages.  Restricted Party agrees that the Company shall be entitled to such injunctive relief, including
temporary restraining orders, preliminary injunctions and permanent injunctions, without the necessity of posting bond or other undertaking in
connection therewith.   Any such requirement of bond or undertaking is hereby waived by Restricted Party, and Restricted Party
acknowledges that in the absence of such a waiver, a bond or undertaking may be required by the court.
If any provision of this Agreement is invalid in part, it shall be curtailed, both as to time and location, to the extent required for its
validity under applicable law and as so curtailed shall be enforceable.
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3 .          Consideration. As consideration for Restricted Party’s covenants set forth in Section 1 of this Agreement, the Company has
entered into the Merger Agreement, and would not have done so but for the agreement of Restricted Party to enter into this Agreement.

 
4 .          Notices.  Any notice, payment, demand or communication required or permitted to be given by any provision of this

Agreement shall be in writing and shall be delivered personally to the person or to an officer of the person to whom the same is directed, or
sent by registered or certified United States mail return receipt requested, or by nationally recognized overnight delivery service, addressed as
follows:  if to the Company, to the Company’s principal office address located at 140 2 n d Street, Suite 318, Petaluma, CA 94952,
Attention:  Thomas R. Mika or to such other address as may be specified from time to time by notice by the Company; and if to Restricted
Party, to Restricted Party’s address as set forth on the signature page to this Agreement, or to such other address as may be specified from time
to time by notice by Restricted Party.  Any such notice shall be deemed to be delivered, given and received for all purposes (i) as of the date
and time of actual receipt, in the case of notices delivered personally, (ii) one business day after deposit with a nationally recognized overnight
delivery service or (iii) five days after deposit in registered or certified United States mail return receipt requested, as applicable.

 
5.          Counterparts.  This Agreement may be executed in counterparts, all of which shall be considered one and the same agreement

and shall become effective when counterparts have been signed by each of the parties and delivered to the other parties, it being understood
that all parties need not sign the same counterpart.

6 .          Headings.  The section and other headings contained in this Agreement are for reference purposes only and are not intended
to describe, interpret, define or limit the scope, extent or intent of this Agreement or any provision hereof.  The words “hereof,” “herein” and
“hereunder” and words of similar import referring to this Agreement refer to this Agreement as a whole and not to any particular provision of
this Agreement. Whenever the words “include”, “includes” or “including” are used in this Agreement, they will be deemed to be followed by
the words “without limitation.”  Any agreement, instrument or statute defined or referred to herein, or in any agreement or instrument that is
referred to herein, means such agreement, instrument or statute as from time to time amended, modified or supplemented, including (in the
case of agreements or instruments) by waiver or consent and (in the case of statutes) by succession of comparable successor statutes and
references to all attachments thereto and instruments incorporated therein. References to a person are also to its permitted successors and
assigns.

7 .          Entire Understanding.  This Agreement and any documents delivered by the parties in connection herewith constitute the
entire agreement and supersedes all prior agreements and understandings, both written and oral, among the parties hereto, or any of them, with
respect to the subject matter hereof.

8 .          Amendments.   This Agreement may not be modified or changed except by written instrument signed by each of the parties
hereto.

 
9 .          Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of California

without regard to its rules of conflict of laws
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10.         Cooperation.  Each party hereto shall cooperate with the other party and shall take such further action and shall execute and
deliver such further documents as may be necessary or desirable in order to carry out the provisions and purposes of this Agreement.

 
1 1 .        Waiver.  Restricted Party or the Company may, by written notice to the other: (i) waive any inaccuracies in the

representations or warranties of the other party contained in this Agreement or in any document delivered pursuant to this Agreement; (ii)
waive compliance with any of the covenants of the  other  party  contained in  this  Agreement; or  (iii)  waive  or  modify  performance
of  any  of  the obligations of the other party. No action taken pursuant to this Agreement shall be deemed to constitute a waiver by the party
taking such action, possessing such knowledge or performing such investigation of compliance with the representations, warranties, covenants
and agreements contained herein.  The waiver by any party hereto of a breach of any provision of this Agreement shall not operate or be
constituted as a waiver of any subsequent breach.  The failure of any party to insist, in any one or more instances, upon performance of any of
the terms, covenants or conditions of this Agreement shall not be construed as a waiver or relinquishment of any rights granted hereunder or
any such term, covenant or condition.

 
1 2 .        Negotiation of Agreement.   Each of the parties hereto acknowledges that it has been represented by independent

counsel of its choice, or has had the opportunity to be represented by independent counsel of its own choosing, and to that extent, if
any, that it desired, each party hereto availed itself of this right and opportunity throughout all negotiations that have preceded the
execution of this Agreement, and that it has executed the same with the consent and upon the advice of said independent
counsel.  Each party hereto and its counsel cooperated in the drafting and preparation of this Agreement and the documents
referred to herein, and any and all drafts relating thereto shall be deemed the work product of the parties and may not be construed
against any party by reason of its preparation.  Accordingly, any rule of law, or any legal decision that would require interpretation
of any ambiguities in this Agreement against the party that drafted it, is of no application and is hereby expressly waived.   The
provisions of this Agreement shall be interpreted in a reasonable manner to effect the intentions of the parties and this Agreement.
 

1 3 .        Parties in Interest; Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be
assigned by any of the parties hereto in whole or in part (whether by operation of law or otherwise) without the prior written consent of the
other party and any attempt to make any such assignment without such consent shall be null and void; provided, however, that the Company
may assign this Agreement to a successor of all or substantially all the assets of the Company. This Agreement is not intended to confer upon
any person other than the parties hereto any rights or remedies under or by reason of this Agreement.

1 4 .        Severability. In the event that any one or more provisions of this Agreement shall for any reason be held invalid, illegal, or
unenforceable in any respect by any court of competent jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other
provisions of this Agreement and the parties shall use their reasonable best efforts to substitute a valid, legal and enforceable provision which,
insofar as practicable, implements the original purposes and intents of this Agreement.
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1 5 .        Full Understanding.   Restricted Party represents and agrees that Restricted Party fully understands Restricted
Party’s right to discuss all aspects of this Agreement with Restricted Party’s private attorney and certified public accountant, and
that to the extent, if any, that Restricted Party desired, Restricted Party availed himself of this right.  Restricted Party further
represents that he has carefully read and fully understands all of the provisions of this Agreement, that Restricted Party is
competent to execute this Agreement, that Restricted Party’s agreement to execute and deliver this Agreement has not been
obtained by any duress and that Restricted Party freely and voluntarily enters into it, and that Restricted Party has read this
Agreement in its entirety and fully understands the meaning, intent and consequences of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the pm1ies hereto have executed this Agreement Not to Compete as of the date first written above.
 

 RESTRICTED PARTY:  
   
 /s/ Jay M. Tenenbaum  
 Name: Jay M. Tenenbaum  
 Adress:
 
 TEGAL CORPORATION  
   
 By/s/ Thomas R. Mika  
 Name:  Thomas R. Mika  
 Title:   President and Chief Executive Officer  
 
 



EXHIBIT 10.2

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION
WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY
TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933, AS AMENDED.
 

PROMISSORY NOTE
 

$250,000 July 12, 2012
  
 Petaluma, California

 
For value received, Tegal Corporation, a Delaware corporation (the " Company"), promises to pay to Jay M. Tenenbaum (the

"Holder"), the principal sum of Two Hundred and Fifty Thousand Dollars ($250,000). Interest shall accrue from the date of this Note on the
unpaid principal amount (a) at a rate equal to 1.07% per annum for the period from the date of this Note until the second anniversary of the
date of this Note and (b) at a rate equal to 6.00% per annum for the period from and after the second anniversary of the date of this Note, in
each case compounded annually. This Note is one of a series of Promissory Notes containing substantially identical terms and conditions
issued in connection with the transactions contemplated by that certain Agreement and Plan of Merger, dated June 29, 2012 (the "Merger
Agreement"), by and among the Company, CLBR Acquisition Corp., CollabRx, Inc., a Delaware corporation (" CollabRx"), and
CommerceNet, as Stockholders' Representative. Such Notes are referred to herein as the "Notes," and the holders thereof are referred to
herein as the "Holders." This Note is not convertible and is subject to the following terms and conditions.

 
1.            Maturity. No payments of interest or principal shall be due under this Note prior to the third anniversary of the date of this

Note. The principal of this Note shall be due and payable in three (3) equal installments of $83,333.33 on the third, fourth and fifth
anniversaries of the date of this Note (or, if such anniversary is not a business day, on the next business day) (each, a "Payment Date").
Accrued but unpaid interest on the principal of this Note shall be due and payable on each Payment Date. Notwithstanding the foregoing, the
principal of this Note and all accrued but unpaid interest thereon shall become due and payable upon or after the occurrence of an Event of
Default (as defined below) in accordance with the provisions of Section 5.

 
2 .            Cancellation of CollabRx Promissory Notes.  On February 17, 2012, CollabRx issued a Convertible Promissory Note

with a principal amount of $250,000 to Holder (the "Prior Note"). In connection with the transactions contemplated by the Merger
Agreement, (i) the Prior Note is being canceled and (ii) in consideration thereof, the Company is issuing this Note. Upon consummation of
the transactions contemplated by the Merger Agreement and the issuance of this Note, the Holder hereby acknowledges and agrees that the
Prior Note shall be automatically canceled and that neither CollabRx nor the Company shall have any obligation with respect to the Prior
Note. Without limiting the generality of the foregoing, Holder hereby waives any default or event of default under the Prior Note.
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3.             Payment; Prepayment. All payments shall be made in lawful money of the United States of America at such place as the
Holder hereof may from time to time designate in writing to the Company. Payment shall be credited first to the accrued interest then due and
payable and the remainder applied to principal. Prepayment of this Note may be made at any time and from time to time without the prior
written consent of the Holder, provided that all of the Notes shall be prepaid on a pro rata basis.

 
4.             Events of Default. The occurrence of any of the following shall constitute an " Event of Default" under this Note:
 

( a )           Failure to Pay. The Company shall fail to pay when due any principal or interest payment on the date due and
such payment shall not have been made within five days of the Company's receipt of Holder's written notice to the Company of such failure
to pay;

 
( b )           Breaches of Covenants. The Company shall fail to observe or perform any material covenant, obligation,

condition or agreement contained in this Note (other than those specified in Section 4(a) herein) and such failure shall continue for 30 days
following the Company's receipt of Holder's written notice to the Company of such failure; or

 
( c )           Bankruptcy or Insolvency Proceedings. Upon the insolvency of the Company, the commission of any act of

bankruptcy by the Company, the execution by the Company of a general assignment for the benefit of creditors, the filing by or against the
Company of a petition in bankruptcy or any petition for relief under the federal bankruptcy act or the continuation of such petition without
dismissal for a period of 90 days or more, or the appointment of a receiver or trustee to take possession of the property or assets of the
Company.

 
5 .             Rights of Holder upon Default. Upon the occurrence or existence of any Event of Default (other than an Event of

Default described in Section 4(c)) and at any time thereafter during the continuance of such Event of Default, Holder may, by written notice
to the Company, declare all outstanding obligations payable by the Company hereunder to be immediately due and payable without
presentment, demand, protest or any other notice of any kind, all of which are hereby expressly waived, anything contained herein to the
contrary notwithstanding. Notwithstanding the foregoing, upon the occurrence or existence of any Event of Default described in Section
4(c), immediately and without notice, all outstanding obligations payable by the Company hereunder shall automatically become
immediately due and payable, without presentment, demand, protest or any other notice of any kind, all of which are hereby expressly
waived, anything contained herein to the contrary notwithstanding.

 
6 .             Pari Passu Notes. Holder acknowledges and agrees that the payment of all or any portion of the outstanding principal

amount of this Note and all interest hereon shall be pari passu in right of payment and in all other respects to the other Notes. In the event a
Holder receives payments in excess of its pro rata share of the Company's payments to the Holders of all of the Notes, then such Holder shall
hold in trust all such excess payments for the benefit of the Holders of the other Notes and shall pay such amounts held in trust to such other
Holders upon demand by such Holders.
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7 .            Transfer; Successors and Assigns.  The terms and conditions of this Note shall inure to the benefit of and be binding
upon the respective successors and assigns of the parties. Notwithstanding the foregoing, the Holder may not assign, pledge, or otherwise
transfer this Note without the prior written consent of the Company, except for transfers to affiliates. Subject to the preceding sentence, this
Note may be transferred only upon surrender of the original Note for registration of transfer, duly endorsed, or accompanied by a duly
executed written instrument of transfer in form satisfactory to the Company. Thereupon, a new note for the same principal amount and
interest will be issued to, and registered in the name of, the transferee. Interest and principal are payable only to the registered holder of this
Note.

 
8.            Governing Law. This Note and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto

shall be governed, construed and interpreted in accordance with the laws of the State of California, without giving effect to principles of
conflicts of law.

 
9 .            Notices. Any notice required or permitted by this Note shall be in writing and shall be deemed sufficient upon receipt,

when delivered personally or by courier, overnight delivery service or confirmed facsimile, or 48 hours after being deposited in the U.S. mail
as certified or registered mail with postage prepaid, if such notice is addressed to the party to be notified at such party's address or facsimile
number as set forth below or as subsequently modified by written notice.

 
1 0 .          Amendments and Waivers.  Any term of this Note may be amended only with the written consent of the Company and

the Holder. Any amendment or waiver effected in accordance with this Section 10 shall be binding upon the Company, the Holder and each
transferee of this Note.

 
1 1 .          Stockholders, Officers and Directors Not Liable. In no event shall any stockholder, officer or director of the Company

be liable for any amounts due or payable pursuant to this Note.
 
12.          Counterparts. This Note may be executed in any number of counterparts, each of which will be deemed to be an original

and all of which together will constitute a single agreement.
 

(Remainder of Page Left Intentionally Blank. Signature Page Follows.)
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IN WITNESS HEREOF, the parties have executed this Promissory Note as  of the date set forth above.
 
 COMPANY:  
   
 TEGAL CORPORATION  
   
 /s/ Thomas R. Mlka  
    
 Name: Thomas R. Mlka  
 Title: CEO & President  
    
 Address: 140 Second Street, Suite 318  
  Petaluma, CA 94952  
 
AGREED TO AND ACCEPTED:  
  
JAY M. TENENBAUM  
  
/s/ JAY M. TENENBAUM  
  
Name:  
Title:  
  
Address:  
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EXHIBIT 10.3
 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION
WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY
TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933, AS AMENDED.
 

PROMISSORY NOTE
 

$250,000 July 12, 2012
 

Petaluma, California
 

For value received, Tegal Corporation, a Delaware corporation (the " Company"), promises to pay to CommerceNet (the "Holder"), the
principal sum of Two Hundred and Fifty Thousand Dollars ($250,000). Interest shall accrue from the date of this Note on the unpaid principal
amount (a) at a rate equal to 1.07% per annum for the period from the date of this Note until the second anniversary of the date of this Note
and (b) at a rate equal to 6.00% per annum for the period from and after the second anniversary of the date of this Note, in each case
compounded annually. This Note is one of a series of Promissory Notes containing substantially identical terms and conditions issued in
connection with the transactions contemplated by that certain Agreement and Plan of Merger, dated June 29, 2012 (the "Merger Agreement"),
by and among the Company, CLBR Acquisition Corp., CollabRx, Inc., a Delaware corporation (" CollabRx"), and CommerceNet, as
Stockholders' Representative. Such Notes are referred to herein as the "Notes," and the holders thereof are referred to herein as the "Holders."
This Note is not convertible and is subject to the following terms and conditions.

 
1 .             Maturity. No payments of interest or principal shall be due under this Note prior to the third anniversary of the date of this

Note. The principal of this Note shall be due and payable in three (3) equal installments of $83,333.33 on the third, fourth and fifth
anniversaries of the date of this Note (or, if such anniversary is not a business day, on the next business day) (each, a "Payment Date").
Accrued but unpaid interest on the principal of this Note shall be due and payable on each Payment Date. Notwithstanding the foregoing, the
principal of this Note and all accrued but unpaid interest thereon shall become due and payable upon or after the occurrence of an Event of
Default (as defined below) in accordance with the provisions of Section 5.

 
2.             Cancellation of CollabRx Promissory Notes.  On February 17, 2012, CollabRx issued a Convertible Promissory Note with a

principal amount of $250,000 to Holder (the "Prior Note"). In connection with the transactions contemplated by the Merger Agreement, (i) the
Prior Note is being canceled and (ii) in consideration thereof, the Company is issuing this Note. Upon consummation of the transactions
contemplated by the Merger Agreement and the issuance of this Note, the Holder hereby acknowledges and agrees that the Prior Note shall be
automatically canceled and that neither CollabRx nor the Company shall have any obligation with respect to the Prior Note. Without limiting
the generality of the foregoing, Holder hereby waives any default or event of default under the Prior Note.
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3 .             Payment; Prepayment. All payments shall be made in lawful money of the United States of America at such place as the
Holder hereof may from time to time designate in writing to the Company. Payment shall be credited first to the accrued interest then due and
payable and the remainder applied to principal. Prepayment of this Note may be made at any time and from time to time without the prior
written consent of the Holder, provided that all of the Notes shall be prepaid on a pro rata basis.

 
4.             Events of Default. The occurrence of any of the following shall constitute an " Event of Default" under this Note:
 

( a )           Failure to Pay. The Company shall fail to pay when due any principal or interest payment on the date due and such
payment shall not have been made within five days of the Company's receipt of Holder's written notice to the Company of such failure to pay;

 
(b)           Breaches of Covenants. The Company shall fail to observe or perform any material covenant, obligation, condition

or agreement contained in this Note (other than those specified in Section 4(a) herein) and such failure shall continue for 30 days following the
Company's receipt of Holder's written notice to the Company of such failure; or

 
( c )           Bankruptcy or Insolvency Proceedings. Upon the insolvency of the Company, the commission of any act of

bankruptcy by the Company, the execution by the Company of a general assignment for the benefit of creditors, the filing by or against the
Company of a petition in bankruptcy or any petition for relief under the federal bankruptcy act or the continuation of such petition without
dismissal for a period of 90 days or more, or the appointment of a receiver or trustee to take possession of the property or assets of the
Company.

 
5 .             Rights of Holder upon Default. Upon the occurrence or existence of any Event of Default (other than an Event of Default

described in Section 4(c)) and at any time thereafter during the continuance of such Event of Default, Holder may, by written notice to the
Company, declare all outstanding obligations payable by the Company hereunder to be immediately due and payable without presentment,
demand, protest or any other notice of any kind, all of which are hereby expressly waived, anything contained herein to the contrary
notwithstanding. Notwithstanding the foregoing, upon the occurrence or existence of any Event of Default described in Section 4(c),
immediately and without notice, all outstanding obligations payable by the Company hereunder shall automatically become immediately due
and payable, without presentment, demand, protest or any other notice of any kind, all of which are hereby expressly waived, anything
contained herein to the contrary notwithstanding.

 
6 .             Pari Passu Notes. Holder acknowledges and agrees that the payment of all or any portion of the outstanding principal

amount of this Note and all interest hereon shall be pari passu in right of payment and in all other respects to the other Notes. In the event a
Holder receives payments in excess of its pro rata share of the Company's payments to the Holders of all of the Notes, then such Holder shall
hold in trust all such excess payments for the benefit of the Holders of the other Notes and shall pay such amounts held in trust to such other
Holders upon demand by such Holders.
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7 .             Transfer; Successors and Assigns.  The terms and conditions of this Note shall inure to the benefit of and be binding upon

the respective successors and assigns of the parties. Notwithstanding the foregoing, the Holder may not assign, pledge, or otherwise transfer
this Note without the prior written consent of the Company, except for transfers to affiliates. Subject to the preceding sentence, this Note may
be transferred only upon surrender of the original Note for registration of transfer, duly endorsed, or accompanied by a duly executed written
instrument of transfer in form satisfactory to the Company. Thereupon, a new note for the same principal amount and interest will be issued to,
and registered in the name of, the transferee. Interest and principal are payable only to the registered holder of this Note.

 
8 .             Governing Law. This Note and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto

shall be governed, construed and interpreted in accordance with the laws of the State of California, without giving effect to principles of
conflicts of law.

 
9 .             Notices. Any notice required or permitted by this Note shall be in writing and shall be deemed sufficient upon receipt, when

delivered personally or by courier, overnight delivery service or confirmed facsimile, or 48 hours after being deposited in the U.S. mail as
certified or registered mail with postage prepaid, if such notice is addressed to the party to be notified at such party's address or facsimile
number as set forth below or as subsequently modified by written notice.

 
1 0 .           Amendments and Waivers.  Any term of this Note may be amended only with the written consent of the Company and the

Holder. Any amendment or waiver effected in accordance with this Section 10 shall be binding upon the Company, the Holder and each
transferee of this Note.

 
1 1 .           Stockholders, Officers and Directors Not Liable. In no event shall any stockholder, officer or director of the Company be

liable for any amounts due or payable pursuant to this Note.
 
12.           Counterparts. This Note may be executed in any number of counterparts, each of which will be deemed to be an original and

all of which together will constitute a single agreement.
 

(Remainder of Page Left Intentionally Blank. Signature Page Follows.)
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IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of the day and year first above written.

 COMPANY:  
   
 TEGAL CORPORATION  
   
 /s/ Thomas R. Mika  
 Name:     Thomas R. Mika  
 Title:       CEO & President  
   
 Address:   140 Second Street, Suite 318  
 Petaluma,  CA 94952  
 
AGREED TO AND ACCEPTED:  
  
CommerceNet  
  
/s/ ALLAN M SCHIFFMAN  
Name:    ALLAN M SCHIFFMAN  
Title:  
  
Address:  
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EXHIBIT 10.4
 

STOCKHOLDERS AGREEMENT
 

THIS STOCKHOLDERS AGREEMENT is made as of the 12 th day of July, 2012, by and among Tegal Corporation, a Delaware
corporation (the "Company"), and the stockholders of the Company listed on Schedule A hereto (the "Stockholders").
 

RECITALS
 

WHEREAS, concurrently with the execution of this Agreement, the Company is acquiring CollabRx, Inc., a Delaware corporation
("CollabRx"), pursuant to an Agreement and Plan of Merger, dated June 29, 2012 (the "Merger Agreement"), by and among the Company,
CLBR Acquisition Corp., CollabRx and CommerceNet, as Stockholders' Representative;

 
WHEREAS, the transactions contemplated by the Merger Agreement are referred to herein as the "Transactions";
 
WHEREAS, in connection with the Transactions, (a) the Company has agreed to provide certain registration rights to the Stockholders

with respect to the shares of Common Stock received by the Stockholders in connection with the Transactions (the "Shares") and (b) the
Stockholders have agreed to certain transfer restrictions with respect to the Shares for a period of two (2) years;

 
WHEREAS, this Agreement is a material inducement to the Company's entering into the Merger Agreement, and the Company has

relied upon this Agreement in acquiring CollabRx.
 
NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the parties hereto agree as follows:
 

1.         Definitions. For purposes of this Agreement:
 

1.1.          "Affiliate" means, with respect to any specified Person, any other Person who, directly or indirectly, controls, is
controlled by, or is under common control with such Person.
 

1.2.          "Change in Control" means (a) the acquisition of the Company by another entity by means of any transaction or series
of related transactions (including, without limitation, any reorganization, merger or consolidation or stock transfer, but excluding any such
transaction effected primarily for the purpose of changing the domicile of the Company), unless the Company's stockholders of record
immediately prior to such transaction or series of related transactions hold, immediately after such transaction or series of related transactions,
at least 50% of the voting power of the surviving or acquiring entity (provided that the sale by the Company of its securities for the purposes
of raising additional funds shall not constitute a Change of Control hereunder); or (b) a sale of all or substantially all of the assets of the
Company.
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1.3.          "Common Stock" means shares of the Company's common stock, par value $0.01 per share.
 
1.4.          "Damages" means any loss, damage, claim or liability (joint or several) to which a party hereto may become subject

under the Securities Act, the Exchange Act, or other federal or state law, insofar as such loss, damage, claim or liability (or any action in
respect thereof) arises out of or is based upon (i) any untrue statement or alleged untrue statement of a material fact contained in any
registration statement of the Company, including any preliminary prospectus or final prospectus contained therein or any amendments or
supplements thereto; (ii) an omission or alleged omission to state therein a material fact required to be stated therein, or necessary to make the
statements therein not misleading; or (iii) any violation or alleged violation by the indemnifying party (or any of its agents or Affiliates) of the
Securities Act, the Exchange Act, any state securities law, or any rule or regulation promulgated under the Securities Act, the Exchange Act, or
any state securities law.

 
1.5.          "Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated

thereunder.
 
1.6.          "Excluded Registration" means: (i) a registration relating to the sale of securities to employees of the Company or a

subsidiary pursuant to a stock option, stock purchase or similar plan; (ii) a registration on any form that does not include substantially the same
information as would be required to be included in a registration statement covering the resale of the Registrable Securities; or (iii) a
registration in which the only Common Stock being registered is Common Stock issuable upon conversion of debt securities that are also
being registered.

 
1.7.          "Holder" means any holder of Registrable Securities who is a party to this Agreement.
 
1.8.          "Immediate Family Member" means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling,

mother-in-law, father-in-law, son-in-law, daughter-in- law, brother-in-law, or sister-in-law, including adoptive relationships, of a natural person
referred to herein.

 
1.9.          "Initiating Holders" means, collectively, Holders who properly initiate a registration request under this Agreement.
 
1.10.        "Person" means any individual, corporation, partnership, trust, limited liability company, association or other entity.
 
1.11.        "Registrable Securities" means the Shares and any Common Stock issued as a dividend or other distribution with

respect to, or in exchange for or in replacement of, the Shares, excluding in all cases, however, any Registrable Securities (i) sold by a
Stockholder or (ii) for which registration rights have terminated pursuant to Section 2.9 of this Agreement.

 
1.12.        "SEC" means the Securities and Exchange Commission.
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1.13.        "SEC Rule 144" means Rule 144 promulgated by the SEC under the Securities Act.
 
1.14.        "Securities Act" means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
1.15.        "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, except for the fees and disbursements of the Selling
Holder Counsel borne and paid by the Company as provided in Section 2.5.

 
1.16.        "Voting Shares " means and includes any securities of the Company the holders of which are entitled to vote for

members of the Board of Directors of the Company (including, without limitation, all shares of Common Stock) now owned or subsequently
acquired by a Stockholder, however acquired, whether through stock splits, stock dividends, reclassifications, recapitalizations, similar events
or otherwise.
 

2.         Registration Rights. The Company covenants and agrees as follows:
 

2.1.          Demand Registration.
 

( a )           Demand. If at any time after the twelve (12)-month anniversary of the date of this Agreement, the Company
receives a request from Holders of a majority of the Registrable Securities then outstanding that the Company file a registration statement with
respect to the Registrable Securities then outstanding, then the Company shall: (i) within ten (10) days after the date such request is given,
give notice thereof (the "Demand Notice") to all Holders other than the Initiating Holders; and (ii) as soon as practicable, and in any event
within sixty (60) days after the date such request is given by the Initiating Holders, file a registration statement under the Securities Act
covering the resale of all Registrable Securities held by the Initiating Holders and any additional Registrable Securities requested to be
included in such registration by any other Holders, as specified by notice given by each such Holder to the Company within twenty (20) days
of the date the Demand Notice is given, and in each case, subject to the limitations of Section 2.1(b) and Section 2.1(c). Such registration
statement shall permit the participating Holders to offer and sell such Registrable Securities on a delayed or continuous basis pursuant to Rule
415 under the Securities Act.

 
(b)           Notwithstanding the foregoing obligations, if the Company furnishes to Holders requesting a registration

pursuant to Section 2.1(a) a certificate signed by the Company's chief executive officer stating that in the good faith judgment of the
Company's Board of Directors it would be materially detrimental to the Company and its stockholders for such registration statement to either
become effective or remain effective for as long as such registration statement otherwise would be required to remain effective, because such
action would: (i) materially interfere with a significant acquisition, corporate reorganization, 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, then the Company
shall have the right to defer taking action with respect to such filing, and any time periods with respect to filing or effectiveness thereof shall
be tolled correspondingly, for a period of not more than ninety (90) days after the request of the Initiating Holders is given; provided,
however, that the Company may not invoke this right more than twice in any twelve (12) month period; provided further that the Company
shall not register any securities for its own account or that of any other stockholder during such ninety (90) day period, other than an Excluded
Registration.
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(c)           The Company shall not be obligated to effect, or to take any action to effect, any registration pursuant to

Section 2.1(a) during the period that is thirty (30) days before the Company's good faith estimate of the date of filing of, and ending on a date
that is ninety (90) days after the effective date of, a Company-initiated registration, provided that the Company is actively employing in good
faith commercially reasonable efforts to cause such registration statement to become effective.

 
(d)           The offer and sale of the Registrable Securities pursuant to the registration statement filed pursuant to this

Section 2.1 shall not be underwritten.
 
(e)           The Company shall not be obligated to effect more than one registration under this Section 2.1.

 
2.2.          Company Registration.

 
(a)           If the Company proposes to register (including, for this purpose, a registration effected by the Company for

stockholders other than the Holders) any Common Stock under the Securities Act in connection with the public offering of such securities
solely for cash (other than in an Excluded Registration), the Company shall, at such time, promptly give each Holder notice of such
registration. Upon the request of each Holder given within twenty (20) days after such notice is given by the Company, the Company shall,
subject to the provisions of Section 2.2(b), cause to be registered all of the Registrable Securities that each such Holder has requested to be
included in such registration. The Company shall have the right to terminate or withdraw any registration initiated by it under this Section
2.2(a) before the effective date of such registration, whether or not any Holder has elected to include Registrable Securities in such
registration. The expenses (other than Selling Expenses) of such withdrawn registration shall be borne by the Company in accordance with
Section 2.5.

 
(b)           In connection with any offering involving an underwriting of shares of the Company's capital stock pursuant

to Section 2.2(a), the Company shall not be required to include any of the Holders' Registrable Securities in such underwriting unless the
Holders accept the terms of the underwriting as agreed upon between the Company and its underwriters, and then only in such quantity as the
underwriters in their sole discretion determine will not jeopardize the success of the offering by the Company. If the total number of
securities, including Registrable Securities, requested by stockholders to be included in such offering exceeds the number of securities to be
sold (other than by the Company) that the underwriters in their reasonable discretion determine is compatible with the success of the offering,
then the Company shall be required to include in the offering only that number of such securities, including Registrable Securities, which the
underwriters and the Company in their sole discretion determine will not jeopardize the success of the offering. If the underwriters determine
that less than all of the Registrable Securities requested to be registered can be included in such offering, then the Registrable Securities that
are included in such offering shall be allocated among the selling Holders in proportion (as nearly as practicable to) the number of Registrable
Securities owned by each selling Holder or in such other proportions as shall mutually be agreed to by all such selling Holders. To facilitate
the allocation of shares in accordance with the above provisions, the Company or the underwriters may round the number of shares allocated
to any Holder to the nearest 100 shares. Notwithstanding the foregoing, in no event shall the number of Registrable Securities included in the
offering be reduced unless all other securities (other than securities to be sold by the Company) are first entirely excluded from the offering.
For purposes of this Section 2.2(b) concerning apportionment, for any selling Holder that is a partnership, limited liability company, or
corporation, the partners, members, retired partners, retired members, stockholders, and Affiliates of such Holder, or the estates and Immediate
Family Members of any such partners, retired partners, members, and retired members and any trusts for the benefit of any of the foregoing
Persons, shall be deemed to be a single "selling Holder," and any pro rata reduction with respect to such "selling Holder" shall be based upon
the aggregate number of Registrable Securities owned by all Persons included in such "selling Holder," as defined in this sentence.
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2 . 3 .          Obligations of the Company.  Whenever required under Section 2 to effect the registration of any Registrable
Securities, the Company shall, as expeditiously as reasonably possible:
 

(a)           prepare and file with the SEC a registration statement with respect to such Registrable Securities and use its
commercially reasonable efforts to cause such registration statement to become effective and, upon the request of the Holders of a majority of
the Registrable Securities registered thereunder, keep such registration statement effective until such date that is the earlier of (i) the date as of
which all participating Holders may sell all of their Registrable Securities within a ninety (90) day period pursuant to Rule 144, (ii) the date
when all of the Registrable Securities registered thereunder shall have been sold or (iii) the date that is two years from the effective date of
such registration statement, at which time the Company shall be entitled to withdraw the registration statement and the Stockholders shall
have no further right to offer or sell any of the Registrable Securities pursuant to such registration statement (or any prospectus relating
thereto);

 
(b)           prepare and file with the SEC such amendments and supplements to such registration statement, and the

prospectus used in connection with such registration statement, as may be necessary to comply with the Securities Act in order to enable the
disposition of all securities covered by such registration statement;

 
(c)           furnish to the selling Holders such numbers of copies of a prospectus, including a preliminary prospectus, as

required by the Securities Act, and such other documents as the Holders may reasonably request in order to facilitate their disposition of their
Registrable Securities;

 
(d)           use its commercially reasonable efforts to register and qualify the securities covered by such registration

statement under such other securities or blue-sky laws of such jurisdictions as shall be reasonably requested by the selling Holders; provided,
however, that the Company shall not be required to qualify to do business or to file a general consent to service of process in any such states or
jurisdictions, unless the Company is already subject to service in such jurisdiction and except as may be required by the Securities Act;
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(e)           use its commercially reasonable efforts to cause all such Registrable Securities covered by such registration

statement to be listed on a national securities exchange or trading system and each securities exchange and trading system (if any) on which
similar securities issued by the Company are then listed;

 
(f)            provide a transfer agent and registrar for all Registrable Securities registered pursuant to this Agreement and

provide a CUSIP number for all such Registrable Securities, in each case not later than the effective date of such registration;
 
(g)           notify each selling Holder, promptly after the Company receives notice thereof, of the time when such

registration statement has been declared effective or a supplement to any prospectus forming a part of such registration statement has been
filed;

 
(h)           notify each seller of Registrable Securities covered by such registration statement at any time when a

prospectus relating thereto is required to be delivered under the Securities Act of the happening of any event as a result of which the
prospectus included in such registration statement, as then in effect, includes an untrue statement of a material fact or omits to state a material
fact required to be stated therein or necessary to make the statements therein not misleading or incomplete in light of the circumstances then
existing, and following such notification promptly prepare and furnish to such seller a reasonable number of copies of a supplement to or an
amendment of such prospectus as may be necessary so that, as thereafter delivered to the purchasers of such shares, such prospectus shall not
include an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein not misleading or incomplete in light of the circumstances then existing;

 
(i)            Otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the

Commission, and make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at
least twelve months, but not more than eighteen months, beginning with the first month after the effective date of the Registration Statement,
which earnings statement shall satisfy the provisions of Section 11(a) of the Securities Act; and

 
(j)            after such registration statement becomes effective, notify each selling Holder of any request by the SEC that

the Company amend or supplement such registration statement or prospectus.
 

2.4.          Furnish Information. It shall be a condition precedent to the obligations of the Company to take any action pursuant to
this Section 2 with respect to the Registrable Securities of any selling Holder that such Holder shall furnish to the Company such information
regarding itself, the Registrable Securities held by it, and the intended method of disposition of such securities as is reasonably required to
effect the registration of such Holder's Registrable Securities.
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2.5.          Expenses of Registration. All expenses (other than Selling Expenses) incurred in connection with registrations, filings
or qualifications pursuant to Section 2, including: all registration, filing and qualification fees; printers' and accounting fees; fees and
disbursements of counsel for the Company; and the reasonable fees and disbursements, not to exceed $20,000, of one counsel for the selling
Holders ("Selling Holder Counsel"), shall be borne and paid by the Company. All Selling Expenses relating to Registrable Securities
registered pursuant to Section 2 shall be borne and paid by the Holders pro rata on the basis of the number of Registrable Securities registered
on their behalf.

 
2.6.          Delay of Registration. No Holder shall have any right to obtain or seek an injunction restraining or otherwise delaying

any registration pursuant to this Agreement as the result of any controversy that might arise with respect to the interpretation or
implementation of this Section 2.

 
2.7.          Indemnification. If any Registrable Securities are included in a registration statement under this Section 2:
 

(a)           To the extent permitted by law, the Company will indemnify and hold harmless each selling Holder, and the
partners, members, officers, directors, and stockholders of each such Holder; legal counsel and accountants for each such Holder; any
underwriter (as defined in the Securities Act) for each such Holder; and each Person, if any, who controls such Holder or underwriter within
the meaning of the Securities Act or the Exchange Act, against any Damages, and the Company will pay to each such Holder, underwriter,
controlling Person, or other aforementioned Person any legal or other expenses reasonably incurred thereby in connection with investigating
or defending any claim or proceeding from which Damages may result, as such expenses are incurred; provided, however, that the indemnity
agreement contained in this Section 2.7(a) shall not apply to amounts paid in settlement of any such claim or proceeding if such settlement is
effected without the consent of the Company, which consent shall not be unreasonably withheld, nor shall the Company be liable for any
Damages to the extent that they arise out of or are based upon actions or omissions made in reliance upon and in conformity with written
information furnished by or on behalf of any such Holder, underwriter, controlling Person, or other aforementioned Person expressly for use in
connection with such registration.

 
(b)           To the extent permitted by law, each selling Holder, severally and not jointly, will indemnify and hold

harmless the Company, and each of its directors, each of its officers who has signed the registration statement, each Person (if any), who
controls the Company within the meaning of the Securities Act, legal counsel and accountants for the Company, any underwriter (as defined
in the Securities Act), any other Holder selling securities in such registration statement, and any controlling Person of any such underwriter or
other Holder, against any Damages, in each case only to the extent that such Damages arise out of or are based upon actions or omissions
made in reliance upon and in conformity with written information furnished by or on behalf of such selling Holder expressly for use in
connection with such registration; and each such selling Holder will pay to the Company and each other aforementioned Person any legal or
other expenses reasonably incurred thereby in connection with investigating or defending any claim or proceeding from which Damages may
result, as such expenses are incurred; provided, however, that the indemnity agreement contained in this Section 2.7(b) shall not apply to
amounts paid in settlement of any such claim or proceeding if such settlement is effected without the consent of the Holder, which consent
shall not be unreasonably withheld; and provided further that in no event shall the aggregate amounts payable by any Holder by way of
indemnity or contribution under Sections 2.7(b) and 2.7(d) exceed the proceeds from the offering received by such Holder (net of any Selling
Expenses paid by such Holder), except in the case of fraud or willful misconduct by such Holder.
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(c)           Promptly after receipt by an indemnified party under this Section 2.7 of notice of the commencement of any

action (including any governmental action) for which a party may be entitled to indemnification hereunder, such indemnified party will, if a
claim in respect thereof is to be made against any indemnifying party under this Section 2.7, give the indemnifying party notice of the
commencement thereof. The indemnifying party shall have the right to participate in such action and, to the extent the indemnifying party so
desires, participate jointly with any other indemnifying party to which notice has been given, and to assume the defense thereof with counsel
mutually satisfactory to the parties; provided, however, that an indemnified party (together with all other indemnified parties that may be
represented without conflict by one counsel) shall have the right to retain one separate counsel, with the fees and expenses to be paid by the
indemnifying party, if representation of such indemnified party by the counsel retained by the indemnifying party would be inappropriate due
to actual or potential differing interests between such indemnified party and any other party represented by such counsel in such action. The
failure to give notice to the indemnifying party within a reasonable time of the commencement of any such action shall relieve such
indemnifying party of any liability to the indemnified party under this Section2.7, to the extent that such failure materially prejudices the
indemnifying party's ability to defend such action. The failure to give notice to the indemnifying party will not relieve it of any liability that it
may have to any indemnified party otherwise than under this Section2.7.

 
(d)          To provide for just and equitable contribution to joint liability under the Securities Act in any case in which

either (i) any party otherwise entitled to indemnification hereunder makes a claim for indemnification pursuant to this Section 2.72.7 but it is
judicially determined (by the entry of a final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or
the denial of the last right of appeal) that such indemnification may not be enforced in such case, notwithstanding the fact that this Section
2.72.7 provides for indemnification in such case, or (ii) contribution under the Securities Act may be required on the part of any party hereto
for which indemnification is provided under this Section 2.72.7, then, and in each such case such parties will contribute to the aggregate
losses, claims, damages, liabilities, or expenses to which they may be subject (after contribution from others) in such proportion as is
appropriate to reflect the relative fault of each of the indemnifying party and the indemnified party in connection with the statements,
omissions, or other actions that resulted in such loss, claim, damage, liability, or expense, as well as to reflect any other relevant equitable
considerations. 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 allegedly untrue statement of a material fact, or the omission or alleged omission of a material fact, relates to
information supplied by the indemnifying party or by the indemnified party and the parties' relative intent, knowledge, access to information,
and opportunity to correct or prevent such statement or omission; provided, however, that in any such case, (x) no Holder will be required to
contribute any amount in excess of the public offering price of all such Registrable Securities offered and sold by such Holder pursuant to such
registration statement, and (y) no Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) will
be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation; and provided further that in no event
shall a Holder's liability pursuant to this Section 2.7(d), when combined with the amounts paid or payable by such Holder pursuant to Section
2.7(b), exceed the proceeds from the offering received by such Holder (net of any Selling Expenses paid by such Holder), except in the case of
willful misconduct or fraud by such Holder.
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(e)           The obligations of the Company and Holders under this Section 2.7 shall survive the completion of any
offering of Registrable Securities in a registration under this Section 2, and otherwise shall survive the termination of this Agreement.

 
2 . 8 .          Reports Under Exchange Act. With a view to making available to the Holders the benefits of SEC Rule 144 and any

other rule or regulation of the SEC that may at any time permit a Holder to sell securities of the Company to the public without registration:
 

(a)           make and keep available adequate current public information, as those terms are understood and defined in
SEC Rule 144;

 
(b)           use commercially reasonable efforts to file with the SEC 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 Company has become subject to such reporting
requirements); and

 
(c)           furnish to any Holder, so long as the Holder owns any Registrable Securities, forthwith upon request (i) to the

extent accurate, a written statement by the Company that it has complied with the reporting requirements of SEC Rule 144, the Securities Act,
and the Exchange Act and (ii) such other information as may be reasonably requested in availing any Holder of any rule or regulation of the
SEC that permits the selling of any such securities without registration.

 
2 . 9 .          Termination of Registration Rights. The right of any Holder to request registration pursuant to Section 2.1 shall

terminate upon the earliest to occur of:
 

(a)           the liquidation, dissolution or winding-up of the Company;
 
(b)           such time as Rule 144 or another similar exemption under the Securities Act is available for the sale of all of

such Holder's shares without limitation during a three-month period without registration; and
 
(c)           the fifth anniversary of the date of this Agreement.

 
3.         Restrictions on Transfer.

 
3.1.          The Registrable Securities shall not be sold, pledged or otherwise transferred, and the Company shall not recognize

and shall issue stop-transfer instructions to its transfer agent with respect to any such sale, pledge or transfer, except upon the conditions
specified in this Agreement, which conditions are intended, among other things, to ensure compliance with the provisions of the Securities Act.
A transferring Holder will cause any proposed purchaser, pledgee or transferee of the Registrable Securities held by such Holder to agree to
take and hold such securities subject to the provisions and upon the conditions specified in this Agreement.
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3.2.          Each Holder hereby agrees that such Holder will not, without the prior written consent of the Company, during the

period commencing on the date of this Agreement and ending on the two (2) year anniversary of the date of this Agreement (i) lend, offer,
pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant
to purchase, or otherwise transfer or dispose of, directly or indirectly, any Registrable Securities or (ii) enter into any swap or other
arrangement that transfers to another Person, in whole or in part, any of the economic consequences of ownership of any Registrable
Securities, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Common Stock or other securities,
in cash, or otherwise. The foregoing provisions of this Section 3.2 shall not apply to the transfer of any shares to (x) any trust for the direct or
indirect benefit of the Holder or the immediate family of the Holder, (y) a parent, subsidiary or other affiliate of a Holder that is a corporation,
limited liability company or partnership or (z) any partners, members or other equity owners, retired partners, retired members or other equity
owners of a Holder; provided that any such transferee agrees to be bound in writing by the restrictions set forth herein, and provided further
that any such transfer shall not involve a disposition for value.

 
3.3.          The holder of each certificate representing Restricted Securities, by acceptance thereof, agrees to comply in all respects

with the provisions of this Section 3. Before any proposed sale, pledge, or transfer of any Restricted Securities, unless there is in effect a
registration statement under the Securities Act covering the proposed transaction, the Holder thereof shall give notice to the Company of such
Holder's intention to effect such sale, pledge, or transfer. Each such notice shall describe the manner and circumstances of the proposed sale,
pledge, or transfer in sufficient detail and, if reasonably requested by the Company, shall be accompanied at such Holder's expense by either:
(i) a written opinion of legal counsel who shall, and whose legal opinion shall, be reasonably satisfactory to the Company, addressed to the
Company, to the effect that the proposed transaction may be effected without registration under the Securities Act; (ii) a "no action" letter
from the SEC to the effect that the proposed sale, pledge, or transfer of such Restricted Securities without registration will not result in a
recommendation by the staff of the SEC that action be taken with respect thereto; or (iii) any other evidence reasonably satisfactory to counsel
to the Company to the effect that the proposed sale, pledge or transfer of the Restricted Securities may be effected without registration under
the Securities Act, whereupon the Holder of such Restricted Securities shall be entitled to sell, pledge or transfer such Restricted Securities in
accordance with the terms of the notice given by the Holder to the Company and subject to the other provisions of this Agreement (including,
without limitation, Section 3.2). The Company will not require such a legal opinion or "no action" letter (x) in any transaction in compliance
with SEC Rule 144 or (y) in any transaction in which such Holder distributes Restricted Securities to an Affiliate of such Holder for no
consideration, provided that each transferee agrees in writing to be subject to the terms of this Section 3. Each certificate or instrument
evidencing the Restricted Securities transferred as above provided shall bear, except if such transfer is made pursuant to SEC Rule 144, the
appropriate restrictive legend set forth in Section 3.4.
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3.4.          Each certificate or instrument representing the Registrable Securities shall be stamped or otherwise imprinted with a

legend substantially in the following form:
 

THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. SUCH SHARES MAY NOT BE SOLD, PLEDGED OR
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR A VALID EXEMPTION FROM THE REGISTRATION
AND PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT.

 
THE SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH THE

TERMS OF A STOCKHOLDERS AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A COPY OF
WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.

 
The Holders consent to the Company making a notation in its records and giving instructions to any transfer agent of the Restricted

Securities in order to implement the restrictions on transfer set forth in this Section 3.4.
 

3.5.          Termination. This Section 3 shall terminate upon a Change in Control of the Company.
 

4.         Voting Provisions Regarding Board of Directors.
 

4 . 1           Size of the Board. Each Stockholder agrees to vote, or cause to be voted, all Voting Shares owned by such
Stockholder, or over which such Stockholder has voting control, from time to time and at all times, in whatever manner as shall be necessary
to ensure that the size of the Board shall be set and remain at six (6) directors.

 
4 . 2           Board Composition. Each Stockholder agrees to vote, or cause to be voted, all Voting Shares owned by such

Stockholder, or over which such Stockholder has voting control, from time to time and at all times, in whatever manner as shall be necessary
to ensure that at each annual or special meeting of stockholders at which an election of directors is held or pursuant to any written consent of
the stockholders, the nominees to the Board of Directors of the Company proposed by the Board of Directors of the Company be elected to
the Board of Directors of the Company.

 
4 . 3           Irrevocable Proxy and Power of Attorney . Each Stockholder hereby constitutes and appoints as the proxies of such

Stockholder and hereby grants a power of attorney to the Chief Executive Officer of the Company and the Chief Financial Officer of the
Company, and each of them, with full power of substitution, with respect to the matters set forth herein (including without limitation, election
of persons as members of the Board in accordance with Section 4.2), and hereby authorizes each of them to represent and to vote, if and only if
such Stockholder fails to vote or attempts to vote (whether by proxy, in person or by written consent), in a manner which is inconsistent with
the terms of this Agreement, all of such Stockholder's Voting Shares in favor of the election of persons as members of the Board of Directors
of the Company determined pursuant to and in accordance with the terms and provisions of this Section 4. Each of the proxy and power of
attorney granted pursuant to the immediately preceding sentence is given in consideration of the agreements and covenants of the Company
and the parties in connection with the transactions contemplated by this Agreement and the Merger Agreement and, as such, each is coupled
with an interest and shall be irrevocable unless and until this Section 4 or this Agreement terminates. Each party hereto hereby revokes any and
all previous proxies or powers of attorney with respect to the Voting Shares and shall not hereafter, unless and until this Section 4 or this
Agreement terminates, purport to grant any other proxy or power of attorney with respect to any of the Voting Shares, deposit any of the
Voting Shares into a voting trust or enter into any agreement (other than this Agreement), arrangement or understanding with any person,
directly or indirectly, to vote, grant any proxy or give instructions with respect to the voting of any of the Voting Shares, in each case, with
respect to any of the matters set forth herein.
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4.4           Termination. This Section 4 shall terminate on the earlier to occur of (i) the two (2) year anniversary of the date of this
Agreement, or (ii) a Change in Control of the Company.
 

5 .         Standstill Agreement. Each Stockholder agrees that, for the period beginning on the date of this Agreement and ending at the
close of business on the two (2) year anniversary of the date of this Agreement, unless such Stockholder shall have been specifically invited in
writing by the Board of Directors of the Company (or an independent committee thereof), neither such Stockholder nor any of its Affiliates
will in any manner, directly or indirectly, (a) effect or seek, offer or propose (whether publicly or otherwise) to effect, or cause or participate in
or in any way assist any other person to effect, offer or propose (whether publicly or otherwise) to effect or participate in: (i) any acquisition of
any securities (or beneficial ownership thereof) or assets of the Company; (ii) any tender or exchange offer, merger, consolidation or other
business combination involving the Company; (iii) any recapitalization, restructuring, liquidation, dissolution or other extraordinary
transaction with respect to the Company or any material portion of the Company's business; or (iv) any "solicitation" of "proxies" (as such
terms are used in the proxy rules of the SEC) or consents to vote any voting securities of the Company; (b) form, join or in any way participate
in a "group" (as defined under the Exchange Act) with respect to the securities of the Company; (c) otherwise act, alone or in concert with
others, to seek to control or influence the management, Board of Directors (or any committee thereof) or policies of the Company or propose
any matter for submission to a vote of stockholders of the Company; (d) take any action which to the knowledge of such Stockholder requires
the Company to make a public announcement regarding any of the types of matters set forth in (a) above; or (e) enter into any discussions or
arrangements with any third party with respect to any of the foregoing or advise, assist, encourage, finance or seek to persuade others to take
any action with respect to the foregoing. Such Stockholder also agrees during such period not to request the Company (or its directors,
officers, employees or agents), directly or indirectly, to amend or waive any provision of this Section 5 (including this sentence), provided
however, that this Section 5 shall terminate upon a Change in Control of the Company.
 
 

12



 
 

6.         Miscellaneous.
 

6 . 1           Successors and Assigns. The rights under this Agreement may be assigned (but only with all related obligations) by a
Holder to a transferee of Registrable Securities with the written consent of the Company. The terms and conditions of this Agreement inure to
the benefit of and are binding upon the respective successors and permitted assignees of the parties. Nothing in this Agreement, express or
implied, is intended to confer upon any party other than the parties hereto or their respective successors and permitted assignees any rights,
remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided herein.

 
6.2           Governing Law. This Agreement shall be governed by the internal law of the State of Delaware.
 
6 . 3           Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an

original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail
(including pdf) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be
valid and effective for all purposes.

 
6 . 4           Titles and Subtitles. The titles and subtitles used in this Agreement are for convenience only and are not to be

considered in construing or interpreting this Agreement.
 
6 . 5           Notices. All notices and other communications given or made pursuant to this Agreement shall be in writing and shall

be deemed effectively given upon the earlier of actual receipt or: (i) personal delivery to the party to be notified; (ii) when sent, if sent by
electronic mail or facsimile during the recipient's normal business hours, and if not sent during normal business hours, then on the recipient's
next business day; (iii) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid; or (iv) one
(1) business day after the business day of deposit with a nationally recognized overnight courier, freight prepaid, specifying next-day delivery,
with written verification of receipt. All communications shall be sent to the respective parties at their addresses as set forth on Schedule A
hereto, or to the principal office of the Company and to the attention of the Chief Executive Officer, in the case of the Company, or to such
email address, facsimile number, or address as subsequently modified by written notice given in accordance with this Section 0. If notice is
given to the Company, a copy shall also be sent to Goodwin Procter LLP, 135 Commonwealth Drive, Menlo Park, CA 94025, Attention:
William Davisson.

 
6 . 6           Amendments and Waivers. Any term of this Agreement may be amended and the observance of any term of this

Agreement may be waived (either generally or in a particular instance, and either retroactively or prospectively) only with the written consent
of the Company and the holders of a majority of the Registrable Securities then outstanding; provided, however, that any provision hereof
may be waived by any waiving party on such party's own behalf, without the consent of any other party. Notwithstanding the foregoing, this
Agreement may not be amended or terminated and the observance of any term hereof may not be waived with respect to any Stockholder
without the written consent of such Stockholder, unless such amendment, termination or waiver applies to all Stockholders in the same
fashion. Any amendment, termination, or waiver effected in accordance with this Section 0 shall be binding on all parties hereto, regardless of
whether any such party has consented thereto. No waivers of or exceptions to any term, condition or provision of this Agreement, in any one or
more instances, shall be deemed to be or construed as a further or continuing waiver of any such term, condition or provision.
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6.7           Severability. In case any one or more of the provisions contained in this Agreement is for any reason held to be invalid,

illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision of this Agreement, and
such invalid, illegal or unenforceable provision shall be reformed and construed so that it will be valid, legal and enforceable to the maximum
extent permitted by law.

 
6.8           Entire Agreement. This Agreement constitutes the full and entire understanding and agreement among the parties with

respect to the subject matter hereof, and any other written or oral agreement relating to the subject matter hereof existing between the parties
is expressly canceled.

 
6.9           Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the state courts

of Delaware and to the jurisdiction of the United States District Court for the District of Delaware for the purpose of any suit, action or other
proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action or other proceeding arising out of or based
upon this Agreement except in the state courts of Delaware or the United States District Court for the District of Delaware and (c) hereby
waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not
subject personally to the jurisdiction of the above- named courts, that its property is exempt or immune from attachment or execution, that the
suit, action or proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this
Agreement or the subject matter hereof may not be enforced in or by such court.
 

WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR THE SUBJECT MATTER HEREOF. THE SCOPE OF THIS
WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND
THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT
CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND
STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE
PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND
REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL
 

6 . 1 0         Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any party under this
Agreement, upon any breach or default of any other party under this Agreement, shall impair any such right, power or remedy of such
nonbreaching or nondefaulting party, nor shall it be construed to be a waiver of or acquiescence to any such breach or default, or to any similar
breach or default thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default
theretofore or thereafter occurring. All remedies, whether under this Agreement or by law or otherwise afforded to any party, shall be
cumulative and not alternative.
 

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Stockholders Agreement as of the date first written above.

  TEGAL CORPORATION
   

By: /s/ Thomas R.Mika
Name: Thomas R.Mika

Title: President and Chief Executive Officer
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT
 
 

 



 

  STOCKHOLDER:
   
  CN VENTURES, LLC
   

By: /s/ ALLAN M SCHIFFMAN
Name: ALLAN M SCHIFFMAN

Title: PRESIDENT
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT
 

 
 



 

  STOCKHOLDER:
   
  COLLABORATIVE SEED AND GROWTH PARTNERS

LLC
   

By:  /s/ Walter a. Winshall
Name:  WALTER A. WINSHALL

Title:  MEMBER / MANAGER
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT
 

 
 



 

  STOCKHOLDER:
   
  COMMERCENET
   

By:  /s/ ALLAN M SCHIFFMAN
Name:  ALLAN M SCHIFFMAN

Title:  PRESIDENT
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT
 

 
 



 

  STOCKHOLDER:
   

By:  Deming 2002 Family Partnership No. 3, LP
Name:  Catherine D. Pierson

Title:  Pres. Deming Corp.
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT
 

 
 



 
 
  STOCKHOLDER:

   
By:  /s/ NEIL HUNT

Name:  NEIL HUNT
Title:   

 
SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT

 
 

 



 
 
  STOCKHOLDER:
   
  JAY AND ARLENE TENENBAUM LIVING UAD
   
 By: /s/ JAY TENENBAUM
   
 By: /s/ ARLENE TENENBAUM

 
SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT

 
 

 



 

  STOCKHOLDER:
   

By:   /s/ Gerard Sarnat
Name:  Gerard Sarnat

Title:  SARNAT DESCENDENT TRUST
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT
 
 

 



 
 
  STOCKHOLDER:
   

By:  /s/ Charles L. Cooney
Name:  Charles L. Cooney

Title:   
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT
 
 

 



 
 
  STOCKHOLDER:
   

By:  /s/ Joshua Rassen
Name:  Joshua Rassen

Title:  North Castle Investors Inc.
 

SIGNATURE PAGE TO STOCKHOLDERS AGREEMENT
 
 

 



 
 

SCHEDULE A
 

Stockholders
 
 
CN Ventures, LLC
 
Collaborative Seed and Growth Partners, LLC
 
CommerceNet
 
The Deming 2002 Family Partnership No. 3, LP
 
Neil Hunt
 
Jay and Arlene Tenenbaum Living UAD
 
Sarnat Descendent Trust
 
Charles L. Cooney
 
North Castle Investors Inc.
 
 



EXHIBIT 10.7
 

TEGAL CORPORATION
 

RESTRICTED STOCK UNIT AWARD GRANT NOTICE
 

Tegal Corporation, a Delaware corporation (the “Company”), hereby grants to the holder listed below (“Participant”), an award of
restricted stock units (“Restricted Stock Units” or “RSUs”) with respect to the number of shares of the Company’s common stock, par value
$0.01 per share, set forth below (the “Shares”).  This award for Restricted Stock Units (this “RSU Award”) is subject to all of the terms and
conditions as set forth herein and in the Restricted Stock Unit Award Agreement attached hereto as Exhibit A (the “Restricted Stock Unit
Agreement”).
 
Participant: James M. Karis
  
Grant Date: July 12, 2012
  
Vesting Commencement Date: July 12, 2012
  
Total Number of RSUs Subject to
Award: 239,417 shares
  
Vesting Schedule: 23,921 RSUs shall vest on the Vesting Commencement Date.  17,970 RSUs shall vest on each of

the 9-month anniversary and the 12-month anniversary of the Vesting Commencement Date,
subject to Participant’s continued status as a service provider as an Employee, Director or
Consultant on each applicable vesting date.  Thereafter, 14,963 RSUs shall vest each quarter, such
that all of the RSUs shall be vested on the 4-year anniversary of the Vesting Commencement Date,
subject to Participant’s continued status as a service provider as an Employee, Director or
Consultant on each applicable vesting date.  Notwithstanding the foregoing, if the Participant’s
employment with the Company is terminated by the Company other than for Cause or by the
Participant for Good Reason on or after the second anniversary of the Vesting Commencement
Date, 29,926 additional RSUs shall immediately vest.  Furthermore, if the Participant’s employment
with the Company is terminated by the Company other than for Cause or by the Participant for
Good Reason within 3 months before or 12 months after a Change of Control, all of the
Participant’s then unvested RSUs shall immediately vest.

  
Distribution Schedule: The RSUs shall be distributable in accordance with Section 2.1(c) of the Restricted Stock Unit

Agreement.

By his or her signature and the Company’s signature below, Participant agrees to be bound by the terms and conditions of the
Restricted Stock Unit Agreement and this Grant Notice.  The Participant has reviewed the Restricted Stock Unit Agreement and this Grant
Notice in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Grant Notice and fully understands all
provisions of this Grant Notice and the Restricted Stock Unit Agreement.  Participant hereby agrees to accept as binding, conclusive and final
all decisions or interpretations of the Administrator upon any questions arising under this Grant Notice or the Restricted Stock Unit
Agreement.
 
 

 



 
 
TEGAL CORPORATION
 

 PARTICIPANT  

By: /s/Christine Hergenrother  /s/James Karis                                                        
Print Name:   Print Name: James M. Karis  
Title:      
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EXHIBIT A TO RESTRICTED STOCK UNIT AWARD GRANT NOTICE
 

RESTRICTED STOCK UNIT AWARD AGREEMENT
 

Pursuant to the Restricted Stock Unit Award Grant Notice (the “ Grant Notice”) to which this Restricted Stock Unit Award
Agreement (this “Agreement”) is attached, Tegal Corporation, a Delaware corporation (the “Company”), has granted to Participant the right to
receive the number of Restricted Stock Units with respect to the number of shares of the Company’s common stock, par value $0.01 per share
(the “Stock”), indicated in the Grant Notice.
 

ARTICLE I.
 

GENERAL
 

1 . 1           Definitions.  All capitalized terms used in this Agreement without definition shall have the meanings ascribed in the Grant
Notice.
 

(a)         “Administrator” shall mean the Board or the Committee responsible for conducting the general administration of the
RSU Award.

 
(b)         “Board” shall mean the Board of Directors of the Company.

 
(c)         “Cause” shall have the meaning set forth in the Employment Agreement.

 
(d)         “Change of Control” shall have the meaning set forth in the Employment Agreement.

 
(e)         “Code” shall mean the Internal Revenue Code of 1986, as amended.

 
(f)         “Committee” shall mean the committee of the board described in Section 3.12.

 
(g)         “Consultant” shall mean any consultant or adviser if: (a) the consultant or adviser renders bona fide services to the

Company or any Subsidiary; (b) the services rendered by the consultant or adviser are not in connection with the offer or sale of securities in a
capital-raising transaction and do not directly or indirectly promote or maintain a market for the Company’s securities; and (c) the consultant
or adviser is a natural person.
 

(h)         “Director” shall mean a member of the Board, or as applicable, a member of the board of directors of a Subsidiary.
 

(i)         “Employee” shall mean any officer or other employee (as defined in accordance with Section 3401(c) of the Code)
of the Company or any Subsidiary.
 

(j)         “Employment Agreement” shall mean the Employment Agreement, dated as of June 29, 2012, by and between the
Participant and the Company.
 

(k)         “Equity Restructuring” shall mean a nonreciprocal transaction between the Company and its stockholders, such as
a stock dividend, stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the shares of
Stock (or other securities of the Company) or the share price of Stock (or other securities) and causes a change in the per share value of the
Stock underlying the RSUs.
 

(l)         “Exchange Act” shall mean Securities Exchange Act of 1934, as amended.
 

 
A-1



 
 

(m)         “Fair Market Value” shall mean as of any given date, (a) if Stock is traded on any established stock exchange, the
closing price of a share of Stock as reported in the Wall Street Journal (or such other source as the Company may deem reliable for such
purposes) for such date, or if no sale occurred on such date, the first trading date immediately prior to such date during which a sale occurred;
or (b) if Stock is not publicly traded, the fair market value established by the Administrator acting in good faith.
 

(n)         “Good Reason” shall have the meaning set forth in the Employment Agreement.
 

(o)         “Termination of Consultancy” shall mean the time when the engagement of the Participant as a Consultant to the
Company or a Subsidiary is terminated for any reason, with or without cause, including, but not by way of limitation, by resignation,
discharge, death or retirement, but excluding:  (a) terminations where there is a simultaneous employment or continuing employment of the
Participant by the Company or any Subsidiary, and (b) terminations where there is a simultaneous re-establishment of a consulting relationship
or continuing consulting relationship between the Participant and the Company or any Subsidiary.  The Administrator, in its absolute
discretion, shall determine the effect of all matters and questions relating to Termination of Consultancy, including, but not by way of
limitation, the question of whether a particular leave of absence constitutes a Termination of Consultancy.
 

(p)         “Termination of Directorship” shall mean the time when the Participant ceases to be a Director for any reason,
including, but not by way of limitation, a termination by resignation, failure to be elected, death or retirement.  The Board, in its sole and
absolute discretion, shall determine the effect of all matters and questions relating to Termination of Directorship.
 

(q)         “Termination of Employment” shall mean the time when the employee-employer relationship between the
Participant and the Company or any Subsidiary is terminated for any reason, with or without cause, including, but not by way of limitation, a
termination by resignation, discharge, death, disability or retirement; but excluding:  (a) terminations where there is a simultaneous
reemployment or continuing employment of the Participant by the Company or any Subsidiary, and (b) terminations where there is a
simultaneous establishment of a consulting relationship or continuing consulting relationship between the Participant and the Company or any
Subsidiary.  The Administrator, in its absolute discretion, shall determine the effect of all matters and questions relating to Termination of
Employment, including, but not by way of limitation, the question of whether a particular leave of absence constitutes a Termination of
Employment.
 

(r)         “Termination of Services” shall mean the last to occur of a Participant’s Termination of Consultancy, Termination
of Directorship or Termination of Employment, as applicable.  A Participant shall not be deemed to have a Termination of Services merely
because of a change in the capacity in which the Participant renders service to the Company or any Subsidiary (i.e., a Participant who is an
Employee becomes a Consultant) or a change in the entity for which the Participant renders such service (i.e., an Employee of the Company
becomes an Employee of a Subsidiary), unless following such change in capacity or service the Participant is no longer serving as an
Employee, Director or Consultant of the Company or any Subsidiary.
 

(s)         “Securities Act” shall mean Securities Act of 1933, as amended.
 

(t)         “Subsidiary” shall mean any “subsidiary corporation” as defined in Section 424(f) of the Code and any applicable
regulations promulgated thereunder or any other entity of which a majority of the outstanding voting stock or voting power is beneficially
owned directly or indirectly by the Company.
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ARTICLE II.
 

AWARD OF RESTRICTED STOCK UNITS
 

2.1           Award of Restricted Stock Units.
 

(a)           Award.  As an inducement to accept the Company’s offer of employment, effective as of the Grant Date set forth
in the Grant Notice, the Company hereby grants to Participant the right to receive the number of RSUs set forth in the Grant Notice, subject to
all of the terms and conditions set forth in this Agreement and the Grant Notice (the “RSU Award”).  Each RSU represents the right to receive
one Share.  Prior to actual issuance of any Shares, the RSUs and the RSU Award represent an unsecured obligation of the Company, payable
only from the general assets of the Company.

 
(b)           Vesting.  The RSUs subject to the RSU Award shall vest in accordance with the Vesting Schedule set forth in the

Grant Notice.  Unless and until the RSUs have vested in accordance with the vesting schedule set forth in the Grant Notice, Participant will
have no right to any distribution with respect to such RSUs.  Except as otherwise provided in the vesting schedule set forth in the Grant
Notice, in the event of Participant’s Termination of Services prior to the vesting of all of the RSUs, any unvested RSUs will terminate
automatically without any further action by the Company and be forfeited without further notice and at no cost to the Company.

 
(c)           Distribution of Stock.

 
(i)           Stock shall be distributed to Participant (or in the event of Participant’s death, to his estate) with respect to

Participant’s vested Restricted Stock Units granted to Participant pursuant to this Agreement, subject to the terms and provisions of this
Agreement, commencing following the earliest to occur of the following events (each, a “Distribution Event”):
 

(1)           Participant’s “separation from service” within the meaning of Section 409A(2)(A)(i) of the Code and the
Treasury  Regulations thereunder; provided, however, that if Participant is a “specified employee” at the time of Participant’s
“separation from service,” the “Distribution Event” for purposes of this Section 2.3(c)(i) shall be the date that is six months after
Participant’s “separation from service” (or, if earlier, the date of Participant’s death).  For purposes of this Section 2.3(c)(i), Participant
shall be a “specified employee” if Participant is a key employee (as defined in Section 416(i) of the Code without regard to paragraph
(5) thereof) of the Company and any stock of the Company is publicly-traded on an established securities market or otherwise, as
determined under Section 409A(a)(2)(B)(i) of the Code and the Treasury Regulations thereunder;

 
(2)           The date Participant becomes “disabled” within the meaning of Section 409A(2)(C) of the Code and the

Treasury  Regulations thereunder;
 

(3)           Participant’s death;
 

(4)           The date immediately prior to a Change of Control, so long as such transaction constitutes a change in the
ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company within the
meaning of Section 409A(2)(A)(v) of the Code and the Treasury  Regulations thereunder; or

 
(5)           [Specify fixed date, if any].
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(ii)           Subject to Sections 2.1(c)(i) and 2.2, following a Distribution Event, the Stock issuable with respect to
Participant’s vested Restricted Stock Units shall be distributed to him in a lump sum within ten (10) days.
 

(iii)          All distributions shall be made by the Company in the form of whole shares of Common Stock.
 

(iv)          Notwithstanding the foregoing, shares of Common Stock shall be issuable pursuant to a Restricted Stock
Unit at such times and upon such events as are specified in this Agreement only to the extent issuance under such terms will not cause the
Restricted Stock Units or the shares of Common Stock issuable pursuant to the Restricted Stock Units to be includible in the gross income of
Participant under Section 409A of the Code prior to such times or the occurrence of such events, as permitted by the Code and the regulations
and other guidance thereunder.
 

( d )           General. Stock issued under the RSU Award shall be issued to Participant or Participant’s beneficiaries, as the
case may be, at the sole discretion of the Administrator, in either (A) uncertificated form, with the Shares recorded in the name of Participant
in the books and records of the Company’s transfer agent with appropriate notations regarding the restrictions on transfer imposed pursuant to
this Agreement or (B) certificate form.

 
2.2           Unforeseeable Emergency.                                                      

 
(a)           If Participant experiences an Unforeseeable Emergency (as defined below), Participant may petition the

Administrator for the right to receive a partial or full distribution of the shares of Common Stock distributable with respect to his vested
Restricted Stock Units under this Agreement.  If, in the sole discretion of the Administrator, Participant’s petition is approved, the
Unforeseeable Emergency shall be deemed a “Distribution Event” with respect to the number of shares of Common Stock distributable with
respect to Participant’s vested Restricted Stock Units as are approved for distribution by the Administrator.  Participant shall then be entitled
to receive such Stock pursuant to Section 2.1(c)(ii).

 
(b)           For purposes of this Section 2.2, an “Unforeseeable Emergency” shall mean a severe financial hardship to

Participant resulting from an illness or accident of Participant, Participant’s spouse, or a dependent (as defined in Section 152(a) of the Code)
of Participant, loss of Participant’s property due to casualty, or other similar extraordinary and unforeseeable circumstances arising as a result
of events beyond the control of Participant.  The Fair Market Value of the Stock distributed to Participant with respect to the Unforeseeable
Emergency may not exceed the amounts necessary to satisfy such Unforeseeable Emergency plus amounts necessary to pay taxes reasonably
anticipated as a result of the distribution, after taking into account the extent to which such Unforeseeable Emergency is or may be relieved
through reimbursement or compensation by insurance or otherwise or by liquidation of Participant’s assets (to the extent liquidation of such
assets would not itself cause severe financial hardship), as determined under the Treasury Regulations under Section 409A(a)(2)(B)(ii) of the
Code.

 
2 . 3           Changes to Form or Time of Distribution.  Except as provided in Section 2.2, neither the time nor form of distribution of

Stock with respect to the Restricted Stock Units under this Restricted Stock Unit Agreement may be changed, except as may be permitted by
the Administrator in accordance with Section 3.9 and Section 409A of the Code and the Treasury Regulations thereunder.
 

2 . 4           Tax Withholding; Conditions to Issuance of Certificates.  Notwithstanding any other provision of this Agreement
(including, without limitation, Section 2.1(b) hereof):
 

(a)           No new certificate shall be delivered to Participant or his legal representative unless and until Participant or his
legal representative shall have paid to the Company the full amount of all federal and state withholding or other taxes applicable to the
taxable income of Participant resulting from the vesting of the RSUs or the distribution of Shares issuable thereunder, or other taxable event
related to the Restricted Stock Units.  The Administrator may permit Participant to satisfy the tax withholding obligations as determined in
the sole discretion of the Administrator.
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(b)           The Company shall not be required to issue or deliver any certificate or certificates for any Shares prior to the

fulfillment of all of the following conditions:  (A) the admission of the Shares to listing on all stock exchanges on which such Shares are then
listed, (B) the completion of any registration or other qualification of the Shares under any state or federal law or under rulings or regulations
of the U.S. Securities and Exchange Commission or other governmental regulatory body, which the Administrator shall, in its sole and
absolute discretion, deem necessary and advisable, (C) the obtaining of any approval or other clearance from any state or federal
governmental agency that the Administrator shall, in its absolute discretion, determine to be necessary or advisable and (D) the lapse of any
such reasonable period of time following the date the RSUs vest as the Administrator may from time to time establish for reasons of
administrative convenience.

 
ARTICLE III.

 
OTHER PROVISIONS

 
3.1           RSU Award and Interests Not Transferable.  This RSU Award and the rights and privileges conferred hereby, including the

RSUs awarded hereunder, shall not be liable for the debts, contracts or engagements of Participant or his successors in interest or shall be
subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such disposition be
voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings
(including bankruptcy), and any attempted disposition thereof shall be null and void and of no effect.
 

3 . 2           Rights as Shareholder.  Neither the Participant nor any person claiming under or through the Participant shall have any of
the rights or privileges of a shareholder of the Company in respect of any Shares issuable hereunder unless and until certificates representing
such Shares (which may be in uncertificated form) will have been issued and recorded on the books and records of the Company or its transfer
agents or registrars, and delivered to the Participant (including through electronic delivery to a brokerage account).   After such issuance,
recordation and delivery, the Participant shall have all the rights of a shareholder of the Company, including with respect to the right to vote
the Shares and the right to receive any cash or share dividends or other distributions paid to or made with respect to the Shares; provided,
however, that at the discretion of the Company, and prior to the delivery of Shares, Participant may be required to execute a shareholders
agreement in such form as shall be determined by the Company.
 

3.3           Not a Contract of Employment or other Service Relationship.  Nothing in this Agreement shall confer upon Participant any
right to continue to serve as an Employee, Director, Consultant or other service provider of the Company or any of its affiliates.
 

3 . 4           Governing Law.   The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement
and performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.
 

3 . 5           Conformity to Securities Laws.  Participant acknowledges that this Agreement is intended to conform to the extent
necessary with all provisions of the Securities Act and the Exchange Act, and any and all regulations and rules promulgated thereunder by the
U.S. Securities and Exchange Commission, including, without limitation, Rule 16b-3 under the Exchange Act.  Notwithstanding anything
herein to the contrary, this Agreement shall be administered, and the RSUs are granted, only in such a manner as to conform to such laws,
rules and regulations.  To the extent permitted by applicable law and this Agreement shall be deemed amended to the extent necessary to
conform to such laws, rules and regulations.
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3 . 6           Amendment, Suspension and Termination.  This Agreement may be wholly or partially amended or otherwise modified,
suspended or terminated at any time or from time to time by the Administrator or the Board of Directors , provided, that, except as may
otherwise be provided by this Agreement, no amendment, modification, suspension or termination of this Agreement shall adversely effect the
Award in any material way without the prior written consent of Participant.
 

3 . 7           Notices.  Notices required or permitted hereunder shall be given in writing and shall be deemed effectively given upon
personal delivery or upon deposit in the United States mail by certified mail, with postage and fees prepaid, addressed to Participant to his
address shown in the Company records, and to the Company at its principal executive office.
 

3 . 8           Successors and Assigns.  The Company may assign any of its rights under this Agreement to single or multiple assignees,
and this Agreement shall inure to the benefit of the successors and assigns of the Company.  Subject to the restrictions on transfer herein set
forth, this Agreement shall be binding upon Participant and his heirs, executors, administrators, successors and assigns.
 

3 . 9           Section 409A.  Notwithstanding any other provision of this Agreement or the Grant Notice, this Agreement and the Grant
Notice shall be interpreted in accordance with, and incorporate the terms and conditions required by, Section 409A of the Code (together with
any Department of Treasury regulations and other interpretive guidance issued thereunder, including without limitation any such regulations or
other guidance that may be issued after the date hereof, “Section 409A”).  The Administrator may, in its discretion, adopt such amendments to
this Agreement or the Grant Notice or adopt other policies and procedures (including amendments, policies and procedures with retroactive
effect), or take any other actions, as the Administrator determines are necessary or appropriate to comply with the requirements of Section
409A.
 

3 . 1 0         Inducement Grant.  The RSUs are intended to qualify as an “inducement grant” under the rules of the Nasdaq Stock
Market.  Notwithstanding any other provision of this Agreement or the Grant Notice, this Agreement and the Grant Notice shall be interpreted
in accordance with, and incorporate the terms and conditions required by, such Nasdaq Stock Market rules.  The Administrator may, in its
discretion, adopt such amendments to this Agreement or the Grant Notice or adopt other policies and procedures (including amendments,
policies and procedures with retroactive effect), or take any other actions, as the Administrator determines are necessary or appropriate to
comply with such Nasdaq Stock Market rules.
 

3.11         Change in Capital Structure.
 

(a)  In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation or other
distribution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the shares of Stock or the
share price of the Stock other than an Equity Restructuring, the Administrator shall make such equitable adjustments, if any, as the
Administrator in its discretion may deem appropriate to reflect such change with respect to the terms and conditions of the RSU Award,
including, without limitation, the number of Shares.
 

(b)  In the event of any transaction or event described in Section 3.11 or any unusual or nonrecurring transactions or events
affecting the Company, any affiliate of the Company, or the financial statements of the Company or any affiliate, or of changes in applicable
laws, regulations or accounting principles, the Administrator, in its sole and absolute discretion, and on such terms and conditions as it deems
appropriate, is hereby authorized to take any one or more of the following actions whenever the Administrator determines that such action is
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the RSU
Award, to facilitate such transactions or events or to give effect to such changes in laws, regulations or principles:
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(i)  to provide for either (A) termination of the RSU Award in exchange for an amount of cash, if any, equal to the
amount that would have been attained upon the realization of the Participant’s rights or (B) the replacement of the RSU Award with other
rights or property selected by the Administrator in its sole discretion;
 

(ii)  to provide that the RSU Award be assumed by the successor or survivor corporation, or a parent or subsidiary
thereof, or shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation, or a parent
or subsidiary thereof, with appropriate adjustments as to the number and kind of shares and prices;
 

(iii)  to make adjustments in the number and type of shares of Common Stock (or other securities or property)
subject to the RSU Award and/or in the terms and conditions of (including the grant or exercise price) the RSU Award;
 

(iv)  to provide that the RSU Award shall be exercisable or payable or fully vested with respect to all shares
covered thereby, notwithstanding anything to the contrary in this Agreement; and
 

(v)  to provide that the RSU Award cannot vest, be exercised or become payable after such event.
 

(c)   In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in Sections
3.11(a) and (b), the number and type of securities subject to the RSU will be equitably adjusted.  The adjustments provided under this Section
3.11(c) shall be nondiscretionary and shall be final and binding on the Participant and the Company.
 

(d)           Except as expressly provided in this Section 3.11, the Participant shall have no rights by reason of any subdivision
or consolidation of shares of stock of any class, the payment of any dividend, any increase or decrease in the number of shares of stock of any
class or any dissolution, liquidation, merger, or consolidation of the Company or any other corporation.  Except as expressly provided in this
Section 3.11 or pursuant to action of the Administrator, no issuance by the Company of shares of stock of any class, or securities convertible
into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number of shares of Stock
subject to the RSU Award.
 

3.12         Administration.
 

(a)  Unless and until the Board delegates administration of the RSU Award to a Committee as set forth below, the RSU
Award shall be administered by the full Board, and for such purposes the term “Committee” as used in this Agreement shall be deemed to
refer to the Board.  The Board, at its discretion, may delegate administration of the RSU Award to a Committee consisting of two or more
members of the Board (other than the Participant).  In its sole discretion, the Board may at any time and from time to time rescind such
delegation and/or exercise any and all rights and duties of the Committee under the RSU Award.  Unless otherwise established by the Board or
in any charter of the Committee, a majority of the Committee shall constitute a quorum and the acts of a majority of the members present at
any meeting at which a quorum is present, and acts approved in writing by a majority of the Committee in lieu of a meeting, shall be deemed
the acts of the Committee.  Each member of the Committee is entitled to, in good faith, rely or act upon any report or other information
furnished to that member by any officer or other employee of the Company or any Subsidiary, the Company’s independent certified public
accountants, or any executive compensation consultant or other professional retained by the Company to assist in the administration of the
RSU Award.
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(b)  The Administrator shall have the power to interpret this Agreement and to adopt such rules for the administration,

interpretation and application of this Agreement as are consistent herewith and to interpret, amend or revoke any such rules.  All actions taken
and all interpretations and determinations made by the Administrator in good faith shall be final and binding upon Participant, the Company
and all other interested persons.  No member of the Committee or the Board shall be personally liable for any action, determination or
interpretation made in good faith with respect to this Agreement or the RSU Award.  To the extent allowable pursuant to applicable law, each
member of the Committee or of the Board shall be indemnified and held harmless by the Company from any loss, cost, liability, or expense
that may be imposed upon or reasonably incurred by such member in connection with or resulting from any claim, action, suit, or proceeding
to which he or she may be a party or in which he or she may be involved by reason of any action or failure to act pursuant to the RSU Award
and against and from any and all amounts paid by him or her in satisfaction of judgment in such action, suit, or proceeding against him or her;
provided he or she gives the Company an opportunity, at its own expense, to handle and defend the same before he or she undertakes to
handle and defend it on his or her own behalf.  The foregoing right of indemnification shall not be exclusive of any other rights of
indemnification to which such persons may be entitled pursuant to the Company’s Certificate of Incorporation or Bylaws, as a matter of law,
or otherwise, or any power that the Company may have to indemnify them or hold them harmless.
 

3 . 1 3         Entire Agreement.  The Grant Notice and this Agreement constitute the entire agreement of the parties and supersede in
their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof.
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EXHIBIT 10.8
 

INDEMNITY AGREEMENT
 

This Indemnity Agreement ("Agreement") is made as of July 12, 2012 by and between Tegal Corporation, a Delaware corporation (the
"Company"), and James M. Karis (the "Indemnitee").
 

RECITALS
 

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

 
WHEREAS, the Board of Directors of the Company (the "Board") has determined that, in order to attract and retain qualified

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

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

such persons.
 
WHEREAS, the Board has determined that the increased difficulty in attracting and retaining such persons is detrimental to the best

interests of the Company's stockholders and that the Company should act to assure such persons that there will be increased certainty of such
protection in the future.

 
WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to indemnify, and to advance

expenses on behalf of, such persons to the fullest extent permitted by applicable law so that they will serve or continue to serve the Company
free from undue concern that they will not be so indemnified.

 
WHEREAS, this Agreement is a supplement to and in furtherance of the Bylaws of the Company and any resolutions adopted pursuant

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

 
NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company and Indemnitee do hereby

covenant and agree as follows:
 
1 .             Services to the Company. Indemnitee will serve or continue to serve as an officer, director or key employee of the Company

for so long as Indemnitee is duly elected or appointed or until Indemnitee tenders his resignation.
 
2.             Definitions. As used in this Agreement:
 

(a)           References to "agent" shall mean any person who is or was a director, officer, or employee of the Company or a
subsidiary of the Company or other person authorized by the Company to act for the Company, to include such person serving in such
capacity as a director, officer, employee, fiduciary or other official of another corporation, partnership, limited liability company, joint
venture, trust or other enterprise at the request of, for the convenience of, or to represent the interests of the Company or a subsidiary of the
Company.

 
(b)           The terms "Beneficial Owner" and "Beneficial Ownership" shall have the meanings set forth in Rule 13d-3

promulgated under the Exchange Act (as defined below) as in effect on the date hereof.
 
(c)           A "Change in Control" shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of

the following events:
 

( i )             Acquisition of Stock by Third Party. Any Person (as defined below) is or becomes the Beneficial Owner,
directly or indirectly, of securities of the Company representing fifteen percent (15%) or more of the combined voting power of the
Company's then outstanding securities entitled to vote generally in the election of directors, unless (1) the change in the relative Beneficial
Ownership of the Company's securities by any Person results solely from a reduction in the aggregate number of outstanding shares of
securities entitled to vote generally in the election of directors, or (2) such acquisition was approved in advance by the Continuing Directors
(as defined below) and such acquisition would not constitute a Change in Control under part (iii) of this definition;

 
( i i )            Change in Board of Directors. Individuals who, as of the date hereof, constitute the Board, and any new

director whose election by the Board or nomination for election by the Company's stockholders was approved by a vote of at least two thirds
of the directors then still in office who were directors on the date hereof or whose election for nomination for election was previously so
approved (collectively, the "Continuing Directors"), cease for any reason to constitute at least a majority of the members of the Board;
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(iii)           Corporate Transactions. The effective date of a reorganization, merger or consolidation of the Company (a
"Business Combination"), in each case, unless, following such Business Combination: (1) all or substantially all of the individuals and entities
who were the Beneficial Owners of securities entitled to vote generally in the election of directors immediately prior to such Business
Combination beneficially own, directly or indirectly, more than 51% of the combined voting power of the then outstanding securities of the
Company entitled to vote generally in the election of directors resulting from such Business Combination (including, without limitation, a
corporation which as a result of such transaction owns the Company or all or substantially all of the Company's assets either directly or
through one or more Subsidiaries) in substantially the same proportions as their ownership, immediately prior to such Business Combination,
of the securities entitled to vote generally in the election of directors; (2) no Person (excluding any corporation resulting from such Business
Combination) is the Beneficial Owner, directly or indirectly, of 15% or more of the combined voting power of the then outstanding securities
entitled to vote generally in the election of directors of such corporation except to the extent that such ownership existed prior to the Business
Combination; and (3) at least a majority of the Board of Directors of the corporation resulting from such Business Combination were
Continuing Directors at the time of the execution of the initial agreement, or of the action of the Board of Directors, providing for such
Business Combination;

 
( i v )           Liquidation. The approval by the stockholders of the Company of a complete liquidation of the Company

or an agreement or series of agreements for the sale or disposition by the Company of all or substantially all of the Company's assets, other
than factoring the Company's current receivables or escrows due (or, if such approval is not required, the decision by the Board to proceed
with such a liquidation, sale, or disposition in one transaction or a series of related transactions); or

 
(v)            Other Events. There occurs any other event of a nature that would be required to be reported in response to

Item 6(e) of Schedule 14A of Regulation 14A (or a response to any similar item on any similar schedule or form) promulgated under the
Exchange Act (as defined below), whether or not the Company is then subject to such reporting requirement.
 

(d)           "Corporate Status" describes the status of a person who is or was a director, officer, trustee, general partner,
managing member, fiduciary, employee or agent of the Company or of any other Enterprise (as defined below) which such person is or was
serving at the request of the Company.

 
(e)           "Delaware Court" shall mean the Court of Chancery of the State of Delaware.
 
(f)           "Disinterested Director" shall mean a director of the Company who is not and was not a party to the Proceeding (as

defined below) in respect of which indemnification is sought by Indemnitee.
 
(g)           "Enterprise" shall mean the Company and any other corporation, constituent corporation (including any constituent

of a constituent) absorbed in a consolidation or merger to which the Company (or any of its wholly owned subsidiaries) is a party, limited
liability company, partnership, joint venture, trust, employee benefit plan or other enterprise of which Indemnitee is or was serving at the
request of the Company as a director, officer, trustee, general partner, managing member, fiduciary, employee or agent.
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(h)          "Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.
 

(i)           "Expenses" shall include attorneys' fees and costs, retainers, court costs, transcript costs, fees of experts, witness fees,
travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other disbursements or
expenses in connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, or
otherwise participating in, a Proceeding (as defined below). Expenses also shall include Expenses incurred in connection with any appeal
resulting from any Proceeding (as defined below), including without limitation the premium, security for, and other costs relating to any cost
bond, supersedeas bond, or other appeal bond or its equivalent. Expenses, however, shall not include amounts paid in settlement by Indemnitee
or the amount of judgments or fines against Indemnitee.

 
(j)           "Independent Counsel" shall mean a law firm or a member of a law firm that is experienced in matters of corporation

law and neither presently is, nor in the past five years has been, retained to represent (i) the Company or Indemnitee in any matter material to
either such party (other than with respect to matters concerning the Indemnitee under this Agreement, or of other indemnitees under similar
indemnification agreements); or (ii) any other party to the Proceeding (as defined below) giving rise to a claim for indemnification hereunder.
Notwithstanding the foregoing, the term "Independent Counsel" shall not include any person who, under the applicable standards of
professional conduct then prevailing, would have a conflict of interest in representing either the Company or Indemnitee in an action to
determine Indemnitee's rights under this Agreement.

 
(k)           References to "fines" shall include any excise tax assessed on Indemnitee with respect to any employee benefit plan;

references to "serving at the request of the Company" shall include any service as a director, officer, employee, agent or fiduciary of the
Company which imposes duties on, or involves services by, such director, officer, employee, agent or fiduciary with respect to an employee
benefit plan, its participants or beneficiaries; and if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be in the
best interests of the participants and beneficiaries of an employee benefit plan, Indemnitee shall be deemed to have acted in a manner "not
opposed to the best interests of the Company" as referred to in this Agreement.

 
(l)           The term "Person" shall have the meaning as set forth in Sections 13(d) and 14(d) of the Exchange Act as in effect on

the date hereof; provided, however, that "Person" shall exclude: (i) the Company; (ii) any Subsidiaries (as defined below) of the Company;
(iii) any employment benefit plan of the Company or of a Subsidiary (as defined below) of the Company or of any corporation owned, directly
or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of stock of the Company; and (iv)
any trustee or other fiduciary holding securities under an employee benefit plan of the Company or of a Subsidiary (as defined below) of the
Company or of a corporation owned directly or indirectly by the stockholders of the Company in substantially the same proportions as their
ownership of stock of the Company.
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(m)          A "Potential Change in Control" shall be deemed to have occurred if (i) the Company enters into an agreement or
arrangement, the consummation of which would result in the occurrence of a Change in Control; (ii) any Person or the Company publicly
announces an intention to take or consider taking actions which if consummated would constitute a Change in Control; (iii) any Person who
becomes the Beneficial Owner, directly or indirectly, of securities of the Company representing 5% or more of the combined voting power of
the Company's then outstanding securities entitled to vote generally in the election of directors increases his Beneficial Ownership of such
securities by 5% or more over the percentage so owned by such Person on the date hereof; or (iv) the Board adopts a resolution to the effect
that, for purposes of this Agreement, a Potential Change in Control has occurred.

 
(n)          The term "Proceeding" shall include any threatened, pending or completed action, suit, arbitration, alternate dispute

resolution mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether brought
in the right of the Company or otherwise and whether of a civil (including intentional or unintentional tort claims), criminal, administrative or
investigative nature, in which Indemnitee was, is or will be involved as a party or otherwise by reason of the fact that Indemnitee is or was a
director or officer of the Company, by reason of any action (or failure to act) taken by him or of any action (or failure to act) on his part while
acting as a director or officer of the Company, or by reason of the fact that he is or was serving at the request of the Company as a director,
officer, trustee, general partner, managing member, fiduciary, employee or agent of any other Enterprise, in each case whether or not serving
in such capacity at the time any liability or expense is incurred for which indemnification, reimbursement, or advancement of expenses can be
provided under this Agreement.

 
(o)         The term "Subsidiary," with respect to any Person, shall mean any corporation or other entity of which a majority of

the voting power of the voting equity securities or equity interest is owned, directly or indirectly, by that Person.
 

3 .            Indemnity in Third-Party Proceedings. The Company shall indemnify and hold harmless Indemnitee in accordance with the
provisions of this Section 3 if Indemnitee was, is, or is threatened to be made, a party to or a participant (as a witness or otherwise) in any
Proceeding, other than a Proceeding by or in the right of the Company to procure a judgment in its favor. Pursuant to this Section 3,
Indemnitee shall be indemnified against all Expenses, judgments, liabilities, fines, penalties and amounts paid in settlement (including all
interest, assessments and other charges paid or payable in connection with or in respect of such Expenses, judgments, fines, penalties and
amounts paid in settlement) actually and reasonably incurred by Indemnitee or on his behalf in connection with such Proceeding or any claim,
issue or matter therein, if Indemnitee acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of
the Company and, in the case of a criminal Proceeding, had no reasonable cause to believe that his conduct was unlawful.
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4.            Indemnity in Proceedings by or in the Right of the Company. The Company shall indemnify and hold harmless Indemnitee in
accordance with the provisions of this Section 4 if Indemnitee was, is, or is threatened to be made, a party to or a participant (as a witness or
otherwise) in any Proceeding by or in the right of the Company to procure a judgment in its favor. Pursuant to this Section 4, Indemnitee shall
be indemnified against all Expenses actually and reasonably incurred by him or on his behalf in connection with such Proceeding or any claim,
issue or matter therein, if Indemnitee acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of
the Company. No indemnification for Expenses shall be made under this Section 4 in respect of any claim, issue or matter as to which
Indemnitee shall have been finally adjudged by a court to be liable to the Company, unless and only to the extent that any court in which the
Proceeding was brought or the Delaware Court 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 indemnification.

 
5 .            Indemnification for Expenses of a Party Who is Wholly or Partly Successful. Notwithstanding any other provisions of this

Agreement, to the extent that Indemnitee is a party to (or a participant in) and is successful, on the merits or otherwise, in any Proceeding or in
defense of any claim, issue or matter therein, in whole or in part, the Company shall indemnify and hold harmless Indemnitee against all
Expenses actually and reasonably incurred by him in connection therewith. If Indemnitee is not wholly successful in such Proceeding but is
successful, on the merits or otherwise, as to one or more but less than all claims, issues or matters in such Proceeding, the Company shall
indemnify and hold harmless Indemnitee against all Expenses actually and reasonably incurred by him or on his behalf in connection with
each successfully resolved claim, issue or matter. If the Indemnitee is not wholly successful in such Proceeding, the Company also shall
indemnify and hold harmless Indemnitee against all Expenses reasonably incurred in connection with a claim, issue or matter related to any
claim, issue, or matter on which the Indemnitee was successful. For purposes of this Section and without limitation, the termination of any
claim, issue or matter in such a Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim,
issue or matter.

 
6 .            Indemnification For Expenses of a Witness. Notwithstanding any other provision of this Agreement, to the extent that

Indemnitee is, by reason of his Corporate Status, a witness in any Proceeding to which Indemnitee is not a party, he shall be indemnified and
held harmless against all Expenses actually and reasonably incurred by him or on his behalf in connection therewith.

 
7.            Additional Indemnification.
 

(a)           Notwithstanding any limitation in Sections 3, 4, or 5, the Company shall indemnify and hold harmless Indemnitee if
Indemnitee is a party to or threatened to be made a party to any Proceeding (including a Proceeding by or in the right of the Company to
procure a judgment in its favor) against all Expenses, judgments, fines, penalties and amounts paid in settlement (including all interest,
assessments and other charges paid or payable in connection with or in respect of such Expenses, judgments, fines, penalties and amounts paid
in settlement) actually and reasonably incurred by Indemnitee in connection with the Proceeding. No indemnity shall be made under this
Section 7(a) on account of Indemnitee's conduct which constitutes a breach of Indemnitee's duty of loyalty to the Company or its stockholders
or is an act or omission not in good faith or which involves intentional misconduct or a knowing violation of the law.
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(b)          Notwithstanding any limitation in Sections 3, 4, 5 or 7(a), the Company shall indemnify and hold harmless
Indemnitee if Indemnitee is a party to or threatened to be made a party to any Proceeding (including a Proceeding by or in the right of the
Company to procure a judgment in its favor) against all Expenses, judgments, fines, penalties and amounts paid in settlement (including all
interest, assessments and other charges paid or payable in connection with or in respect of such Expenses, judgments, fines, penalties and
amounts paid in settlement) actually and reasonably incurred by Indemnitee in connection with the Proceeding.

 
8.             Contribution in the Event of Joint Liability.

 
(a)           To the fullest extent permissible under applicable law, if the indemnification and hold harmless rights provided for in

this Agreement are unavailable to Indemnitee in whole or in part for any reason whatsoever, the Company, in lieu of indemnifying and holding
harmless Indemnitee, shall pay, in the first instance, the entire amount incurred by Indemnitee, whether for judgments, liabilities, fines,
penalties, amounts paid or to be paid in settlement and/or for Expenses, in connection with any Proceeding without requiring Indemnitee to
contribute to such payment, and the Company hereby waives and relinquishes any right of contribution it may have at any time against
Indemnitee.

 
(b)           The Company shall not enter into any settlement of any Proceeding in which the Company is jointly liable with

Indemnitee (or would be if joined in such Proceeding) unless such settlement provides for a full and final release of all claims asserted against
Indemnitee.

 
(c)           The Company hereby agrees to fully indemnify and hold harmless Indemnitee from any claims for contribution

which may be brought by officers, directors or employees of the Company other than Indemnitee who may be jointly liable with Indemnitee.
 

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

 
(a)           for which payment has actually been received by or on behalf of Indemnitee under any insurance policy or other

indemnity provision, except with respect to any excess beyond the amount actually received under any insurance policy, contract, agreement,
other indemnity provision or otherwise;

 
(b)           for an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of

the Company within the meaning of Section 16(b) of the Exchange Act or similar provisions of state statutory law or common law; or
 

(c)           except as otherwise provided in Sections 14(e)-(f) hereof, prior to a Change in Control, in connection with any
Proceeding (or any part of any Proceeding) initiated by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by
Indemnitee against the Company or its directors, officers, employees or other indemnitees, unless (i) the Board authorized the Proceeding (or
any part of any Proceeding) prior to its initiation; or (ii) the Company provides the indemnification, in its sole discretion, pursuant to the
powers vested in the Company under applicable law.
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10.           Advances of Expenses; Defense of Claim.
 

(a)           Notwithstanding any provision of this Agreement to the contrary, and to the fullest extent permitted by applicable
law, the Company shall advance the Expenses incurred by Indemnitee (or reasonably expected by Indemnitee to be incurred by Indemnitee
within three months) in connection with any Proceeding within ten (10) days after the receipt by the Company of a statement or statements
requesting such advances from time to time, whether prior to or after final disposition of any Proceeding. Advances shall be unsecured and
interest free. Advances shall be made without regard to Indemnitee's ability to repay the Expenses and without regard to Indemnitee's ultimate
entitlement to indemnification under the other provisions of this Agreement. Advances shall include any and all reasonable Expenses incurred
pursuing a Proceeding to enforce this right of advancement, including Expenses incurred preparing and forwarding statements to the Company
to support the advances claimed. The Indemnitee shall qualify for advances, to the fullest extent permitted by applicable law, solely upon the
execution and delivery to the Company of an undertaking providing that the Indemnitee undertakes to repay the advance to the extent that it is
ultimately determined that Indemnitee is not entitled to be indemnified by the Company under the provisions of this Agreement, the Bylaws of
the Company, applicable law or otherwise. This Section 10(a) shall not apply to any claim made by Indemnitee for which indemnity is
excluded pursuant to Section 9.

 
(b)           The Company will be entitled to participate in the Proceeding at its own expense.
 
(c)           The Company shall not settle any action, claim or Proceeding (in whole or in part) which would impose any Expense,

judgment, fine, penalty or limitation on the Indemnitee without the Indemnitee's prior written consent.
 
11.           Procedure for Notification and Application for Indemnification.
 

(a)           Indemnitee agrees to notify promptly the Company in writing upon being served with any summons, citation,
subpoena, complaint, indictment, information or other document relating to any Proceeding or matter which may be subject to indemnification
or advancement of Expenses covered hereunder. The failure of Indemnitee to so notify the Company shall not relieve the Company of any
obligation which it may have to the Indemnitee under this Agreement, or otherwise.

 
(b)           Indemnitee may deliver to the Company a written application to indemnify and hold harmless Indemnitee in

accordance with this Agreement. Such application(s) may be delivered from time to time and at such time(s) as Indemnitee deems appropriate
in his or her sole discretion. Following such a written application for indemnification by Indemnitee, the Indemnitee's entitlement to
indemnification shall be determined according to Section 12(a) of this Agreement.
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12.           Procedure Upon Application for Indemnification .
 

(a)           A determination, if required by applicable law, with respect to Indemnitee's entitlement to indemnification shall be
made in the specific case by one of the following methods, which shall be at the election of Indemnitee: (i) by a majority vote of the
Disinterested Directors, even though less than a quorum of the Board; or (ii) by Independent Counsel in a written opinion to the Board, a copy
of which shall be delivered to Indemnitee. The Company promptly will advise Indemnitee in writing with respect to any determination that
Indemnitee is or is not entitled to indemnification, including a description of any reason or basis for which indemnification has been denied. If
it is so determined that Indemnitee is entitled to indemnification, payment to Indemnitee shall be made within ten (10) days after such
determination. Indemnitee shall reasonably cooperate with the person, persons or entity making such determination with respect to
Indemnitee's entitlement to indemnification, including providing to such person, persons or entity upon reasonable advance request any
documentation or information which is not privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee
and reasonably necessary to such determination. Any costs or Expenses (including attorneys' fees and disbursements) incurred by Indemnitee
in so cooperating with the person, persons or entity making such determination shall be borne by the Company (irrespective of the
determination as to Indemnitee's entitlement to indemnification) and the Company hereby indemnifies and agrees to hold Indemnitee harmless
therefrom.

 
(b)           In the event the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to

Section 12(a) hereof, the Independent Counsel shall be selected as provided in this Section 12(b). The Independent Counsel shall be selected
by Indemnitee (unless Indemnitee shall request that such selection be made by the Board), and Indemnitee shall give written notice to the
Company advising it of the identity of the Independent Counsel so selected and certifying that the Independent Counsel so selected meets the
requirements of "Independent Counsel" as defined in Section 2 of this Agreement. If the Independent Counsel is selected by the Board, the
Company shall give written notice to Indemnitee advising him of the identity of the Independent Counsel so selected and certifying that the
Independent Counsel so selected meets the requirements of "Independent Counsel" as defined in Section 2 of this Agreement. In either event,
Indemnitee or the Company, as the case may be, may, within ten (10) days after such written notice of selection shall have been received,
deliver to the Company or to Indemnitee, as the case may be, a written objection to such selection; provided, however, that such objection
may be asserted only on the ground that the Independent Counsel so selected does not meet the requirements of "Independent Counsel" as
defined in Section 2 of this Agreement, and the objection shall set forth with particularity the factual basis of such assertion. Absent a proper
and timely objection, the person so selected shall act as Independent Counsel. If such written objection is so made and substantiated, the
Independent Counsel so selected may not serve as Independent Counsel unless and until such objection is withdrawn or a court of competent
jurisdiction has determined that such objection is without merit. If, within twenty (20) days after submission by Indemnitee of a written
request for indemnification pursuant to Section 11(a) hereof, no Independent Counsel shall have been selected and not objected to, either the
Company or Indemnitee may petition the Delaware Court for resolution of any objection which shall have been made by the Company or
Indemnitee to the other's selection of Independent Counsel and/or for the appointment as Independent Counsel of a person selected by the
Delaware Court, and the person with respect to whom all objections are so resolved or the person so appointed shall act as Independent
Counsel under Section 12(a) hereof. Upon the due commencement of any judicial proceeding or arbitration pursuant to Section 14(a) of this
Agreement, Independent Counsel shall be discharged and relieved of any further responsibility in such capacity (subject to the applicable
standards of professional conduct then prevailing).
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(c)           The Company agrees to pay the reasonable fees and expenses of Independent Counsel and to fully indemnify and
hold harmless such Independent Counsel against any and all Expenses, claims, liabilities and damages arising out of or relating to this
Agreement or its engagement pursuant hereto.
 

13.           Presumptions and Effect of Certain Proceedings.
 

(a)           In making a determination with respect to entitlement to indemnification hereunder, the person, persons or entity
making such determination shall presume that Indemnitee is entitled to indemnification under this Agreement if Indemnitee has submitted a
request for indemnification in accordance with Section 11(b) of this Agreement, and the Company shall have the burden of proof 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 Company (including by its directors or Independent Counsel) to have made a determination prior to the commencement of
any action pursuant to this Agreement that indemnification is proper in the circumstances because Indemnitee has met the applicable standard
of conduct, nor an actual determination by the Company (including by its directors or Independent Counsel) 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)           If the person, persons or entity empowered or selected under Section 12 of this Agreement to determine whether

Indemnitee is entitled to indemnification shall not have made a determination within thirty (30) days after receipt by the Company of the
request therefor, the requisite determination of entitlement to indemnification shall be deemed to have been made and Indemnitee shall be
entitled to such indemnification, absent (i) a misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make
Indemnitee's statement not materially misleading, in connection with the request for indemnification, or (ii) a final judicial determination that
any or all such indemnification is expressly prohibited under applicable law; provided, however, that such 30-day period may be extended for
a reasonable time, not to exceed an additional fifteen (15) days, if the person, persons or entity making the determination with respect to
entitlement to indemnification in good faith requires such additional time for the obtaining or evaluating of documentation and/or information
relating thereto.

 
(c)           The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or

conviction, or upon a plea of nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of itself
adversely affect the right of Indemnitee to indemnification or create a presumption that Indemnitee did not act in good faith and in a manner
which he reasonably believed to be in or not opposed to the best interests of the Company or, with respect to any criminal Proceeding, that
Indemnitee had reasonable cause to believe that his conduct was unlawful.
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(d)           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 Enterprise, including financial statements, or on information supplied to
Indemnitee by the officers of the Enterprise in the course of their duties, or on the advice of legal counsel for the Enterprise or on information
or records given or reports made to the Enterprise by an independent certified public accountant or by an appraiser or other expert selected by
the Enterprise. The provisions of this Section 13(d) shall not be deemed to be exclusive or to limit in any way the other circumstances in which
the Indemnitee may be deemed or found to have met the applicable standard of conduct set forth in this Agreement.

 
(e)           The knowledge and/or actions, or failure to act, of any other director, officer, trustee, partner, managing member,

fiduciary, agent or employee of the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to indemnification
under this Agreement.
 

14.           Remedies of Indemnitee.
 

(a)           In the event that (i) a determination is made pursuant to Section 12 of this Agreement that Indemnitee is not entitled
to indemnification under this Agreement, (ii) advancement of Expenses, to the fullest extent permitted by applicable law, is not timely made
pursuant to Section 10 of this Agreement, (iii) no determination of entitlement to indemnification shall have been made pursuant to Section
12(a) of this Agreement within thirty (30) days after receipt by the Company of the request for indemnification, (iv) payment of
indemnification is not made pursuant to Section 5, 6, 7 or the last sentence of Section 12(a) of this Agreement within ten (10) days after
receipt by the Company of a written request therefor, (v) a contribution payment is not made in a timely manner pursuant to Section 8 of this
Agreement, or (vi) payment of indemnification pursuant to Section 3 or 4 of this Agreement is not made within ten (10) days after a
determination has been made that Indemnitee is entitled to indemnification, Indemnitee shall be entitled to an adjudication by the Delaware
Court to such indemnification, contribution or advancement of Expenses. Alternatively, Indemnitee, at his option, may seek an award in
arbitration to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration Association.
Except as set forth herein, the provisions of Delaware law (without regard to its conflict of laws rules) shall apply to any such arbitration. The
Company shall not oppose Indemnitee's right to seek any such adjudication or award in arbitration.

 
(b)           In the event that a determination shall have been made pursuant to Section 12(a) of this Agreement that Indemnitee is

not entitled to indemnification, any judicial proceeding or arbitration commenced pursuant to this Section 14 shall be conducted in all respects
as a de novo trial, or arbitration, on the merits and Indemnitee shall not be prejudiced by reason of that adverse determination. In any judicial
proceeding or arbitration commenced pursuant to this Section 14, Indemnitee shall be presumed to be entitled to indemnification under this
Agreement and the Company shall have the burden of proving Indemnitee is not entitled to indemnification or advancement of Expenses, as
the case may be, and the Company may not refer to or introduce into evidence any determination pursuant to Section 12(a) of this Agreement
adverse to Indemnitee for any purpose. If Indemnitee commences a judicial proceeding or arbitration pursuant to this Section 14, Indemnitee
shall not be required to reimburse the Company for any advances pursuant to Section 10 until a final determination is made with respect to
Indemnitee's entitlement to indemnification (as to which all rights of appeal have been exhausted or lapsed).
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(c)           If a determination shall have been made pursuant to Section 12(a) of this Agreement that Indemnitee is entitled to

indemnification, the Company shall be bound by such determination in any judicial proceeding or arbitration commenced pursuant to this
Section 14, absent (i) a misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee's
statement not materially misleading, in connection with the request for indemnification; or (ii) a prohibition of such indemnification under
applicable law.

 
(d)           The Company shall be precluded from asserting in any judicial proceeding or arbitration commenced pursuant to this

Section 14 that the procedures and presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any such court
or before any such arbitrator that the Company is bound by all the provisions of this Agreement.

 
(e)           The Company shall indemnify and hold harmless Indemnitee to the fullest extent permitted by law against all

Expenses and, if requested by Indemnitee, shall (within ten (10) days after the Company's receipt of such written request) advance to
Indemnitee, to the fullest extent permitted by applicable law, such Expenses which are incurred by Indemnitee in connection with any judicial
proceeding or arbitration brought by Indemnitee (i) to enforce his rights under, or to recover damages for breach of, this Agreement or any
other indemnification, advancement or contribution agreement or provision of the Company's Bylaws now or hereafter in effect; or (ii) for
recovery or advances under any insurance policy maintained by any person for the benefit of Indemnitee, regardless of whether Indemnitee
ultimately is determined to be entitled to such indemnification, advance, contribution or insurance recovery, as the case may be.

 
(f)            Interest shall be paid by the Company to Indemnitee at the legal rate under Delaware law for amounts which the

Company indemnifies or is obliged to indemnify for the period commencing with the date on which Indemnitee requests indemnification,
contribution, reimbursement or advancement of any Expenses and ending with the date on which such payment is made to Indemnitee by the
Company.
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15.          Establishment of Trust. In the event of a Potential Change in Control, the Company shall, upon written request by Indemnitee,
create a "Trust" for the benefit of Indemnitee and from time to time upon written request of Indemnitee shall fund such Trust in an amount
sufficient to satisfy any and all Expenses reasonably anticipated at the time of each such request to be incurred in connection with
investigating, preparing for, participating in or defending any Proceedings, and any and all judgments, fines, penalties and amounts paid in
settlement (including all interest, assessments and other charges paid or payable in connection with or in respect of such judgments, fines
penalties and amounts paid in settlement) in connection with any and all Proceedings from time to time actually paid or claimed, reasonably
anticipated or proposed to be paid. The trustee of the Trust (the "Trustee") shall be a bank or trust company or other individual or entity
chosen by the Indemnitee and reasonably acceptable to the Company. Nothing in this Section 15 shall relieve the Company of any of its
obligations under this Agreement. The amount or amounts to be deposited in the Trust pursuant to the foregoing funding obligation shall be
determined by mutual agreement of the Indemnitee and the Company or, if the Company and the Indemnitee are unable to reach such an
agreement, by Independent Counsel selected in accordance with Section 12(b) of this Agreement. The terms of the Trust shall provide that,
except upon the consent of both the Indemnitee and the Company, upon a Change in Control: (a) the Trust shall not be revoked, or the
principal thereof invaded, without the written consent of the Indemnitee; (b) the Trustee shall advance, to the fullest extent permitted by
applicable law, within two (2) business days of a request by the Indemnitee and upon the execution and delivery to the Company of an
undertaking providing that the Indemnitee undertakes to repay the advance to the extent that it is ultimately determined that Indemnitee is not
entitled to be indemnified by the Company, any and all Expenses to the Indemnitee; (c) the Trust shall continue to be funded by the Company
in accordance with the funding obligations set forth above; (d) the Trustee shall promptly pay to the Indemnitee all amounts for which the
Indemnitee shall be entitled to indemnification pursuant to this Agreement or otherwise; and (e) all unexpended funds in such Trust shall revert
to the Company upon mutual agreement by the Indemnitee and the Company or, if the Indemnitee and the Company are unable to reach such
an agreement, by Independent Counsel selected in accordance with Section 12(b) of this Agreement, that the Indemnitee has been fully
indemnified under the terms of this Agreement. The Trust shall be governed by Delaware law (without regard to its conflicts of laws rules) and
the Trustee shall consent to the exclusive jurisdiction of the Delaware Court in accordance with Section 23 of this Agreement.

 
1 6 .           Security. Notwithstanding anything herein to the contrary, to the extent requested by the Indemnitee and approved by the

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

 
17.           Non-Exclusivity; Survival of Rights; Insurance; Subrogation .

 
(a)           The rights of indemnification and to receive advancement of Expenses as provided by this Agreement shall not be

deemed exclusive of any other rights to which Indemnitee may at any time be entitled under applicable law, the Company's Bylaws, any
agreement, a vote of stockholders or a resolution of directors, or otherwise. No amendment, alteration or repeal of this Agreement or of any
provision hereof shall limit or restrict any right of Indemnitee under this Agreement in respect of any action taken or omitted by such
Indemnitee in his Corporate Status prior to such amendment, alteration or repeal. To the extent that a change in applicable law, whether by
statute or judicial decision, permits greater indemnification or advancement of Expenses than would be afforded currently under the
Company's Bylaws or this Agreement, it is the intent of the parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so
afforded by such change. No right or remedy herein conferred is intended to be exclusive of any other right or remedy, and every other right
and remedy shall be cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at law or in
equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or
employment of any other right or remedy.
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(b)           The DGCL and the Company's Bylaws permit the Company to purchase and maintain insurance or furnish similar
protection or make other arrangements including, but not limited to, providing a trust fund, letter of credit, or surety bond ("Indemnification
Arrangements") on behalf of Indemnitee against any liability asserted against him or incurred by or on behalf of him or in such capacity as a
director, officer, employee or agent of the Company, or arising out of his status as such, whether or not the Company would have the power to
indemnify him against such liability under the provisions of this Agreement or under the DGCL, as it may then be in effect. The purchase,
establishment, and maintenance of any such Indemnification Arrangement shall not in any way limit or affect the rights and obligations of the
Company or of the Indemnitee under this Agreement except as expressly provided herein, and the execution and delivery of this Agreement by
the Company and the Indemnitee shall not in any way limit or affect the rights and obligations of the Company or the other party or parties
thereto under any such Indemnification Arrangement.

 
(c)           To the extent that the Company maintains an insurance policy or policies providing liability insurance for directors,

officers, trustees, partners, managing members, fiduciaries, employees, or agents of the Company or of any other Enterprise which such
person serves at the request of the Company, Indemnitee shall be covered by such policy or policies in accordance with its or their terms to the
maximum extent of the coverage available for any such director, officer, trustee, partner, managing member, fiduciary, employee or agent
under such policy or policies. If, at the time the Company receives notice from any source of a Proceeding as to which Indemnitee is a party or
a participant (as a witness or otherwise), the Company has director and officer liability insurance in effect, the Company shall give prompt
notice of such Proceeding to the insurers in accordance with the procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result of such
Proceeding in accordance with the terms of such policies.

 
(d)           In the event of any payment under this Agreement, the Company shall be subrogated to the extent of such payment to

all of the rights of recovery of Indemnitee, who shall execute all papers required and take all action necessary to secure such rights, including
execution of such documents as are necessary to enable the Company to bring suit to enforce such rights.

 
(e)           The Company's obligation to indemnify or advance Expenses hereunder to Indemnitee who is or was serving at the

request of the Company as a director, officer, trustee, partner, managing member, fiduciary, employee or agent of any other Enterprise shall be
reduced by any amount Indemnitee has actually received as indemnification or advancement of expenses from such Enterprise.

 
1 8 .          Duration of Agreement . All agreements and obligations of the Company contained herein shall continue during the period

Indemnitee serves as a director or officer of the Company or as a director, officer, trustee, partner, managing member, fiduciary, employee or
agent of any other corporation, partnership, joint venture, trust, employee benefit plan or other Enterprise which Indemnitee serves at the
request of the Company and shall continue thereafter so long as Indemnitee shall be subject to any possible Proceeding (including any rights of
appeal thereto and any Proceeding commenced by Indemnitee pursuant to Section 14 of this Agreement) by reason of his Corporate Status,
whether or not he is acting in any such capacity at the time any liability or expense is incurred for which indemnification can be provided
under this Agreement.
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1 9 .            Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any
reason whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Agreement (including, without limitation,
each portion of any Section, paragraph or sentence of this Agreement containing any such provision held to be invalid, illegal or
unenforceable, that is not itself invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and shall remain
enforceable to the fullest extent permitted by law; (b) such provision or provisions shall be deemed reformed to the extent necessary to
conform to applicable law and to give the maximum effect to the intent of the parties hereto; and (c) to the fullest extent possible, the
provisions of this Agreement (including, without limitation, each portion of any Section, paragraph or sentence of this Agreement containing
any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) shall be construed so as to
give effect to the intent manifested thereby.

 
20.           Enforcement and Binding Effect.
 

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

 
(b)           Without limiting any of the rights of Indemnitee under the Bylaws of the Company as they may be amended from

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

 
(c)           The indemnification and advancement of expenses provided by or granted pursuant to this Agreement shall be

binding upon and be enforceable by the parties hereto and their respective successors and assigns (including any direct or indirect successor by
purchase, merger, consolidation or otherwise to all or substantially all of the business or assets of the Company), shall continue as to an
Indemnitee who has ceased to be a director, officer, employee or agent of the Company or of any other Enterprise at the Company's request,
and shall inure to the benefit of Indemnitee and his or her spouse, assigns, heirs, devisees, executors and administrators and other legal
representatives.

 
(d)           The Company 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 Company, 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 Company would be required to perform if no such succession had taken place.
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(e)           The Company and Indemnitee agree herein that a monetary remedy for breach of this Agreement, at some later date,
may be inadequate, impracticable and difficult of proof, and further agree that such breach may cause Indemnitee irreparable harm.
Accordingly, the parties hereto agree that Indemnitee may enforce this Agreement by seeking injunctive relief and/or specific performance
hereof, without any necessity of showing actual damage or irreparable harm and that by seeking injunctive relief and/or specific performance
Indemnitee shall not be precluded from seeking or obtaining any other relief to which he may be entitled. The Company and Indemnitee
further agree that Indemnitee shall be entitled to such specific performance and injunctive relief, including temporary restraining orders,
preliminary injunctions and permanent injunctions, without the necessity of posting bonds or other undertaking in connection therewith. The
Company acknowledges that in the absence of a waiver, a bond or undertaking may be required of Indemnitee by the Court, and the Company
hereby waives any such requirement of such a bond or undertaking.

 
21.           Modification and Waiver. No supplement, modification or amendment of this Agreement shall be binding unless executed in

writing by the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other
provisions of this Agreement nor shall any waiver constitute a continuing waiver.

 
2 2 .           Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be

deemed to have been duly given (i) if delivered by hand and receipted for by the party to whom said notice or other communication shall have
been directed, or (ii) mailed by certified or registered mail with postage prepaid, on the third (3rd) business day after the date on which it is so
mailed:
 

(a)           If to Indemnitee, at the address indicated on the signature page of this Agreement, or such other address as
Indemnitee shall provide in writing to the Company.

 
(b)           If to the Company, to:

 
Tegal Corporation
140 2nd Street, Suite 318
Petaluma, California 94952

 
or to any other address as may have been furnished to Indemnitee in writing by the Company.
 

2 3 .           Applicable Law and Consent to Jurisdiction. This Agreement and the legal relations among the parties shall be governed by,
and construed and enforced in accordance with, the laws of the State of Delaware, without regard to its conflict of laws rules. Except with
respect to any arbitration commenced by Indemnitee pursuant to Section 14(a) of this Agreement, the Company and Indemnitee hereby
irrevocably and unconditionally (a) agree that any action or proceeding arising out of or in connection with this Agreement shall be brought
only in the Delaware Court and not in any other state or federal court in the United States of America or any court in any other country; (b)
consent to submit to the exclusive jurisdiction of the Delaware Court for purposes of any action or proceeding arising out of or in connection
with this Agreement; (c) appoint irrevocably, to the extent such party is not a resident of the State of Delaware, RL&F Service Corp., One
Rodney Square, 10th Floor, 10th and King Streets, Wilmington, Delaware 19801 as its agent in the State of Delaware as such party's agent for
acceptance of legal process in connection with any such action or proceeding against such party with the same legal force and validity as if
served upon such party personally within the State of Delaware; (d) waive any objection to the laying of venue of any such action or
proceeding in the Delaware Court; and (e) waive, and agree not to plead or to make, any claim that any such action or proceeding brought in
the Delaware Court has been brought in an improper or inconvenient forum, or is subject (in whole or in part) to a jury trial.
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24.           Identical Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be
deemed to be an original but all of which together shall constitute one and the same Agreement. Only one such counterpart signed by the party
against whom enforceability is sought needs to be produced to evidence the existence of this Agreement.

 
2 5 .           Miscellaneous. Use of the masculine pronoun shall be deemed to include usage of the feminine pronoun where appropriate.

The headings of the paragraphs of this Agreement are inserted for convenience only and shall not be deemed to constitute part of this
Agreement or to affect the construction thereof.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of the day and year first above written.
 
 TEGAL CORPORATION  INDEMNITEE  
     
By: /s/ Thomas R. Mika  /s/ James M. Karis  
Name: Thomas R. Mika  Name: James M. Karis  
Title: Co-Chief Executive Officer    
   Address:  
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