To: Epstein Jeflrey[jeevacation@gmail com]

From: Joi Ite

Sent: Sat 5/3/2014 3:04:20 PM

Subject: Re: SmartThings - Documents for Series A Investment

signature.asc
I'll have time in 30 min if that's ok

Oon May 3, 2014, at 10:41 , jeffrey E. <jeevacation@gmail.com> wrote:

> On Sat, May 3, 2014 at 3:4% PM, Joi Ito <ji@media.mit.edu> wrote:
> Update on SmartThings

» Begin forwarded message:

»> From: JEREMY HECEMAN <

»>» Subject: Re:! SmartThings - Documents for Series A Investment

»>>» Date: May 3, 2014 at 9:32:51 AM EDT

*» To: Joi Ito

=

»» ¥Yes, Sandy forwarded the docs to Darren (Jeffrevy's lawyer) vesterday morning.
Sure, feel free to forward my note to Jeffrey.

=

>> Jeremy

>

»>» 0On May 3, 2014, at 7:30 AM__"Jni Tto"

< mailto: > Wwrote:
o

»>» Super. Have you shared the docs with Jeffrey’s lawyer? Jeffrey emailed me
asking for the docs. Can I send this note from you along with the copy of the
agreement to Jeffrey?

>

> - Joi

=

=» On May 2, 2014, at 8:25 PM, JEREMY HECEMAN

A - - - : - - :

e

»>>» Hi Jeoi,

>

»>» Sandy asked me to take a look at the SmartThings investment docs. They are
based on the NVCA forms and I did not see anything troubling. There are no non
compete issues, and the Investors' Rights Agreement includes the standard NVCA
acknowledgment by the Company that the Investors are in the business of venture
capital investing, and nothing precludes them from investing or participating in
any enterprise whether or not that enterprise competes with the Company.

>

»» The Purchase Agreement was dated as of November 4, 2013, and the Additional
Shares provislon only contemplated later closings through January 31, 2014 50
it’s unclear how these shares can be sold under this Purchase Agreement unless
they have sought a waiver from the holders of a majority of the outstanding
shares of Series A Freferred Stock. Jeffrey's lawyer asked to see these docs as
well, so once I hear back from him, we can follow up with the company's lawyer to
make sure that issue has been considered.

-

»»> Besides that, just wanted to make sure you were aware there is another series
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of Preferred cutstanding called the eries Seed Preferred Stock”
(lest anyone ies A is the only series of preferred):

> o Series Seed ranks pari passu with Series A, but Series Seed has a
higher stated dividend (30.116% per annum per share of Series Seed vs. 9
per annum per share of Serles A) and Original Issue Price (51.4608 per share of
Series Seed vs. 51.16ll1 per share of Series A). (Per usual, despite the stated
dividend, dividends are payable only when authorized by the Board and are not
cumulative.)

B> e Series Seed and Series A vote together, as a single class, on an as-
converted basils

> e 2,813,
issued and outstandir a '

x> o 11,865,888 shares of Series A authorized - per the Purchase
Agreement, 11,021,880 were purchased at various closings in November

-

[

(7]

a no

23 shares of Series Seed authorized, of which 2,074,154
th Agreament

|

=

»» Finally, unless we hear otherwise from yvou, we will form the LLC investment
vehicle on Monday.

e

>> Thanks,

»> Jeremy

»> From: ALEXANDER LOURIE

»» Sent: Friday, May 02, 2014 5:06 aM

»>» Te: Darren Indyke

c: JEREMY HECEMAN

I : FW: f;l‘.’l.:lft'[']"l'.l:'?g.ﬂ - Documents for Seriezs A Invesztment

e
>> Darren;
T

W
W

juess we are back to SmartThings. Here are the documents. I am out of the

fice today, but am available by email.

(]

-

W

»» Jeremy, could you also take a guick leok? I don't think that we are not going
Lo be able to negotlate anything here, but we need to know that we do not have
any noncompetition type of issues for investors. If there is anything else
major, we will need to know it. The investment will go intoe an LLC that will be
owned by Joi and an investor represented by Darren. Joi will be manager of the
investment wvehicle.

b

»>>» Thanks.

»>» Sandy

»>» From: Joi Ito :m;;llt-::u:_

»» Sent: Thursday, May 01, 2014 1l:26 PFM
»> To: ALEXANDER LOURIE
»» Subject: Fwd: SmartThings - Documents for Series A Investment

>>» Here it is?

»> Sent from my iPhone
>
.

» Begin forwarded message:

(LN

Alex Hawkinson
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SmartThings - Documents for Series A Investment

»>» In connection with your investment in SmartThings?f Series A financing,
attached please find the following materials:

»> 1) Copies of the Series A financing agreements (certificate of
incorporation, stock purchase agreement, investors?f rights agreement, wvoting
agreement and First Refusal and Co-5ale Agreement)

== 2) FDF Investor signature page packet for your execution.

=

»» FPlease sign each of the 4 signature pages contained in the packet (note that
if you will be investing through an entity, you should sign on behalf of the
entity), and return them to me by email FDF or fax (877.881.374¢) at your

earliest convenience. Your exact investment amount is 5$9%,95%.,74. The
company?fs wire instructions are as follows:
=

»» Bank Nams=: Comerica Bank

»> Account #:-

»> Routing #:

=

»» Once we have received your executed signature pages and confirmation that the
company?fs has received your wire, we will update the financing agreements to
reflect your investment and cut a stock certificate for your shares. Flease let
me know if you have any questions or comments.

e

»» Thanks,

>> Joe

=

»»> Joseph Raffetto

>

b

3

B EhEEAGEAAEAAANAAAARA AR AR RN AR R R R R AR AR AR R R R R R R R R R

»» CIRCULAR 230 DISCLOSURE: Unless expressly stated otherwise in writing, any tax
advice contained in this communication (including any attachments hereto) is not
intended or written to be used, and cannot be used (i} for the purpose of
avoliding penalties that may be imposed on a taxpayer, or (ii) in promoting,
marketing or recommending a partnership or other entity, inwvestment plan or
arrangement.

>
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»» Thiz message, which contains information from a law firm, may be confidential
and privileged. If vou have received this communication in error (you are not the
addressee or authorized to receive for the addressee), you may not use, copy or
disclose the message or any information contained in the message. If you hawve
received the message in error, please advise the sender by reply e-mail and
delete the message.

>

]

o

>

;_'\-

o J—

= please note

» The information contained in this communication is

confidential, may be attorney-client privileged, may
constitute inside information, and is intended only for
the use of the addressee. It is the property of

WoONOW
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JEE

Unauthorized use, disclosure or copying of this
communication or any part thereof is strictly prohibited
and may be unlawful. If you have received this
communication in errcr, please notify us immediately by
return e-mail or by e-mail to jeevacationBgmail.com, and
destrey this communication and all copies therecf,
including all attachments. copyright -all rights reserved

WOWOW W W W VW

Please use my alternative address, jifmedia.mit.edu to avoid email auto responder
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