WANDERBOOK, INC.

COMMON STOCK RESTRICTED

STOCK PURCHASE AGREEMENT


This COMMON STOCK Restricted Stock Purchase Agreement (this "Agreement") is entered into by and between WANDERBOOK, INC., a California corporation ("Corporation"), and THERESE SWAN ("Founder"), and is effective as of August ___, 2001 ("Effective Date").


Whereas, Founder and the Corporation entered into a Founder Assignment Agreement of even date attached hereto as Exhibit A;


Whereas, Founder and the Corporation wish to set forth the terms upon which Corporation is willing to issue, and Founder is willing to purchase, shares of common stock of the Corporation.

Agreement

Based upon the facts and promises contained in the mutual warranties, representations, and covenants contained below, the parties agree as follows:
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 AUTONUMLGL  Sale and Purchase of Shares of Common Stock.


Subject to the terms and conditions set forth below, the Corporation agrees to issue and sell to Founder, and Founder agrees to purchase from the Corporation, at the Closing (as defined in Section 2. below), One Million Two Hundred Eighty Thousand (1,280,000) fully paid and nonassessable shares of the Corporation's authorized Common Stock, no par value, for a purchase price of $0.00125 per share ("Purchase Price").


The term "Common Shares" as used in this Agreement shall mean the foregoing shares acquired by Founder, adjusted for any stock split, reverse stock split, stock dividend, or any other recapitalization.

 AUTONUMLGL  Closing and Conditions to Closing.

The consummation of the sale and purchase of the Common Shares ("Closing") shall take place at 9:00 a.m. on August ___, 2001, at the principal executive office of the Corporation located at 127 Llewellyn Avenue, Campbell, California 95008 or on such date and at such time and place as the Corporation and Founder shall mutually agree. At or before the Closing, the Founder will deliver to the Corporation the Purchase Price and the executed Founder Assignment Agreement and at the Closing the Corporation shall deliver to Founder a stock certificate representing the Common Shares being purchased ("Certificate").


The obligation of Founder to purchase and pay for the Common Shares, and of the Corporation to issue and sell the Common Shares, at the Closing is subject to the fulfillment (or waiver as provided in Section 17. (Amendment, Waiver)) of each of the following conditions as of the date of the Closing:


A. The covenants, warranties, and representations made by the Corporation to Founder, and by Founder to the Corporation, in Section 3. (Covenants, Representations, and Warranties) below shall have been true, complete, and accurate in all material respects on the Effective Date and shall so continue, except as otherwise specifically contemplated in this Agreement, as of the date of the Closing.


B. Since the Effective Date, Founder shall not have become aware of any material unfavorable information (except information adequately disclosed prior to the Effective Date) regarding the financial or other condition or business prospects of the Corporation, which information would reasonably affect Founder's investment decision.

 AUTONUMLGL 

seq level1 \h \r0  Covenants, Representations, and Warranties.


A.
The Corporation. The Corporation makes the following warranties and representations, each of which is to survive the Closing:



i. Organization, Standing, and Powers. The Corporation is a corporation duly organized and validly existing in good legal standing under the laws of the State of California. The Corporation has all the requisite power and authority to enter into this Agreement and to incur and perform the obligations contained in this Agreement.



ii. Authorization. The execution, delivery, and performance of this Agreement by the Corporation have been duly authorized by all requisite corporate action, and this Agreement has been duly executed and delivered and constitutes a valid and binding obligation of the Corporation. The Common Shares will be, when issued and sold at the Closing in accordance with this Agreement, duly authorized, validly issued, fully paid, and non-assessable.



iii. Outstanding Equity. The Corporation has no shares of common stock outstanding, and has committed to issuing Two Million Seven Hundred Twenty Thousand (2,720,000) shares of Common Stock in addition to the Common Shares under this Agreement.
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Founder. Founder makes the following covenants, warranties, and representations, each of which is to survive the Closing:



i. Federal and State Securities Laws. Founder hereby represents that Founder is acquiring the Common Shares for Founder's own account, for investment, and not with a view to or for sale in connection with any distribution thereof, nor with any present intention of reselling or distributing the Common Shares except for transfers deemed by counsel to the Corporation to be in compliance with or exempt from the registration requirements of the Federal Securities Act of 1933, as amended, ("Act") and the qualification requirements of the California Corporate Securities Law of 1968 ("Law"), and Founder fully understands that the Corporation is relying upon the truth and accuracy of said representations to establish exemptions from registration and qualification under said Act and Law.



ii. Relationship. Founder hereby represents that she is a member of the Board of Directors of the Corporation, that she is the Secretary of the Corporation and that she has a pre-existing business relationship with the Corporation and its officers, its directors, and controlling persons.



iii. Restricted Stock. Founder hereby represents that she is aware that her rights to transfer the Common Shares are restricted by the Act, Law and this Agreement; that her Certificate will bear the legends relating to these restrictions in substantially the form set forth in Section 4. (Stock Certificate Legends) of this Agreement; and that corresponding notations will be made by the Corporation in its appropriate records.



iv. Disclosure of Financial and Other Information and Sophistication. Founder (i) recognizes the Corporation has a very limited financial and operating history and that investment in the Corporation involves substantial risks, and Founder has taken full cognizance of and understands all the risk factors related to the purchase of Common Shares; (ii) has made such independent investigations as she deemed necessary; and has had the opportunity to ask questions of and receive answers from the officers of the Corporation concerning the terms of the sale of the Common Shares, and the operations, affairs, and financial condition of the Corporation. Founder hereby (i) acknowledges that she is relying solely upon such review, investigations, and answers in making her decision to invest in the Corporation; (ii) represents that she has thereby acquired all of the information she believes required to evaluate the merits and risks of purchasing the Common Shares and make an informed decision as to whether to so invest; and (iii) agrees to treat such information as confidential information. Founder hereby represents that she understands that there is a high risk of loss of her entire investment and that she is able to bear such risk, as she has adequate net worth and means for providing for her current needs and personal contingencies to sustain a complete loss of her investment and has no need of liquidity of her investment.

 AUTONUMLGL 
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seq level2 \h \r0  Stock Certificate Legends.


The Common Shares shall be subject to the following restrictions and all certificates representing said shares shall bear a conspicuous legend on the front containing said restrictions in substantially the form below as well as any restrictions reasonably required under applicable state securities laws:


THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE FEDERAL SECURITIES ACT OF 1933 (THE "ACT") OR QUALIFIED UNDER THE CALIFORNIA CORPORATE SECURITIES LAW OF 1968 (THE "LAW"). THE SHARES HAVE BEEN ACQUIRED FOR INVESTMENT AND NEITHER SAID SHARES NOR ANY INTEREST THEREIN MAY BE OFFERED FOR SALE, SOLD, OR OTHERWISE TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR THE SHARES UNDER THE ACT AND QUALIFICATION UNDER THE LAW, OR AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION THAT SUCH REGISTRATION AND QUALIFICATION ARE NOT REQUIRED AS TO SAID OFFER, SALE, OR TRANSFER.


THESE SHARES ARE SUBJECT TO CERTAIN TRANSFER RESTRICTIONS, INCLUDING A RIGHT OF FIRST REFUSAL, AS SET FORTH IN AN AGREEMENT ON FILE WITH THE SECRETARY OF THE CORPORATION.


THE SHARES ARE SUBJECT TO RESTRICTIONS ON TRANSFER FOR A PERIOD OF UP TO 180 DAYS FOLLOWING THE EFFECTIVE DATE OF THE COMPANY'S INITIAL UNDERWRITTEN PUBLIC OFFERING AND MAY NOT BE SOLD OR OTHERWISE DISPOSED OF BY THE HOLDER WITHOUT THE CONSENT OF THE COMPANY OR THE MANAGING UNDERWRITER.

 AUTONUMLGL   Right of First Refusal.
Before any Common Shares may be sold or transferred by Founder or any permitted transferee of the Common Shares (including transfer by operation of law) (each, a "Holder"), such Common Shares shall first be offered to the Corporation ("Right of First Refusal") as follows:

A.
Holder shall deliver a notice ("Notice") to the Corporation stating (i) Holder's bona fide intention to sell or transfer such Common Shares, (ii) the number of Common Shares to be sold or transferred ("Offered Shares"), (iii) the price for which Holder proposes to sell or transfer such Common Shares ("Offered Price"), and (iv) the name of the proposed transferee.

B.
Within thirty (30) days after receipt of the Notice, the Corporation or its assignee may elect to purchase all (but not less than all) of the Offered Shares to which the Notice refers at the price per share equal to the price per share set forth in the Notice.

C.
If the Corporation elects to exercise its Right of First Refusal, the Corporation shall notify Holder in writing of the date and place for closing, which closing shall occur not more than forty-five (45) days after the Corporation's receipt of Notice. At the closing, the Holder shall deliver the stock certificate or certificates evidencing such Offered Shares being transferred, and the Corporation shall deliver the purchase price for such shares.

D.
If all of the Offered Shares in the Notice are not purchased by the Corporation and/or its assignee(s) as provided in this Section, then the Holder may sell or otherwise transfer such Offered Shares to that proposed transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within 90 days after the date of the Notice, and provided further that (i) any such sale or other transfer is effected in compliance with all applicable securities laws (and all other restrictions set forth herein) and (ii) the proposed transferee agrees in writing that the provisions of this Section will continue to apply to the Offered Shares in the hands of such proposed transferee.  If the Offered Shares described in the Notice are not transferred to that proposed transferee within such 90 day period, then a new Notice must be given to the Corporation, and the Corporation and/or its assignee(s) will again be offered the Right of First Refusal before any Shares held by the Holder may be sold or otherwise transferred.

E.
The Right of First Refusal set forth in this Agreement shall not apply to the transfer of shares (i) pursuant to a tender offer for all the outstanding shares of the Corporation or the sale of the Corporation by merger or other reorganization, and (ii) to Holder's spouse, descendants or ancestors or to any trust established for Holder or any such family member's benefit.

F.
The Right of First Refusal set forth in this Agreement shall terminate immediately prior to such time as the Corporation shall be subject to the periodic reporting requirements set forth in Sections 13 or 15 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), or successor provisions thereto.

G.
Whenever the Corporation shall have the right to purchase Offered Shares under this Section 5. (Right of First Refusal), the Corporation may designate and assign one or more employees, officers, directors or shareholders of the Corporation or other persons or organizations to exercise all or part of the Corporation's purchase rights under this Section 5. and purchase all or a part of such Offered Shares.

 AUTONUMLGL  Restrictions on Transfer.

Except for the transfer of the Common Shares to the Corporation or its assignee as contemplated by this Agreement, any transfer of Common Shares shall be subject to compliance with all restrictions contained in this Agreement, including the provisions of Sections 5. (Right of First Refusal) and 9. (Market Standoff Agreement). Any purported transfer or acquisition of Common Shares in violation of this Agreement shall be null and void ab initio, and the Corporation may issue stop orders with respect to such transfer. Such purported transferee shall have no interest in any of the Common Shares purported to be transferred. Founder agrees that any such transfer or acquisition may and should be enjoined.

 AUTONUMLGL  Tax Consequences.


There may be tax consequences associated with the purchase of the Common Shares under this Agreement and the disposition of the Common Shares. Founder is strongly encouraged to seek the advice of Founder's tax consultants in connection with the purchase of the Common Shares and the advisability of filing any forms or elections with any federal, state or local taxing authorities. FOUNDER ACKNOWLEDGES THAT IT IS FOUNDER'S SOLE RESPONSIBILITY AND NOT THE CORPORATION'S TO TIMELY FILE ANY FORMS OR ELECTIONS WITH ANY FEDERAL, STATE OR LOCAL TAXING AUTHORITIES, IF NECESSARY, EVEN IF FOUNDER REQUESTS THE CORPORATION OR ITS REPRESENTATIVE TO MAKE SUCH FILINGS ON FOUNDER'S BEHALF.
 AUTONUMLGL 
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Nothing in this Agreement or in the transactions taken pursuant to this Agreement shall be construed to constitute or be evidence of an agreement or understanding, express or implied, on the part of the Corporation or its subsidiaries to employ or retain Founder for any specific period of time.

 AUTONUMLGL  Market Stand-Off Agreement.
Each Holder agrees by acceptance of such Common Shares not to sell, make a short sale of, loan, grant any options for the purchase of, or otherwise dispose of any shares of Common Shares of the Corporation held by such Holder without the prior written consent of the Corporation or the underwriters managing the first underwritten public offering of the Corporation's securities, for such period from the effective date of the offering as the managing underwriters shall request (but not to exceed one hundred eighty (180) days), and further agrees to execute any agreement reflecting the above provision as may be requested by the underwriters at the time of any such public offering. The restrictions of this market stand-off agreement shall apply only to the first underwritten public offering of the Corporation.

 AUTONUMLGL  Notice.


Any notice required or permitted by this Agreement shall be in writing and shall be deemed given to a Holder when delivered personally or three (3) days after it is deposited in the U.S. mail, sent registered or certified mail, return receipt requested, postage prepaid, and addressed to such Holder at the address appearing on the stock records of the Corporation; and shall be deemed given to the Corporation when delivered personally to its President or Secretary or three (3) days after it is deposited in the mail, sent registered or certified mail, return receipt requested, postage prepaid, and addressed to the Corporation, attention its President, at the Corporation's principal executive office.


The address for Founder that the Corporation shall initially place in its stock records is as indicated below Founder's signature at the end of this Agreement.


The principal executive office of the Corporation is presently located at 127 Llewellyn Avenue, Campbell, California 95008.


These addresses may be changed upon notice to the other party; provided, however, that Founder shall be deemed to have been given notice of any change in the Corporation's principal executive office which occurs while Founder is an employee or Director of the Corporation.

 AUTONUMLGL  Successor and Assigns; Third Party Beneficiaries.


The terms and conditions of this Agreement, and any modifications, changes, or additions, shall inure to the benefit of and be binding upon the respective executors, administrators, heirs, successors, and permitted assigns of the parties. There is no permitted assign as to any of Holder's rights and obligations except as provided in Section 5. (Right of First Refusal) in connection with the sale or other transfer of the Common Shares in compliance with the Right of First Refusal. The permitted assigns as to any of the Corporation's rights and obligations (in addition to designees with respect to the Right of First Refusal) are any entity into which the Corporation is merged, any majority owned subsidiary of the Corporation or entity of which the Corporation is a majority owned subsidiary, and any entity acquiring all or substantially all of the Corporation's assets or outstanding equity. Except as expressly provided herein, nothing in this Agreement, express or implied, is intended to confer upon any party, other than the parties hereto, any rights, remedies, obligations, or liabilities under or by reason of this Agreement.

 AUTONUMLGL  Spousal Consent.


Founder agrees to cause Founder's spouse (if any) to execute the Spousal Consent attached to this Agreement as Exhibit B.

 AUTONUMLGL  Additional Documents.


Each of the parties to this Agreement agrees to execute such other documents as may be reasonably necessary to effectuate the purposes of this Agreement.

 AUTONUMLGL  Choice of Law and Forum.


Except for that body of law governing choice of law, this Agreement shall be governed by, and construed in accordance with, internal laws of the State of California which govern transactions between California residents. The parties agree that any suit or proceeding in connection with, arising out of, or relating to this Agreement shall be instituted only in a court (whether federal or California) located in Santa Clara County, California, and the parties, for the purpose of any such suit or proceeding, irrevocably consent and submit to the personal and subject matter jurisdiction and venue of any such court in any such suit or proceeding. The parties agree that service of process may be effected in the same manner as notice is given pursuant to Section 10. (Notice).

 AUTONUMLGL  Confidentiality.


Founder agrees to maintain the confidentiality of information provided by and to the Corporation pursuant to this Agreement and the transactions contemplated by this Agreement subject only to an obligation to disclose any of such information as may be imposed upon Founder by law.

 AUTONUMLGL  Remedies; Attorneys' Fees.


In the event of a breach by any party of its obligations under this Agreement, the aggrieved party shall be entitled to exercise any rights and remedies available at law or equity to which it is entitled. In addition to all other rights it may have, the Corporation shall have the right to enjoin any sale or other transfer of the Common Shares which would violate or cause a breach of the Right of First Refusal or the securities laws of the U.S. or any state. The prevailing party in any suit or proceeding in connection with, arising out of, or relating to this Agreement shall be entitled to reasonable attorneys' fees and costs.

 AUTONUMLGL  Amendment; Waiver

This Agreement may only be amended or changed by a written instrument signed by the parties; however, no additional consideration is necessary to make such amendment or change. Any covenant, condition, or consideration contained in this Agreement may be waived or any breach may be excused, only by a writing signed by both parties.

 AUTONUMLGL  Severability.


If the application of any provision(s) of this Agreement to any particular facts or circumstances shall be held to be invalid or unenforceable by any court of competent jurisdiction, then (i) the validity and enforceability of such provision or provisions as applied to any other particular facts or circumstances and the validity of other provisions of this Agreement shall not in any way be affected or impaired thereby and (ii) such provision or provisions shall be reformed without further action by the parties to and only to the extent necessary to make the same valid and enforceable when applied to such particular facts and circumstances.

 AUTONUMLGL  Entire Understanding.


This Agreement and any document or agreements executed by the parties pursuant to this Agreement constitute the entire understanding and agreement of the parties with respect to the subject matter of this Agreement and supersede all prior agreements or understandings, written or oral, between the parties with respect thereto, including, without limitation, those contained in any letter offering employment. No party shall be liable or bound to the other in any manner by any warranty, representation or covenant contained in any such prior agreement, understanding, or contract except as specifically set forth in this Agreement.

 AUTONUMLGL  Counterparts.


This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of which together shall constitute one instrument.

 AUTONUMLGL  Authorized Signatures

For the purpose of binding the parties to this Agreement, the parties and/or their duly authorized representatives have signed their names on the dates indicated below.

CORPORATION:




FOUNDER:

WANDERBOOK, INC.




THERESE SWAN

By: __________________________________

_____________________________________

      Clayton Weimer, Secretary








Founder's Address:








____________________________________








____________________________________

EXHIBIT A

FOUNDER ASSIGNMENT AGREEMENT

EXHIBIT B

SPOUSAL CONSENT


I hereby represent that I have read the foregoing Common Stock Restricted Stock Purchase Agreement, dated as of _________________ ___, 2001, between Wanderbook, Inc., a California corporation (the "Corporation"), and my spouse (the "Agreement"), and that I am familiar with its contents. I am aware that by its provisions, my spouse agrees to sell all shares of the Corporation subject to the Agreement (the "Shares") to the Corporation (and/or its assignee(s)) including my community interest therein, if any, in the event the Corporation exercises its Right of First Refusal when certain events occur, and I hereby consent to any such sale and agree to be bound by all terms, provisions and conditions of the Agreement with respect to my community interest, if any, in the Shares.


IN WITNESS WHEREOF, I have executed this Consent as of this _______ day of _______________, _________.







________________________________






Spouse's Signature







_______________________________







Print Name

 FORMCHECKBOX 

Check this box if you do not have a spouse
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