Lone Star Value Management, LL.C (the “Manager”) ¢
the Manager is contracted {o advise (herein referred t
has entered into this Stock Purchase Plan (the “Purc

Williams Trading, LLC

Rule 10b3-1 Purchase:']

['rading Pla;

|~

(Non-discretionary Plan-()ﬁrned Shares; Only)

Recital

pn behalf of p managed account over which
O as “SMA. ), as of September 10, 2015,
hase Plan”)jin order to purchase common

stock, par value 0.001 per share (“Stock™) of Crossrogds Systems) Inc. (the “Issuer™) pursuant to

the requirements of and in conformity with the provisi

sions of Rule 10b5-1 (“Rule 10b5-1%) and

Rule 10b-18 (“Rule 10b-18") promulgated under tae Securities Exchange Act of 1934, as

amended(the “Exchange Act™).

The Manager requests that Williams Trading, LLC (
Purchase Plan pursuant to the following:

A.

. (a) Williams shall purchase up to the shares o

‘provided in the Instruction Letter.

Implementation of the Plan

‘Williams™); acting as agent, execute the

The Manager hereby appoints Williams to purdhase shares of Stock pursuant to the terms

accepts such appointment. Williams shall pukchase shards pursuant to the instructions

and conditions set forth below. Subject to si%E; terms and conditions, Williams hereby

delivered to Williams by the Manager (the “
execution of this Purchase Plan.

September 21, 2015 (which shall be no earlien

Plan is adopted) and shall cease purchasing Stpck on the

which Williams receives notice of the death off

truction Lietter”) simultaneous with the

. Williams is authorized to begin purchasing Btock pursuant to this Purchase Plan on

than 10 days from the date this Purchase
liest to occur of the date on

the Manager’s Chief Investment Officer,

as soon as reasonably practical after learning that the Issuer or any other person publicly

announces a tender or exchange offer with: |
announcement of a merger, acquisition, reor

transaction affecting the securities of the Ispue

exchanged or converted into shares of anothg
receives notice of the commencement of any Pr|
Manager’s bankruptcy or insolvency and: '

[] August 31, 2016; and

[[] the date that an aggregate of 200,04
to the Instruction Letter and this Purchag

(the “Plan Purchase Period™).

time to time, in such quantities and at such pri

respect to the Stock, the date of public
ization, recapitalization or comparable
r a5 a rpsult of which the Stock is
r comparny,| the date on which Williams

peeedings i | respect of or triggered by the

0 shares of Stock are purchased pursuant
e Plan.

Stock (th&jr “Maximum Amount™), from
es (the “Maximum Purchase Prices™) as




(b) Subject to the conditions set forth in paragraph A3 (a§ above, Williams shall buy up
to the Maximum Amount on any Trading Day[under ordingry principles of best execution
at the then-prevailing market price.

(c) If, consistent with ordinary principles of best execution or for any other reason,
Williams cannot buy the Maximum Amount prior to the! last Trading Day of the Plan
Purchase Period, Williams® authority to buy spch shares or the account of the Manager
under this Purchase Plan shall terminate. A ¢ Trading Day” is any day during the Plan
Purchase Period that the NASDAQ Capital Mprket or other national securities exchange
on which the stock primarily trades (the “Prind ipal Market!”) is open for business and the
Stock trades regular way on the Principal Market. }

(d) The Maximum Amount and the Maximum Purchase ii?rices, if applicable, shall be
adjusted automatically on a proportionate bapis to take into account any Stock split,
reverse Stock split or Stock dividend with respect to the Stock or any change in

capitalization with respect to the Issuer that ocdurs during tl?e Plan Purchase Period.
- Williams shall not buy Stock hereunder at any fime when:

(i) Williams, in its sole discretion, has defermined tha) a market disruption, banking
moratorium, outbreak or escalation o ' hostilities or other crisis or calamity has
occurred; or :

(if) Williams, in its sole discretion, has determined that it is prohibited from doing
so by a legal, contractual or regulatory restriction épplicable to it or its affiliates
or to the Manager or the Manager’s hffiliates (oﬁ!hcr than any such restriction
relating to the Manager’s possession of alleged pogsession of material nonpublic
information about the Issuer or the Stopk); or

(itl) Williams has received notice from the| Issuer or tl'ie Manager of the occurrence
of any event contemplated by paragraph 3 of the cTertiﬁcate set forth as Exhibit
A hereto; or :

(1v) Williams has received notice from [the Mmagér to terminate the plan in
accordance with paragraph C.1 below. v

- (8) The Manager will deposit funds (“F unds™), into an acco ;at at Williams in the name of

and for the benefit of the Manager (the “Plan Adcount” » sufficient to cover purchases to

be made under the Purchase Plan on or before settlement datg.

(b) Williams shall withdraw Funds from the Plah Account i order to settle purchases of
Stock under this Purchase Plan. If at any time dgring the Plan Purchase Period the Funds
in the Plan Account on the settlement date are létgltlhan the Maximum Amount, Williams
shall have no further obligation to effect purchasps of shares bf Stock under this Purchase
Plan; provided, however, that Williams may, in|its sole dis¢retion continue to purchase
shares in accordance with this Purchase Plan, and the Manager shall be responsible to pay
for any such purchases. -




(¢} To the extent that any Funds remain in the Plan Accéount after the end of the Plan
Purchase Period or upon termination of this [Purchase Plan, Williams agrees to return
such Funds promptly to the Manager.

- Willlams may purchase Stock on any natibnal secuﬁﬁés exchange, in the over-the-
counter market, on an automated trading systém or otherwigse.

The Manager’s Representations, Warrantics and C‘ave}zants. The Manager hereby
represents warrants and covenants that: : ;

. The Manager is not aware of any material nonpublic information concerning the Issuer or
its securities. The Manager is not aware of any legal, contractual or regulatory restrictions
applicable to the Manager, SMA [, or the Issugr as of the date of this representation that
would probibit the Manager from entering Info the Puichase Plan or any purchase
pursuant to the Purchase Plan. The Manager if entering itjto this Purchase Plan in good
faith and not as part of a plan or scheme to evhde compliance with the federal securities
laws.

. While this Purchase Plan is in effect, the Manager agreesinot to enter into or alter any
corresponding or hedging transaction or position with Tespect to the securities covered by
this Purchase Plan and agrees, except as expressly permitteé herein, not to alter or deviate
from the terms of this Purchase Plan, :

. (a) The Manager has provided Williams with|a certificaté dated as of the date hereof
signed by the Issuer substantially in the form of{Exhibit A hereto.

(b) The Manager agrees to notify Williams’ compliancé office by telephone at the
number set forth in paragraph F.5 below as sodn as practicable if the Manager becomes
aware of the occurrence of any event conternplated by paragraph 3 of the ceriificate set
forth as Exhibit A hereto. Such notice shall|indicate the anticipated duration of the
restriction, but shall not include any other information abo@t the nature of the restriction
or its applicability to the Manager and shall n¢t in any way communicate any material
nonpublic information about the Issuer or its segurities to filliams. Such notice shall be
in addition to the notice required to be given th Williams by the Issuer pursuant to the
certificate set forth as Exhibit A hereto.

. The execution and delivery of this Purchase Plan by the Manager and the transactions
contemplated by this Purchase Plan will not cohtravene any provision of applicable law
or any agreement or other instrument binding oh the Manag’er or any judgment, order or
decree of any governmental body, agency or coturt having jurisdiction over the Manager,
or SMA 1.

. The Manager agrees that until this Purchase Plas has been terminated as permitted herein
the Manager shall not (i) enter into a binding cohtract with respect to the purchase of the
Stock with another broker, dealer, financial institution or other party (each, a “Financial
Institution”), (ii) instruct another Financial Institution to purchase or buy the Stock, or
(iif) adopt a plan for trading with respect to Stoclt other than this Purchase Plan.




. The Manager agrees that the Manager and

SMA 1 shall not, directly or indirectly,

communicate any material nonpublic information relating to the Stock or the Issuer to

any employee of Williams or its affiliates
executing this Purchase Plan at any time while

- The Manager agrees that the Manager and §
Purchase Period (as defined), in connection w
comply with all applicable laws, including
Exchange Act and the rules and regulations prq
if any, required under Sections 13(d), 13(g)

vho is involved, directly or indirectly, in

this Purchaée Plan is in effect.

PMA 1 shall at all times during the Plan
ith the perfc'ftrmauce of this Purchase Plan,
, without Hmitation, Section 16 of the
ymulgated ﬂjereunder, and make all filings,
and 16 of the Exchange Act in a timely

manner, to the extent any such filings are appli

- The Manager acknowledges and agrees that the
shall not attempt to exercise, any influencd
purchases of the Stock pursuant to this Purchase
. Williams may purchase the Stock on any nat
counter market, on an automated trading syst
affiliates may make a market in the Stock and 't
under the Purchase Plan. To the extent that
relating to Issuer’s securities, Williams may ag;
under other persons’ trading plans for execution
a pro rata basis to each person and the M

=
)

1

Williams ad
pregate ordets for the Manager with orders
1 in a block and allocate each execution on
aper.

bable to the Manager.

Manager and the SMA I do not have, and
over hew;:' when or whether to effect
Plamn.

onal securities exchange, in the over the

m or otherwise. Williams or one of its
ay act as principal in executing purchases
ministers other trading plans

In theievent of partial execution of

block orders, Williams shall allocate all the Stdck actually purchased on a particular day
pursuant to all Rule 10b5-1 trading plans concerning Issaer’s securities that Williams

manages pro rata based on the ratio of (x) the _
to the order instructions of each trading plan
purchased under all trading plans having the sar]

Termination

. This Purchase Plan may not be terminated

pria
except that: ;

(i) it may be terminated at any time by ¥

ber of shares to be purchased pursuant
to (y) the otal number of shares to be

he type of ozder instructions.

r to the end% of the Plan Purchase Period,

ritten notice from the Manager received

by Williams® compliance office at the address ‘or fax pumber set forth in

paragraph F.5 below for any reason as
faith and not as part of a plan or sche
the Manager represents that to Willi
permitted termination including, but 1
restrictions applicable to the Manager ¢
such restrictions relating to the Manag
material nonpublic information about

Williams from buying Stock for the

Purchase Period;

@D

4

it may be suspended or, at Williams® o
notice from the Issuer of the occurrencs
3 of the certificate set forth as Exhibit A

long as such termination is made in good
me to evade! the insider trading rules and
pms in such notice, with reasons for a
jot limited to, where legal or regulatory
r the Manager’s affiliates (other than any
fer’s possession or alleged possession of
the Issuer ¢r the Stock) would prevent
Manager”s account during the Plan

tion, termingted if Williams has received
of any evernt contemplated by paragraph
 hereto;




2. Notwithstanding the foregoing, if this Purchage

reason, trading under this Purchase Plan may

Plan is teiminated or suspended for any

mot recommence until (i) after the Issuer’s

public announcement of its financial resul?i:]!nof the fiscal quarter during which such

termination occurs; or (i) 10 days after Willia
event or circumstance prompting a suspens
applicable. '

Indemnification; Limitation of Liability

- (&) The Manager agrees to indemnify and H
officers, employees and affiliates from and
liabilities (including, without limitation, any g
in connection with defending or investigating
atiributable to Williams’ actions taken or not t
or arising out of or attributable to any breac
(including the Manager’s representations and
the Manager of applicable laws or regulations.

O

h

(b) Notwithstanding any other provision her
Manager or the SMA I for: :
(i) special, indirect, punitive, exemplary,
losses or damages of any kind, even

or damages or if such losses or dam_a‘E

ar

any failure to perform or to cease perf]
results from a cause or circumstanc
including but not limited to failure
strikes, failure of common carrier ox
disruptions or other causes commonly

(i)

(¢) Notwithstanding any other provision here
Manager or SMA I for (i) the exercise of discrd
under this Purchase Plan, if any, or (ii) any’
paragraph A, except for failures to effect
willful misconduct of Williams,

. The Manager has consulted with the Manag
business, financial and related agpects of, and ha
atfiliated with Williams in connection with, the
of this Purchase Plan,

. The Manager acknowledges and agrees that 11

s receipt of notice from the Issuer that the
ion has been removed or is no longer

1d hamnleés Williams and its directors,

against all ‘claims, losses, damages and
gal or other expenses reasonably incurred

ify

such action or claim) arising out of or
en in compliance with this Purchase Plan
by the Manager of this Purchase Plan

warranties hereunder) or any violation by

pof, Williarhs shall not be liable to the

or conseqﬂ;ential damages, or incidental
advised of the possibility of such losses
es could ha'\_jwe been reasonably foreseen;

PIIMance or any delay in performance that
e that is beéyond its reasonable control,
of electronic or mechanical equipment,

utility systems, severe weather, market

jcnown as “afﬁ:ts of God™.

of, Williams shall not be liable to the
tionary autl
failure to effect a purchase required by
purchases as a result of the gross negligence or

lority or discretionary control

eT’s own advisors as to the legal, tax,

s not relied upon Williams or any person
Manager’s adoption and implementation

i performiné the Manager’s obligations

hereunder neither Williams nor any of its affiliates nor any of their respective officers,

employees or other representatives is exern
discretionary control respecting management of

3

pising  any - discretionary authority or

the Manager’s assets, or exercising any




E.
The arbitration provisions of the Trading Services Agr

F

1. The Manager and Williams acknowledge

anthority or control respecting management

Dr dispositidn of the Manager’s assets, or

otherwise acting as a fiduciary (within the eaning of Section 3(21) of the Employee
Py

Retirement Income Security Act of 1974,
Regulations promulgated by the United States
Manager or the Manager’s assets. Without

acknowledges and agrees that neither Willi
respective officers, employees or other repr,
advice” within the meaning of such provisions
person will serve as a primary basis for i
Manager’s or SMA. I’s assets. .

Agreement to Arbitrate

General

“securities contract,” as such term is defined
States Code (the “Bankruptcy Code™), entit]
contracts under the Bankruptcy Code.

parties with respect to this Purchase Plan
understandings with regard to the Purchase Plar]

amended, or Section 2510.3-21 of the
Departmen:t of Labor) with respect to the

ar:]umung the foregoing, the Manager further

1s nor any of its affiliates nor any of their
sentatives has provided any “investment
, and that né views expressed by any such

nvestment decmmns with respect to the

bement are igfzcorporated by reference.

Section 741(7) of Title 11 of the United
d to all of the protections given such

{Ad agree ﬂjl&t this Purchase Plan is a

. This Purchase Plan and the Instruction Letter cpnstitute the entire agreement between the
and. supersedes any prior agreements or

- (&) This Purchase Plan may be amended by the Manager only upon the written consent of

‘Williams and receipt by Williams of the followmg docume}'gxts, sach dated as of the date

of such amendment:

() a representation signed by the Issue
hereto; and _

(i) a certificate signed by the Manager
warranties of the Manager contained i

substanhally in the form of Exhibit A

certifying that the representations and
n this Purchiase Plan are true at and as of

the date of such certificate as if made at and as of such date.

(b) Once such of the aforementioned documentﬁ is recelved by Williams, this Purchase

Plan, as modified, shall be effective immedia
trading window.

office in the manner specified by this P
joe@wtco.com or by certified mail to the address

Williams Trading, LL
450 Post Road East, 8
Westport, CT 06880
Attn.; Joseph Goertz

&

ly so Iong_: as the Issuer is in an open

. All notices to Williams under this Purchase Pla.irshall be g1ven to Williams® compliance

chase Plan by confirmed email to
E below: ¢
C

hite 120




. The Manager’s rights and obligations under this Purchas_ie Plan may not be assigned or
delegated without the written permission of Williams, .

- This Purchase Plan may be signed in any number of coun’éexparts-, each of which shall be
an original, with the same effect as if the signatures thefeto and hereto were upon the

same Instrument.

. If any provision of this Purchase Plan is or [pecomes ingonsistent with any applicable
present or fature law, rule or regulation, that provision Will be deemed modified or, if
necessary, rescinded in order to comply with) the relevant law, rule or regulation. All
other provisions of this Purchase Plan will confinue and remain in full force and effect.

- This Purchase Plan shall be governed by and|construed 111 accordance with the internal
laws of the State of Florida and may be modifigd or amended only by a writing signed by

the parties hereto.

. The Manager understands that, due to the manual procei'ss involved in executing and
reporting trades a trade that is otherwise coriﬁpﬁant with 'the price restrictions of Rule

10b-18 may appear to have been effected outsi

e of the prie restriction. Such a condition

typically occurs as a result of the delays inherent in the éxchange specialist process of
reporting a trade to the consolidated tape. In those instanices where there is a delay
between the execution and reporting of a tradd, a trade reported to the consolidated tape
by another market may cause the trade report to appear as an “uptick”, i.e., a trade
executed at a price higher than the highest independent (bid or last sale price. These
conditions are more likely to occur in actively traded stocks;




EXHIBIT A
ISSUER REPRESEN]

1. Crossroads Systems, Inc. (the “Issuer”) represen
dated September 10, 2015 (the “Purchase Plan”} betwi
LLC ("Williams”) relating to the common stock, par 1
“Stock™). ;

b
¥

2. The purchases to be made by Williams for th
pursuant to the Purchase Plan will not violate the Issner
of the Issuer’s knowledge there are no legal, contracty
the Manager or the Manager’s affiliates a3 of the date d
the Manager from entering into the Purchase Plan or any

3. If, at any time during the Plan Purchase Period,
contractual or regulatory restriction that is applicable to
that would prohibit auy purchase pursuant to the Pur
relating to the Manager’s possession or alleged posse
about the Issuer or its securities), the Issuer agrees to giy
such restriction by telephone as scon as practicable, Sug
(203) 353-7607 and shall indicate the anticipated duratio
any other information about the nature of the restriction
any event, the Issuer shall not communicate any materia
or its securities to Williams.

Dated: September 10, 2015

Crossroads Systems, Inc.

e: Jennifer Ray Crane

Nam:

Title: Chief Financial Officer

ATTON

fs that it has approved the Purchase Plan

en the Manager and Williams Trading,

yatue 0.001 per share of the Issuer (the

e accourt of the Manager and SMA I

insider trading policies, and to the best
or regulatory restrictions applicable to

f this represéntation that would prohibit

purchase pufsuant to the Purchase Plan.

the Jssuer biecomes aware of any legal,
the Manager or the Manager’s affiliates

czise Plan {other than any such restriction

jon of material nonpublic information
e Williams’ compliance office notice of
h notice shall be made to Joseph Goertz
n of the rsstn_icﬁon, but shall not include
ot its applicability fo the Manager. In
nonpublic ififormation about the Issuer




NOTICE: THIS AGREEMENT CONTAINS A PR
INPARAGRAPHE.

IN WITNESS WHEREOF, the undersigned have sig
written above.

Jeffrey E. Eberwein

Lone Star Value Management, LLC

Ve

WILLIAMS TRADING, LLC.

By: SD’Q_E\)QM
Name: M \2_5 \d- \_g&'i‘

Title: _ Mapa -,\~ v Ml

E-DISPUTE ARBITRATION CLAUSE

ned this Puz%chase Plan as of the date first




