AMENDED AND RESTATED
PUT OPTION AND
STANDSTILL AGREEMENT

This Amended and Restated Put Option and Standstill Agreement (this “Agljeement”),
dated as of September 7, 2018 and based on a term sheet signed Nc?vember 22,2019, Is mzilde? by
and between Jeffrey E. Eberwein (“Eberwein”) and Cannell Capital LLC, a Wyoming limited
liability company (“Cannell”). -

WHEREAS, Cannell acts as the investment adviser to Tristan Partners, L.P. (“Tristan”),
a Delaware Limited Partnership; Tristan Offshore Fund, Ltd. (“Tristan Offshore”), a Cayman
Islands exempted company; and various separately-managed accounts over which Mr. J. Carlo
Cannell (“Carlo”) has investment diseretion (collectively the “Cannell SMAs” and together with
Tristan and Tristan Offshore, the “Investment Vehicles™).

WHEREAS, Cannell may be deemed to beneficially own shares of stock held by the
Investment Vehicles.

WHEREAS, Carlo is the sole managing member of Cannell and possesses the sole power
to vote and to direct the disposition of shares held by the Investment Vehicles.

WHEREAS, Cannell and Eberwein entered into the Put Option and Standstill Agreement
as of September 7, 2018 (“Original Put Option™).

WHEREAS, as of the date hereof, Cannell and the Investment Vehicles hold in the
aggregate 216,174 shares of Digirad Corporation, a Delaware corporation (the “Company” or
“Digirad”) common stock, par value $0.0001 per share (the “Put Shares”).

WHEREAS, Eberwein is the Chairman of the Board of Directors (the “Board”) of
Digirad, and in order to induce Cannell to agree to the covenants contained in the Original Put
Option, Eberwein agreed to grant Cannell a put option to sell to Eberwein (or Eberwein’s designee)
all or any portion of the Put Shares on the terms and conditions set forth in the Original Put Option.

WHEREAS, the parties hereto wish to restate and amend the terms of the Original Put
Option as hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing, of the mutual representations,
warranties, covenants and agreements contained herein and of other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending
to be legally bound, hereby agree as follows:

. Put Option. Eberwein hereby irrevocably and unconditionally grants Cannell the right, but
not the obligation, to require Eberwein to purchase all or any portion of the Put Shares at
the Purchase Price (as defined below) during the Put Exercise Period(as defined below)
(the “Put Option”). The number of Put Shares shall be reduced by any sales by Cannell or
the Investment Vehicles of Digirad common stock during the Put Term, even if shares of
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Digirad common stock are subsequently purchased by Cannell or an Investment Vehicle.
As used herein, “Put Term” shall mean the period between the date hereof and the
Expiration Date. The “Expiration Date” shall be August 30, 2022. The “Put Exercise
Period” shall mean the period commencing on August 1, 2022 and ending on August 30,

2022.
2 Exercise of Put Option.
a. Exercise Procedure. The Put Option shall be exercisable on the terms set forth in

this Agreement and at the sole and absolute discretion of Cannell. The Put Option
shall only be exercisable during the Put Exercise Period, subject to the terms
provided herein. Cannell may elect to exercise the Put Option by delivery to
Eberwein of a dated written notice (the “Exercise Notice”) substantially in the form
annexed hereto as Exhibit A (which, upon the parties’ signature to this Agreement,
has been agreed to) during the Put Exercise Period stating Cannell’s election to
exercise the Put Option, and the number of Put Shares being exercised.

Upon delivery of the Exercise Notice, the parties shall promptly execute, enter into
and deliver all required agreements, documents or instruments with respect to the
transfer of the Put Shares to Eberwein and the payment of the Purchase Price to
Cannell by the later of (i) August 30, 2022 or (ii) three business days after delivery
of the Exercise Notice, and the parties shall promptly take such other actions as are
necessary or desirable to effect the exercise of the Put Option and Eberwein’s
purchase of the Put Shares.

b. Acknowledgement. Cannell hereby acknowledges the following:

(1) Eberwein may have now, and from time to time may have, material, non-
public information relating to the Company, including current information
relating to the Company’s results of operations, plans, prospects, and
liquidity.

(i1) Any non-public information may impact the value of the Put Shares.

(iii)  Cannell has not requested and does not wish to receive any non-public
information from Eberwein.

(iv)  Asa consequence of the foregoing, there may exist a disparity of information
between Eberwein and Cannell with respect to the Put Shares and the
Company.

(v) Notwithstanding any such disparity of information, Cannell has determined to
acquire the Put Option and, in accordance with this Agreement, may elect to
exercise the Put Option upon the Expiration Date.

3, Transferability of the Put Option. The Put Option granted in this Agreement may not be

assigned, sold or transferred by Cannell, except between funds managed by Cannell.
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4. Purchase Price. The purchase price (the “Purchase Price”) for the Put Shares shall be
$16.50 per share.

3. Closing. The closing of Eberwein’s purchase of the Put Shares under the exercise of the
Put Option (the “Closing™) shall take place remotely via the exchange of electronic
documents and signatures on the Expiration Date. At the Closing, (a) Eberwein shall pay
the Purchase Price by wire transfer of immediately available funds to a bank account
designated by Cannell prior to the Closing, and (b) in consideration therefore, Cannell shall
deliver the Put Shares to Eberwein (or to one or more brokerage accounts designated by
Eberwein).

The obligation of Eberwein to consummate the transactions under this Agreement is
subject to the condition that (a) Cannell shall not have failed to perform in any material
respects any of its covenants or other agreements contained in this Agreement, and (b) the
representations and warranties of Cannell contained in this Agreement shall be true and
correct in all material respects on and as of the Closing with the same effect as though such
representations and warranties had been made on and as of the Closing.

6. Eberwein Option. At any time prior to August 30, 2022, Eberwein shall have the option
to purchase all or some of the Put Shares based on the prices set forth in Schedule A,
provided however that the minimum amount for any exercise shall be Four Hundred
Thousand Dollars ($400,000.00). The closing on any option exercise by Eberwein shall be
in the same manner as that set forth in Paragraph 5 hereof for the exercise of the Put Option.

7. Adjustment Provisions. If at any time during the Put Term the number of outstanding
shares of Common Stock is increased or decreased by a consolidation, combination, stock
split, reverse stock split or reclassification of Common Stock or other similar event, then,
as of the effective date of such consolidation, combination, stock split, reverse stock split,
reclassification or similar event, the number of shares of Common Stock subject to the Put
Option pursuant to this Agreement shall be adjusted in proportion to such increase or
decrease in outstanding shares of Common Stock. Such adjustment shall be made in the
number of shares subject to the Put Option and to the Purchase Price, to the extent
appropriate to prevent dilution or enlargement of Cannell’s rights hereunder.

8. Mutual Representations and Warranties. Each party hereby represents and warrants to
the other party that each of the representations and warranties set forth below is true and
correct: (a) the execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby are within its powers and have been
duly authorized by all necessary action by it; (b) this Agreement constitutes a valid and
binding agreement enforceable against it in accordance with its terms; (c) the execution,
delivery and performance by it of this Agreement and the consummation of the transactions
contemplated hereby require no action, approval, authorization, license or other consent by
or in respect of, or filing, notification or registration with, any governmental authority other
than pursuant to applicable federal securities laws; and (d) the execution, delivery and
performance by it of this Agreement and the consummation of the transactions
contemplated hereby do not and will not (i) violate its constitutional documents, if
applicable, (ii) violate any applicable law, (iii) require any consent or other action by any
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person under, constitute a default or an event that, with or without notice or lapse of time
or both, would constitute a default under, or give rise to any right of termination,
cancellation or acceleration of any right or obligation of it or to a loss of any benefit to
which it is entitled under any provision of any agreement or other instrument binding upon
it or (iv) result in the creation or imposition of any encumbrance on any of its material
assets.

9, Representations and Warranties of Cannell. Cannell further represents and warrants to,
and agrees with, Eberwein that:

a. Ownership of Shares. The Put Shares as of the date hereof are, and when transferred
to Eberwein under this Agreement will be, owned of record and beneficially by
Cannell or, if held by a nominee, owned beneficially with the exclusive right of
disposition by Cannell, free and clear of all liens, pledges, security interests,
charges, claims, encumbrances, options and other similar restrictions.

b. Organization and Good Standing. Cannell is duly organized, validly existing and
in good standing under the applicable laws of its jurisdiction and has all company
powers and licenses, authorizations, permits, consents and approvals required to
carry on its business as now conducted.

10.  Representations and Warranties of Eberwein. Eberwein further represents and warrants
to, and agrees with, Cannell that:

a. Financial Ability. Eberwein will have at the Closing, sufficient cash, available lines
of credit or other sources of immediately available funds to enable him to make
timely payment of the Purchase Price in full and any other amounts to be paid by
him hereunder.

11. Covenants of Cannell.

a. Standstill. Cannell agrees that, during the Put Term, it shall not, and it shall cause
each of the Investment Vehicles and its Affiliates (defined in Section 11 (a))
(including Carlo) not to:

(1) effect or seek to effect (including, without limitation, by entering into any
discussions, negotiations, agreements or understandings with any third party),
offer or propose (whether publicly or otherwise) to effect, or cause or
participate in, or in any way assist or facilitate any other person to effect or
seek, offer or propose (whether publicly or otherwise) to effect or participate
in any tender offer or exchange offer, merger, conversion, acquisition or other
business combination involving the Company or any of its subsidiaries or any
recapitalization, restructuring, liquidation, dissolution, extraordinary divided,
significant share repurchase or other extraordinary transaction with respect to
the Company or any of its subsidiaries;

(i1) (1) nominate, give notice of an intent to nominate, encourage the
nomination of, or recommend for nomination a person for election at any
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(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

annual or special meeting of stockholders of the Company (a “Stockholder
Meeting”), or any other meeting of stockholders held in lieu thereof, and
any Stockholder Meeting at which directors of the Company are to be
elected or any solicitation of written consents of stockholders of the
Company; (2) initiate, encourage or participate in any solicitation of proxies
or consents in respect of any election contest or removal contest with respect
to the Company’s directors; (3) submit any stockholder proposal (pursuant
to Rule 14a-8 promulgated by the SEC under the Exchange Act or
otherwise) or bring any other business for consideration at a Stockholder
Meeting; (4) initiate, encourage or participate in any solicitation of proxies
or consents in respect of any stockholder proposal for consideration at, or
bring any other business before, any Stockholder Meeting; (5) initiate,
encourage or participate in any solicitation of written consents of
stockholders of the Company; (6) initiate, encourage or participate in any
request to call a meeting of the Company’s stockholders; or (7) initiate,
encourage or participate in any “withhold” or similar campaign with respect
to any Stockholder Meeting, provided, that nothing herein shall prevent
Cannell from stating reasons why it withheld votes with respect to an
Excluded Matter (as defined below);

advise, encourage or influence any person with respect to voting any shares
of capital stock of the Company with respect to any matter, unless such
action is approved by the Board;

form, join or in any way participate in any group or agreement of any kind
with respect to any voting securities of the Company;

deposit any Company voting securities in any voting trust or subject any
Company voting securities to any arrangement or agreement with respect to
the voting thereof;

make any public disclosure regarding any intent or proposal with respect to
the Board, the Company, its management or policies, any of its securities or
assets or agreement that is inconsistent with the provisions of this
Agreement;

make a request for any shareholder list or other books and records of the
Company;

enter into any discussions, negotiations, arrangements, understandings or
agreements (whether written or oral) with any third party with respect to
any of the foregoing, or advise, finance, assist, encourage or seek to
persuade any third party to take any action with respect to any of the
foregoing;

take or cause or induce any third party to take any action inconsistent with
any of the foregoing; or



(x) take any action challenging the validity or enforceability of this Section 10
or this Agreement, or make any request, submit any proposal or disclose
any intent to seek or obtain any waiver, consent under, or any amendment
of, any provision of this Agreement other than through non-public
communications with Eberwein that would not be reasonably determined to
trigger public disclosure obligations for any party or any Affiliate of any

party.

Voting. Cannell agrees that during the Put Term, Cannell will vote all voting
securities of the Company beneficially owned by Cannell (including all Put Shares)
in accordance with the Board’s recommendation with respect to all matters
submitted to a vote of the Company’s stockholders; provided, however, Cannell
may withhold votes with respect to the election of directors, ratification of the
Company’s auditors, and say-on-pay proposals (the “Excluded Matters”).

12.  Event of Default. The occurrence of any of the following events of default ("Event of
Default") shall, at the option of the Cannell, cause the Purchase Price of the shares
hereunder to be immediately due and payable, upon demand, without notice, which is
hereby expressly waived, by Eberwein:

a.

Receiver or Trustee. Eberwein shall make an assignment for the benefit of creditors,
or apply for or consent to the appointment of a receiver or trustee for a substantial
part of Eberwein’s properties or businesses; or such a receiver or trustee shall
otherwise be appointed.

Judgments. Any money judgment, writ or similar final process shall be entered or
filed against Eberwein or any of his properties or other assets for more than One
Million Dollars ($1,000,000.00), and shall remain unvacated, unbonded or
unstayed for a period of forty-five (45) days.

Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or
other proceedings or relief under any bankruptcy law or any law, or the issuance of
any notice in relation to such event, for the relief of debtors shall be instituted by
or against the Eberwein and if instituted against Eberwein is not dismissed within
120 days of initiation.

13.  Press Releases and Mutual Non-Disparagement.

a.
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During the Put Term, none of the parties hereto shall directly or indirectly make or
issue or cause to be made or issued any public disclosure, announcement or
statement concerning any other party (including, without limitation, the business,
reputation, products or services of such other party), or any of its past or then-
current directors, managers, partners, officers, employees, attorneys, agents,
Affiliates or other representatives (collectively, “Representatives”), that
disparages or criticizes, or might reasonably be expected to disparage, criticize or
otherwise be construed to be derogatory, critical of, negative toward, or detrimental
to, such other party (or the business, reputation, products or services of such other



party) or its Representatives. For purposes of this Agreement, “Affiliate” means,
in respect of a party to this Agreement, any entity controlled by, controlling or
under common control with such party. This Agreement shall not prevent Carlo,
Cannell, Eberwein, and the Company from communicating openly and honestly
with one another. Carlo and Cannell agree to avoid private communications of a
negative manner which would require public disclosure in a Schedule 13D filing.

The parties acknowledge and agree that Eberwein and/or the Company may
disclose this Agreement in a press release (the “Company Press Release) and in
other filings required by law or legal process, including with the Securities and
Exchange Commission (the “SEC”). Cannell shall not issue any press release or
other disclosure except (i) as may be required under Schedule 13D or in other
filings required by law or legal process, including with the SEC; and (ii) if such
press release or other disclosure is consistent with the Company Press Release,
unless otherwise required by law.

14. Miscellaneous.

a.
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This Agreement shall be governed by and construed and enforced in accordance
with the laws of the State of New York, without giving effect to its principles or
rules of conflict of laws to the extent such principles or rules would require or
permit the application of the laws of another jurisdiction.

Any dispute, claim or controversy arising out of or relating to this Agreement or
the breach, termination, enforcement, interpretation or validity thereof, including
the determination of the scope or applicability of this agreement to arbitrate, shall
be determined by binding arbitration in San Francisco, California before one
arbitrator. The arbitration shall be administered by JAMS pursuant to JAMS’
Streamlined Arbitration Rules and Procedures. Judgement and any award and any
interest due thereon on the Award may be entered in either the Superior Court for
the State of Connecticut or the United States District Court for the District of
Connecticut. The parties to this Agreement voluntarily and irrevocably consent to
submit to the jurisdiction of either court. This clause shall not preclude parties from
seeking provisional remedies in aid of arbitration from a court of appropriate
jurisdiction located in the State of California.

The prevailing party in any arbitration or litigation shall be entitled to recover his
or its reasonable attorney’s fees and costs, including, without limitation, any arbitral
fees or costs, and any reasonable attorney’s fees or costs incurred in enforcement
or collection.

This Agreement contains the entire agreement among the parties with respect to the
subject matter hereof and supersedes all prior agreements, written or oral, with
respect thereto, including the Original Put Option and Standstill Agreement dated
as of September 7, 2018.



& Neither this Agreement nor any rights or obligations under it may be assigned by
any party without the consent of the other party.

f. Except as expressly provided in this Agreement, neither this Agreement nor any
term hereof may be amended, waived, discharged or terminated other than by a
written instrument signed by the party against whom enforcement of any such
amendment, waiver, discharge or termination is sought.

g. This Agreement shall be binding upon and inure to the benefit of the parties hereto
and to their respective heirs, legal representatives, successors and permitted
assigns.

h. For the purpose of this Agreement, notices and all other communications provided

for in this Agreement shall be in writing and shall be deemed to have been duly
given (i) on the date of delivery if delivered by hand, (ii) on the date of transmission,
if delivered by confirmed facsimile or e-mail, or (iii) on the first business day
following the date of deposit if delivered by guaranteed overnight delivery service,
addressed as follows:

If to Eberwein:

Jeffrey E. Eberwein

53 Forest Avenue, 1st Floor
Old Greenwich, CT 06870
United States of America
Phone: (203) 489-9501
Email: je@lonestarvm.com

With a copy to:

Olshan Frome Wolosky LLP

1325 Avenue of the Americas

New York, NY 10019

Attn: Adam Finerman, Esq.

Phone: 212-451-2289

Email: AFinerman@olshanlaw.com

If to Cannell:

Cannell Capital LLC

245 Meriwether Circle

Alta, WY 83414

Attn: Stephen C. Wagstaff
Phone: 307-733-2284
Email: scw@cannellcap.com

or to such other address as either party may have furnished to the other in writing in accordance
herewith, except that notices of change of address shall be effective only upon receipt.
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The invalidity or unenforceability of any provision of this Agreement shall in no
way affect the validity or enforceability of any other provision of this Agreement.

This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original for all purposes hereof. In the event that any signature is
delivered by facsimile transmission or by e-mail delivery of a “pdf” format data
file, such signature shall create a valid and binding obligation of the party executing
(or on whose behalf such signature is executed) with the same force and effect as if
such facsimile or “.pdf” signature page were an original thereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
above written.

/‘ y /L e

J efﬁ‘ey E Eberwein, individually

Cannell Capital LLC

o Glls Lt o)

Name: J. Carlo Cannell
Title:  Managing Member

STATE OF CONNECTICUT

i ol Bty

COUNTY OF FAIRFIELD )

On this 28% day of February 2020 before me, a notary public, personally appeared Jeffrey
E. Eberwein who acknowledged before me that he executed the foregoing Agreement

IN WITNESS WHEREQF, I hereunto set my hand and official seal.

bY
Nétary Public/Commissioner of the Superiof ?
Court

My Commission Expires: ¢, / 2 %U ) 7/



CIVIL CODE § 1189
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate Is attached, and not the truthfulness, accuracy, or validity of that document.

State of Cal N. Rousseau

ornia )
County of &w{\’ﬁwu SO ) McAllister

Notary Public

On MW (LI %% before me, :

Date Here Insert Name and Title of the Officer

personally appeared d Cam CCLH ==

Name(s) of Signer(s)

S~ —
]

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed tq the within instrument and acknowledged to me that he/she/they -executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, executed the instrument. :

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph

o N. ROUSSEAU-MCALLISTER ls trus and correct.
B COMM. #2203549 5 WITNESS my

i{? §9 NOTARY PUBLIC ® CALIFORNIA
\&2£%¢)/ SANMATEOCOUNTY <

Comm. Exp. JULY 1, 2021

v

¢

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document. '

Description of Attached Document 9 iund d—, [ _QMKQAJ'
Title or Type of Document: WM K{RQSWCQW %&Zﬂﬁg‘%{&a‘ce; M@E

Number of Pages: igner(s) Other Than Named Above: [V
Capacity(ies) Claimed by Si nﬁ/&‘"\w g
Signer’'s Name: L] ! Signer's N :

[} Corporate Officer — Title(s) ——— {1 Corporate

{1 Partner — [ Limi General O Partner —

O Individual (J Attorney in Fact O Individual

O Tr _' [ Guardian or Conservator [J] Trustee onservator
ther: O Other:

Signer Is Representing: S}",! — Signer Isﬁ)resenting:




Schedule A

Date Total l:lxercise Price Per Share Et.’fective
Price* Discount
Tuesday, August 30, 2022 $ 3,566,871 $16.50 0%
Thursday, March 03, 2022 $ 3,459,865 $16.005 (3%)
Monday, August 30, 2021 $ 3,352,859 $15.51 (6%)
Wednesday, March 03, 2021 $ 3,245,855 $15.015 (9%)
Sunday, August 30, 2020 $ 3,138,846 $14.52 (12%)
Tuesday, March 03, 2020 $ 3,031,840 $14.025 (15%)
Wednesday, January 01, 2020 $ 2,924,834 $13.53 (18%)

* Based on 216,574 shares
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Exhibit A

CANNELL CAPITAL LLC
245 Meriwether Circle
Alta, WY 83414

& Tel (307) 733-2284 [ Fax (307) 264-0600
Jinfo@cannellcap.com

VIA FEDERAL EXPRESS OVERNIGHT DELIVERY AND ELECTRONIC MAIL
August __, 2022

Mr. Jeffrey E. Eberwein

53 Forest Avenue, 1st Floor

0Old Greenwich, CT 06870

RE: EXERCISE NOTICE

Dear Mr. Eberwein,

Your attention is called to the December __, 2019 Amended and Restated Put Option and

Standstill Agreement (the “Agreement”) between yourself, Jeffrey E. Eberwein (“Mr.

Eberwein”) and Cannell Capital LLC (“CC LLC”).

CC LLC hereby notices you, Mr. Eberwein, of its exercise of the Agreement’s put option

whereby CC LLC shall sell to Mr. Eberwein for ___ # shares for the price of $16.50 per

share. This equates to a split-adjusted sum of $

Please find the wiring instructions for the cash exercise below:

ABA Number: 021000021

Bank: Chase Manhattan Bank, NY

1 Chase Manhattan Plaza
New York, NY 10005

Account Number: 066642426
For the Account Of: Goldman Sachs & Co, NY
200 West Street

New York, NY 10282
For Further Credit Of: Cannell Capital LLC

Account Number: 002090629
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Please forward your DTC delivery instructions for the delivery of the shares after receipt of the
requisite funds.

Please confirm receipt of this notice in writing via e-mail to Nichole Rousseau-McAllister at
nrm(@cannellcap.com or via facsimile to Ms. Rousseau-McAllister at 307-264-0600.

Best regards!

Sincerely,

J. Carlo Cannell

CC  Olshan Frome Wolosky LLP
1325 Avenue of the Americas
New York, NY 10019
Attn: Tom Fleming
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