FERUL 3IUUA FURULLADL AUKELMLNL (LIS ARICCTENL ), 18

md among LilWave, Inc., u Delawars corporation (s “Company™, und

_A allachud 1 this Agroument {cech @ “Purchaser,” and logethor the

conversion af indehtedness or Canvertibles {as defined helw) of fhe
\g inferest. or by any combination of such methods

In the cvent thal payment by o Purchuser is made, in wholo or in part, by
neellation of the convertible promissory notes deseribed on Lihibit A
7). by cxecuting Whis Aproement and sumendering (e cviden
hereby agrees that lishibit A deseribes the Comertibles held by sach
il A reprosents e total of uy Shares due Lo such Purchaser
1ch Convertibles. In addition. the Company and each Purchaser who holds
iffiliate or affiliatesy one or more Convertibles isued prior to the Initial
all such Purchasers whose Convertibles can he amended by a majority in
3of the Canvertibles, herehy agee, effective mpon the Initial Closing, that

Lo QI A PRI S 3R FULHASE AVKEEAIEN D (Ll ARREEMERL ), 15
madle as of April 10, 2024, by and amang 1 iftWave, Inc., a |Delaware corpoeation (the “Company”). and
the investors listed on Jechibit A attached to this Agreement (each a “Purchaser.” and together the
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Company, by cancelialion OF conversion ol indebledness or Converibies (as deimed below) ol the
Company to Purchaser, including inlercst, or by any combination of such methods.

() Inthe event that pavment by a Iurchaser is made. in whole or in part. by
conversion and subsequent cancellation of the convertible promissory noles deseribed on Exhibil A
(collectively. the “Convertibles™), by executing this Agreement and surendering the evidence of the
Convertibles. such Purchaser hereby agrees that Exhibit A deserincs he Convertibles held by such
Iwrchaser and the amount set forth an Ixxhibit A represents the tofal of any Shares due to such urchaser
by Lhe Company in respect of such Convertibles. Tn addition, the Company and cech Purchaser who holds
(cither direetly or through an alfiliale or affiliales) one or more Converlibles issucd prior to the Tnilial
Closing. on behall of ilsell and all such Purchase : i be amended by a majority in

whosc Converlibles
inlerest or oLher particular group of the Convertibles, hereby sgree, elfeetive upon the Mnitial Closing, thal

CDEVREH

‘made as of April 10,2024, by and among LillWave, Inc., a Delaware car)
Lhe investors lisied on Exhibil A atlached to this Agreement (cach a
“Purchasers™)
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Company, by CAICCLHLOL OF COIVCISON 0l IMOCHIADeSs 0T COIver
Company 1o Purchser. ncluding imterest, or by any combinition of suchx

(e) Tn (he event thal payment by a Purchaser
conversion and subsequent sanecllation of the cunvertible promissory
(collectively, the “Convertibles™). by exceuting this Agreement and su
Convertibles. such Purchaser Iewby aproes thal Lnkibit A desenibes |
Purch: and the amount sct forth on Exhibil A represents (he total of ar
by the Compuny 20 respoct of such Comveatibles, Ln eddition, (be Compan:
(either dizetly ur trough an alfiliste or alfilisles) ene or moxe Convert
Closing. on bebedl of itsell and wl such Purclawsers whose Comvertiblos s:
interest or iher particular group of the Comvertibles, hereby agree, ellectis
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AT MaY Nave OCCLITEN IS SUCN LONVEITINES.  LONCINTeNty Wi me
ich Purchaser shall deliver to the Company each Convertible held by sach
the Company.  Norwithstanding the foregaing, the termination and
srtible is effective upon the Initial Closing whether or not such Canvertible

Additionl Shures of Serics A-] Prefirred Stock. Aller the Initia] Closing,
sne (enns and conditions as those contuinod in this Aprcement, up 1o an
cries A1 Preliared Stock al subscquent Clusings, subjeet 1o appropristc
Lock dividend, stock splil, eombina tion or simil reeupilalizution alltoling
| Shares™). to exisling myestors i the Company (the “Additional
such subsequent siles are eonsummated prior W sily (60) days uffer e
wditional Pureluser becomes a purty (o the Trmsoction Azeements dus
Management Rights Letter), by exeeuting and delivering a counterpart
TEDSICLOD. Agrecents. hibil A (o this Agrecnent shall be updated 1o
3l Shares purchased at each such Closing and the parties puschasing such

went Investment Right Notwithistanding the Forcgoing Subsestion 13, the
stho wawlusivoright (o pursiase up 1o s addition 69891 sharos of Scrios
a0 Shares™) from the Company al a purehuse 39 per shure at
vightoen (18) months (ollowing tho Initia] Closing. The exdusive zight 1o
wunder shall lminate wpon W varlisst 1o ecour ol (1 s ks of all
¢ expiration ol such cighieen (18) month perind. To the extent b Option
1, s “Oplion Closing™), Eahibil A to this Agrooment shall bo updated o
ares purchused ut such Closing

Erocceds I accordance with (he direetions of the Cumpany s Bourd of
ed in accordance wilh the Voli ment. (he Company will us
he Shares for (whnology lunding. produet applicalion eginecring
T comorate purposes

1 TTsed in this Agrecment. T addition Lo the Lerms defined above,
Agreement shall be construcd to have the meanings sel forth or referenced

“Affillate” means, with respect tn any specified Person. any other Ierson
ntrols. s controlled by, or is under common control with such Terson
ny general partner, managing member, officer, director or tnistee of such
fund or registered investment company now or hercafter existing that is

CYCTIUS OF QCINIL ANA DICACNCS WAL MAY MAVE OCCUMTCA WNACT SUEN COMVCTUDCS. LOMCUTTCLUY Wit e
exceution of this Agreement, cach Purchascr shall deliver Lo the Company cach Converlible hel ich
Purchascr for cancellation by the Company.  Notwilhstanding the forcgoing, (he crmination and
wancollation of cach such Comverlible is effective upon the Tnilial Closing whether or ol such Convertible
is delivered to the Compary

13 Sale of Addifional Shares of Series A-1 Preferted Stock  After the Initial Closing,
the Company may sell. on the sume terms and conditions as those contained in this Agreement. up to an
additional 2 shares of Series \-1 Preferred Stack at subsequant Closings, mihject to apprapriate
adjustment in the event of any stock dividend. stock split. combination or similar recapitalization affecting
such shares (the “Additional Shares™), to existing investors in the Company (the ~Additional
Purchasers™), provided that (i) sueh subsequent sales are consummated priof o i<ty (6) days after the
il {‘,\mmg and (if) ench Additional Purchaser hecomes a pary fo fhe ‘Transaction Agreements (a5

o uling and delivering a counterparl
iaxhibit A o this Agreement shall be updated to
ellcct the mumber f Additona] Sharcs  purchased at sach such Closing and Lhe paries purchising such
Additional shares

14 Subsequent Investment Right. Notwithstanding the foregning Subsection 1.3, the
Company herehy geants fn G ates the exchusive right o purchase up to an additional 669,891 shares of Series
A1 referred Stock (the “OPtion Shares™) from the Company at a pirehase price of $7.4639 per share af
any time hefore the date that is cighicen (18 months following the Initial Closing'he exchusive right o
pirchase the Option Shares hereunder shall terminat wpan the earliest to occur of: {i) the purchase of all
Option Shares hy Gates or (i) the expiration of such cighteen (181 month period. T the extent the Option
Shares are purchased (such event. the “Option Clasing”). 1:shibit A to this Agreement shall he updated to
reflect the mnber of Option Shares purchased at sich Closi

15 Use of Pioceeds I accordance with the directions of the Company”s Hoard of

Dirceturs, as it shull b constiluted in aeeordance with the Voting Aprecment, the Company will uso U

proceats from the sale of the Shares for fechnolngy funding, producr application engineering,
12 and other general

16 Delined Temns Used in this Aereement. In addition o (he wms defined above,
th ollowing terms used wm this Agrecinent shall be venstrued 1o luve Ty meunings set Lorlh or rolerneed
below.

) “Affiliate” mcans, with respeet o any specificd Person. any other Ferson
who. dircetly or indircelly, controls, is controlled by, or is under common control with such Person,
including, withoul limitation, any general partner. managing member, officer, direelor or trusice of such
Persum, or any venture cepital fund or registered investment compuny now or herealler existing tat is

CHUTIE 01 UCKIUL M DEGHCICE L1 IIAY DAV OCCUITOY UIWGT SUCH Lyt
eavoution of s Agroancnt, vk Purelarser shadl deliver to the Compan
Puchesr for cmcellation by the Company.  Notwithstanding the
caneellation ol cacl sueh Convertible 15 efleeive wpun (e Ll Closig |
is delivered o the Compuny

13, Saleol Addilional Shares of Series A-| Preferred
the Cnmpmn\ may sl on the same o and conditions as those contal
sdditional 200,967 shares of Series A-l Prefemed Stock at subsequent €

mmmmnn e cvent of any siock dividend, stk spi,combination or =
such W existing investors i (h
Purchasers”), provided thal (i) such subsequent sales are consummated §
Tnitial Closing: and (if) cach Additional Plrchaser becomes a party 1o L
low) (olbier U (e ) ceut
signature page Lo cach of the Transaction Agreements. Exhibit A Lo this
relloct the number of Additionsl Shres purchused al cash sk Closing :
Additions) Shares

14, Subscquent Tnvesiment Right. Nobwithstanding (f
Company ey rana o Gaea s ahisv ghllo purchee up o n
AL rred Slock (the ~Option Shares™) from the Company at a purch
any time hefore (he date (hat is cighteen (18) months following the Tnitial
purchase the Option Sharcs hereunder shall Lerminate upen the carliest o
Option Sharcs by Grales or (i) the expiration of such cightcen (18) month p
Shazcs are purchased (such ovent, he “Option Closing ), Exhibit A Lo thi
reflect the number of Option Sharcs purchased at such Closing.

13 o Tn accordance wilh Lhe dircetic
Directors, as it shall be constitufed in accordance with fhe Voting Az
proceeds from the sale of the Shares for lechnology [unding. pre
‘manufacturing and other general corporate purposes.

Agreet

16 Defined Terms Used in this Agreement. In addit
the fallowing terms used in this Agreement shall be constred to have the 1

below.

“AfTiliate” means. with respeet W any spe
who, dinvely or indietly, vonirols, 13 vonirolled by, or is under voms
meluding, wallout Tunitution, sy general purtner, mansging member, oll
Verson. or any venture capifal fund. or regisiered investment company
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‘Gates™ moans Galos Corporation.

Indemmification Agreement” means the agreement hetween the
ated by anv Purchaser entitled to designate a member of the Board of
“Agreement. dated asaf the date of the Initial Closing, inthe form of 15chihit

“Investors' Rights Agreement” means the Amended and Restated
nony b Compuny und the Purchisers dated as ol the date of the nitial
11 attached to this Agreement

“Key Emplove” means amy exceutive-lovel employee (imeluding
wni-level positions) us well us any employee or eonsultant who either alone
s v cnts, programs or designs any Company Intellectual Property.

Knowledge.”" including the phra: the Company's knowledge.”
& aller reasonable invesligation of Aron Acosta, Blake Sessions, Toomas

Management Rights Letter” means (he sgreement between the
o the date of the Titial Closing. in the form of Exhibit F atiached 1o this

“Material Adverse Kffect” means a material adverse effect on the
fangible assets), liahiliies, financial condifion, property or resnlts of

“Persan” means
 other entify

individual, eorporation. partership, trst, limited

“Purchaser” means each of the Purclusers who i initially @ panty 1o Qs
Pureiser who becomes u parly Lo fhis Aerecment at @ subsequent Closing

“Right of First Refusal and Co-Sule Agreement” means the Amended
fusal and Co-Sale Agreement among the Company. the Purchasers. and
Comptmy. duted s ol the dule of he Initia] Closing, in (e Lmma of Lhib

£ LW G UGG G0 5 PICSULLLY PEODUSGA 11 56 COLULAGU
W) “Gales” mems Gales Comportion.

the agreement between the

( Tndemnification Agreement” means
Company and the dircelor designated by any Purchaser cnlilled Lo designale a member of the Board of
Direclors pursuznt to the Voting Agreement, dated as of the datc of the Titial Closing, in the form ol Exhibil
Dallached lo this AgreemenL

} Tavestors’ Rights Agreement” means the Amended and Restaled
Investors” Rights Agreement among the Company and. the 1nirchasers dated as of the date of the Initial
Closing. in the form of Exhibil E altached to this Agrecment,

Key Employee” means any evecntive-level employee {inchuding
division director and vice president-level positions) as well as any employee or consultant who either alone
or in concert with others develops. invents, programs or designs any Company Intellechual I'operty.

() “Knonledge” including e plozse “to (he Company's knowledy
shall racan the uctunl bawwlede ulfer reasonably imvestigation of Anun Acusta, Blaky Sessions, Toomas
Sepp and Kyle el Aquila

@) “Managemen( Rights Letler” mems the apreament botween the
Cormpuny und Gates, daod as o o date of o nitial Closing. fn e Lorm of Lixhibit I aliached (o this
Aprcoment

“Material Adverse Effeet” means a material adverse effeet on the
intangible asscts). liabilities, financial condition, property or resulis of

operations of e ompany

k) “Person” means any individual Timited

ssociation or other entity

comporation, partnership, Lrus

Tiability company. &

Purehaser” means each of the Purchasers who is inifially a party to this
Agreement and any Aditonsl Vurchane i besmes 3 party to this Agreementat a subsequent Closing
under Subsection 1.3

() “Right of First Refusal and Co-Sale Agreement™ means the Amended
and Reslated Right ol Finst Relusal and Co-Sale Agrecment among the Compeny. he Purclusers. ad
certain ather stockholders of the Company, dated as of the date of the Initial Closing, in the farm of Ixchibit
€ attached to this Agreement

() “Gates” means Gates Corporation.

(@) “Indemnification Agreement” mouns
director desigmited by any Purchuser entitled 1o dosige
nt o tho Voting Agrevment, dated asof the dute ol the niti
Agrecnenl.

Company und th
Dircctors purs
Datlashisd (o (his

o “lavestors’ Rights Agreemenl” meis
Tnvestors” Righls Agreement among Lhe Company and the Purchasers da
Closing. i the Foma of Lixhibit I ettavhed Lo (his Aprecment

(& “Key Employec’ means any exceuli

division direetor and vice president-level positions
or in concert with others develops, imyents, programs or designs any Comp

188 well us any cmploye

(W “Knowledge.” inchiding the phrase “to
shall mean the acil knoweledge afer reasanable investigation of Ao /
Sepp and Kyle Dell’ Aquila

i Management Rights Letter” means
Company and Gates, dated as of the date of the Initial Closing, in the for
Agreement.

) “Materi
businoss, assels (including intangible
wpenitions of the Company

L Adverse Effect” memns a 1
setsh, Habilitivs, Lnsmeial con

() “Person” means any indiidusl, cupor
Liability company, association o other crlity

) “Purchaser” means cach of the Purchase
Agreement and amy Additional Purchuser who besomes a party Lo this Agr
under Subscelion L

ns

(m)  “Right of First Refusal and Co-Sale Ag
and Restated Right of First Refisal and Co-Sale Agreement among the
certain other stoekholders of the Company. daled as of the date of the Tnilia
G atlached to this Agreement

ARSI
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ol s Toxt o o 3 skt Sohedbio bl
=d pursuant o the last senlence of this paragraph solcly as il relales Lo the
nall be deemed Lo be part of the representations and warraniics made
entations are truc and complete as of the datc of the Tnitial Closing and the
sceplas olhervise indi e Schedule shall be amranged in
umbered and Teltered scetions and subseclions contained in his Scetion 2.
ymor subscelion of the Disclosurc Schedule shall qualify other scclions and
Jy Lo the extent it is readily apparent from a reading of the diselosure that
such other sections and subscetions. Tn conncetion with the Cption Closing,
1be entilled to prepare and deliver to Gates an updaled version of Exhibil
I\edule ) and such Updated Disclosure Schedule shall be decmed to be part
hereunder solely for purposes of the representalions and warranlics
ction with the Option Closing.

ons

T these and ther than those in Suhsections 2.2,
+ o “Campany” shall nclale any subiizes of (e Cornpary, wnless

Fation, Good Standing, Carporate I'ower and Qualification. The Company
4. validly existing and in good standing wnder the laws of the State of
arporate power and autharity to carry on its business as now conductad and
diucted. ‘The Company is duly qualified to transact husiness and is in good
which the failure to 5o qualify would have a Material Adverse Iffect

on.

I authworized vapilal ol the Compuny cosists, mnedsately prior to the

00 shares of common stock. $0.001 par value per share (the
Common Stock™. of which 1233313 shares are issucd and
outstanding. Al of (he oulstanding shares of Common Stock have
beenduly authoricd. ar fully paid and nonasscssable and werc issucd
in compliance with a1l applicable federal and stale seeuritics laws.

) 4733641 shares of Preferred Stock. $0.001 par value per share (the
Preferred Stock”), of which (A) 61,891 shares have been
desi Sced-| Preferred Slock, all of which are issued and
A.mq.mmq U‘] 1,063,224 shares have been designated Series Sesd-

v anu L UYL 5 AL ALY LD
warmts o ciels Purcliaset it <xcept a5 st forth on he Disclosure Sehiedule attuelid os Laubic € o (s
Aprooment (us il may be updaled pursuamt 1o e Tust sentonoo of this pureraph solaly as il relutes © Ui
Option Clusing). which exeeptions shull be deerned o be part of the representations and warmanties mide
herundar. e followin ropresentations are 5 wad complets s of the ate of the Ll Closing und e
Option Clostug, il spplivably, saeep! The Disclusure S i urmuiged inn
scetions corrosponding o the numbered wnd Lottered scetions and subscetions contained in (s Scetion 2.
amd tho disclosuros inamy sootion or subseution of the Disolosurs Sehedule shull qualily olbr sections md
subseetions in this Seetion 3 only 1o e extent 1t is readily appurent from o reading of the disclosure et
such disclosury g5 upplicable 1o such othor seetions und subseetions. In comneetion with the Option Closing,
il upplicable, the Company shall be entitled 10 prepare und deliver 1o Gales an updated version of Lxbibil
i1k “Updated Disclosure Schedule™ and such Updated Disclosure Schedule shall be deemed 10 be part
ol the reprosentutions wd wermimtics bereunder solely for purposes ef (s roprosenfations aud wamulics
given by (he Company in concetion with the Option Closing

For purposcs of (hesc representations and warranlics (ofher than those in Subscclions 22,
23,24, 25 und 26). the lorm ths “Compuny” shull ineluds uny subsidiaris ol the Company. unluss
otherwise noted hercin

20 Organization Good Standing Corporate Power and Qualifieation. The Company

s ac erunvlmn duly organized, validly existing and in good standing under the laws of the Stte of
Toclaware and has all requisite corporate power and aulhority (o carry on ils business as now condueled and
presenly proposed (o be condicted. The Company is duly qualificd o transact business and is in good

ml.mdmg in cach jurisdiction in which he failure Lo 0 qualify would have & Material Adverse Fifesl.
1 Capitalization,
(@) I'he mthorized capital of the Company consists, immediately prior to the

Initial Closing, of:

(@ 6,500,000 shares of common stock, $0001 par value per shure (e
Common Stock™). of which 1253313 shares are dssued amd
outstanding Al of the outslanding sheres of Common Stock Tuve
oennduly autborizod. are Lully paid and nomssessable ad wereissucd
in somplinney will all wpplivable foderal und stute seurities Laws,

Gy 4733611 shuaes of Prefemed Stock. $0.001 per valus per shre {te
“Preferred Stock™), of which (A) 61391 shares have been
dosipmatel Serios Seod-1 Profiared Stock, ull of which ure issucd ad
oulstanding, (F) 1,063,224 shares have been designated Serics Sced.

warrants to each Puschaser that, except as set forth on the Disclosre Sched
Agreement (as it may be updated pursuant to the last sentence of this par
Optinn Clnsing). which exceptions shall he deamed to he part of the repre
herennder. the follawing representatinns are true and complete as of the de
Optin Closing, if applicable, except as otherwise indicated. “The Disclos
sections corresponding t0 the umbered and lefered sections and subsecii
and the disclosures in any section or suhsection of the Disclosure Schedule
subsections in this. Section 2 ony o the extent it is readily apparent from
such disclosire is applicable to sich other sections and subsectinns. [ cont
i applicable. the Company shall he entitled to prepare and deliver 1o Gate
€ (the “Updated Disclosure Schedule”™ and such Updated [isclosure Sch
of the representations and warcnties heraunder solely for prposes of the
given by the Company in connection with the Option Clasing.

For purposes of (hoss reprosuatations und warmanics (ol
25. and 24), the term the “Company” shall include any subsic
olhorwise noicd horein

21 Oumistion Good Sandine. Corpurte Power
i u vorporation duly organiced. validly cxisting and in good standing
Dielamvare nd burs o authority o earry en its

s presently propused Lo be conducted. The Company s duly qualilicd 1o
stonding in vacl jurisdiction m whueh the falurs to so gualily would bave

22, Capilalization
(a)  The authoriced capilal of lhe Company cc
Tnitial Closing, of
(i) 6500000 shares of commen stock

mon Stodk :
ontstanding. Al of the outstanding
heen duly mthorized. are fully paid an
in compliance with all applicable fed

() AT s ofbrtamd S,
“Preferred Stock”). of wh

e i Sowd ) refrred o8

Gutstamding, () 10B3,221 stures ki

TR

For purposes of these representations and warranties (other than those in Subsections 2.2,
23,24, 25, and 2.6), the term the “Company” shall include any subsidiaries of the Company, unless

otherwise noted herein.

GDSVF&H\8435559.8



None of Lh Lompany's sloch purchase agreemens o7 stock oplion
lor aceeleration ol vesting (or lapse ol s repurchase rght) or other climges
e terms of such agreement or understanding upon the eccurrence of any
‘meluding witbout Tanitation in the ease where the Company™s Stoek Flan
2 The Company has never adjusied or amended the cxercise price of any
0, whether trough smendment_ cameellation, replicement prml repricing
15 set forll in the Restated Certilicatc, he Company hios no obligation
lunse or edowmm amy ol s apital stock, Liseopt us sot forth on Subscotion
1. 4l outstanding Common $tock (und sll stock uptions) held by servic
nary vesting schedule over four years with a one year el

The Company believes in good faith thal any “nonqualified deferred
erm s defined under Seetion 409A(dX 1) of the Code and the guidanc
impany makes, i obligated Lo make or promises Lo make. payments (cach,
1/ maerial respeets, in bah form and operation, with Lhe requirements of

GDSVF&H\8435559.8
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areements, 53.313 shares have heen ismed as o result of stock aption evercises. aptions o prrchase
115,846 shares have heen granted and are currently ontstanding. and 127,199 shares of Comman Stock
remain available for issnance in officers, direstors, employees and consnliants pursmant fo the Stock Plan
T'he Company has made available to the I'rchasers complefe and accurate copies of the Stack Ilan and
forms of agreements used thereunder

) Subsection 2.2(¢) of the Disclosure Torth the capial
f the Company immediately fillowing the Initial Closing inehuding the number of shares of the fallnwing
(i) issued and ontstanding Common ok (if) granted stock options: (iih) shares of Common Stock reserved
for fimire award grants wnder the Stock Plans (iv) each series of referrad Stocl, and (v} Warrants o stock
pchase rights. If any. Lixcept for (A) the conversion privileges of the Shares tn be issied under this
Agreement. (13) the rights provided in Section 4 of the Investors’ Rights Agreement. and (¢ the securities
and rights deseribed in Subseetion 2.1(a ii) and 2.2(h) of this Agreement and Subsection 2.2(c) of the
Disclosure Schedle, there are . warcants, rig preemptive
vights and rights of first refisal or similar rights) or agreements, orally or inwrifing, to puschase or acquire
fiom the Company any shares of Gommon Stock or Preferred Stock. or any secrities convertible ino or
exchangeable for shares of Common Stock or Prefered Stack. All outstanding shares of the Company™s
Comman Stnck and all shares of the Company s Common Stack underlping omtstanding options are subject
40 (1) a right of first refusal in favor of the Company upon any proposed fransfer fother than transfers for
estare planning puposesy, and (i) a lockap of market sandofT agreement of not lss tan 180 days

Some ol e COmPI s Sloch PUISINS QRICIOCIS UF Sl0ck oplen
documents contains a provision far acceleratinn af vesting (o lapse o a repurchase right) or ether changes
i the vesting provisious or other ferms of such aproanvnt or undvrstanding upon (b oo of wy
event or combinatinn of events. inchuding withaut limitation in the case where the Company’s Stock Ilan
i not ssumed in un wequisition. The Compuny s never sdiusted or smended the excreise price ol ay
stock aptions previnsly awarded, whether throngh amendment, cancellation, replacement grant, repricing,
or any other means. Ixcept a3 ser forth in the Kestated Certificate. the Company has no obligation
(eontingent or otherwise) to purchase or redeam any of its capital stock. I’xcept as set forth on Subsection
2.2y of the Diselosure Schedule, all ourstanding Comman Sinck (and all stock options) held by service
providers are subiout 1o o vustomary vesting seledulo over Lour years with one year obil

s Company bulioves in pood Luith Ul uny uumummnd dufrred
compensation play (o s e 1 o) s Soction 109A()(1) of the Code and the puidane
thereunder) under which the Compuny makes. s obligatod (o mabo or promises o muk(. \u\luxnlsu\u.h_
1 “409A Plan™) complics i all malerial respects, m both Form und operation, with the requirements of

1 SUICH TGV SIS OF CUIIEON SR, 1 SHI1GY TRV LT 39U U
sgrreements. 53,313 shares have been issued as a resull of stock option
115,846 sharcs have been granted and arc currently oulstanding, and 127
remain available for issuance Lo oflicers, dircetors, smployees and eonsult
The Company has made available o the Purchasers complete and sccura
forms of agreements used thercunder

(2)  Subsection 2 2(c) of the Disclosre Schec
or the Company immedialely ollowing the nita] Closing inclding he na
(i issucd and outstanding Commen Stock (i) granted stock option
for Iumn ward grants under the Stock Plan: (iv) cach scries of Preferred
purchasc rights, if any. Fxcepl for (A) the conversion privilcges of (he
Agrecment, (B} the rights provided in of the Tvestars' Righls A
and righls deseribed in Subscetion 2,26y and 2.2(0) of this Agreeme:
Disclosure Schedule. there arc no outstanding options, warrans, righs (inel
rights and rights of first refusal ot similar Tights) or agreements, orally o1 it
from the Company any shares of Common Stock ot Preferred Stack, or ar
eschangeable for shares of Common Stock or Preferred Stock. All oulsla
Common Stock and all sharcs of the Company s Commen Stock underty ing
Lo 4§) a righl of first refusal in [avor of the Company upon any proposed |
eslate planning purposcsy. and 1ii) a lock-up or markel standolT sgreen

(iii)sl

@) None of Te Lompany's stace purcnas

provision for vesting (or lapse of a e
in the vesting prowisians o other ferms of such agreement ar understand
cvent or combination of events, including wilhoul limitsLion in (he case w
is nof assumed in an acquisifion. The Company has never adjusted or am
slock oplions previously awarded, whether through amendment, cancellatic
or any other means. Feepl as set forth in the Restaled Certificale, (1
(eontingen or olhcrwise) o pu i redeem any of ils cupml uuLk E
350 of te Disclostne Sehodue. aulstanding Common Slock (and 1
providers are subject to a customary vesting schedule aver four vears with

(2)  The Company helieves in good faith tl
compensation plan” (as nch tenm 15 defined nder Section 09NN 1y
thereunder) under which the Company makes. is obligared o make or pra
2 “409A Plan™) complies in all material respects, in hoth form and oper
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1 order to autharize the Company Lo enter into the Transaclion Agrecments,
losing and the Common Stock issuable upon conversion of the Shares, has
Lo Uhe Tniial Cloy All aetion on the part of the officers ol Lhe Company
delivery of the Transaction Agrecments, he performance of all obligations
sustion Agrecments Lo be performed as of g, 1
n laken or will be laken prior Lo the Tnitial Closing.  The Transaclion
1d delivered by the Company, shall constitule valid and legally binding
\foreeable against the Company in accordance wilh their respective Lerms
\whl: banknupley, insolvency, reorganization. moralorium. raudulent
acral Lo or alleeling th of eredilors” righls
~|lev||nﬂ o the availability of specific performance. injunctive relict,
i) Lo the cxlent the indemnilication provisions contained in (he Tvestor
emmiieation Agreement may be Hmited by applicable federal or stale

lssuamce of Shares. The Shares. w ucd, sold and delivercd in
or the consideratinn set forth in this A greement. will he validly issued, fully
‘¢ of restrictions on transfer other than restictions on transfer under the
able state and federal securities laws and liens or encumbrances ereated by
uming the aceurscy of the representations of the Purchasers in Scetion 3 of
the filings described in the Voling Agreement below, the Sharcs will be
pplicable federal and stale sceurities laws. The Common issuable
bt duly resrved for suncs, and upon sunct i sccordance wilh
ilieate, will be validly issued, [ullv paid and nonasse: e and [ree of
an restrictions on rensfer under the Transaction Agreements, appl
are s or ctvurances sk by o impose] by o Facheecr Bl
15 of the Purchascrs in Scetion this Agreement and i the Voling
issuable upon conversion of the Shares il e s compliance with
seeuritics laws.

imental Consents and Ilings. Assuming the acenracy 0f the representations
on 3 nf this Agreement. no consent. approwal, arder or authorzatinn of. or
aation, destaration or filing with, any federal. state or lacal governmental
of the Company in connection with the consnmmation of the transactions
. except for (i) the filing of the Restated Certificate, which will have heen
(i) filings prarsuant to Regulation 1) of the Securities Act. and applicable
= heen madke or will be made in a timely manner

on. “There is no claim, acfion, snit, proceeding. arhitrafion, complaint,

VAL UL BN 11 U8 WAL 1Y L ALY 5 L
i it s Mok laces i, oA S b s O 1o S50 s This il Apessarsls,
and 10 issus the Sharos al the Closing und {ho Common Stock wssurbile wpon vonversion ol the Sures, s
een taken or will be taken prior (© e Initia] Closing All setion onthe part of the offieers of e Compuny
necessery for the exceutionand delivery ol the Transaction Apreanents, ihe performemee of ull obligations
ol the Compumy vader (e Trumseetion Agreements (0 be performed us of tse Closing, sl e issncs wd
delivery of the Shures hes been taken or will e tken prior 1o the Intial Clusing. The Transuction
Aprooments. when sxooulod and doliversd by (e Compuny. shall Gonstitule valid and logalls bindme
wbligations of e Company, cnforceable sgainst the Company i uecordanee with U respective ms
exeepl () as limited by applicable bankruptey, imsulveney, reorganizotion. morutoriumn. Iudulont
comveyunee, or other Jaws of peneral upplication relating 1o or ulTeeting the enforeament of eredilors’ righls
senerally. (i) as imiled by lws relating 10 the availability of specific performance. injunctive relict, or
olbwr cquiluble mu.Jm. ur (2 W the exienl he indemuilivation provisions sentuined i the lvestoss’

lglils Apr and the Indemnification. Agrovment may b limited by spplicable federal or stale
auritios liws

25 Vilid Isumse of Shares. The Shares, when issusd, sold and dliverod in
aceordance with (e lerms and for the consideration set forth in this Agreement, will be validly issued, fully
piid and momissessiblo and froo of restrictions on tnmstor uther tim restrivtions oo runster under e
Tramsaction Agrccments. applicable stale and federal securitics laws and liens or cneumbrances ercated by
or imposed by a Purchiaser Assurning 1 aceuracy of the representations of the Purchusers in Scetion

s Agrovsent snd subicot o U flings Jeseribed in U Voling Azcomenl below, the Shures will be
issued in eompliance with ull applicable faderal and state securities lows. The Common Stock issudble
upen vonversion of the &mn m bern duly roserved lo issuanes. and upen issuanes i avoordings with
the lemns of the Restated Centifieate, will be validly issued_ fully paid and nomssessable and free of
Testrictions on transler other llmn rostrictions on tramsler under (e Transuclion Agrcements. applicable
Jedural amnd state seeuritivs liws und liens o1 eavumbranees ssvated by or muposd by @ Purcliuser, Bused
in purl upon the wpreseatations of the Purchiscrs in Seetion 3 of (his Aprcement and in the Voting
Aproment. ths Common Stock issuable upon somvorsion of the Shuros will be issusd in compliancs with
al upplicable fideral und stale seuritis Laws

26 Governments] Consents and Filings. Assuming the aceuracy of Lhe representations
made by the Purchasc ian 3 of this Agreement, no consent, approval. order or authorization of, or
negistralion, qualificalion, designalion, dcclaration o (Tlng with, any federal, stale o local governmentsl

in§

c. which will have been
filed as of the Tnitial Closing. and (if) [lings pursuant (o Regulation T3 of the Sceurilics AcL. and applicable
which have boen made or will be mads in a timely manncr.

There is no claim, action, suil. procecding. arbitration. complainl.

OF Directors and stnckholders i afder 12 author 178 the Company o anter
and to e Shares at the Closing and the Commaon Stock issuable upe
haen ek or il he aken pricr tothe Initial Closing. All aetion on the par
necessary for the execition and delivery of the | ransaction Agreements. th
af the Company ander the T eansaction Agreements to he perfarmed as of t
delivery of the shares has heen taken or will he faken prior to the Ini
greements, when executed and delivered by the Company. shall const
abligations of the Company. enforceable against the Company in accords
except (i) as limited by applicable bankrptey . insolvency. reorganiz
comveyance, ar other laws of general application relating to or affecting the
generally. (if) as limited hy laws relating to the availability of specific pe
ofher equitable cemedies. o (i) 1 the extent the indemnification provisi
Rights Agreement and the Indemniication Agreement may be limited
securities lavs.

Valid Issance of Shares The Shares, when
ool it e terns and o e considrationset Foth ) i Agrent
paid and nonassessable and free of restrictions on fransfer other than re
Trumsuction Agreements, upplicable state und Lederal sceurities Liws und Ii
or imposed hy a uchaser. Assuming the acenracy of the representations
this Agreement and subject f the filings described in the Voting Agreer
issned i compliance with all applicable federal and siate secusities lws
upon canversion of the Shares has heen duly reserved for issnance. and uy
the terms of the Restared Certificate, will he validly issned, fully paid
restrictions on transfer other than restrictions an ransfer under the Tran
faderal and state sectrities laws and liens or enciumbrances crasted by or |
in part upon the representations of the Purchasers in Section 3 of this
Agreement, the Comman Stock issiable upan conversion of the Shares w
all applicable federal and state secrties lws

26, Guvermmental Consonts and Filings Assuming the
made by (e Purvhasors in Sestion 3 of s Aproanenl, no consent, appro:
registrution, qualilication, designation. deslration er filing with, smy feds
authority s requized on the pert ol the Company in conmection with the co
contemplited by bas Apreement, exespt for (1) e filing of Lhe Restuted ¢
iled a5 of e Initial Closing. and (i) (lings pursuant 1o Regulation D of
slate securitios laws, which huvs been made or will be made i a ey me

Latiation Thers 13 no el action, su, pro
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mployment of any of the Company s employees, their services pravided in
& business, any information or techniques allegedly proprietary to

obligafions under any agreements with prior employers

i of

il Fromerty. T Company owns or possesses sullicient egel zights 10
ty without amy Lnown conlliet wilh, or mfringerment ol the rights of uthers,
msullants. o1 acudemic or modical fsitutions with which any ol e oo

boen allilinled in he past, To e Compuny’s buowledgs, 2o product ur
pused to be murketed ur sold) by (he Cozapany violates or will yiolate oy
inge any itellostual propery rights ol any olber party. Othar (e with
luble sollware produels under stunderd end-user objeel ende lense
tanding options. lienses, aprccments, claims, coeumbranees or shared
relating to the Campany Intellectal Peoperty, nor is the Company honnd
censes or aprecments of iy kind with respect (o e pulents. radeiarks,
rights. rade secrets. licenses. information, proprietary ights and processes
sany s 2ol reeeined any conumumications alleping thl e Company hs
bsiness. would violate any of the patents. trademarks, service marks
eerets, mask works or other proprietary rights or processes of any ofher
ned and pnssesses valid licenses tnuse all of the software programs present
vare-enabled electranic devieas that it wns of lesses or that it has therise
heir use in connection with the Company’s business. To the Company™s
ary to use any inventions of any of its empluyees or consulfants (ar Persons
& prior 1o their emplogment by the Company. inchuding

ical institutions with which any of them may be affifiated now or may have
2h employee and consultant has assigned 10 the Company all intellectual
at are related 10 the Company s husiness as now conducted and as presently
l intellechnl property rights that he, she or it solely or joinely conceived,
or made during the period of his. her or its employment or consulting
hat (a) relate. at the time of conception, reduction o practice, development,
property right, to the Company’s hiness as then conducted or as then
ere developed on any amomnt of the Company”s time or with the use of any
aupplies, facilities or information or (e) resulted from the performance of
iection 2.8 of the Disclosure Schedule lists all patents. patent applications,
uke applications. service marks. service mark applications, tradenames.,
s fo and nnder any of the foregoing, in each case awned by the Company

Lany open source. copyleft or community siuree code in any of its products
ributed tn third parties, inchuding bt nat limired o any libaries or ende
lic License. Lesser General Puiblic |icense o similar license arrangement
28, the Company shall be deemed to have knewvledge of a patent right if

prior employees or

rocccaings 07 INVESUgUONS [ENGING OF WICAICTCS N WIUNG (OF 40y DISs (NETCIOr KNOWR L0 (e
Company) imvolving the prior mployment of any of the Compuny s cmploy rvices provided in
conncetion with the Company’s busincss, any information or lechnigues mmm propricy 10 any o
their former employers or their obligations under any agreements with prior cmployer

28 Intellechial Property. ‘The Company ovwns or possesses sufficient legal rights to
all Company Intellectual 1'raperty without any knawn conflict with, or infringement of, the rights of athers,
inchuding prior employees or consultants. or academic or medical instimtions with which any of them may
be affiliated now or may have heen affiliated in the past. ‘I the Company’s knowledge, no product o
service marketed or sold (ar proposed to be marketed or soldy by the Company violates of will violate any
license or infringes ar will infringe any intellectual property rights of any other party, Other than with
fespect. to commercially available software products under standard end-user abject code license
eements, there are no outstanding options. licenses ments. claims. encumbrances or shared
ownership inlerests of any kind relating Lo the Company nelectual Property. nor is the Company bound
by or a party to any nptions, licenses or agreements of any kind with respeet to the patents, trademarks.
serviee marks, irade names, copyrights, lrade seercts, licenses, informalion, propriclary rights and proc
of any other P'erson. The Company has not received any comnmnications alleging that the Company has
wiolaled. or by conducting its business, would violale any of the palenls. lrademarks, service marks.
tradenames, copyrights, trade scercts, mask works or olher proprictary rights or processes of any other
erson. The Company has obluined and posscsses valid lcenses 6 useall of the sofvare programs prsert
n Lk and olher s led cleels ¢ ces thal il owns orleases or thal il has otherwise
provided o its employees for \ncl us n conneeion wih the Company’s business. To the Company's
Jnowledge. il will not be necessary Lo use any inventions of any of ils smploxees or consullants (o1 Persons
it currently intends to hire) made prior to heir cmployment by the Company, including prior cmployees or
consullants, or academic or medical inslitutions with which any of them may be alfiliated now or may have
‘been affiliated in the past. Each employee mwd consullant has assigned (o the Company all inlelleetual
‘property rights he or she owns that are related Lo the Company s business as now conducied and as prescaily
proposed to be condueted and all intellcelual plopul\ righls that he, she or il solely or jointly con
oduca 1 eastics, develaped or made durng he period of his, her or its employment or consuling
relationship with the 4 clale. al the time of concept clion lo praclice,
or making of such el pmpmv Tight, lo (e Compuny's business a5 then conducted or as then
proposed (o be condueted. (b) were developed on any amount of the Company”s Lime or wilh the use of any
or the l_umpém\ cquipment, \nm\hu. facililics or information or ‘u mum.l From the pmmmm of
ces for the Company ion 2.8 of the Disclosure Schedule palents, patent application:
registored trademarks. e .Amﬂw.l\mrh e —— applications, adenams,
segistercd copyrights. and licenses lo and under any of the foregoing., in cach case owned by the Company
The Company s not embedded any open source. copylefl or communily soure code inany of its produsts
Ihal are in development or distribuled Lo thind patties, ineluding bu nol limited 1o any librarics or code
Ticensed under any General Public Ticense, T esser General Public License or similar license arrangement
For purposcs of this Subscetion 2.8, he Company shall be deemed to have knowledge of a palent right if

1

PIUCCCUIDES OF IVCSISAUODS PUIILE O UISACICU 1) WINLE (0F A
Company) mvolving e prvr auplovment of any of e Company s vanple
comeetion will the Company™s business, uny infomastion ar lecmiques
Uncar Formuer sauployes ox their wbligations umler wny agzecments with pric

Tntellectual Properly. The Company owns or pos
all Company Tntelleetus] Froperty withoul any known confliel with, or infti
including prior employces or consultants. or academic or medical institutic
be alfiliated now or may have been allilialed in the past. To the Compa
serviee markeled or sold (or proposed Lo be markeled or sold) by the Com)
license or infringes or will infringe any inlelleetusl properly rights of sn
respeet o commercially available softwere products under standard
here are o outstanding oplions. licenses, agreements, ¢
unership aeresty of oy kind reling o the Cornpumy nellestua Frop
by or a parly to any options, licenses or agreements of any kind with res
servive murks, trudo s, copvrigls, trade seerets, leenses, inform on,
of any ather Person. The Company has nol reccived any communications
violuled, or by condueting its business, would vielile any of (e pula
Usdenuames, cupyrights, (rade scerels, xash wrks or oller proprietury ©
Buason. 11 Compuay s obluiaed and posserses valid Hoensos 0 wso all e
on dees thut it owns
provided w it cmployees for their use in connuetion with the Compuny™
bnowledee, it vallwot by necessary to use amy dnventions of wy of its supk
il currently intends (o hine) made prior to ther employinent by e Compaz
consullants, or academic or medical istitutions witl which any o ther 1
boen afliliated in e past Luch eployee und consultant hus assigned
propenty zights e or she owns that are related t (e Compamy s business us
proposed 1o be cunducted amd all intelleetual property Tights thut he, she ¢
reduued o practice, developed o made during the period o his, et o1
selationship with the Company that () relate, at the tane of conception. 1
or making of such intellectual properts right, o e Compan s busines
propused o be vonductod. (b) were dovelopod o amy tnount of e Compe
ol the Commpuny s equipment, supplies. lililies or mfummation ur (¢) re
services Lor the Company. Subse of (e Disclosure Sehedule lists
regisiored (demanks, rudemark applications, serviee morks, servive 1
registered copyrights. and licenses W and under any ol the forepoing. i cac
Tue Compamy L ot canbedded uny opos soure, copylell or conumunily s
Ut are in Jevelopment or distributed W (i) partics, including but not
licensod under iy General Public Livense, Losser General Publie Livense
For purposes ol this Subscetion 2.8, the Compuny shall be deemed 10y
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provision of foderal or stle statule, rule o1 regulation applicable o the
el would v w Materal Adverse Lillot. The exceution, deivary ws)

Tt "
SRl s s sl ol o b i ordit Wil o1 St Wit or
wiving of notice, cither () a defaull under any such provision, instrument

anirsel o7 aprecment; or (i) sz event which results in the ereation of uny
onfciture, or

onany assels of the Company oF (e sUspeIsiv, revocalion,
zil or livense applicuble o the Compeny

acnls; Actions

Excepl for Lhe Transaclion Agreements or as sel lorth on lion
dule, there are no agreements, understandings. instruments, conlracts or
the Company is a parly or by which it is bound that involve (i) obligations
¥ payments Lo, the Company in excess of $23,000 (olher than customer
sdard form of agreement made available o the Purchasers or their counsel),
opyrighl, trademark, wrade scerct o1 other propricary right W or from the
5 lo manulicture. produce, assemble, license, markcl. or sell is products to
Company’s exelusive right Lo develop, manufaclure, assemble, dislribute,
(i) indemnification by (he Company wilh respeet Lo infringemenls of

T Pl Y GIVIENS, OF 4WLNOTEACA OF TAGS AN AISIFIDLLON LPOD OF Wit
it capital stock, (i) incurred amy indebiedness for money borrowed or
lividually in exeess of §100000 or in exeess of $200,000 in the aggregate,
s 10 any Person. olher than ordinary advances for travel cxpenscs, ot (iv)
sposed of any of its assels or righls. olher than the salc of is inventory in
For the purposes of (a) and () of this Subscetion 2,10, all indebtednes:
adings, inslrumenls, contracls and proposcd.ransaetions involving Lhe same
Company has reason Lo believe are aflilialed with cach olher) shall be
ceting the individual minimum dollar amounts of such subscction

Ihe Company is not a guarantor or indemitor of any indebedness of any

The Company has not engaged in the past three (3) months in any
tive of any Person negarding (1) 4 sale or exelusive license of all or

UG 10 WINCH 115 8 ATy U1 DY WINCH 115 DL LIS ELUIEAE 1) D€ 1ISIE 0 U 1ISEIOSUIE SCTIEELE,
or (¥) 10 its knowledge, of any provision of federal or state stamte. mile or regulation applicable 1o the
(umpﬂmi the violation of which would have 2 Material Adverse Iffect. The execution, delivery and

ance of the Transaction ! afthe transactions by the
Transaction Agreements wil nof rest I an such violation of be in conflict with o constfute wih o
without the passage of fime and giving of notice. either (i) a defanlt under any such provision. instrment.
indgment, order, writ, decree, confract o agreement; or (ii) an event which results in the creation of any
Tien. charge or encumbrance upon any assers of the Company or the suspension. revocation, forfeinure, or
nonrenewal of any material peemit or license applicable to the Company

210, Agresments; Actions

Lacept Lor (e Trumsuction Agreancats or us sl Lorlh on Subseclion
21000 ot Disclosrs “Sehodule, there e wo aprecments, underslmdings irumeris, conricts or
Droposed trumsuetions fo which o Corpany 35 piaty or by which it is bound at mvolve (5 obligations
(eontingent o oflerwise) of, or payments (o, the Compuny in cxcess of $25.000 (other tum customer
contracts on the Compuny s standurd Loma ol ugreement made availablo Lo o Purcsers or their courscl
) (he Jeense ol any paient, copyright, rdumuk, ke serel or ol proprictry tbl w or o (i
ormpuny. (i) (e prant of Tights 10 manulcture, produce, assemble, lioense, markel, ot sell its products (o
sy olbwr Porsen thal lumat the Company s exclusive right o develop, munulusturs, ussanble, distbul
markel or sell its products, or (iv) idemmlication by the Company with Tespect o infringements of

fompany [ BOL (1) I OF PN U0y AVIGSINS, OF SUIIONZC OF IAUC 411y ISTIBUUGH UUIL OF Wi
Tespoct 0 amy class or serios of ity capital stock. (i) inoured any indebiedness [or meney bormowed or
ineurred sny other Bubilitios smdividually in eacess of $100,000 or in excess of $200,000 i e siperezale,
fii1) 1mad amy louns or advanees o any Person, otler (um ordinery advances for rasel Gupenscs, or (i)
s0ld. wxchanead or othernise disposed of any of ity assols ot rights, otber thun the sale of its imventury in
he ordinary course of business. For e purposes of () und () of this Subsection 2 10, all indebledncss,
Tuabilitics, agroements, understandings. islruments, coniriets and proposed irmsictions mvolving (he sim
Persun (ineluding Persons the Company lus resson  believe are uililiatcd with cuch other) shall be
azpregatod for the purpose of modting the individual minimun dollar amounts ef such subscetion

The Company is not a guarantor or indemnitor of uny indcbtedn

olher Person.

The Company has nol engaged in the past these (3) monhs in any
discussion with any representative of any Person regarding (i) a sale or exchusive license of all or

R 10 WHIL L1 LRI 01 Uy WIS UOUL UL TEUIC 10 5 113
or (v) to ils knowledge, of amy provision of federal or stale satute, rule
Company. Lhe violation of which would have & Matcrial Adverse Fifcer
perfommance of the Transaclion Agreements and he consummalion of [he L
Transaction Agrecments will not result in any such violation or be in cor
without he pussage of time and giving of nolice. cilher (i) a defaull undor
judgment, order, wril, deerce, conlract or sgreement: or (i) an cvent whic
lien, charge or cncumbrance upon any asscls of the Company or (he suspe
nonrenewal of any material pemil or lieense applieable Lo the Company.

2100 Agreements: Actions

Iieept far the “ransaction Agreements
2100 of the isclss Schedule. here ae o agreements, mndersfane
proposed transactions b which the Company is a party or by which it s he
(contingent or otherwise) Of, or payments i, the Company in excess of
contracts n the Company™s standard form of agreement matle available o
(i3 the license af any patent. copyright, trademark. trade secret or other
Company. iif) the grant of rights fo manufacture, prodnce, assemble, licen
any other Persan that limit the Company™s exchusive right ta develop, ma
market or sell its products, or (i) indemnification by the Company w

NNy U 0 0 U O[S Y VTS,
respect tn any class o series of its capital stock, (it) incurred any indeht
incrrred any other liabilities individnally in excess of $100.000 or in evee:
iy made any Inans or advances o any Persan, other than ordinary advar
soli, eschanged or otherwise disposed of any of its assers or rights, other
the ordinary course of business. lior the purposes of (a) and (b} of this Su
Tiabilities. agreement: \gs. instruments, contracts and proposed
Person (inchuding Persans the Company has reason to helieve are affil
aggregared for the puspose of meeting the individual minionun dollar amen

e Company is not o guarntor or inderw
oller Pason.

The Compumy lus nol cogaped o the
diseussion wilh any representative of amy Person regarding (1) a sk
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sactions belween the Company and any of its officers, direelors, corsultnts
iale thereol.

Faxceplas sel forth on Subscction 2.11(h) of the Disclosure Sehedule, the
Aly or indircelly, Lo any of ils dircctors, olficers or employees or o Lheir
or o any Alfiliate of any of the foregoing. other than in conncetion with
ases incurred in the ordinary course of busincss or employee relocation
ry emplayee benefils made generally available o all emplayces. None of
ers or emplayces, or any members of their immediale familics, or any
diretly e indisesly, ndéblad. 1 (he Company ar, 1 the Company™s
1l commercial, industrial, banking, consulting, legal, zvsummmg charible
v of the Company rvice provide
ors iy direetor ndireel ownership st 1t any i o corparaton with
dor with which the Company has & busingss relationship, or wny firm or
(7 the Company exeepl that direelors, ofTicers, cmplayees or swoekholders
in (but not exceeding (o percent (2%)of he oulstanding capital stock of)
may compete wilh (he Company: or (i) financial inlerest in any material

3 5

of Registration and Veling Righls F\chl as provided in the Tveslors™
¥ is ol under any obligation o register under the Sceuritios Acl any of its
5 or amy scewritics issusble upon exercise or eonversion of its currently
Company s knowledge. cxecpl as contemplaled in the Voling Agrecment.
has enlered inlo any agreements with respecl to the voting of capilal shares

T'he property and assets that the Company owns are free and clear of all
i Ioans and encuibrances, exsept for Samtory liens for the pament of
linquent and encumbrances and liens that arise in fhe ardinary course o
oy he Company*s awnership o nse of s prapert or ate With
ets it leases, the Company is in compliance with such leases and, 1o its
10ld inferest free of any liens. claims or encumbrances other than thase of
ssets. The Company does nat ovvn any real praperty

al Setements “The Company has made available to each Puschaser its
including belance shecl. income stalement and statement of cash flows) for
31, 2023 and its unaudited financial statements {inchuding halance sheet,
A 0f cash flows) as of Febrnry 29. 2024 (collectively, the “Financi
tatements fairly present in all material respects the financial condition and

C FUGLGS 01 WL COWNSGL, W L) W RSO ARG, W GG 10 GpLCCs,
understandings or proposed transactions between the Company and any of its officers, directors, consultants
or Key Iimployees. or any Affiliate thereof.

Lncep as set forth on Subseetion 2 11¢h) of the Disclosure Sehdule, the
Compuny s nol b, el s ot o s o dinvors, ot or samployess of Lo i
Tespective spouscs or children or 0 any ATt of any of the forepoiny. other han in conmeetion with
wxpunses o1 advances of oxpunses meured in e ordimary sourso of busingss ot cmplyes rolosation
expenses und for other eustomary employe benelits made generlly aveilsble o all coployees. None of
the Company’s diroctors. offivers or omployees, or any members of their immediate imilics, or any
Affiliate of fhe forvgoing are, ireetly or indircelly, indvbled to the Company o1, 0 the Company’s
Amowledge have any () material commercial, industrial, banking, consulling, lepal, necounting. cluritible
or Lmalial elutivnship with uay of the Compuny”s cuslomrs, suppliers, servive yrovidess, jomt venlure
purtnrs, livenseos and competitors, (i) direet or indirect ownership interest in uny fimm or corporation with
which (b Company 15 alfilisted or with which e Compuny s o business relalionship. or any i or
cumporation which compeles with the Company except et directors, officers, employees or stockholders
of tho Compumy my own steck in (but not eaeeeding two pereent (2%) of e outstunding capital stock ofy
publicly truded vompitioy Gl may sempete wilk Ui Conapany: vr (1) uaneial inleres! i amy maleril
contract with (he Company

212 Rishis of Registration and Votin Rights Lxcept as provided im (e nvestors

s Agroement, U Company i ol under any ebligation 1o register vnder (s Seouritics Act ay o its
uun.ml\ wuistinding seeurities or sy seeurities dssusble upon exereise or conversion ol its currently
outstanding soourilios. To tho Compuny™s knowkdes. oxeept as centanpliled im e Voling Aercomont.
0 stoekioler of the Compumy has entered o uny agrecments with respect 10 e voting of capital shares
of the Company

Properly. The property and assets that the Company owns e frec and clear of all
‘morlgsges, deeds of rusL, Jiens, loans and eneumbrances, exeepl for staluery liens for (he payment of
current laxes thal arc nol et delinguent and encumbrances and liens thal arise in the ordinary course of
‘business and do nol materially impair the Company s evnership or use of such propery or assels. With
respect. Lo the property and asscls it leases, Lhe Company 15 in eompliance with such leases and, 1o ils
Jmowledge. holds u valid leaschold iniercs! fr liens, claims or encumbrances other than those of
e e h praperty o asits. The Campans docs nct v s redl ropert

204 Finamcisl State The Company has made available to cach Purchaser its
mnandited financial statements (inchuding halance sheet. income statement and statement of eash flovws) for
the Fiscal year ended December 31, 2023 and ils unaudiled fnancial skalements (ineluding balancy h

income stalement and statement of cash Mows) as of February 29, 2024 reollectively. the
Statements). The Financial Slatements Gairly prescnt in all material respeets the finameial condilon and

LI AISE S Un IS LOWRe . dn (1Y) e i (sgiesine
undersiandings or proposed transactions ¢ botuieen the Company and any of &

orKey Emplayess, or any Allliale thercof

by Itxcept as set forth on Suhsection 2.11(hy
Company is not indebtad, directl or indirectly, 1o any of ifs directors, o
respective spouses or children or to any Affiliate of any of the foregoing
expenses o advances of expenses incurred in the ordinary conrse of b
expenses and for other customary employee henefits made generally avail
the Company’s directors, officers or employees. or any mem\mm m th
Affiliate of the foregning are, direetly or indireetly, indebted to the C
knonvledge. have any (i) material commencial. industrial. banking mnn\]\n
or familial relafionship with any of the Company”s eustomers, suppliers.
partners, licensees and com petitors. (if) direct or indirect ownership interes
which the Company liated or with which the Company has a busin
corparation which competes. with the Com pany evcept that directors, ofi
of the Company may own stock in (hut not exceeding fwa percent (24) of
publicly traded eompanies that may compere with the Company, or (iii) £
contract with the Company

212

Rights of Registration and Voting Rights 1tvee|
Rights Agreement. the Company is not under any obligation fo register un
currently utstanding securities or any secuities issale upon exercise
secrities. 1 the Company’s knowledge, except as contemp
o stoekholder of the Company has entered into any agreements with respe
of the Compa

213 Property The property and asscts that tho Compo
merlgages, dods of wusl, lons, Jouns om0 WeummbIimes, esepl Lo s
current taxes et ar ol vet delinguent and cncumbrances and licns Gt
business und do ol materially mpair (e Company”s ewnership o1 us6 o

pect 10 the property and assets it leases, the Company is in eomphiar
bawwlodge, Bolds o valid Tauschold intorost [ of umy ions, claims ot en
U Tessors of such property or assets. The Compuny dues nal ow smy e

214, Fimeidl Statements The Compumy has made
unaudited financial statements (including balance sheel. income statement
Use fiseal vour eaded Dessaaber 31, 2023 snd its vndited liosial state
meone statement and stalcment ol cash Qows) a ol Lebruery 29, 20

Statoments™). The Finsmeinl Statements firly prosent in all material 1osp
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any chang in tho assets, lisbilitics, linancial vundition o opcrating rusults
eted in Lhe Financial Stlements, usevpl changes in the ondinary eourse of
1 b approgic, u Materisl Adverse LiTest,

sy durnage, destruction or luss, whether or 2ot covered by insurence, that
Lileet;

(a)  anychange in the assets. liahilities, financial condition or operating resnlts
of the Company from that reflected in the linancial Statements, except changes in the ordinary cousse of
‘usiness that have not cansed. in the aggregate, a Material Adverse |:ffect,

any damage, destruction or loss, whether or not covered by insurance, that
wonld have a Material Adverse |/ffect:

(a)  any change in Lhc assets, liahilitics, financ:
of the Company from thal reflected in the Finaneial Saiements, exeept ck
busincss tha have not caused. in the aggregate, a Matcrial Adverse Effeet;

any damage, destruction or loss, whether ¢
would have a Malerial Adverse Elleel;

any waiver or compromisc by the Company of @ valuable right or of a ©)  wy waiver or sompromise by the Compuny of & velueble right or of & ) any waiver or compromise by the Comp
‘materiel debt owed o 1; material debt owed to it;

any satisfaction or discharge of any lien, claim, or cncumbrance or (@) uny suisfaction or discharge of any lion, dlsim, or eneumbrimee or () any satisfaction or discharge of any li
1e Company, except in the ordinary comrse of business and the satisfaction ‘payment of any obligation by the Company, except in the ordinary course of busincss and the salisfaction ‘peyiment of any obligation by the Compuny, exvept in the urdinery course
thave a Material Adverse |{ffect, or discharge of which would nol have a Material Adverse EfTee,; ur discherye of which would nolhave o Malorial Adverse LlTeet;

any material change to a material contract or agreement by which the () any material change o & malerial contracl ot agreement by which the (¢)  =ny meterial chunge o & material eonin

bound or subject, Company or any of s asscts is bound or subject; Company or any ol its axycts is bound or subject:

any mulcriz] chDLC N U0y COMPEnSALIUR AT Cmen! o sgFecment wilh any material change in any compensation arrangement o7 agreement with () any maerial change in any compensation

or stockbolder; any employes, officer, director or stockholder; any employee, officer, direetor ot slockholder,

wny resignalivn w1 ferminetien of cmployment of eny elfier wr Koy (8)  any resignation or termination of employment of any officer or Key (8 any resignation or lermination of empl
1tmployee of the Company. Employee of the Company,

any morlgage, pledge, transfer of @ sceurity interest in, or lien, erealed by () uny mortgage, plodge, transfer of & sceurily inlerest in, or Licn, ercated by () any morigage. pledge. transfer of a securi

the Company, with respect to any of its material properties or assets, exce
payable and liens that arise in the ordinary course of husiness and do not 1t
ownership or use of such property or assets;

ny of ils malcrial propertics or asscls, except licns for Laxcs nol yet duc or the Company, with ruspeut W any of its matorial proportics or assety, xcept licns fur taxos ool yet dus or
1e ordinary eourse of business and do not malerially impair the Company™s ‘puyable and licns that uris: in the ordinary course of business und do not materially impeir the Compuny™s
1y or asscls; ownership ur use of such property or avscls:

any loams ur guaramices made by the Company w or or the benolfit of its ()  any loans or guarantees made hy the Corr
employees, ollicers ar direclors, or any members of (heir immediale familics, other than ravel advances cmployees, olTicers or ireelony, or any members of teir immediale fami

any loans or guaraniees made by the Company Lo o for the bencfiL of its
5. or any members of their immediate families. other than travel advances

ordinary coursc of ils busincss: and other advinees made in the ordinary coursc of its busingss; and other advances made in the ordinary course of its business,
any declaration, setting aside or payment or other distribution in respect of ) anydeclaralion, sclting asidc or payment or other distribution in respect of @) any doclaration, scting asidc o payment o
FeCaT res 3TV R P we Snareh ot R R S I R R R E T NN S TR W

) any damage, destruction or loss, whether or not covered by insurance, that
would have a Material Adverse Effect;

(©) any waiver or compromise by the Company of a valuable right or of a
material debt owed to it;

(d) any satisfaction or discharge of any lien, claim, or encumbrance or
payment of any obligation by the Company, except in the ordinary course of business and the satisfaction
or discharge of which would not have a Material Adverse Effect;

(e) any material change to a material contract or agreement by which the
Company or any of its assets is bound or subject;

® any material change in any compensation arrangement or agreement with
any employee, officer, director or stockholder;

(2) any resignation or termination of employment of any officer or Key
Employee of the Company,

(h) any mortgage, pledge, transfer of a security interest in, or lien, created by
the Company, with respect to any of its material properties or assets, except liens for taxes not yet due or
payable and liens that arise in the ordinary course of business and do not materially impair the Company’s
ownership or use of such property or assets;

1) any loans or guarantees made by the Company to or for the benefit of its
employees, officers or directors, or any members of their immediate families, other than travel advances
and other advances made in the ordinary course of its business;

) any declaration, setting aside or payment or other distribution in respect of
any of the Company’s capital stock, or any direct or indirect redemption, purchase, or other acquisition of
any of such stock by the Company;

&) any sale, assignment or transfer of any Company Intellectual Property that
could reasonably be expected to result in a Material Adverse Effect;

10
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Lawept as st forth on Subseetion 2 160d) of e Disclosure Sehedule. the
resentutions regarding equity ncentives W any uflicer, cmployee, director
ot with the shiare amounts und torms sot Lortl in th minutes of mestings of
s

Each former Key Employes whose employment was terminated by the
ugreement with the Company providing for the full relcase of any claims
sled party arising oul of such employment.

n

o L e I R ST IR A
[T
( Letan N N R senls
. i
N prue o w
P e e .
[ Wil
et . et
s waaetia ER T : Catameia. nY te
<mployment services.
qd) Ixeept as set forth on Subsection 2 16(d) of the Disclosre Sehedhile, the

Company has not made any represeatations reparding equiry incentives o any officer, emplayee. director
ar consultant that are inconsistent with the share amonnts and terms set forth in the mines of meetings of
the Company”s haard of directors.

(¢)  Luch lommer Key Lmployee whose employment was torminsted by the
Compuny bus entered into an wprecment with the Company providing for the full release of any claims
sigainst Al Compuny or smy rebiled party arising oul of such cuaployiment.

1

O
P S PR TIPS I
. [ e il

T O Ty O 2

cmploymenl senaces,

() Fxeeplas sel forth on Subscelion 2.16(d)
Company has not made any representations regarding cquily ncentives o
or consultant thal are inconsislent with Ihe share amounls and lerns set for
the Company"s board of dircelors

(2} lach former Key ltmployes whose empl
Company has entered into an agreement with the Company providing fo
against the Company or any related party arising et of such employment

1

ARSI
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6 CIIPIOYCCS. FPCSUINAILYCS OF S$CTILS OL 106 COMIPAIY . L OCTC 15 10 SULG
b Company pending. o lo the Company’s knowledge, Grvatened, which
¢ Lilfeet, nor 13 the Company awae of any Jabor organization activity

To the Company's knowledge. nons of the ey Fmployees
St voluntry of involuntary petition under (he feder
appointment of a recciver. liscal agenl or similar officer by a court for his

amvicled in u eriminl procecding o numed us u subject ol  pending
+ trallic violalions and other minor oflenses). (i) subjeet o any order,
waueally roversed, susponded, or vuvated) of a eourl ol competenl
puzurily cujoianng Lim or et [rom engaging, or ullierwise Baposing Lmits
pement i amy seouriies, investuavnt axvisory, banking, insuran, or ollsx
»[Ticer o director of apublic compuny; or () found by a court of competent
by the Soourities und Lxelumge Commission or the Commodity Futuaus
ulited amy Foderad oy state sevuritios, conmoditics, or unlir rade praclices
wling has nol been subscquently reversed, suspended, ar vacated.

or dircelors of
‘bunkauptey Jaws or

sums and Payments. There arc no federal, slalc. county, local or forcign
ympany which have not been Limely paid. There are no acerucd and unpaid
forcign (axes of the Company which are due, whether or nol assessed or
caminations or audits of any lax relurns or reports by any applicable federal,
enlal agency. The Company has duly and timely filed all federal, state
ums \LL]UHUJ o have been ffled by it and there are in cifeel no waivers of
s wilh respeet to Luxes for any year

e The Company has in full foree and effeel insurance policics coneeming
asonable and cuslomary for companics like the Company, wilh extended
subjeel Lo reasonable doductions) Lo allow il b replace any of its propertics
»

e Agreements. I<ach enrrent and former employee, consiltant and officer
1n agreement with the Company regarding confidentiality and proprietary
& form or forms made available to the caunzel far the Iurchasers (the
;reements”™). No current or former Key Imployee has exeluded works or
signment of invenfions pusuant to sich Key Imployee™s Confidential
urrent and former K ey 11m pioyee has executed a non-salicitation agreement
ms made available to counsel for the Iurchasers. lach of Arron Acosta
p and Kyle Dell’Aquilh has executed a non-competition agreement
ms made available lo counsel for the Purchasers (the “Non-Competition

12
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o other lahor dispute involving the Company pending, or 1o the Company’s knowledge, threataned, svhich
could have a Material Adverse Iffect, nor is the Company aware of any labor organization activity
involving its emplayees.

1) Tothe Company s knowlodgs, nony of the Key Lmployees or dirveiurs

the Campany has heen {i) subject tn vahuntary or inveluntary pefition nnder the federal bankruptey laws or
any state insolvemey law or the uppointment o' recetver, fiscal wzeut or similax officer by  court for Lis
or her hisiness or property; (i) convicted in a eriminal proceeding or named a5 2 subjeet of 4 pending
eriminal proceeding (exchuling taffic vinlations and. ather minor offenses). Cifi) subject t0 any order
fudgment or decree (not smbsequently reversed. suspended. or vacated) of any cowrt of competent
jurisdiction permanently ar femporarily

‘ar conditions n his or her engagement in any sec:
1 of isiness or acting as an officer or directarafa public company. ar (v found by a conrt af competent
jurisdiction in a civil action or by the Securities and Iixchange Commission or the Commodity lunises
I'1ading Commission to have vinlated any federal or stafe securities, commudities. or mnfair trade practices
lave, which such judgment or finding has not heen subsequently reversed, snspendedd. o vacated

217 Tax Relums and Pavinents. There are no federal, state, county. ocal or foreign
tuoses due amd paryabde by e Company which huve ot bevn tmely paid. Thvre sr e svsaued and wpoid
Tederal, state, sountry, Tocal or foreign taxes of the Compuny which axe due, whother or not assessed or
dispulod. Thore birve boan o uamimtions or audils ol ny (o relurns or opurls by any appliablo fodoral,
state, locul or foreign povernmental ageney The Company has duly und limely fled all edenil, state,
county, local and forcign e retumns required to have been filed by it and there are in elfoet o waivers of
splicable stutuies of Hmmilations with espest 1o b

es lor amy v,

218 Insupce The Company lus in Jull Forveund offoot insumace policiss converming
such casualtics as would be reasumable and customary [r companics like the Company, with extended
woverags, sullivient in amoun (subjost (o reasomblo dedustions) o allow it (o roplave any ol it propertios
et might be dumnaged or destroyed

219, Emplovee Agreements Fach eurrentand former employee, eonsultant and of ficer
of the Company has exceuled an agreement wilh the Company regarding confidentiality and proprictary
information substantially in the form or forms made availsble Lo the counsel for the Purchasers {(he
“Confidential Tnformation Agreements™). No current or former Key Fmployee has excluded works or
imvenlions from his or her assignmenl of imventions pursuant Lo such Key Fmployec's Confidenlial
Tnformation Agrecment. Fach currentand former K ey Employec has exceuted a non-soliciation agrecment
substantially in the form or forms mad available t counsel for the Purchascrs. Fach of Arron Acosta.
Blske Scssions, Toomss Scpp and Kyle Dell'Aquila hes exceuted a non-competition agreement
substantislly in the form o1 forms made availible to counsel for the Purcusers (e “Noo-Competition

12
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oralher labor dispule imvolving the Company pending, or Lo the Company
could have a Material Adverse Eifcel, nor is the Company awarc of i
involving its employees

) Tathe Company™s knowledge, none of the
the Company has been (i) subjeet 1o voluntzry or involuntary petition unde
any state insolvency law or the apprintment of a receiver. fiscal agent or «
or her business or properly: (ii) convicled in a criminal proceeding or ng
criminal proceeding (exeluding traflic violations and other minor offen:
judgmenl or decree (nol subsequently reversed, suspended. or vacate:
Jurisdiction permanendly or Lemporarily cnjoining him or her from engagir
or sondilions on his o7 her engagement in any seurilics, investment advise
Lype of busincss or acting as an ofTicer or dircelor ol'a public company; or (i
jurisdiction in & eivil action o1 by the Sceuritics and Fxchange Commis:
Trading Commission lo have violaled amy federal or slale seeuritics, comm
Law, which such judgment or finding has nol been subsequently reversed. s

217 Lo Remns and Payments. 1here are no federal
faves dne and pavable by the Com pany which have not been timely paid. ‘|
federal. stare. conntry, local or foreign taves of the Company which are ¢
dispired. 'There have heen no examinations or audits of any tax retums or 1y
state, laeal or foreign governmental ageney. “The Company has dufy an
county. local and foreign tax returns required fn have heen filed by it and
applicable stanites of lmitatinns with respact to taves for any vear

218 Insurance. T'he Company has in fall force and effe
such casuatties a3 would be reasonable and customary for companies lik
caverage, sufficient in amount (subject tn reasonable dedietions) o allow i
that might he damaged or destroyed.

219 Lapplovee Avreements. Liach eurrent and former «
ol (b Company hus waveuled an agreoment with the Company rozarding
infommution substantially in the lorm or forms made svailible o the ¢
‘Conlidentinl Information Agrcements™. No current or lormer Koy Ly
mventions lrom s or ber assigmucnt of mysnliens pursuanl o suh
Inlomnation Apreement. Eucheurent and former Key Lmployee bas exeeu
)ubtﬂ.mhul.l\ i u;. Jorm ur fonns mads available © counsel for s Pun
Bluke Toomus Sepp and Kyle Dell'Aquils bas eceuted
~v\\~wn|mH e form o o maca gvailabla 4 el fo the L

12
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et i all mulerial respeets all malenial actions by the direelors (and any

ons. To the Company’s knowledge, all clections and notices under
been or will be limely fled by all individuzls who have acquired uavestod
1on Slock.

ed Nmall usiness Stock. As of and immediately following the Initial
e an eligible corporation as defined in Sectinn 1202(e)(4) of the Code. (i)
> purchases of its own stk deseribed in Code Section 1202(c)3)(13) during
ng the Initial Closing, except for purchases that are disregarded for sach
ation Section 11202-2, and (i) the Company”s agaregate S5 assets.
d)(2). at no time hetween its incorporation and through the Initial Closing
ing into account the assets of any corporations required tor he aggregated
‘& with Code Section 1202(d)(3), previded, however, that in no event shall
rehascrs o7 any other party for any damages arising from any subsequently
Company's d \ation with respect 1o the applicahility or

ch determination shall have been given by the Company ina manner cither

operty lolding Corparation. The Company is not nexy and has never heen
olding corparation” as defined in the Code and an icable regulations
ampany has filed with the Internal Revenne Service all statements, if any
x remims which are required unider sneh regulafions

arments] und Safety Laws To the best ol s Knowledge, (u) U Compimy
wliznce with all Envizomoental Laws: (b) there s been no release or. 10
afened release af any pallutant, contaminant or toic ar hazardons material,
2 or any Lracton tereol (cach o “lazardous Substanoe”). o upor. nto
retafore owned, leased or othervise nsed by the Company: () there have
cncrated by (he Company that heve been disposed of o vome to restal uny
g published 1.8 federal, stafe or local “superfund” site list or any other
> waste sites published by any governmental authority in the United States:
4 storage tanks locatedd on. na palychlorinated hiphenys ¢PCBs”) or PCI-
ared on, and h hazardons waste as defined by the Resatree Canservation
I, stored on, any sile owned or operated by the Company. exeept [or the
wmpliance with lnviranmental Lavws. The Company has made available to
lete copies of all material enviranmental records, reports, nofit
pending permit applications. correspondence. engineering studies and

ications.

&}

A L LIS DY LG GAISLI WU G MG UY (5 UL (U SIURLIOIONS S o
ncoporation and aecnratels rersct 1n all material espeots all material actions by the drectors (and ang
cammittee of directors) and stockholders

22, $30) loctions. To the Company”s knowledge, all clections and notices wdor

Seetion 8306 of (e Code bve boen or will be inely filed by all mdividuals who bave acquired unvested
shiares of the Company s Comnon Stock

223 Qualificd Small Business Slock. As of and immedialely lollowing the Tnilial
Clasing: (i} the Company will be an <ligible corporation as defined in Scelion 1202(c)4) of the Code. (i)
I Company will not have made purchases of its own stock deseribed in Code Seetion 1202(c3 W) during
tre e (1) ear peiod precoding the Tl Closing, oxcept for puschises st e distcgarded or suh
‘purposes under Treasury Regulation Seetion 1.1202-3, and (i the Company s a
defined by Code Scetion 1202(@)(2). at no time between its incorporation and nmug‘ e il Cln\u\l,
edod 550 million, taking into 5 of any corporations required lo be aggregaled
wilh the Company in accordsnce with Code Scetion 1202d)(3), provided, iowever, thal in no evenl shall
the Commpany by inble to the Purcliasers ur amy otlor pealy for any demgos arising Lo uny subscouently
‘proven or identified error in (he Company” s determinalion with respect (o the applicabiliy or interprelation
of Cuode Seetion 1202, uless such determina tion sl harve beea given by the Company in a uanner cither
grossly negligent ot raudulent

224, Real Property Holding Corporation. The Company is nol new and has never heen
2 “United Stales real property holding corporation” s defined in the Code and any applicable regulations
promulgated thereunder. The Company has liled with lhe Tntemal Revenue Service ll statements. if any.
wilh ils United States income tax returns which are required under sueh regulations.

125 Itnvironmental and Safety 1Laws. To the hest of its Knowledge, {a) the Company
is and has been in material compliance with all Invitanmental |aws: (h) there has heen no release o, to
the Company s knowledge, threatened release of any pollutant, contaminant o7 Loxie or ha/zrdous material,
substance or waste or petrolenm or any fiaction thereof (each a ~ Hazardous Substanec™), on. upon, into
or from any site currently or heretofore owned, leased or otherwise used by the Company: () there have
beenno | lazardons Substances generated hy the Company that have heen disposed of or come 10 restat any
site thal bas been included in any published T15. federal. state or local “superfund® site list or any other
similar Tist of havardous or Loxie wasle sites published by any governmental authorily in the Uniled States;
and (d) there are no- underground storage tanks loceted on, no polyehlorinated biphenyls (“PCBs”) or PCR-
conlaining e quipment used or stored on, and no hazandous waste as defined by the Resouree Conservation
and Recovery Act. as amended. stored on. any site owned or operated by the Company, except for the
¢ of hizardous wesle in compliance with Envirommental Taws. The Company has made available to
the Purchasers true and complele copics of all malerial cnvironmental records. reports. nolilications.
cerlificates of nced, penmils. pending permil applications. correspondenee, engincering studics and

sloray
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incorporation and sceurately reflects in all malerial respeets all material w
commitloe of dircclors) and stockholders

222 K3th) Pletions “To the Company’s knowledge.
Section $3(b) of the Code have heen or will he fimely filed by all individi
shares of the Company’s Common Stack

223 Qualilied Small Business Stock As of and im
Closing: (1) the Compeny will be an digibl vorporation us defined in Sce
(e Compuny will not have made purehases olits ewn sioek described in Co
e o (1) veur period preceding the Initial Closing, excent lor purchiase
purpuses under Treasury Regulation Section 112032, und (i) the Comp
defined by Code Sertion 1202(d)(2), ul no time between s msomoraion
have wxceedsd $50 million, taking o secounl e assets of any com
with e Compamy in uccordance with Code Scetion 1202(d)(3); pr aw:/ur(
the Company be liable tn the Purchasers or any ather party for any damage
proven or identilicd exror inthe Company™s detemuination with respeet to 1
of Code Section 1202, unless such determ ination shall have heen given by
prossly neglipent or fraudulent

224 Reul Property olding Compuration The Compun
mited Statgs real property holding corporation” as defined i the Code
wromulgated tereunder. The Compamy bas liled with e lntomal Reveny
with it United States ineume L returns which are zequired under such reg

225, Environmental and Safely Laws To (he best of it
i and has been in material compliance with all Fnvironmental Laws: (b)
e Company”s kowledge, breatened relesse of uny pollutanl, eonlaming
substance or or petroleum or any fraction thercof (cach a “Hararde
or Lo any sl surmently or heretofure owned. leused or otberwise used |
been no Fiasardous Substances gencraled by he Company that have been d
site Gl s b sucluded i amy published U8, fodsral. state or local

similar List of buzardous r loxie waste sites published by uny govermmente
and (d) Uhere s 2o undereround storses ks located on, 1o polychlorinat
containing cquipmment used or stored o1 und o hizamdous waste as define
and Recovery Act, as amended. stored an, any sile owned or operated b
storugs o agurdous wasts i complinnse witl Eavaromnental Lo, The
e Purclarsers true i complete copies of all Taterial coviromental
cortilicates of e, pemmits, pending penmil pplications. currespond

12
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rteriul fael neeessary in order o make he stilements euntained her
1 thy cireunmstanoes unsder which ey were made. 1 s understood that this
1 fact that the Company hus nol delivered lo Lhe Purchasers, and has nol
ale plicement ur sinile memorandun of sy wiiltendisclosue of (e fypes
ished to purchasers of securifics

ein or

1 Cormupl Praclices Acl Neither the Company norany of its subsidiarics nor
- officers, employees or agenls have, dircelly or indireetly, made, ofTered,
ment or gift of any moncy or anything of value ta or for the benefiL of any
is defined in the 17.8. Forcign Corrupt Pr Act of 1977, as amended
Al party or official thercof or candidate for foreign political office for the
(Ticial act or decision of such official, parly or candidale, (i) induing such
use his, her or ils influenee lo affeel any acl or decision of a forcign
securing any improper advantage. in the case of (i3, (i) and ¢iif) above in
ny o ils alTliates in obiaining or retaining business for or wilh, or dirceting
cr the Company nor any of its subsidiarics nor any of lheir respeetive
or sgents have made or authorized any bribe, rchate, pavorT, miuence
il payment of funds or reccived or relained any Junds in violation of any
mpany further represents that il has maintained. nd has caused cach of its

clice:

d billing syslems) and wrilten policics to ensurs complianee with the FCPA
sery or anli-corruption law, and Lo ensure that all books and records of the
aceuraicly and fairly refleet, in reasonable detail, all transactions mnd
her the Company nor, Lo the Company s knowledge, any of ils
ubku ol amy allegation, voluntary disclosure, myvesligation, prosce u\mn or
1o the FCPA or amy olher anli-corruption law

‘rivacy. Tn connection with ils collection. slorage, transfer fincluding
Cr across national borders) andor use of any personally identiliable
als. including, without Timilation. any customers. prospective customers,
rlics (colleelively “Personal Information™). lhe Compeany is and has been,
in compliance with a1l applicable laws in all relevant jurisdictions, the
the requirements of any conlract or codes of conduct lo which the Company
ameredally reasonable physical, teehnical, organizational and administrative
in place (0 proteel all Personal Tnformation collected by it or on its behalr
aceess, use andior diselosure. To the extent the Company mainlains or
nation. as defincd under 43 C.FR. § 160.103. the Company i in compliance
Ls of the Health Tnsurance Portabilily and Accountability Act of 1996,

tion Technology for Feonomic and Clinical Fealth Act. including all rules

14

Knowladze. omits 1o Sate & material Tact necossar in order t make fhe satements contained hetein o
therein not misleading in light of the circiumstances under which they were made. It is understood that this
seproscalation iy uellied by by Luct el the Compuny s mol delivered to e Purchuseas, and hos ol
heen requested to deliver. a private placement or similar memorandim or any written disclosure of the types
of mfummation customarily [urmished o purclasers of socuritics

227 Forsien Comul Prastices Act. Neithr th Company norany of its subsidiarics nor
amy o their respeetive dircetars, ollicers, anployees or dgents live, dicely o mdizcelly, made, oflexcd,
promised or authoriecd any payment or ill of any money or ey thing of vulue 1o or for (e beneil ol ay
“lorcign ofenl” (s such fonn is delined im Ui U.S. oreipn Comupl Prictices At ol 1977, us umended
(the “FEPA™), lorcign political party vr official thercol ur candidute Lor forcien political office for the
purpose ol ) wlluenving ay ellicial uel or docisivn of sueh oflicial, party or candidate, () indusing such
ollicil, panty o condidale © use bis, et or its influence 10 allbel amy act or decision of 4 [rign
eovormmentel authority, or (i) secuning wmy mproper advantege. in i vass of ). (1) ud (i) wbove i
order 1o assist ke Company r any of its ufliliates in obliining or retuining business Lor or with, or dirceting
Dusiness to, any person. Neither the Company nor any of its subsidiazics nor amy of heir Tespoctive
directors, ollicers, cuplovees or apents e made or suthurized any bribe, rebae, pavell, influence
puyment. hickbuek or utbir unliwul paytuent ol Tunds or received or retained any Lunds in violation of ay
T, sule or repulation, The Company Lunther represents thet it hus mointeined, and has caused soch of its
subsidiurics and alliliates 1 mentaim, systems of internal eontrols (ineluding, but not lmited to, ecounting
sy, purclusing svstoms ad billing systems) aud wrilten policies (o cosure complianee wilh ths FCPA
or any other spplicable nti-bribery oy snti-comuption lv, ind 1o ensure (bt ull books and reeurds of the
Compuny and its subsidiurios seeurately und Leirly refloct, in reasomuble detil, all Gurswctions oud
disposations of funds e ussels. Neithor the Company nor, to e Company”s knowked ge, uny o its olfi
directors or employees are the subject of any allegation, voluntary disclosure, investigation. prosection or
otbir enfurvement astion related (o the FCPA or any ollier anti-vommuption T

ivers,

28 Dale Privagy. In semnootion with its collostion slonge, trmsfor (imeluding.
without limilation, wny ansler across mtional burders) andfor use of amy persomally identilible
infionnation fo oy individuals, including, without Baiiotion, sy uwluulu) prospective ustomers.
enmployees undjor other third parties (collectively “Personsl Information™), the Conpuny is und has ben,
10 the Company”s knowledge, in compliance with el applicable e il alevit jurisdictions. the
Compunys prvaey policies and e zeguiroments o any contreel oz vodes of cenduet to whish G Compuny
s puarty. The Company bas commercially reasonable phy sical, lochnial, organiz ional und administzative
surily mesures und polivics in plage 10 protoel all Porsonal Informution volleled by 1l or en it behall
Jromn and wgainst unsuthorized seoess, use andior disclosure. To e estent the Compuny mamlains or
tramsnits proteoted houlih information. es defined under 45 C 1 R § 160 103, the Compuny isinvompliance
will the upplictble reyuirements of the Hleulth Insurmee Portabilily and Accountsbilily Act of 1996, as
ammendud by (e Health Informaation Technology for liconumic snd Clinical Lcalth Act. mcluding al rulos
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knovwledge, omits (o stale a material Tl necessary in order 1o make he
therein not mislcading in light of the ircumstanecs under which they were
the fact that the Company has not deliversc
d to deliver,  privalc placement or similar memorandum or ar
of infarmation eustomarily funished to purchasers of securities

Foreign Cormpt Iractices Act. Neither the Compar
any 0f their respective directrrs, officers, employees o agents have, direc
promised or authorized any payment ar geft of any money or anything of s
“foreign official” (as such ferm is defined in the 118, oreign Cornpt I'a
(the “FCPA™). foreign palitical party or official thereof or candidate for
pepase of (1) influencing any official act or dagision of such official. party
official. party or candidate fo use his, her or its infhience to affect an
governmental authority, o (ii) securing any improper advantage, in the ¢

order t0 assist the Company of any of its affiliates in obtaining or refaining |
Isiness to, any person. Neither the Company nor any of its subsidiar
directors, officers, emplovees or have made or mthorized any

payment, kickhack or other nlawful payment of finds or received or retair
Taw, mile or regnlation. The Company firther represents that it has mainta
subsidiaries and affiliates to maintain. systems of intemal contrls (includir
systems. purchasing systems and hilling systems) and written policies to en
or any other applicable anti-brihery or anti-corupion faw, and 1 ensire 1
Company and its subsidiaries accurately and fairly reflect. in reasonal
dispositions of finds and assets. Neithar the Company aor, 10 the Company
rc the subject of any allegation. voluntary disclosu
ofher enforcement action related to the FCPA ar any other anti-cormuption

228 Data Privacy. In connection with its collectior
withoe limitation, any mansfer across national horders) andior use
information fiom any individuals, inchuding. without limitation. any cus
emplayees andor ofher third parties (collectively “Personal Information
to the Company’s knowledge. in compliance with all applicable laws i
Company”s privacy policies and the requirements o7 any contract or cades o
isaparty. The Company has commercially reasonable physical. technical. o
security measnres and policies in place tn protect all Personal mmm,mm
from and against unauthorized access. use andior discloswe. To the
transmits protected health information, as defined under 45 C 1/ R :. 610
with the applicahle recuirements of the |lealth Insurance Iortability and
amended by the 1lealth Information Technology for Iiconomic and Clinica
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s penenally. umd o5 Lmited by Laws relating 1o the uvulibility of spocific
or olher cquitible remedics, or (0 1o he evient e indemmification
eslors’ Rights Agrecment may be limited by applicable federal or stale

sc Entircly for Own Account. This Agreemenl is made wilh the Purchaser
reprosenlation Lo the Company, which by the Purehuser’s exceution of this
¥ confinms. that the Sharcs Lo be aequired by the Purchuser will he aequired
5 own account, nol or agent. and not with a view 1o the resile
of, and thal the T‘ur\!um has no present intention of selling, granting any
isuibuling the same. By exceuting this Agreement, the Purchaser further
5 nol presently have any conlract, underhing, agreement or arrangement
or gmn participations Lo such Ferson ot o any third Ferson, with respeet
ot been formed for the speific purpose of sequiring the Sharcs,

has

s ol Tnfrmaton. Th Preshasor s had an opportumly o s e
ient, finaneial affairs and the rerms and conditions of the offeri
nagement and has had an opportunity to review the Company’s e b
ot limit ar modify the representations and waranties of the Comgany in
‘heright of the Purchas con.

s Lo rely the

ted Secwrities. The Irchaser understands that the Shares have nof heen,

the Securities Aet, by reason of a specific exemption from fhe registration
it which depends upon, among other things, the hana fide natre of the
acy of the I'urchaser’s representations as expressed herein. 'The Iurchaser
restricted securities” under applicable .S, federal and state secirities laws
. the Purchaser mist hold the Shares indefinitely unless they are registered
& Commission and qualified by state author ities. or an exemption from sach
«quirements is available. 1he Purchaser acknowledges that the Company
qualify the Shares. or the Comman Stock info which it may he converted,
he Investors™ Rights Agreement. “I'he IMurchaser further acknowledges that
stion or qualification is available, it may he conditioned on various
limited to_ the time and manner of sale. the holding periad for the Shares,
the Company which are oufside of the Purchaser s control. and which the
and may not he ahle to satisfy. The Purchaserunderstands that this offering.
le public offering, and that the Purchaser will nat he able to refy on the
Securities Act.

Mic Market “[he Tuchaser understands that no public market now exists

15
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enforcement of creditors” rights generally, and as limited by lows relating &0 the availahility of specific
performance. injunctive relief or other equitable remedies. or (b) to the extent the indemnification
provisions conluined in e Ivestors” Rights Agrsancnt may be limited by applisable fedenl or stule
securities laws
32 Purchuse Lntircly for Ovn Account This Agreczent is made with the Purchisr
in reliange upun (e Purchaser’s eprescntation b (he Company. which by the Purchser’s usceution of this
Arcement, the Purchaser hercby eonfims, hat the Shares (o be acquired by (e Purehaser will be aequined
Jorimvestment for the Purchas’s uwa account, not as s nomines oragent. and not witha view (o the sl
or distribution ol sy part thereal, and that the Purchaser hus no presentl fntention of selling. granting ay
putticipation in. or otherwise distributing the sume. By exceuting this Aprecment, (he Purchuser funtr
et Ul Pt oo o resaly iy v, v, sl oo gl
1 any Person (o sell, transfer or gromt purticipations  such Person or 10 any (ird Person, witl respes
amy of (e Shres. Ths Burchsnct s ol b S Lot speclic pss of acct: (o o

33 Diselosurs of Information Ths Purchaser has hud an opperturily 1o dissuss Ui
Company’s business, management, linancial alTairs and the lerms and conditions of the offering of the
Shurcs witl the Company’s manspement and s bad an opportunity 1 review the Company s fecilitics
The forcgoing, however, does nol limil or modily the representations and warrantics of the Company in
Scction 2 ol this Agrecment or (e right uf the Purchasers (© ey ercen.

34 The Purchaser understands thal the Shares have nol been.
and will nol be, registered under lhe Seeuritics Acl by reason o a specilic exemplion from the registration
provisions of the Sceuritics Ael which depends epen, amorg other things, the bona fide nature of the
‘investment intenl end the aceuracy of the Purchaser's representalions as expressed herein. The Purchascr

derstands st (he § reticiod seeuriea” aner applicsble 7.8, federal and state sceurilics laws
and thal. pursuant Lo thesc laws, the Purchaser must hold the Shars indefinilcly unless they are registered
will the Seeuritics and Exchange Commission and qualified by siale aulhoritics. or an exemplion from such
segistration 2nd qualification rcquirements is available. The Purchaser acknowledges (hat (he Company
has no obligation to register or qualify the Shares, or he Common Slock inlo which it may be converled.
for resale cxeepl as sel forth in the Tnvestors” Righls Agreement. The Purchaser further scknowledges thal
il an exemption from registration or qualification is available. it may be conditioned on variou
Regirements imeluding. but not limited Lo, e time and munncr of sale, e holding period for (he Shares.
and on requirements relating Lo the Company which arc autside of the Purchaser’s control. and which the
Company is underno obligalionand may nol be able to satisfy. The Purchaser understands Lhal (his of fering
is noL inlended (o be parl of the public offcring. and Lhal the Purchsser will not he bl Lo rely on the
protection of Seetion 1 of the Sceuritics Act

wares ar

35 Mo Public Merket. The Purchaser understands that no public market now exisls

enforcement of ereditors” rights gencrally. and as limiled by Taws relatin
performance, injunctive relicf o other cquilsble remedics. or (by to

provisions contained in the Investors” Rights Ageeement may be limitec
sceuritics lavs.

32, ruschase lntirely for Own Accomnt. “This Agreer
in reliance upon the Purchaser’s representation to the Campany. which by 1
Agreement, the Purchaser hereby confirms, that the Shares in be acquired h
for investment for the Inurchaser’s o aceonnt. not as anominee or agent.
or distribution of any part thereof, and that the |nwrchaser has no present it
participation in. or otherwise distributing the same. By exeenting this A;
represents that the Puchaser des nat presently have any cantract, nderta
with any Ierson 0 sell. transfer or grant participations to such Uerson or @
toany of the Shares. Ihe Iarchaser has not been formed for the specific p

33 Disclasure of Information. T'he IMurchaser has ha
Company s business, manpement . nmeial alfiirs and the s and e
Shares with the Compan ment and has had an apporfuniy 1o n
The lorepuing, however, does not imil or modily the representations snc
Section 2 of this Agreement or the right of the 1urchasers to rely thereon.

*s manag

strivied Seeuritios The Purchascr understands
o will ot b, supistoavd v (e Seeurtios Act, by reson of u spoeilic
provisions of (he Sceuritics Aul which depends upon, among olber thin
myostment intenl und s acouruey of (hs Purclursr’s reprosentations as
Understonds that the Shures ure “Testricted seeurities” uder upplicable U
and (hat, pursuant to s lnws, the Purchaser must hold the Shures indof
with (e Securitios wd Lnchunge Commission g quililiod by stoleautbor
registrution and gualification roquinanents s availible. The Purchaser w
b o oliligation (0 ropister or qualily the Shars, or the Common Stock

ptas sel forth in the Investors” Rights Agreement. The Pure
Al un ewmplion [om reeistration. or gualificilion i availible, it m
requirements including, bul not limited to, e fme and munmer ol s, U
and on requirements relating (© the Corpany which s vutside of e Pur
Company 1 under o obligulionand may nol by uble to slisly. The Purck
i ot intendad 1o be part of the public ollering. and tut e Purcluascr
protgotion el Soction 11 o the Seouritios Aut

for resale exey

35 NoPublic My

The Purcluser undezstands 1
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Ay Teggend sel Forth in, or required by, the other Transaction Agrecments.
Any legend required by the sectiities laws of any state to the extent sich
s represented hy the certificate, instrument. or hook entry so legended

ited Ivestor. The Purchaser is i averedited ivestor a3 delined in Rule
sated under the Securities Act,

lnwstors 1 the Purchuser is oot o Unitod States person (as defined by
), the Purchaser hereby represents that it has satisfied dtsell us Lo the fall
nsdivtion in commcution with uny invitation 10 subseribe Lor the Shres or
uding (1) e legal xequirements within its jurisdiction for s o
Timeo restrictions applicable o such purchase, (i) uny govermental or
2 be obtuined, und (iv) Qe smeome s ol olbsr Las vonsequencs, il amy,
s, holding, rederaption, sale, or runsir of the Sharcs. The Purchaser's
amd vontinued benelicial ownership of the Shares will ol vielals any
s o the Purclsers jurisdiction.

ase of

erul Solietation Neither the Purchaser, nor any ol its oflicers, dircetors,
or partners has cither dircelly or indircelly. including. througha broker or
al solscifution, oF (b) published smy sdvertisement i comeetion will e

alion Among Purchaser

The Purchascr acknowledges (hat it is not relying

W dircslors, inmaking iLs investment o decision
‘Turchaser agrees thal neither any Purchaser nor Lhe respeetive conlrolling
tners. agenls. or employess of any Purchaser shall be liable (o any olher
Jfore taken or amitted (o be laken by any of them in conneetion with the

ace. T the Purchaser is an individual, then the Parchaser resides in the state
ress ofthe Iurchaser set forth an Lixhibit A: if the [ nechaser s a partnership.
mpany or other entily. then the office or offices of the Purchaser in which
identificd in he address or addresses of Uhe Purchaser sel forlh on Exhibit

I'he Inrchaser is not 2 “foreign person” or a “foreign entiry”, as defined

16
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() Any Lopend set forth in, or requircd by, e uther Trmsuetion Agreenents
(5)  Any legend required by the seeuritics Jaws ol any slale Lo the exlent such
Taves are ble Lo the Sharcs represented by . instrument, or book eniry so legended

37 Accredited Investor. The Purchaser is an accredited investor as defined in Rule
301(8) of Regulation I promulgated wnder the Seeurilics Acl.

38 Voreign Investors. If the Iurchaser is not a United States persan (s defined by
Section TAN{AN30) Of the Cade). the Iwchaser herehy represents that it has satisfies itself as to the full
observance of the faws of its jurisdiction in connection with any invitation to subscribe for the Shares or
any use of this Agreement, inchiding (i) the legal requirements within ts jurisdietion for the purchase of
the Shares, {ii) any foreign exchange restrictions applicable to such purchase, (iif) any governmental or
sther cansents that may need o he ohtained, and (V) the income tax and other tix cansequences, if any.
that may he relevant to the purchase. holding. redemption, sale, or transfer of the Shares. ' he Purchaser™s
subscription and payment for and continned beneficial ownership of the Shares will not violate any
applicable secuities or ather lws of the 1urchaser's jurisdiction

2n

38 NoGeneral Solicitation Neither the Purchaser. nor any of its officers. directors.
cmployews, agents, stockholdars or partners has cither direelly or indircetly . including. throush a broker or
finder ¢a) engaged in any general solicitation, or (h) published any advertisement in cannection with the
offer and sale of the Shares.

310 Lxeulpation Amone Purclwsers. The Purchascr acknowledges (it it is not rclying
uporany Person, other Gan the Comprny wnd it ollivers und direlors, inmking is imvestimen or desision
10 invest in the Company. The Purchaser agrecs tul ncither any Purcluser nor (1 respective controlling
Porsums, olficers. dirvstors, partners. agents. or viployeos of any Purchasar shall b luble 1o uny ofber
Pureluser Lor uny action beretofure taken or omitted 10 be laken by any of them in comneetion with e
purcuso of‘the Shures

311 Residence It Purchaser is an individual, then the Purchaser resides inthe stale
or provinee identified in the address of the Purchaser sel forth on Exhibil A if the Purchaser is a parinership,
curporation. limited Lisbility compamy o1 other cutity. then e olfice or oflices of the Purchiser n which
its primepal place ol business 1s Wentificd in (be addross or addrvsses of b Purcisor st forlh on Calubit
A

312, CFIUS. The Purehaser is ol a “forei

n person” or a “foreign entity™, as defined

16
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() Any lependset forth in, or required by, the

oy Any lepend equired by the seeurilies liw
Tuws ure upplicable to the Shares represented by the certilivate, istrumen!

37 Accredited Investor. The Purchaser is an accred:
1} of Regulation D promavleated wmder the Securilivs Act

8. Forci Mvestors. TT the Purchaser is nol a Unit
Section 7701(a)30) of the Code), the Purchascr hereby represents Lhat il
obscrvance of the laws of ils jurisdiction in conneelion wilh any invilatio
any use of this Agreement, including (i} Lhe legal requirements within its
the Shares. (iyany forcign exchange resirictions applicable (o such pure
alher eonsents thal may need (o be oblained. and (iv) the income Lax and
that may be relevant Lo the purchuse, holding. redemption. sale, or tramsfer
subseription and pavment Tor and continucd benelicial ownership of LI
applicable sceurilies or ather laws of the Purchiscr's jurisdiction

35 No i Solicitation. Neilher the Purchaser, 1
emplayees. agents. stockholders or partners has either directly or indirectly
finder (a) cng: any general solicitation, or (b) published any adver!
offer and sal of the Shares

10 Exculpation Among Iarchasers. The Purchaser ac
1pon any Person, ather than the Company and its officers and directors, in i
o invest in the Company. Ihe Iirchaser agrees that neither any Purchase
Persons, fficers. directors, partners, agents, or emplayees of any Purcha
Purchaser for any action heretofore taken or omitted to be taken by any
purchase of the Shares

311 Residence. If the Iurchaser is an individual. then 1
wrprovinee identifiod in e uddress ol the Pureluser sel forth on shibit &;
corparation. limited liability company or other entiy. then the office or of
its principal place of hrssiness iz identified in the addrass or addresses of th

312 CUIUS The Purehoser is mol a “foreipn person”
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fons and condilions contained in this Agreement that are required 1o be
the Compeny on or before such Closing.

ance Certificate The President of the Company shall deliver to the
15 and the Opfion Closing, if agplicable, 2 cermificate centifying that the

Vel 43 s b Palfillad
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mee und sall of the Shares pursuant 1o this Agreement shill be obtuined und

o Company Coupsel  The Purchasers shall huve recaved fom
wneuve Franlin & [lseligion, LLP, counsel for the Company. an opizion,
2 substamtially the form of Eabibit L attached  this Agreement

suthorized sizc of the Board shall
Crin Hollman, Waller A

s Dircelors. As of the Tnitial Closing, th
be comprised of Arron Acosta, Bluke S
Lichac] 1lacn.

 shall have exceulod and defivered the

15" Rights Agreement. “The Uompany. each Puschaser (other than the
adition to exense sach 1uchaser's perfarmance herennder) and any other
+ executed and delivered the Investors’ Rights Agreement

f First Refusal and ent. The Company, each Purchaser
& 1pon this condition fo exense such Dirchaser’s perfarmance herennder),
& Company namexd as parties theretn shall have executed and delivered the
ale Agreement

Aeroement The Compuny ., wach Purcser (other an (e Puschaser
“euse sueh Purehuser's performinee bereunder). imd the other stockbulders
s thereto shall v excented and delivered (h Voling Agrecment.

d Carlificale. The Company shall have filed the Restated Cerlificale with
17 o or prior to the Initia] Closing, which shall sumtinue to be m full oree

MGG GGy LG TG Y UNULEA G WAL W 0
coveruants, wprocrmeas, oblipations am) condiluns coned in (his Apeaneat thal e roquized (o be
perlormed ur compliod with by fhe Company on o1 belors such Closmg

43 Complisnce Cerlificale  The President of the Company shall deliver Lo the
Purchasers at the Tnitial Closing and the Option Closing, if applicable. s certificate cerlifying thal the
Pt

4 bave

S nnection with the lawful issiance and sale  the Shares pssuant to this Agreement shall be obtained and
cllfcctive as of such Closing

SO1Y UONY LI LI SR U U1 Ay LA UL S SR

45 Opinion of Company Counsel.  The Purchasers shall have received from
Gunderson Dettmer Stough Vil lenetrve Iranklin & [lachigian, 1.1.1%, counsel for the Company, an opinion,
dated as of the Initial Clsing, in substantially the farm o Ixhibit | aftached to this Agreement.

Boud uf Direciors s of (e nitial Closing, e authortzed size of the Board shall
¢ s (), and s B sl s somproed of A, Aceste, Bk Sessons, O Ll Wall A
ek A

Winghall, v stya and Michael 11aen

Indemmilication Avr
Indemilivation Agreciments.

ety The Compuny shall have executed and delivered the

48 Investors’ Rights Agreement. The Company, cach Purchasor (olher than the
Purchaser relying upon this umdmun 10 exeuse such Purchaser’s performance hercunder) and any other
partics named therclo shall have exceuted and delivered the Tvestors” Rights Agreement

49 Right of First Refusal and Co-Sale Agrcement. The Company. ca r
(other than the Purchaser relying upon this condilion o excuse such Purchaser's perfomance hereunder),
and the olher stockholders of the Company named us par
Tight of First Refusal and Co-Sale Agrecment

thereto shall have exceuted and delivered the

Voting Agresment. The Company, each Purchaser (sther than the Purchaser
relying upon this condition fo exciise such archasers performance herennder). and the other stockholders
of the Company named as parties thereto shall have execiried and delivered the Voting Agreement

111, Rostatud Cerlificale Tho Compumy shadl have filod the Restated Certilicule with
the Neeretary of State f Delaware an or prior to the Initial Closing, which shall eontine to he in full foree
and effect as of the Closi

SDVRAH:

covsnants, agresments, abligations and conditians contained in this Agt

performed or complied with by the Company an or hefore such Closing.

13 Complince Cottilials. The President of s
Purchasers at the Initial Closing and the Option Closing. il applicable
ctiruss AV md 42 bywaa s B ileal

conneetion with the.
lleetive as ol such Closing

o
wiul issuan

and salc of the Shares pursuant o this /

45, Opinion_of Company Counscl. The Purcl
Grunderson Deltmer Villeneuve Franklin & Hachigian, TTT. couns
s of the Tnitial Closing. in substantially the form of ExhibilT altache

46, Hoand of Directors. Asof the Inifial Closing. the a
it (6), and the I3aard shall he comprised of Arran Acosta, Blake Sess
Winshall, Vivek Agastya and Michacl Hucn

s Indemnification
Indemnification Agreements.

greements. ‘e Company shall

18, Inveslors” Rielts Aerenent  The Company, «
Purchser relying vpon this eondition Lo exeuse such Purehaser’s perfom
pertics mamed Urerelo shall ave exceuted and delverod the lvestors” Rig)

19, Right of Virst Relusil und Co-Sale Aercoment
(otber Usm the Purchaser relying upon this sundition Lo exense such Purch
e e other stocklolders of the Company nuned as pastics tereto shall 1
Right ol Lirst Refiusl and € 1

Sule Agzevraenl

£10. Noling Agresment, The Company, cach Purch
relying upon this condition o excuse such Purchaser’s performance hereur
of the Company named as partics thercta shall have exceuted und delivere

4an Restated Certi I'he Company shall have fil
Lhe Scerelary of Slate of Delaware on or prior to he Tnitial Closing, which
and cffectas of the Closing

TR
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ment Righls A Mumagement Rights Letter shall have been exceuted by
ey

stive Rights. The Company shall have fully satisficd (including with respect
or oblained enforecable waivers in respect of any preemplive or similar
<ting any of ils seeuritics

mpetition Agreements. The Company shall have delivered to Ciates fully
npetition Agreements

the Company's Obligations at Closing. The obligatinns of the Com pany
the Initial Closing or ang subsequent Closing are subject to the Fulfillment
h of the following conditions, unless otherwise waived:

cntations ond Warnepties  The represcntations and warrantics ol cach
3 shall b e and corrvet i ull resposts as of suek Closing,

ance. The Purchasers shall have performed and complied wilh all
ions and Lundmuns contained 1o this Agreement that axe required w be
them om or before such Closing

calions. Al auhorirations, wpprovals or penmits. il any. of any
ulatory hody of the United Stales or of any stale lhal are required in
nec and salc of the Shares pursuant Lo this Agreement shall be oblaincd and

15 Rights Agresment lach Prchaser shall have execited! and deliverad
€

f irst kefisal and Co-Sale Agreement. Iiach Purchaser and the other
med as parfies thereto shal | have executed and delivered the Right of irst
L

srement, Liseh Purelser amd e other stockholders of the Compuny
d end delivured o Voting Agreement,

Al of Warrantics. Unless olherwise sel forth in lhis Agrecment, the

414 Management Rights A Management Rights | efter shall have heen evecred by
the Company and delivered tn Giates

5. Procuptive Rishts The Company shell lave fully satisfiod (including with respoct
1o rights of tznely aulilication) or obtained caleroeable waivers I respedl of wny precmplive o szl
Tights directly or mdireully aflecting my of ity seeuntics

416 Mon-Compelilion Agreements. The Company shall have delivered o Gales fully
exceutod copics of the Non-Compelition Agrecmenls

ons at Closing, The obligalions of the Company
1o sell \lums © l]\L mumn atthe Initial Closing or any subsequent Closing are subjeet Lo the fulfillment,
onar before the Closing, of cach of the following eonditions, unless olherwise waived

lepresentations and Warranfies. e representafinns and warranties of each
Prarehaser cantained in Section 3 shall be true and correct in all respects as of such Clesing,

Pofonmunce. The Puchusers shall v perfonned und complied with ol
covenants. agreements. abligations and conditions cantained in this Agreement that are required o he
peformod ur vomplicd wiil by thoin un or befure suh Closing

53 Quibiliitions Al authoricitions. approvals or ponmils, if uny. of any
governmental authority or repulatory body of the United Stales or of any state thal are Toquired in
commeetion wih the Twlu] issuance and sl of e Sharos pursuant (o s Agroement shall bo oblained wnd
elfective as of e Closing

54 Tnvestors' Rights Agrcement. Fach Purchaser shall have exceuted and delivered
the Tnvestors® Rights Agrecment

Right of First Refusal and Co-Sale Agreement. Fach Purchaser and the other
stockbildoss of the Company named as parties hereto shall heve excouted and delivercd the Right of Firsl
Refusal and Co-Sale Agrecment.

Voting Agreement. Fach Purchaser and the other stockholders 0f the Company
named as parties heretn shll have evecnied and delvered e ting Agreement

cellaneous.

[ Survival of Wamemtes  Unloss olberwise set forih i os Agrccment, (he

18

414, Management Rights. A Management Righls Tl
the Company and delivered 1o Gales.

415 Preemptive Rights The Campany shall have fully
to rights of timely natification) or obtained enforceable waivers in respe:
vights directly or indirectly affecting any of its secrrities

Nop-Competition Avrcements. The Company she
waveutod oupics ol e Nem-Complition Agrecmcnts

5 Conditions of the Company’s Obligativns at Closins,
Losell 5!.mu s 10 the Purelusers at (he Ltia] Closing or any subsequent Clos:
onor belore (he Closing. ol vach of the following conditions, unless olbeny

51 Reprosenlalions and Warmnlics The reprosen!
e contaned n Scetton 3 sl b i and eomet il respecs as

2. Derformance. The urchasers shall have perf
covenamts, agreements, obligations and conditions contained in this Agr
performed or complied with by them on or hefore sch Closing

53, Qualifications. ANl authorizations, approvals
povemmental autharity or regnlatory body of the United Stares ar of
connestion with the lawful issnance and sale of the Shares pursnant o this /
effective a5 of the Clasing

54 Investon” Rights Apreoment. Lisch Purehuser sl
the Investars” Rights Agrocment

Risht ol First Refusal and Co-Sele Aercoment
stockliolders ol the Compuny mmed us partacs Tisrele shil Liv exceuted
Relusal und Co-Sale

Voling Agreement. Fach Purchaser and the othe
named as mmmm Lo shall have exceuted and delivered the Voling Agn

6 Miscellancous.

61, Surival of Warranties. Unless otherwise set

18
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LU LW IS 2 RCCHICUL SRS UG ROV DY LI LICERSE W OF UG SULC
centlict of law prineiples that would result im the application of uny Liw
I Delawane,

1parts. This Agrecment may be exceuted in two o7 more counterparts, cach
zinal. bul all of which logethe:

via facsimile, clectronic mail (including pdf or any clectronic signaturc
al ESIGN Act of 2000, e.2.. www.docusigncom) or other lransmission
delivered shal be deemed o have been duly and validly defivered and be

scs.

und Subiles. “The titles and subtitles used in this Agreement are nsed fo
he considerad in canstting or intarpreting this Agreement.

+ Al nofices and other communications given or made parsiant to th
shal be deemed effecively given mpon the earlier of acrual receipt. or
740 be aotified. {h) when sent. if sent by electronic mail or facsimile during
cipient, and i not sent during nonmal business howrs, then o the recipients
¥ after having heen sent by registered or cerfified mail, renun receipt
d) one business day after deposit with a nationally recognized overnight
ring next husiness day delivery. with written verification of receipt. Al
» the respective parties at their address as set farth on the signaure page or
Adress. acsimile number or address as subsequently modified by wiitten
+ this subsection. If notice is given to the Company, a capy shall alsa he
1gh Villeneuve Inanklin & lachigian, 111, One Marina Park Drive, Suite
110, Attention: Mare I upre (mdupredginder com)

ind

ety o oty opeosnt o £ bt wll o e
in eonnectinn with this fransaction. Jiach Inrehaser agrees 1 indemnify
y Jrom any Biabality For any commission ur ompensation i (e nature of
2 out of this transaction (and the costs and expenses of defending against
ility) for whith cach Pureluser ur oy of ils ollicers, suploe
The Company agrees to indamedfy and hold harm ocs sach burchaver fom
o campensation in the naure of a finder's or hroker’s fee arising ot of
and expenses of defending against such liability or asseried liability) for
s officers, employess or representatives is respansible

u Lpenses. Al Luilial Closing, e Company shall pay he seusonsble
~ILart LLP, the Jogal counscl for Gales, in an amouml nol 1o eacee

1

3 11U PUELCULIIGIL S0 G RUTULBI UY 51 UL L UL W16 01
of Delaare, it regard o saalict of I prneiples that would 1ot 1 the appheation of ans
other than the law of the State of Delmware

Coumterparts “This Agreementanay be caceuted in Lo ur more counterperts, cuch
olwbich allby dosad m gl butll ol it sl ool s s e
Counterparts may be delivered via fesiile. clectronic il (neluding pdf or sy clecronic sivmture
comimg vl s 1.5, Toderal ESIGN ¢l of 2000, e, wa docuen o) r olher iracemision
method und any counterpart so delivered shall b deemed 1o have been duly and validly delivered and be
validd and cilctive for all purposes

G5, Tilles and Subilles. The titles and sublilles used in this Agreement arc used for
convenienee only and are nal Lo be considered in construing or interpreting this Agreement

66 Nolices. All nolices and other communieations given or made pursuan Lo lhis
Agreement shall be in writing and shall be deemed clTcetively given upan the carlier of actual receipl, or
(a3 personal delivery 1o the parly Lo be nolified, (b) when sent,if sent by cloctronie mail or Fagsimile during
mommal busincss hours o Ihe recipicnt, and if not sent during normal business hours, then on the recipient’s
next business day. () ive days afier having been sent by cred or certificd mail, return receipl
requested, postage prepaid, or (d) one business day after deposil wilh a nalionally recognized overnight
couricr, [feight prepaid, specifying next business day delivery, with written verification of reecipl. All
communications shall be sent 1o he respeclive parties al lheir address as scl forth on the signalure page or
Exhibit A. or to such c-mail address, facsimilc number o address as subscquently modified by wrilten
oics ghen i acoadancs:wilh s subsction, T i s givn b b Compary, .oy sl o bo
senl (o Gunderson Delumer Stough Villeneuve Franklin & Hachigian, 1P, One Marina Park Drive,

500 P, Mo 023 0. emon Ve Dupre (mdupre gunder.com).

7

67 Nolinder's less. lach party represents that it neither is nor will be bligated for
any finder’s fee or commission in conacetion wilh this lransaction. Fach Purchaser agrees 10 indemnily
and tn hold harmless the Company from any liabily for any eommission or compensation in the mature of
a finder’s or broker's e arising oul of Ihis lransaction (and the eosts and expenses of defending against
such liahility or asserted liahility) for which each Purchaser or any of its officers, employees or
ruscrlatives is responsible. The Company agn
any liabilily for any commission or compensation in the nalure of a finder’s or broker's Icc arising oul of
this transaction (and the eosls and expenses of delending against such libility or asseried liability) for
which he Company or any of its alficcrs, employecs of representalives is responsible.

68 Vessand lixpenses At the Initial Closing, the Company shall pay the reasonable
fees and expenses of Holland & Hart 111 the legal comnsel for Gates. inan amount not o exeeed, in the
aggregate, S30.000)

. LIS A, 1 £ B S 1S v e

of Pelavare. wilhout regard (0 confliel of law principles thal would resu
other than e law of the State of Delaware

64, Connterparts This Agreement may he executed ir
af which shall he desmed an original, bt all of which together shall constin
Comnterparts may be delivered via facsimile. electronic mail (inchiding
complying with the 118, federal ISIGN Act of 2000, e.g.. wivw.docus
imethad and any counterpart s delivered shall be deemed to have heen dr
walid and effective for all purposes

65 Titles and Sublitles. The tilles and sublitles used
convenience only and are not (o be ensidered i consiruing of inlerproting

66 Notices Al nolices nd other commumications
Agrocmmont shull bo in writing and shall be docmed elovtively given upur
() persomul delivers o the parts t be notilied, (b) when s, i seat by ek
nonmal business hours of (e recipica, and 1ot suni Juring normal busing
mwal business day. (o) five duys allor huving boun sent by wopistorad «
requested, pustage prepaid. or () one busizess day aller depusil with o 1
couricr, freisht propaid, spocifying noxt business day dolivers, with writ
communcations shull be sent 1o the respective parties ot their uddress o
Lahibit A or Lo such c-muil addross, faesimile number or address us sul
olivs given in useerdumee wilh s subsoetion. Ll notice 35 given o the
sont 10 Gunderson Dettmer Stough Villeneuve Franklin & [Lacligian, LLE
900, Boston, Mussachuscl(s 02210, Altention: Mare Duprs (mdupro @punc

67.  NoFinder's Fees. Fach parly represents thal il ne
any (inder’s fee or comumission i eomevtion with fhis wumsaction. Lach
and to hold harmless the Company from any liability for any commission «
4 finder’s o broker's fev urising out ol this Wwmsuetion (and e costs und
such Tiability or assericd liability) for which cach Purchaser or any
sepresentatives is responsible. The Company apress o indenily wd ho
amy Labilily [or any comunission or compensation in (e Bature of u [nde:
s {rnsaation (amd (o Gosts and uaponses of delonding ugainst such b
which the Compuny or uny ol ils olfieers, cnployees or eprescrlatives i 1

68 Feesand Expenses Al the Tnitial Closing, the Co
s ol Holland & Hart 1T the legal counscl for Gates, in
100,

fices and expen:
aggregale, $30.
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spany

dlity. The invelidity or umenloreeabilty of any provision lercol shall in o
ceabilily of amy oher provision

o Ouisios, Hidleyor oo oo sy il pever e el
is Agrecmenl. upon any breach or default of any other party under this
h right, power or remedy of such non-breaching or non-defaulting party
waiver of any sueh breach or defaull, or an aequiescence (herein, or of or
therealer oceurring. nor shall any waiver of any single breach or deliult
Fbreach or defaull lherelofore or thereafler aceurring. Any waiver, permil,
1 or charaeter on the part of any parly of any breach or defaull under this
 part o any perty of any provisions or condilions of (his Agreemenl. must
ine only o the extent specilically set forlh in such writing. All remedics,
by law or otherwise afforded (o any parly, shall be cumulative and not

Agreement This Agreement (inchiding the Iixhibits heretn), the Restated
stion the full and entire gand agrecment
of to the subject matter hereaf, and any ather written or aral agreement
reof existing between the partics are expressly canceled

»Resolution. The parties (a) herehy irrevocably andunconditionally shmit
ourts of Massachusetts and to the fusisdiction of the United States District
hisetts for the puspase of any suit, action or ather proceeding arising out of
(hyagree not tn commence any snit, action or ather proceeding arising ont
|re\¢|\r in the stafe comrts of Massachisetts or the United States District
hsetts, and () hereby waive. and agree not to assert. by way of motion, as
Teh S, action o proceeding, any claim that it is ot subject persanally t
amed conrts, that s property is exempt or immune from attachment or
¢ proceeding is brought in an inconvenient form. that the venue of the st
¥ or that this Agreement or the subject matter herenf may naf. he enforced

IURY TRIAL: BACIT PARTY 1IEREBY WAIVES IT8 RIGUTS TO A
1 OR CAUSE OF ACTION BASED UPON OR ARISING OLIT OF TI18
"RANSACITON DOCUMLNTS, THL SECURLLILS OR 1111 SUBILCT
AL THL SCOPI O THES WAIVIR 18 INTENDED TO B ALL-
ANIY ALL DISPUTES TIAT MAY BI FILED IN ANY COURT ANIY
HHCT MATTIR OF THIS TRANSACTION, INGLUDING, WITHTOUT

2

7 all SUEN SecuAes, A e Lomginy

311, Severability. The imvalidity or unenforceabilify nf any provision hereof shall in no
waty allieot the valdity or vaforocabality of any ol provision.

612 Delavs or Omissions. No deluy or emission o excrviss any righl, powss or semedy
averuing 1o any party under (s Agreement. upon any breach or defull of any ofber parly under his
Aprcoment. shall impair any such ight, power or ramedy of such pon-breaching or non-dfaulting party
mor shull it be construed o be a waiver of any such breuch or defaull, or an acquiessence therein, or of or
inany similar broueh or default thercaller ocourring: nor shall any waiver of any single breach or dofaull
e decmed a waiver of uny other breach or defuul therelofore or theraller oceurring. Any waiver, permil,
comsent or approval ol any kind or cluracter on the pert of any party of any breach or defaull under his
Aprenenl, or any waiver on e gl of any party of any provisions or cenditions of s Agrcemenl, st
e in writing and shall be elfective only 1o e extent spevilicully sol forth in such writing - All remedies,
wither under this Agrecment or by Liw or olbsrwise alforded o any party. shall be cumulative and wot
altermutive

G613, Enlire Agreement. This Agreement (including the Fxhibils hereto), the Restated
Certificatc und the other Transuction Agreements vonstitute the fullund entize understanding and ag eement
etween the parties with respect Lo the subjeel matler hercof, and any olher writlen or oral agreement
Telating to the subject matier hercol existing between the partics are exprossly canceled

G.14.  Dispule Resolution. The partics (a) hercby imevocably and unconditionally submil
1o the jurisdiction of (he slale courls of Massachusells and to the jurisdietion of the Tniled States Districl
ot o Lhe Dt o Missacisots o e pupose of sl sl o o prosesing g oul o
or based upon this Agreemenl, (b) agrec nol to commenge any suil, action or other proceeds L
of or based upon this Agreemenl excepl in the slale courls of Massachusells or the Uniled ﬁmu Distriet
Courl for the District of Massachuselts, and (c) hercby waive, and agree not to assert, by way of molion, as
a defiense, or olherwise, inany such suil action or proceeding, any claim thal L is nol subjeel personally Lo
the jurisdiction of the above-named courts, thal its property s cxempl or mmunc rom atlschment or
exceution, that the suil, action or proceeding is broughl in an inconvcnient forum, thal the venue of the suil.
aetion or proceeding s improper or thal this Agreement or Lhe subject mater hereol may not be enforeed
in or by such courl.

WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES TTS RIGHTS TO A
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS
AGREEMINT, THEGIIER TRANSACTION DOCUMENTS, T111¢ SECURITIS OR THILSUBIHCT
MATTER HFEREOF OR THFEREOF. THE SCOPF OF THIS WAIVER IS INTENDED TO BE ALL-
FENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND
THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT

20

SDVRAH:

O 11 SLCH SIS, U U Loy

Gl
way affect the validity o

Severabilily. The invalidily or unenforceability of
enforceaility of any ather provision

612 Delays or Omissions. Nodelay or emission o exe
aceruing 0 any parfy under this Agreement, upon any breach or deful
Agreement, shall impair any such right, power o remedy of snch non-t
nor shall it be construed to be a waiver of any such breach or defalt, or a
in any similar breach or default thereafter occrrir
be deemed a waiver of any other hreach or defanlt theretofore ar thereafter
consent or approval of any kind or character an the part of any party of
Agreament, or any waiver on the part of any party of any provisions or con
be in writing and shall be effective only to the extent specifically set fort
cither under this Agreement or by law or otherwise afforded f any part
alternative.

nor shall any waive

613 Linire Agreement, This Aprecment (ineluding Uy
Certificate and the other Transaction Agreements constifute the full and enti
between the purtics with respet (o e subjecl matler hercol, und amy «
relating 1o the subject matter hereof existing hetwveen the parties are expres

611 Dispute Resolution. The partics (a) hereby rovoc
Lo e jurisdiction of the stale courts of Massachusetts sud o the jurisdict
Court for (e District of Massachuselts for the purpose of iy suil, setion o
or based upon this Agreemont. (b) ures 0ot (0 Gommenss any suil. uelion
of or bused upon this Apreemient exeepl in the stale courts of Mussachuse
Court for (ho District of Massachusetts. and (¢) hereby wative. and ugres o
e, o ol wise, 2Ly such suit, uetion or prucesding, suy ol
e jurisdiction of the above-named courts, (at its properly is cempt «
xwuttion. (hal th suil, istion o1 provosding is brovght in an imeon et |
aclion or proceeding is mproper o Qut this Agreerent or the subject ma
o by suchsourt

WAIVER QU JURY TRIAL: LIACII PARTY LIEREBY
JURY TRIAL O ANY CLAIM OR CAUSE O ACIION BASLD UPOY
AGREFEMENT, THE OTHER TRANSACTION DOCUMENTS, THE S
MATTER IIEREOF OR THLEREOF, LILL SCOPE OF T1IS WA]VLR
LNCOMPASSING GF ANY AND ALL DISPUILS TTIAT MAY B3]
THIAT RELATL TO 1TIL SUBJLCT MATTER OF TIIS ‘lRANsALA[‘

20

TR

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, THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR THE SUBJECT
MATTER HEREOF OR THEREOF. 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
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DocuSign Envelope |D: E9148E68-57D8-4B04-A7D4-9D2A1D755AAD

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

COMPANY:

LIFTWAYVE, INC.

By: A}“”%féz

T
Name: Arron Acosta
Title: President and CEO

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT



above.

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

PURCHASER:
Gates Corporation
)
>
By:

/
Print: Ivo Jurek L)k

Title: Chief Executive Officer

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT



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

PURCHASER:

Print: Bo Lee

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT

Doc ID: bfd10841bbc956d1f8054a06e68d8d47ab3d8a8c



this Agreement as of the dal first e e duts first wrifle IN WITNISS WHERI f the date first written
above.

PURCHASER: PURCHASER:

I DLaniel N St wy  Paeiel N "

Print Daniel Saul Print: Daniel Sanl Print: Danicl Saul

Addross Address

SivATURE PAGE 10 SRS A PREVERIED STOCK PURCILASE AG 5 s 3 c ATURE PAGITO Stk A PREFFRRED STOcK PrRCIASE

Doc ID: 718714 z 419415




this Agreement as of the dal first e duts first wrifle INWITN f the date first written
above.

PURCHASER:
Decisive Paint Ventures Fund 1, LP. Deisive Point Ventures Fund 1, LP,
7

s g
Thomas Hendr

Tige:  Managing Partner

Prin. Thomas Hendrix
1iqe  Managing Partner

ritle:  Managing Partner

ATURE PAGITO Stk A PREFFRRED STOCK PERCIASE A

SivATURE PAGE 10 SRS A PREVERIED STOCK PURCILASE AG




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

PURCHASER:

Essex AD LLC

Y o
By:

Print:  Chuck Bryceland

Title: ~ Managing Member

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT

Doc ID: 3ad5e1b6e27056acd2b041c2d268be7cc7dfc1bf



o

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

PURCHASER:

Ferndale Investments L1.C

w OB ) pi b VY

Print: walter A. Winshall

Title: _ Membher/mManager

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT



DocuSign Envelope ID: 70ESF6A9-3C11-45A8-A3FF-ACAC3F369579

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

PURCHASER:

Fortistar Investments LL.C

By: Sttt {pnting

Print: Scott Contino

Title: CEO

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT



e duts first wrifle INWITN Fthe date first written

this Agreement as of the dal first
above.

PURCHASER: PURCHASER:

Harold Grinspoan Revocabl Harold Grinspoon Revocable Trust

sk M Hasrelon John M Husvelson

gy, et X
Prn: _JohnHarrelson .

John Harref
Controller, GFO

ohn Harrelson Print:

Controller, GFO Title: _Controller, GFQ Lile

Address Addivss

SivATURE PAGE 10 SRS A PREVERIED STOCK PURCILASE AG ATURE PAGETO Saes A PREFFRRED SFOCK PURCHASE

Doc ID.




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

PURCHASER:

Houston Family Trust of 2015

Print: James Houston

Title: Owner

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT

Doc ID: 591338db121d1e416a423dd0f4402908895dc1a5



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

PURCHASER:

Print: n P. Strauss

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT /,’/’/O'Jz’x v
s



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

PURCHASER:

Miami Investments S.a r.l., SPF

By: AN e

Peint: ' "Na!haiie Thrill N;tzgﬁé Vaiqﬁez
Title: (A0 & Qe &

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURC SE ;RE
‘ . PAGE SERIES / *FE s RCHASE AGREEMEN
GDSVF&H\8435559.8 Py



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

PURCHASER:

Michael R. Dornbrook Trust

By: Michael Kornbrook

Print: Michael Dornbrook
Title: Trustee

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT

Doc ID: 798ec81cch428eab5647e2c2a6530175ef443e7b



this Agreement as of the dal first e e duts first wrifle IN WITNISS WHERI f the date first written
above.

PURCHASER: PURCHASER:

ML$ze Mides

1y By e

Print: Michacl Suvino Print: Michael Savino Print: Michacl Savino

Addross Address

SivATURE PAGE 10 SRS A PREVERIED STOCK PURCILASE AG 5 s 3 c ATURE PAGETO Sraks A PREFFRRED SFOCK PURCHASE A




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

PURCHASER:

Print: Rich Davisson

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT



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

PURCHASER:

A 2

Print; Scott D. Heller

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT

Doc ID: 745356da25d7af7eaf9e687955aad509fcd34a8e



this Agreement as of the dal first e e duts first wrifle IN WITNISS WHERI f the date first written
above.

PURCHASER: PURCHASER:

By

Print: Steve Iier Print: Steve Piers

Addross Address

SivATURE PAGE 10 SRS A PREVERIED STOCK PURCILASE AG 5 s 3 c ATURE PAGETO Sraks A PREFFRRED SFOCK PURCHASE A

eed21d04200c Doc ID: 1adbtaiddafS1c5578: A tafddafet




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

PURCHASER:

Techstars Ventures 2022, L.P.
By: Techstars Ventures GP 2022, LLC, its general partner

By: " 7 —

Print.  David Cohen

Title: Manager

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT



Sixaruie Pace 10 Ses A Pro

this Agreement as of the dal first

PURCHASER:
“The Ro mily Irrevocable Trust

Andrew
B
Trint: - Andre

ritle: Truste

EiiekD STocK PURCILASE AG

7542150

PURCHASER:

e duts first wrifle

The Rooke Family Trrevocable Trust

Andrew

Frint: Andrew Rooke
Titke: Tru

Address

IN WITN

above.

ATiRE Pag

70 S

Fthe date first written

The Rovke Fumily Irrevosable Trust

B3
Prin.

Title

Ardrew Booke

Trustee

Addrss

A Prerrrer

Srock PrrciAsE




Sixaruie Pace 10 Ses A Pro

L

Iy

this Agreement as of the dal first

JIRCHASER:

Print Tomas Butts

1 SrocK PURCILASE A

PURCHASER:

By

Print

Addross

Tom:

Huttazzoni

Doc ID.

g dute first
above.

IN WITN

ATiRE Pag

70 S

Print

Tomas

Address

A Prerrrer

Srock PrrciAsE

A

Fthe date first written




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

PURCHASER:

o Wbl ll

Print: Walter A. Winshall |

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT



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

PURCHASER:

The Walter A. Winshall 2003 Family Irrevocable
GST Non-Exempt Trust

By (hmee K. %jmﬂubéﬁ

Print: Arnee R. Winshall
Title: Trustee
Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT



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

PURCHASER:

By, William 7. Warnen

Print; William J. Warner

Address:

SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT

Doc ID: d7f92a9bf8717d22eae070571bd87c8bhbdfa384f



ExhibitG - FORM OF RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT

ExhibitH - FORM OF VOTING AGREEMENT

Exhibit] - FORM OF LEGAL OPINION




Totals $4,999.999.44

669,891
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Verndule Imestments 11.C

103

00000

Ferndale Lave stments LLC

2300000

73424

Toriear Tnvesmenis 110

To00.00

Vortistar Investments 110

3,780.00

Tortistar nestments 11C

$130.000.00

5140.667

Torisiar Tnvesments 110

00000

TS G AT

108 SI30.000.00 S1066712

T ST65.000.00 S12973.97 BEEEE

I TR0 SR Bl

T3 S200,000 BESHE] SI4931 51

11 S300.000.00 S1052055 G20
15000000 | SO I BENE

Tortstar Investments 110

To00 00

Fortstar lavestaonts LLC

Tortistur Investments LLC

£300,000.00

SI01128:

5319.520,

Fortistar lavestments LLC

SLS0.000 00

SI55.1331




|
0is 16 ‘ 00.00 ‘ §1.657.53 ‘ £26,657.53 ° ‘ 4464 ‘ ‘ Houston Kamily Teust of 2015 ‘ 116 T s go000 ‘ 26065755 | 4404 ‘ Tlewston Family Trust of 20 16 ‘ 0000 ‘ 826,65
o [ B ¥ 15 R e Y TE CEreo e | [ Tiouston Famly Trast ol 2075 | 134 e | s EXTEy I | [ Hovsron Family Truseof. T W T EETSS
T o0 "' $15,000.00 “' $1.576.03 T SI6.STR03 B "' 2776 " ‘ John P Strauss ‘ 90 5.000.00 ‘ $1.576.03 $16.576.03 | ‘ John P Strauss w0 ‘ S15.00000 $1.576.03 ‘ $10.5760
STE | swwwner | smezman | Sl ] 292 | [ Trvestmenin® axl SPF | 125 [T T S0z I | [N Tvestments 5 a1 ] T 60z
i
sPE 137 ‘ 3788100 ‘ s131280 ‘ s919336 ‘ 6503 ‘ ‘ Miami Tnvestments $ . SPT ‘ 137 i Tasion ‘ $131286 $30193.86 | 456 ‘ Miaani Tvestments § ], § 137 ‘ S3TH81.00 §1312.88 ‘ 39,1938
ust 98 I | Ss2347 I syaea T 4579 | [ Michael R Dornbrook Trust | 98 500000 [ 823w $2T32AT | 1579 | [ Michael R Dombroak Trus 9® | 23247 I
03 ‘ §10.000.00 ‘ 767 ‘ 510.88767 ° ‘ 1823 ‘ ‘ Mishael Saviao ‘ 103 T w0000 ‘ S88767 sl088767 | 1823 ‘ ‘ ino 03 ‘ $10.000 060 ‘ SINRRTA




Seutt . Tieller 145 $5.000.00

$5.0438

Steve Pleiz ¥ 000N

145 S5.000.00 S5 $3.045 89 845 ‘ Scalt T Tleller ‘ 5 00000 S1589 501589 | 815
T & §25,000.00 $2.760.27 827.760.27 1,649 [ Steve e T 5 500000 $2.760 27 $27.760.27 | 4649
i ) i
v bl 88 ‘ 5.000.00 ‘ §2.726.03 ‘ 1772603 ‘ 4643 ‘ the Roake Fauily Lrcvacable 8 500000 52,726 03 27720 | 4043
: .
| | | | | | | |
i 133 ‘ ST317.00 ‘ S4546 ‘ SI36246 ‘ M ‘ ‘ Tomas Buthzzoni ‘ 133 3700 FI36240 | P
B i
| | | | | | | |
e T ‘ T | ‘ Walter A Winshall ‘ B3 i Tooon | 6686
) P
) i
| | | | | | | |
‘ SO0.000.00 ‘ 7 ‘ ‘ ‘ ‘ Waller A Winshall ‘ 120 300000 $373151 $63.73151 | 10,673

The Fonke Tamly Trrovent " ‘ pp— ‘
Trust
| |
Tomas Rullazzoni 133 ‘ SL3ITH $5A6 ‘ S1.362.1¢
|
Walter A Winshall [ SIEI0T12 ‘
| |
GU.000.00 S5

Walter A Winshall 20 ‘

$3.73151 ‘




142

NIA

$50.000.00

.00

SATIS947.00

84032

S2472.60

S648.5

84932

$9.364.512.70

‘ Eavernpl Trust ‘

[ atter & Wmehal 3007

| ‘ ‘ Excmpt Lrust

Walter A Winshull 2003

Wller & Winshall 2003 Walter A Winshall 2003
Family leeevocable GS 1 Noa- 142 200000 RErEs) $50.849.32 u515 Family Trrevaeahle GST No 2] S50.000 $81032 50,8103
Faxempl Trust Exempt Trust
‘ Wlliam § Warner ‘ s R ‘ SR 60 SE2I260 | 505 ‘ ‘ Withum 1 Warner o ‘ S50000.00 S281200 ‘ SALYILE
[ ot D | 1senn | semsesTo 59.364.512.7( [ 1.568.277 | [ rotats A | semssnm Sowses | $9.364.512

$8.715,947.00

$648.565.70

$9.364.512.70

1.568.277




























