JOINDER AGREEMENT

This Jomder Agreement (“Joinder Agreement”) is executed by [ENTITY NAME] (the

“New Holder™) pursuant o the terms of that certam (1) Second Amended and Restated Series B Preferred
Stock Purchase Agreement, dated July 10, 2026 (the “SPA"™), (i) Second Amended and Restated Voting
Agreement, dated November 14, 2024 (the “VA™); (i) Second Amended and Restated Right of First
Relisal and Co-Sale Agreement, dated November 14, 2024 (the "ROFR™); and (iv) Second Amended and
Restnted Investors” Rights Agreement, dated November 14, 2024 (the “IRA" and, together with the SPA,
the WA, and the ROFR, the “Agreements™) by and among DemmaSensor, Ine. (the “Company™) and certain
of its shareholders. Capitalized werms used but oot defined herein shall have the respective meanings
wseribed to such tenms in the Agreements.

By the execution of this Joinder Agreement, the New Holder agrees as foflows:

()

Acknowledgement. New Holder acknowledzes that New Holder is scquiring certuin sharss of
Series B-2 Preferred Stock or Serics B-5 Preferred Stock as an Investor and will be an “Investor™
arwl “Parchaser”™ tor all purposes of the Agreements.

Apreement. New Holder (a) agrees that the Shares acquired by New Holder shall be bound by and
subject 1o the terms of the Agreements, () hereby adopts the Agreements with the same foeee and
effect as if Mew Holder wiere originally a Party thereto, and () acknowledges that the Company
will update Schedule A to the VA, Schedule A to the ROFR. and Schedule A o the TRA 1o refleet
Mew Holder's adoption o the Agreements.

Sipnature Pase. In accordance with (1) Section 7.1{b) of the VA, (1) Scction 6.1 1 of the ROFR, and
(i) Section 6.9 of the TRA, New Holder hereby delivers counterpart signature pages 1o the
Agreements annexed 1o this Joinder Agreement.

Notice, Any notice required or permitted by the Agreements shall be given 1o New Holder at the
address or emall sddress listed beside New Holder's signature below.

[Signature Pagey Follow. [



EXECUTED AND DATED on [EFFECTIVE DATE]

NEW HOLDER:
[ENTITY NAME]

. Tnvestor Siguatune

Name: [INVESTOR NAME]

Title: [INVESTOR TITLE]




IN WITNESS WHEREOF the parties have executed this Second Amended and Restated
Votmg Agreement as of the date first written above.

INVESTOR:
[ENTITY NAME)

B_GWSM

Mame: []N-I'JEETGR NAMﬂ

Title: [INVESTOR TITLE]

SIGNATURE PAGE TO VOTING AGREEMENT



IN WITNESS WHEREOF, the parties have executed this Second Amended and Restated
Rizht of First Refusal and Co-Sale Agreement as of the date first written above.

INVESTOR:
[ENTITY NAME]

. Tuuestor Siguatune

Name: TNVESTOR NAME]

Tutle: [INVESTOR TITLE]

SIGNATURE PAGE 10 RiGHT oF FIRST REFUSAL AND CoO-SALE ACGREEMENT



IN WITNESS WHEREOF, the parties have executed this Second Amended and Restated
Investors” Rights Agreement as of the date first written above.

INVESTOR:

[ENTITY NAME]

. Tuvestor Siguature

.....

Title: INVESTOR TITLE]

SIGVATURE PAGE 10 INVESTORS® RIGHT AGREEMENT



SECOND AMENDED AND RESTATED
SERIES B PREFERRED STOCK PURCHASE AGREEMENT

THIS SECOND AMENDED AND RESTATED SERIES B PREFERRED STOCK PURCHASE
AGREEMENT (this “Apreement”). is made as of July 10, 2026, by and among DermaSensor, Ine., o
Delaware corporation (the “Company™"). and the investors listed on Exhibit A stiached o this Agrecment
(each, “Purchaser” and togother the “Purchasers™). This Agreement amends. resiates and supersedes in
its entarety thin certain Amended and Bestated Series B Prefered Stock Purchise Apreement, dited as of
June 23, 2025, by and among the Company and the investors parmy thereto,

The parties hereby agree as follows:

1. Purchase and Sale of Preferred Stock.

1.1 Sale and Issuance of Prefemed Stock.

() The Company shall have adopted and filed with the Secretary of State of the State
of Delaware on or before the Initial Closmg (as defined below ) the Cenilicate of Amendment to the Eighth
Amended and Restated Centificate of Incorperation in the form of Exhibit B attnched to this Agreement
(the “Certificate of Amendment™).

(b} Subjeet to the terms and conditions of this Agreement, the Purchasers agree to
purchase, and the Company agrees to sell and issue 1o the Purchasers, at the applicable Closing (as defined
below ) that number of shares of Series B-2 Preferred Stock, 30,0001 par value per share (the “Series B-2
Preferred Stock™), and Series B-5 Proferred Stock, $0.0001 par value per share (the “Series B-5 Preferred
Stock™), set forth opposite ench Purchaser™s name on Exhibil A with respect to such Closing, o a purchase
price of 50, 14256 per share for the Senes B-2 Preferred Stock and 50,1368 per share for the Series B3
Preferred Stock. subject to adjustment of such per shure amounts Tor stock splits, stock combmations, stock
dividends, and the like that oceur between the date of this Agreement and the applicable Closing (as defined
below). The shares of Series B-2 Preferred Stock and Series B-3 Preferred Stock 1ssued o the Purchasers
pursuant to this Agreement shull be referred 10 in this Agreement os the “Shares.” n the event thers is more
than one closing, the term “Closing” shall apply 1o each such closing unless otherwise specified. The
Principal Investor mtends to purchase an aggregate of up to $2,500,000 of the Company's Serics B-2
Preferred Stock pursusint o the tertms of this Agreement, with an tnitial closing of approximately 51,230,000
by Movember 20, 2025, and one or more subsequent elosings forop to anadditional 8§ 1,250,000 on or before
January 15, 2026,

1.2 Closings: Delivery,

(i) Initial Closing. The initial purchase and sale of the Shares shall ihke place remotely
via the exchange of documents and signatures. on the date of this Agreement at such time as is mutually
agreed upon, orally orin writing, by the Company and the Purchasers (the consummation of such purchase
and sale being designated as the “lnitial Closing™).

by Additional Closings. After the Initia] Closing and on or before April 30, 2027, the
Company may sell, on the same terms ond conditions as those contained in this Agresment, up o
42.901.234 sdditional shares (subject to appropriste adjustment in the event of any stock dividend. stock
split, combination or similar recapitalization affecting such shares) of Seres B-2 Preferred Stock and
Series H-3 Preferred Stock {the “Additional Shares™), to the Purchasers in any number of Closings (each
an “Additional Closing™), Exhibit A to this Agreement shall be updated to reflect (i) the number of
Additionnl Shares purchased at each such Closing and the pactics purchosing speh Additional Shares.



Motwithstanding the ferepoing. the Company and the Principal Investor acknowledge and agree that the
Principal Investor may, but shall not be obligated to, purchase up to on additional $1,250,000 of Seres B-
2 Preferred Stock {the "Subsequent Investment™) on the sane terms and conditions as the Initlal Closing,
subject 1o the Prineipal Investor's sole discretion and conditioned upon the sutisfaction of the terms set forth
in the Side Letter Azreement between the Company and the Principal Tnvestor, dofed as of November |1,
2025 fthe "Side Letter™). Exhibit A attached hereto may remain blank. and the Comipany shall mamtain an
updated internal Schedule of Purchasers reflecting (i) the number of Additional Shares purchased at cach
Closing and (1) the parties purchastng such Additional Shares. For the avoidanee of doubt, Additional
Closings may include the sssuance of Series B-5 Preferred Stock following the effectiveness of the
applicable Centificate of Incorporation suthorizing such series,

(o) Closing Deliverables. At each Closing, the Company shall deliver to each
Purchaser a notice of (ssuance of uncertificated shares (ond may, upon written request by such Purchaser,
tssue and deliver o cerfificate) representing the Shares being purchased by such Purchaser at such Closing
against povment of the purchase price therefor by check payable to the Company, by wire transfer to a bank
account designated by the Company,

1.3 Defined Terms Used o this. Avreement, In sddition to the terms defined above, the
following terms used fn this Azreement shall be construed to hove the meinings sel forth or refierencad
Below,

(i) “Affiliate” means. with respect (o any specified Person, any other Person wha,
directly or indirectly, controls, is contrelled by, or is under common comtrel with such Person, including,
without limitation, any general partner, monaging member, officer, director or trustee of such Person. or
any venture capital fund or investment fund now or hereafter existing that is controlled by one or maore
general partners, managing members or investment advyisers of, or shares the same management company
or investment adviser with, such Person.

b} “Board of Directors” means the Company's Board of Directors,
] “Cade”™ means the Internal Revenue Code of 1986, as amended,

(d} “Indemnification Agreement” means the agreement between the Company and
Dr. Torsten Kuehn (the “Principal Investor Designee”™), in the form of Exhibit C sttached 10 this
Agreement, For the ayvoidanee of doubt, such Indemnification Agreement shall enly be executed and
become effective iF and when the Principal Investor Desiznes 5 appointed 1o the Company’s Board of
Direetors pursuant to the Side Letter.

(e) “Investors™ Rights Apreement” meuns the agrecment among the Compidny and
the Purchaser ane eertain other stockholders of the Company doted as of November 14, 2024, attoched as
Exhibit D to this Agreement,

i “Material Adverse Effect” means a material adverse effect on the business, assets
(including intangible assets), Habilitics, financial condition, property, or results of operations of the
Company,

izl “Person” means any individual. corporation. partnership. trust, limited hability
company, associntion or other eniity.

(h) “Principal Investor” means ContraCare Investments GmbH, o German Hmited
liability company ( Gevelisehaft mit besehrdmiter Huftung).

(2]



(1) “Right of First Refasal and Co-Sale Agreement” means the agreement among
the Company, the Purchaser, and certain other stockholders of the Company, dated as of November 14,
2024, mttached as Exhibit E to this Agreement.

(i “Securities Act” means the Securities Act of 1933, as amended, and the rules and
regalations promulgated thereunder.

ikl “Ride Letter™ shall have the meaning ascribed to it in Section |2k,

(1 “Transaction Agpreements” medns this Agreement, the Investors” Rights
Agreement, the Right of First Refusal and Co-Sale Agreement, the Voting Agreement, and the
Indemmification Agreement.

(m)  “Voting Agreement”™ means the sgreement among the Company, the Purchaser
arud certain other sicckholders of the Company, dated os of Movember 14, 2024, aitached s Exhibit F o
this Agreement.

2, Representations and Warranties of the Company. The Company hereby represents and warrants to
each Purchaser thit the following representations are true and complete as of the date of the Initial Closing,

excepl as otherwise indicoted.

For purposes of these representations and warranties {other than these in Sections 2.2, 2.4, and 2.3),
the term the “Company™ shall include any subsidiaries of the Company, unless otherwise noted herein.

The Purchasers acknowledge that the representations and warranties set forth in this Section 2 ane
intended 10 be limited m scope and are the sole representations and warranties given by the Company in
connection with the offer and sale of the Shares.

2. Organizntion, Good Standing, Corpornte Power and Cualificntion. The Company is a
corporation duly organized, validly existing and in good standing under e laws of the State of Delaware
and has all requisite corporate power and suthority to carry on its business as now conducted ond as
presently proposed 1o be conducted, The Company s duly gualified o trunsact business und 15 1m0 good
stanchng m eneh jurisdicton in which the fadlure o 5o qualify wouldl have o Materisl Adverse Effeet,

2.2 Caiprtalization.

() The authorized capital of the Company consists, immediately prior to the Inital
Closing, of:

i) 526200591 shares of common stock, S0.0001 par value per share (the
“Common Stock™), 29,118,729 sharcs of which nre issued and sutstanding.

(i) U 584,808 shares of preferred stock, $O.0000 par value per share (the
“Preferred Stock™), of which 97,231,007 shares have been designated Series A-] Preferred Stock. all of
which are issued and outstanding; 34,631,104 shares hive been designated Series A-2 Preferred Stock, all
of which are issued and owtstanding; 87,796,227 shares have been desisnated Series B-1 Preferred Stock;
ull of which are jssped and outstanding; 142,920,934 shores have been designoted Series B-2 Preferred
Stock. of which 100,019,700 are issued and oustanding: 13912700 shares huve been designated Secles B-
3 Preferred Stock. all of which are issued and outstanding: 28,092,926 shares have been designated Saries
B4 Preferred Siock, all of which are issued and owstanding and, following the efectivencss of the
applicable Certificote of Incorporation authorizing the Series B-5 Preferred Stock. such number of shares



shall have been designated as Series -3 Preferned Stock as set forth therein, of which only those shares
wssued prior w the applicable Closing shall be 1ssued and outstanding, The rights, privileges and preferences
of the Preferred Stock are as stated in the Certifieate of Amendment and as provided by the Delawauye
General Corporation Law (the “DGCL™), Each share of Preferred Stock outstanding as of immediately
privr o the Intial Closmg will he convertible imo one share of Common Stock as of immedintely after the
Initial Closing.

(i) All of the outstanding shares of capital stock have been duly authorized,
are fully pald and nonassessable and were issued in compliance with all applicable federal and state
securities lnws.

(b The Company has reserved 82 584 668 shares of Common Stock for issunnce w
officers, directors, employees and consultants of the Company parsuant to'its 2022 Equity Incentive Plan
duly adopted by the Board of Directors and approved by the Company stockholders (the “Stock Plan™), OF
such reserved shares of Common Stock. (1) options to purchase 42,00 1,994 shares have been granted and
are currently outstanding, and (ii) 40,572,674 shares of Common Stock remain available for issuance to
officers, directors, employees and consuliants pursuant to the Stock Plan, all of which remain uncommited
und unallocated, The Company has furnished w the Purchaser complete ond accurate copies of the Stock
Plan and forms of sereements used thereunder,

(e) The Company has obtained valid waivers of any rights by other parties to purchase
any of the Shares covered by this Agreement.

2.3 Subsidiaries. The Company does pot currently own or control, directly or indirectly, any
interest in any other corporation, partnership, trust, joint venture, Hmited liability company, association, or
other business entity (each, a “subsidiary™), exeept for (i) DermaSensor Pty Ltd, an Australian proprictary
limited company: (i) DS Rescarch Ply Lid, an Avstralian proprictary limited company, (iii) DermzSensor
CimbH, a German limited hability company; and (iv) DermaSensor Health Pry Lud (“DSH PTY LTD"), an
Australian proprictary limited company formed as a joint venture between the Company and Derma Health
PTY LTD. The Company owns fifty percent (50%) of the issued shares of DSH PTY LT, To the extent
the Company has one or more subsidimies, each subsidiary s wholly owned by the Company. The
Company is not o participant in any joint venture, partnership or similur srrangement other than DSH PTY
LTI,

24 Authorization, All corporate action required 1o be taken by the Board of Directors and the
Company s stockholders i order o authorize the Company to enter into the Transaction Agreements, and
to issue the Shares at the applicable Closing and the Common Stock issuable upon conversion of the Shares,
his been tken or will be aken prior to the applicable Closing. All action on the part of the officers of the
Compuny necessary for the exeention and delivery of the Transaction Agreements, the performance af all
obligations of the Company under the Trensaction Agreements to be performed as of the applicable Closing,
and thie issuance and delivery of the Shares bas been tnken or will be aken prior 1o the applicable Closing,
The Trnsaction Agreements, when executed and dehvered by the Company, shall constitute valid and
legally bindimg obligations of the Company, enloreeable against the Company in sccordance with their
respective terms except (1) 25 limited by applicable bankroptey. mmsolvency, reorganization, moratorium,
Iraudulent conveyanee, or other lows of general apphcaton relating o or affecting the enloreement of
creditors” rights generally, (1) us limited by lows relating w the avadlability of specific performance,
infunctive relief or other equitable remedies: or {iii) 1o the extent the indemnification provisions containad
in the Investors” Rights Agreement and the Indemnification Agreement may be limited by applicable
lederal or state securities laws.



25 Valid fssuan ; . The Shares, when issued, sold and delivered in accordance with
the terms und for the considerntion set forth e this Agreement, will be yahidly issued, fully paid and
nonassessable and free of restrictions on transfer other than restrictions on transfer under the Transaction
Agreements, applicable state and federal securities lows and liens or encumbrances created by or imposed
by o Purchaser. Assuming the accurney of the representntions of the Purchasers in Section 3 of this
Agreement. the Shares will be issued in complinnee with all applicable federal and state securities laws.
The Commeon Stock issuable upon conversion of the Shares has been duly reserved for issuanee. and upon
issuance in accordance with the terms of the Certificate of Amendment, will be valldly issoed, fully paid
and nonassessable and free of testrictions on transfer other than resinctions on transfer under the
Transaction Agreements, spplicable federal and state securities laws and licns or encumbrances created by
or imposed by o Purchaser, Assuming the aceurgey of the representations of the Purchaser in Seetion 3 of
this Agreement and in the Voling Agreement, the Common Stoek issuable upon conversion of the Shares
will ke issued in complionee with all applicable federal and state securities laws.

26 Corporate Documents, The Certificate of Incorporation and Bylaws of the Company as of
the date of this Agreement are in the form made available w the Purchasers, The copy of the minute books
of the Company made available to the Purchasers containg minutes of all mectings of directors and
stockholders and all actions by written comsent wathowt a meeting by the directors and stockholders since
the date of incorporation and accurately reflects in all material respects all actions by the directors (and any
commuities of directors) and siockholders.

27 Regulatory Mutters.

(a) The Comparny holds all material Food and Drug Administration (FDA ) clearances,
authorizations, and other matenal approvals necessary for the marketing ol its devices as currently
marketed.

13]] The Company is, and since January |, 2023, has been, in material compliance with
applicable FD'A regulaticns relating to the manufacture and marketing of its devices.

(e The Company has not received any written notice from the FDA alleging any
material vielotion of d@pplicable FDA requirements. excepl that, on Oetober 13, 2025, the Company
volumarly initiated o produet removal and mvestigation and eompleied sppropriaie notification w the FDA
involving 2 subset of its marketed devices. On Mowvember 21, 2025, the FDA classified nine (9) of those
devices as subject to a Class 1 recall; the Company ¢xpects that twelve (12) additional devices may réceive
usimilar classification,

% Eepresentations and Warranties of the Purchasers. Each Purchoser hereby represents and warrants
tor the Company, severally and not jountly, that;

EN| Awthorration. The Purchaser has full power und authority o enter inlo the Transaction
Agreements. The Transaction Agreements to which the Purchaser is a party, when executed and delivered
by the Purchaser, will constitute valid and legally binding obligations of the Purchaser, enforceable against
such Purchiser in accordince with their terms, except (a) as limited by applicable bankruptey, msolvency;
reorganization, moratoriem, Trmudulent conveyance and any other lows of general application affecting
enforcement of ereditors™ rights genernlly, and as himited by laws relating to the availability of specific
performance, injunctive rehiel or other equitable remedies, or (bt the extent the indempification
provisions contsined in the Investors” Rights Agreement may be limited by applicable federal or state
seeurities laws.



32 Purchase Entirely for Own Account. This Agreement is made with the Purchaser in reliance
upon the Purchaser's representation to the Company, which by the Purchaser's execution of this Agreement,
the Purchaser hereby confirms, that the Shares 1o be acquired by the Purchaser will be acquired for
investment for the Purchaser’s own account, not as & nominee or agent., and not with o view w the resale or
distribution of any part thereof, and that the Purchaser has no present intention of selling, grmting any
participation in, or otherwise distributing the same. By executing this Agreement. the Purchaser further
represents thar the Purchaser does not presently have any contract, underiaking, agreement or armngement
with uny Person to sell, transfer or grant participations to.such Person or 1o any third Person, with respeet
Ly iy of the Shares,

13 Diselosure of Information. The Purchaser has had an opportunity to discuss the Company’s
business, management, financinl affairs and the terms and conditions of the offering of the Shares with the
Company s management, The foregoing. however, does not Hmit or modify the representations and
warranties of the Company in Section 2 of this Agreement or the right of the Purchasers (o rely thereon,

34 Restricled Secorities, The Purchoser understands that the Shares have not been, and 'will
not be, registered under the Secaorities Act, by resson of a specific exemption Trom the registation
provisions of the Seeurites Act which depends upon, smong other things, the bona fide nuture of the
investment intent and the accuracy of the Purchasers representations is expressed heremn, The Purchiser
understands that the Shares are “restricted securities™ under applicable U.S, federnl and state securities laws
ard that, pursuant fo these laws, the Purchaser must hold the Shares indefiniely unless they are regmsiered
with the Securities and Exchange Comimission and qualified by state authorities, oran exemption from such
registration and qooli feation requirements 15 available. The Purchaser acknowledges that the Compony has
no-ebligation 1o register or qualify the Shares, or the Common Stock intoe which it may be converted, tor
resile except as set forth in the Investors' Rights Agreement. The Porchaser further acknowledges that if
an exemplion from registration or qualifcstion 15 avalable, it may be conditioned on varous requiremenis
including, but not limited to, the time and manner of sale, the holding period for the Shares, and on
requirements relating (0 the Company which are outside of the Purchaser's control, snd which the Company
is under no ebligation and may not be ahle (o sansfy,

35 Mo Public Market, The Purchaser understands that no public market now exists for the
Shares, and that the Company has made no assurances that g public market will ever exist for the Shares,

3.6 Legends, The Purchaser understands that the Shares and any securities issaed m respect of
or exchangs for the Shares, may be notited with one or all of the following legends:

“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FOR
INVESTMENT AND NOT WITH A VIEW T, OR IN CONNECTION WITH, THE
SALE OR DISTRIBUTION THEREOF. NO SUCH TRANSFER MAY BE EFFECTED
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO
OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE COMPANY
THAT SUCH REGISTREATION IS NOT EEQUIRED LINDER THE SECURITIES ACT
OF 1933

(i) Any legend set Torth in, or required by, the other Transaction Agreements,

(b} Aavy legend required by the securities lows of any state to the extent such luws are
applcable 10 the Shares represented by the certifiente, mstrument, or book entry so legended.



17 ‘el v o IF the Purchiaser 15 not o United States person (as defined by
Section 770 1(a)(30) of the Code), the Purchaser hereby represents that it his satisfied itself as 1w the full
ohservance of the laws of its jurisdiction in conpection with any invitation fo subseribe for the Shares or
amy use of this Apreement, including (1) the legal requirements within its jurisdiction for the purchase of
thie Shares, (1) any foreign exchange restrictions apphicable 1o such purchiase, (i) any governnwental or
other consents that may need o be obtained. and (iv) the income tax and other tax consequences, iF any,
that may be relevamt to the purchase, holding, redemption, sale, or transfer of the Shares. The Purchaser's
subseription and payment for and continned beneficial ownership of the Shares will not violate any
applicable securities or other laws of the Porchaser’s jurnisdiction,

38 Sanctiong. Meither the Purchaser, nor any ol its officers, direciors, employees, apents,
stockholders or partners, is a Sanctioned Party.

39 Exculpation Among Purchasers, The Purchaser acknowledges that it fs not relving upon
any Person, other than the Company nnd its officers and directors, in making s investment or decizion to
tvest in the Company. The Purchaser agrees thal peither any Purchager nor the respective contralling
Persons, officers, directors, partners, agents, or emplovees of any Parchaser shall be liable 10 any other
Purchaser for any action heretodore taken or omitted to be taken by any of them i connection with the
purchuse of the Shures,

310 Residence. If the Purchaser is an individual, then the Purchaser resides in the state or
provinee identified in the address of the Purchaser set forth on the Perchaser™s signaiure page or Exhibic A:
if the Purchaser is a partmership, corporation, limited liability company or other entity, then the office or
offices of the Purchpser in whigh it hus its principal place of business 15 identified in the address or addresses
of the Furchaser set Torth on the Purchaser’s signatune page or Exhibit A,

4. Conditions 1o the Purchasers” Obligations at Closimg, The obligations of each Purchaser 1o purchase
Shares a1 the Initial Closing or any subseguent Closing are subjeet o the fulfillment, on or before the
applicable Closing, of each of the following conditions, unless otherwise waived by Purchosers purchasing
a majorty of the Shares in such Closing, i their sole discretion:

4.1 Representutions and Warranties, The representations and warmanties of the Company
contained n Section 2 shall be rue and correct i all respecis as of the Initial Clesmg,

41 Performance. The Company shall have performed and complied with all covenants.
agreements, obligations and conditions contained im this Agreement that ore required 1o be performed or
complied with by the Company in all respects on or before the Initinl Closing and. as 1o any subsequent
Closing, m all matenal respeets on or before such subsequent Closing.

413 Cualifeations. Exeept for any notices reguired or permitted 1o be filed with cerin federal
anid stole securities commissions after the apphicable Closing, all aumthorizations, approvals or permats, if
any, of any povernmental authority or regulatory body of the United States or of any state that are required
in connection with the lowfisl issuance and sale of the Shares pursuant to this Agreement shall be obtained
anid effective as of the applicable Closimg,

44 Board of Directors. As of the Inttinl Clising, the authorized size of the Board of Directors
shall be five, and the Board of Directors shall be comprised of Cody Simmons, Maurice Ferré, David
Matlin, und Christopher Dewey. At the applicable closing at which the Prncipal Investor Designee is
appainted to the Company's Board of Directors purspant to the Side Letter, the Board of Directors shall be
comprised of Cody Simmons, Maurce Ferré, David Matlin, Christopher Dewey, and Torsten Kuehn,



45 Indemmification Agreement. At the applicable closing at which the Principal Investor
Designee 1s appomted 1o the Company s Board of Directors pursuant 1o the Side Letter, the Company shall
have executed and delivered the Indemnification Agreement,

4.6 Investors” Rights Asreement. The Company and each Purchasér {other than the Purchaser
relymg upon this condition to excuse such Purchaser”s performance hereunder) and the viher siockholders
of the Company named ns parties thereto shall have executed and delivered the Investors’ Rights
Apreement,

47 Right of First Befusal ond Co-Sale Aoreament. The Company, cach Purchaser, and the
other steckholders of the Company named as parties thereto shall have executed and delivered the Right of
First Refusal and Co-Sale Agreement

4.8 Voting Apreement. The Company, each Purchaser (other than the Purchaser relying upon
this condition to excuse such Purchaser’s performonce hereunder), and the other stockholders of the
Company named as parties thereto shall have executed and delivered the Voting Agreement.

49 Cenificate of Amendment, The Company shall have filed the Cenificate of Amendment
with the Secretary of State of Delaware on or prior to the Initial Closing, which thall continue to be in full
foree and effeet as of the Initial Closing,

4.10  Procecdings and Documents. All corporate and other proceedings in connection with the
transgctions contemplated at the Initial Closing and all documents meidental thereto shall be reasonably
satisfactory in form and substanee to the Purchaser, and cach Purchaser (or its respective counsel) shall
huve received all such counterpart origimal and certified or other copies of such documents ns reasonably
requested. Such documents miay Inelude good stunding certficutes.

5. Comditions of the Company s Chbiisstions at Closing. The obligntions of the Company to seli Shares
ty the Purehasers at the Initind Closing or any subsequent Closing are subject 1o the fulfillment, on or before
the Closing, of each of the following conditions, unless otherwise waived by the Company in its sole
discretion:

5:] Representations and Warranties, The representations and warranties of each Purchaser
purchasing Shares in such Closing contiimed m Secton 3 shall be true and correct m all respects as of the
applicable Clasing,

532 Performance, The Purchasers purchasing Shares in such Closimg shall have performed and
complied with all covenants, agreements, abligations and conditions contined in this Agreement thot are
requaired to be performed or complied with by them on or before the applicable Closing.

53 Qualifications. All authorizntions, approvals or permals, if ony, of any governmental
authonty or regulatory body of the United States or of any state that are required mn connection with the
law Ful issuanee and sale of the Shares pursuant (o this Agrecment shall be obtained and effective as of the
Closing,

54 Investors” Rights Agreement. Each Purchaser shall have executed and delivered the
Iavestors” Raghts Agreement.

5.5 Right of First Refusal and Co-Sale Apreement Each Parchaser and the other stockholders
of the Company nomed as parties thereto shall have executed and delivered the Right of First Refusul and
Co-Sale Apreement.




3.6 Vatimg Agreement. Each Purchaser and the other stockholders of the Company named as
parties thereto shall have executed and delivered the Vohing Agresment.

fi. Miscel nneous,

6.1 Survival of Warrantics. Unless otherwise set forth m this Agreement, the representations
and warranties of the Company and the Porchasers contained in or made pursuont to this Agreement shall
survive the exccution and delivery of this Agreement and the Closing and shall in no way be affected by
any investigation or knowledge of the subgect matter thereod made by or on behalf of the Purchasers or the

Clotnpany,

6.2 Spccessors and Assigns. The terms and condimons of this Agreement shall inure 1o the
benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this
Agreement, express or implied, is intended 1o confer upon any party other than the parties hereto or their
respective successors and assipns any rights, remedies, obligations or liabilities under or by reason of this
Agreemenl. except as expressly provided in this Agreement. Notwithstanding anything herein to the
contrary, o Shares may be wansferred prior 1w the consummation or fermmation of the obligaton 1o
consummate the Tranche Closing unless all rights and obligations hereunder {meludimg without limitation
the obligations to consummate the Trinche Closing ) are assigned 10 and assumed by the transferee,

6.3 Cioverning Low, This Agreement shall be governed by the internal law of the State of
Delaware, without regard to conflict of law principles that would result in the application of any law other
than the law of the State of Delaware.

6.4 Counterparts, This Agreement miay Be executed in two or more counterpars, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument.
Counterparts may be delivered via eleotronic mail {including pdfl or any electronic signature complying
with the 1.5, federal BSIGH Act of 2000, e, www docusign,com ) or other transmission method and any
courterpart so delivered shall be deemed w have been duly and validly delivered and be valid and effective
for all purposes.

.3 Titles and Subtitles. The utles and subtitles wsed in tlus Agreement are used for
convenicnoe only and are not to be considered 10 construing or interpreting this Agreement.

6.6 Notices.

(a) General. All notices and other commumestions given or made pursuant w this
Agreement shall be in writing {(including eleetronic madl as permitted in this Agreement) and shall be
deemed effectively given upon the earlier of actual receipt, or (1) personal delivery (o the party 1o be
notified; (ith when sent, if sent by electronie masl during normal business hours of the recipient, and il not
sent during normaal bosiness hours, then on the recipient’s next business day: (i) five days after having
been sent by registered or cerificd mail, return reeeipt requested, postage prepaid; or (iv) one business day
after deposit with a nationally recognized overnight courier, freight prepaid, specifving next business day
delivery, with written venfication of receipt. All communications shall be sent to the respective partics at
their address os set forth on the signatere page or Exhibit A, or 1o such e-mail address or nddress as
subsequently modified by written notce given in aceordance with this Section 6.6, 17 notice is given Lo the
Company, a copy (which copy shall not constitute noetice) shall also be sent to PAG LAW, PLLC, Atn:
Lizheth Flores, lizfaipag law, If notice is given to any Purchaser. a copy (which copy shall not constimte
natice) shall also be sent to any “ce™ address noted on Exhibit A for such Purchaser.



1] Consent 1o Electronic Notice. Each Purchaser consents 1o the delivery of any
stockholder notice pursuant 1o the DGCL, us smended or superseded from time to time, by electronic mail
pursuant to Section 232 of the DGCL (or any successor thereto) at the e-mail address set forth below such
Purchaser's name on the signnture page or Exhibit A as updated from time o time by notice to the
Company, To the extent that any notice given by menns of electronic mail is retumed or undelivershle for
any reason. the foregoing consent shall be degmed lo have been revoked until o new or corrected e-mail
address has been provided, and such atempted electronic notice shall be ineffective and deemed 10 not have
been glven, Bach party agrees to promptly notify the other parties of ony change in its e-mail address, and
that failure to do so shall nol affect the foregoing.

6.7 Mo Finder's Fees. FEuch party represents that it neither 38 nor will be obligated for any
finder’s fee or commission in connection with this transaction. Each Purchaser agrees to indemnify and to
hold harmiless the Company from any Habihty for any commission or compensation in the noture of a
finder's or broker's fee arising out of this wansaction {and the costs and expenses of defending against such
liability or asseried liahility) for which cach Purchaser or any of its officers, employees or representatives
is responsible, The Company agrees o indemnify and hold barmless each Purchaser from any Lability for
any commissien or compensation 0 the nature of a finder’s or broker's fee arising out of this transaction
(and the costs ond expenses of defending apamst sueh lability or asserted Hability ) for which the Company
or amy of its officers. emplovees or representativies 15 responsible.

6.8 Amendments and Waivers. Exeept as otherwise specifically set forth in this Agreement,
any term of this Agreement may be mmended, terminated or waived only with the written consent of the
Company and the holders of at least o majority of the then-oursinndimg Shares; provided., however. that any
pravision of this Agreement may e waived by any waiving party on such party's own behalf, without the
consent of any other party, Notwithstanding the foregoing or amything herein o the contrury, no
amendment, terminstion or waiver of any provision of this Agreement effected without the consent of o
Purchaser shall be-effective ngainst such Purchaser unless such amendment, tenmination, or waiver applies
te all Purchasers in the same fashion. The Company shall give prompt writlen notice of any amendment.
nocli figation, tevmimation, of waaver hereunder 1o any party that did not consent i writing thereto provided
that the failure to provide such notice shall not mvalidate any amendment, termination or waiver hereunder.
Any amendment or waiver effected in accondamnee with this Section 6.8 shall be binding upon the Purchisers
and each transferee of the Shares (or the Common Stock issuable upen conversien thereol), each future
holder of all such securitics, and the Company.

f.Y Severability. The mvalidity or wnenforceability of any provision hereof shall i no way
affect the validity or enforceability of any other provision,

G000 Delays or Omissions. Mo deloy or omission 1o excercise any right, power of remedy aceriing
to any porty under this Agreement, upon any breach or default of any other party under this Agreement,
shall impair any such right, power or remedy of such non-breaching or non-defauliing party nor shall it be
construed to be s waiver of any such breach or default, or an scquiescence therein, or of or in any similar
breach or defaull thereafter vecurning; nor shall any waiver of any single breach or default be deemed o
widver of any other breach or default theretofore or thereafter occurring. Any waiver, permit, consent or
approval ol any kind or character on the part of any party of any breach or default under this Agrecment.
or any waiver on the part of any party of any provisiens or conditions of this Agreement, must be in writing
and shall be effective only 1o the extent specifically set forth in such writing. All remedies, either under this
Agreement aor by law or otherwise afforded 1o any party, shall be comulative and not altemative

G110 Entire Agreement. This Apreement (including the Exlubits hereto), the Certificate of
Amendment and the other Transacton Agreements and the Side Letter constitute the full and entire
understanding and agreement between the panties with respect to the subject matter hereof, and any other

1



written or oral agreement relating to the subject magter hereef existing between the partics are expressly
canceled, provided, however, that any side letter ngreement between the Company and any Purchnser or
other investar in connection with the trapsactions contemplated hereby, including any side letter agreement
with Pier 700 INpact Fund, LP, shall remain in full force and effect and shall not be deemed eanceled,
superseded or otherwise affected by this Agreement,

6,12 Termination of Closing Obligations. Fach Purchaser shall have the right to rerminate its
obligations to complete the Inital Closing or any subsequent Closing, as the case may be, if prior 1o the
oecurmence thereofl any of the following cccurs:

(it} the Company consummates a Deemed Liguidstion Event (as defined in the
Certificate of Amendment);

1] the closing of an minal public offering of the Company, in which case the
Purchasers may termimmte s obhgations herconder mmmediately prior to, or conlingent upon, such ¢losing;
ur

() the Company (i) applies for or consents to the appointment of a receiver, trustee,
custadian or liguidmor of iself or substantially all of its property, (i1) becomes subject 1o the appaintment
of a receiver; trustee, custodian or liquidator of itself or substantially all of its property, (iii) makes an
assignmen| for the benefit of creditors, (1v) institutes any proceedings under the United States Bankruptey
Code or any other federal or state bankruptey, reorranization, receivership, insolvency or other similar law
uffecting the rights of creditors gencrally, or files o petition or snswer sceking reorganizetion or un
wreangement with ereditors ke advantage of any insolvency low, or files an answer admiting the
material allegations of a bankruptey, reorganization or msolvency petition filed sgainst 11, or (v) becomes
subject 1o any involuntary proceedings under the United States Bankruptcy Code or any other federal or
state bankruptey, reorganization, receivership, insolvency or other sindlar law affecting the nghts of
ereditors generally, when proceeding is not dismissed within 30 days of filing, or have an order for relicf
entered against it in any proceedings under the United States Bankruptey Code,

6,13 [Dhspute Besolution.

(i) The parties (1) hereby irrevocably and unconditionally submit o the jurisdiction of
the state courts of Florida and (o the jurisdiction of the United States Distriet Count for the Southern Distriet
of Flonda for the purpose of any soit, sction or other procesding arising out of or based upon this
Agreament, (i1} agree not 0 conumence any suil, action or other proceeding ansing out of or based upon
this Agrecment except in the state courts of Florida or the United States District Court for the Southern
Distriet of Florida, and (ii1) hereby waive, and pgree nol o assert, by wiy of motion, as o defense, or
otherwise, in any such suit, sction or proceeding, any claim that it is not subject personally to the jurisdiction
of the ahove-mamed courts, thal its property is exempt or immune from attachment or execution, that the
suit, action or proceeding is brought in an meonvenient forum, that the venue of the swit, action or
prowceeding 15 improper or that this Agreement or the subject matier bereot may mot be enforeed inoor by
such court,

(b Each of the parties to this Agreement consents 1o personal jurisdiction for any

equitable setion sought in the U8, District Count for the Soathern District of Florida or any state count of
Florida having subject matter jurisdiction.



ic) WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS RIGHTS
TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OF. ARISING OUT OF
THIS AGREEMENT, THE OTHER TRANSACTION AGREEMENTS, THE SECURITIES OR THE
SUBIECT MATTER HEREOF OR THEREOQOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE
ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT
AN} THAT RELATE TO THE SUBIECT MATTER OF THIS TRANSACTION, INCLUDING,
WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE),
BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS,
THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND
THESE PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO
HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS
WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL.

[Signatire Page Foliows. ]
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IN WITNESS WHEREOF, the parties have executed this Second Amended and Restated Series B
Preferred Stock Purchease Agreement as of the date first written above.

COMPANY: DERMASENSOR, INC.

. Fouaden Scguature

Name: [FOUNDER NAME]

Title: [FOUNDER TITLE]
Address: 801 Brickell Ave Suite 1610, Miami FL 33131

PURCHASERS: [ENTITY NAME]

- ’/'W.S’W

Name: [INVESTOR NAME]
Title: [INVESTOR TITLE]
Address: [ADDRESS]
Fmnil: [EMAIL]

SIGNATURE PPAGE TG
BECOND AMENDED AND RESTATED SERIES B PREFERRED STOCK PURCHASE AGREEMENT



EXHIBIT A



EXHIBIT B

FORM OF
CERTIFICATE OF AMENDMENT



EXHIBIT C

FORM OF INDEMNIFICATION AGREEMENT



EXHIBIT Iy

SECOND AMENDED AND RESTATED
INVESTORS' RIGHTS AGREEMENT
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DERMASENSOR, INC.
FORM OF
SECOND AMENDED AND RESTATED
INVESTORS® RIGHTS AGREEMENT

THIS SECOND AMENDED AND RESTATED INVESTORS® RIGHTS AGREEMENT
{this “Agreement™), 15 made as of November |4, 2024, by and among DermaSensor, Ine., a
Delaware corporation (the “Company™), and the Investors (as delined below),

RECITALS

WHEREAS, certain of the Investors (the “Existing Investors™) hold shares of Series A-1
Preferred Stock of the Company. par value $0.0001 per share (“Series A-1 Preferred Stock™),
neries A-2 Preferred Stock of the Company, par value $0.0000 per share (“Series A-2 Preferred
Stock™) and Series B-1 Preferred Siock of the Company, par value $0.0001 per share (“Series B-
1 Preferred Stock™), and possess registration rights, information nights, rights of first offer and
other rights pursuant to that certam First Amended and Restated Investors” Rights Agreement,
dated December 3, 2021, by and among the Company and such Existing Investors (the “Prior
Agreement™),

WHEREAS, the Existing Investors are holders of at least a majority of the Regisirable
Securities (as defined in the Prior Agreement), and desire to amend and restate the Prior Agreement
in 1ts entirety and to accept the rights created pursuant 1o this Agreement in lieu of the rights
granted to them under the Prior Agreement;

WHEREAS, certain of the Investors are parties to the Purchase Agreement {as defined
below) under which certiin of the Company’s and such Investors™ obligations are conditioned
upon the execution and delivery of this Agreement by the Exasting Investors holding at least a
majority of the Registrable Securities, and the Company; and

WHEREAS, the Existing Investors and the Company desire to induce certain of the
Investors (o purchase shares of the Company’s Series B-2 Preferred siock, par value $0.0001 per
share (the “Series B-2 Preferrved Stock™), Series B-3 Preferred stock, par value $0,0001 per share
(the “Series B-3 Preferred Stock™) and Series B-4 Preferred stock, par value 30.0001 per share
(the “Series B-4 Preferred Stock™), pursuant 1o various Series B Preferred Stock Subscription
Aereement, some of which are dated as of even date herewith and some of which will be dated
thereafier by and among the Company and certain of the Investors (the “Purchase Agreement™),
by amending and restating the Prior Agreement 1o provide the Investors with the rights and
privileges as set forth herein.

NOW, THEREFORE, the parties hereby apree that the Prior Agreement 1s hereby

amended and restaied in its entirety by this Agreement, and the parties hereto further agree as
follows:

1. Definitions. For purposes of this Agreement:
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1.1 “Afliliate” means. with respect to any specified Person, any other
Person who. directly or indirectly, controls, is controlled by, or is under commen control
with such Person, including without limitation any general partner, managing member,
officer, director or trusiee of such Person. or any wventure capital fund or registered
investment company now or hereafier existng that is controlled by one or more general
partners, managing members or investment adviser of, or shares the same management
company or investment adviser with, such Person. No Purchaser shall be deemed 1o be an
Affilinte of another Purchaser solely by virtue of its mterests in the Company or any
agreement with the Company.

1.2 “Board of Directors” means the board of directors of the Company.

1.2 “Certificate of Incorporation™ means the Company's Seventh
Amended and Restated Certificate of Incorporation, as amended and/or restated from time
to time,

1.4 “Competitor” means a Person engaged, dircctly or indirectly

(inciuding through any parinership, limited liability company, corporation, joint venture or
similar arrangenment {whether now existing or formed hereafter)), in anv other business that
develops or sells any skin disease detection tools, but shall not include any financial
investment firm or colleetive investment vehicle that., together with its Affiliates, holds less
than 20% of the outstanding equity of any Competitor and does not, nor do any of its
Afliliates, have a right to designate any members of the board of directors of any Competitor

1.5 “Common Stock”™ means shares of the Company s common stock,
par value $0.0001 per share.

1.6 “Damages” means any loss, damage, claim or lability (oint or
several) to which a party hereto may become subject under the Securities Act, the Exchange
Aet, or other federal or state law, insofar as such loss, damage, claim or liability (or any
action in respect thereof) arises out of or is based upon: (i) any untrue statement or alleged
untrue statement of a material fact contained in any registration statement of the Company,
meluding any preliminary prospectus or final prospectus contamed therein or any
amendments or supplements thereto, (1i) an omission or alleged omission o state therein a
material fact réquired 1o be stated therein, or necessary (o make the statements therein not
musleading: or (i) any violation or alleged vielation by the indemnifying party (or any of
its agents or Affiliales) of the Securities Act, the Exchanpe Act, any state securities law, or
any rule or regulation promulgated under the Securities Act, the Exchange Acl, or any state
securities law.

1.7 “Deemed Liguidation Event™ shall have the meaning ascribed to 1t
in the Company’s Certificate of Incorporation, as in effect on the date of this Agreement
and regardless of the date on which such event occurs.

1.8 “Derivative Securities™ means any secunties or nights convertible
mnto, or exercisable or exchangeable for (in each case, directly or indirectly), Common
Stock, including options and warrants.,

I
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1.9 "Exchange Act” means the Securities Exchange Aet of 1934, as
amended, and the rules and regulations promulgated thereunder,

1,10 “Excluded Registration™ means (i) a registration relating 1o the sale
or grant of securities to employees of the Company or a subsidiary pursuant to a stock
ophon, stock purchase, equily incentive or similar plan: (ii} a registration relating to an SEC
Rule 145 transaction; (111} a registration on any form that does not include substantially the
same information as would be required to be included in a registration statement covering
the sale of the Registrable Securities; or (1v) a registration m which the only Common Stock
being registered s Common Stock issuable upon conversion of debt securities that are also
being remstered.

1.11 "FOLA Party™ means a Porson thal, in the determination of the
Board of Directors, may be subject to, and thereby required to disclose non-public
information fumished by or relating to the Company undet, the Freedom of Information
Act, 5 ULS.C. 552 (“FOIA™), any state public records access law, any state or other
jurisdiction’s laws similar in intent or effect to FOLA, or any other similar statutory or
regulatory requircment.

1.12 “Form 8-1" means such form under the Securities Act as in effect
on the date hereof or any successor registration form under the Securities Act subsequently

adopted by the SEC.

1,13 “Form S-3" means such form under the Securities Act as in effect
on the date hereol or any remstration Torm under the Secunties Act subsequently adopted
by the SEC that permits forward incorporation of substantial information by reference to
other documenis filed by the Company with the SEC.

L4 “GAAP” means generally accepted accounting pnimciples m the
United States as in effect from time to time.

1.15  “Holder™ means any holder of Registrable Securities who is o party
tor this Agreement,

1.16  “Immediate Family Member” means a child, stepchild.
grandchild. parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law,
son-in-law. daughter-in-law, brother-in-law, or sister-in-law, including, adoptive
relanonships, of a natural person referred to herein.

1,17 “Initinting Holders” means, collectively, Holders who properly
initiate a registration request under this Agreement,

118 “Investors™ means the persons named on Schedule A hereto, ¢ach
person 1o whom the rnghts of an lnvestor are assigned pursuant to Section 6.1, and ¢ach
person who hereafter becomes a party 1o this Agreement pursuant to Section 6.9,

119 “IPO” means the Company’s first underwritten public offering of
its Commaon Stock under the Securnes Act.

3
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1.20 “Major Investor™ means any lnvestor that, individually or together
with such Investor’s Affiliates, holds at least 5,000,000 shares of Registrable Securities (as
adjusted for any stock split. stock dividend, combination, or other recapitalization or
reclassification effected afier the date hereof). The Major Invesiors as of the date of this
Agreement are David Matlin, AEGIS SPECIAL SITUATIONS FUND LLC - SERIES
MEDTECH 1, The Christopher C. Dewey Trust of May 3, 2018, Cranley Investments
Holdings LLC. Maurice Ferre, Game Boy Partners LLC, Greenblatt Partners, LP, and Mark
Patterson. together with their respective Affilintes.

1.21 “New Securities” means, collectively, equity securities of the
Company, whether or not currently authorized, as well as dghts, options, or warrants to
purchase such equity securities, or securities ol any type whatsoever that are, or may
become, converiible or gxchangeable into or exercisable for such equity securities,

1.22  “Person”™ means any individual, eorporation, parinership, (rust,
limited linbility company, association or other enfity.

1.23  “Preferred Directors” has the meaning given such term in the
Certificate of Incorporation.

.24 “Preferred Stock™ means the Series A-1 Preferred Stock. the Series
A-2 Preterred Stock, the Seres B-1 Preferred Stock, the Series B-2 Preferred Stock, the
Senes B-3 Preferred Stock, and the Senes B-4 Prefemed Stock, collectively.

1.25 "Registrable Securities” means (1) the Common Siock issuablé or
issued upon conversion of the Preferred Stock; (i) any other Common Stock held by
Investors; and (iii) any Common Stock issued as (or issuable upon the conversion or
exercise of any warrant, right, or other security that is issued as) a dividend or other
distribution with respect to, or in exchange for or in replacement of, the shares referenced
in clause (i) above: excluding in all cases, however, any Registrable Securities sold by a
Persom in a transaction i which the applicable rights under this Agreement are not assigned
pursuant 10 Subsection 3,1, and excluding for purposes of Section 2 any shares for which
registration rights have terminated pursuant o Subsection 2,13 of this Agreement.

1.26  “Regisirable Securities then outstanding”™ means the mumber of
shares determined by adding the number of shares of outstanding Common Stock that are
Registrable Securties and the number of shares of Common Stock issuable (directly or
indirectly) pursuunt to then exercisable and/or convertible securities that are Registrable
Securities.

1,27 “Restricted Securities” means the securities of the Company
required to be notated with the legend set forth in Subsection 2.12{b) hereof.

1.28  “Requisite Preferred Director Vote” means the approval of the
Board of Directors. including a majority of the Preferred Directors then seated.

1.29  “Sanctioned Party” means any Person: (i) organized under the laws
of, ordinarily resident in, or located in a country or ferritory that is the subject of

4
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comprehensive Sanctions (which as of the date of this Agreement comprise Cuba, lran,
Morth Korea, Russia, Syria, and the Crimea, Donetsk, and Luhansk regions of Ukraing
{"Restricted Countries™)); (i1) 50% or more owned or controlied by the government of a
Restricted Country: or (iii) (A) designated on a sanctioned parties list administered by the
United States, including, without limitation, the U.S. Department of the Treasury's Office
of Foreign Assets Control’s Specially Designated Nationals and Blocked Persons List.
Foreign Sanctions Evaders List, Sectoral Sanctions Idemtification List (collectively,
“Designated Parties™); or (B) 30% or more owned or, where relevant under applicable
Sanctions, controlled, mdividually or in the aggregate, by one or more Designated Party, in
each case only to the extent that dealings with such Person 15 are prohibited pursuant to
applicable Sanctions,

1.30  “Sanctions” means gpplicable laws and regulations pertaining (o
trude and economic sanctions administered by the United States,

1.31 "SECY means the Securities and Exchange Commission.

1.32 “SEC Rule 144" means Rule 144 promulgated by the SEC under
the Securities Act

1.33  “SEC Rule 145" means Rule 145 promulgated by the SEC under
the Securities Act,

1.34  “Securities Act” means the Securities Actof 1933, as amended. and
the rules and regulations promulgated thereunder.

1.35 "Selling Expenses” means all underwriting discounts, selling
commissions, and stock fransfer taxes applicable to the sale of Registrable Securities, and
fees and disbursements of counsel for any Holder, except for the fees and disbursements of
the Selling Holder Counsel borne and paid by the Company as provided in Subsection 2.6.

2 Registranon Rights. The Company covenants and agrees as follows:

21 Demand Hepgistmtion.

(a) Form 5-1 Demand. [f at any time afier the earlier of (i) five
(&) years after the date of this Agreement or (ii) one hundred eighty (180) days after the
effective date of the registration statement for a Public Event, the Company receives a
request from Helders of thirty percent (30%) of the Registrable Securities then
outstanding that the Company file 8 Form 51 registration statement with respect to
Registrable Securities then outstanding, with an anticipated aggregate offering price, net
of Selling Expenses, of at least 515 million, then the Company shall () within ten (10}
days after the date such request is given, give notice thereof (the “Demand Notice™) 1o
all Holders other than the Initiating Holders; and (y) 8% soon as practicable, and in any
event within sixty { 64) days after the date such request is given by the Initisting Holders,
file a Form S-1 registration statement under the Securities Act covering all Registrable
Securities that the Initiating Holders requested 10 be registered and any additional
Registrable Securities requested to be included in such registration by any other Holders,
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as specified by notice given by cach such Holder to the Company within twenty (20)
davs of the date the Demand Notice is given, and in ¢ach caze, subject to the limitations
of Subsections 2.[(¢) and 2.3. Holders of Registrable Securities may make up to two
{2) requests for registration under this Section 2. 1{a), provided that requests which have
not been consummated shall not be counted for this purpose. A “Public Event” means
(i) a public offering of the Company's Common Stock, including without limitation, the
Company’s first underwritten public offering of its commaon stock under the Securities
Act of 1933, as amended “IPO"), following which the Company's Common Stock is
listed on any level of Nasdag, NYSE or any other national securities exchange (each, an
“Exchange™, (1) a Reverse Merger/SPAC Transaction (as hereinafter defined)
following which the Company's Commeon Stock (or successor public entity) is listed on
an Exchange or (mi) a Dircet Listing or any other transaction or sct of events; following
which the Company’s Common Stock {or successor public entity) s listed on an
Exchange, “Reverse Merger/SPAC Transaction” means a merger. share exchange or
other business combination between the Company and a public company or a subsidiary
or other Affiliate of such public company, following which the former stockholders of
the Company own a majority of the outstanding shares of the surviving, successor or
resultant public company. “Direet Listing” means the initial listing of the Company’s
Common Stock on an Exchange by means of an effective registration statement filed by
the Company with the SEC without a related underwritten offering of such Common
Stock.

(b} Form 5-3 Demand. [f at any time when it is eligible to use
a Form 5-3 registration statement, the Company receives 4 request from Holders of at
least thirty percent (30%) of the Remsirable Securilies then owtstanding that the
Company file a Form S-3 registration statement with respect to outstanding Registrable
Securities of such Holders having an anticipated agerepale offering price, net of Selling
Expenses, of at least 515 million, then the Company shall (1) within ten (10) days after
the date such request is given, give a Demand Notice to all Helders other than the
[nitiating Holders; and (i1) as soon as practicable, and in any event within forty-five (45)
days after the date such request is given by the Initiating Holders, file a Form 8-3
registration stalement under the Securities Aot covering all Registruble Securities
requested to be included in such registration by any other Holders, as specified by notice
given by each such Holder to the Company within pwenty (20} days of the date the
Demand Notice is given, and in each case, subject o the limitations of Subsections

2.1} mmd 2.3,

(¢) Notwithstanding the foregomg obligations, il the Company
furnishes to Holders reguesting a registration pursuant to this Subsection 2.1 a certificate
signed by the Company’s chief executive ofTicer stating that in the good faith judgment
of the Board of Dir¢ctors it would be mutenally detrimental 1o the Company for such
registration statemient to eifher become effective or remain effective for as long as such
registralion siatement otherwise would be required to remain effective, because such
action would (i) materiallv inferfere with a significant acquisition, corporate
reorganization, or other similar transaction involving the Company; (i) require
premature disclosure of material information that the Company has a bona fide business
purpese for preserving as confidential; or (iii) render the Company unable to comply
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with requirements under the Securities Act or Exchange Act, then the Company shall
have the right to defer taking action with respeet to such filing for a period of not more
than one hundred twenty (120} days after the request of the Initiating Holders is given;
provided, however. that the Company may not invoke this right more than twice in any
twelve (12) month period.

(d} The Company shall not be obligated to effect, or 1o take any
action to effect, any registration pursuant to Subsection 2. 1{a}, (i} during the period that
15 sixty (60) days before the Company’s good faith estimate of the date of filing of, and
enling on a date that 1s one hundred eighty (180) days after the effective date of, a
Company-initiated registration, provided that the Company 15 actively employing in
cood faith commercially reasonable efforts (o cause such registration statement to
become effective: (i) afier the Company hus effected a registrution pursuant o
Subsection 2.1{u); or (i} il the Iniating Holders propose 1o dispose of shares of
Registrable Securities that may be immediately registered on Form S-3 pursuant to a
request made pursuant to Subsection 2.1{b}. The Company shall not be obligated w
effect, or 1o take any action to effect, any registration pursuant o Subsection 2. 1{b). (i}
during the period that is thirty (30) days before the Company’s good fuith estimate of
the date of filing of, and ending on a date that is ninety (90} days afiter the effective date
of. a Company-initiated registration, provided that the Company is actively employing
m good faith commercially reasonable efforts to cause such registration statement to
become effective; or (1) if the Company has effected two registrations pursuant to
Subsection 2. 1(b) within the twelve (12) month period immediately preceding the date
of such request, A registration shall not be counted as “effected”™ for purposes of this
Subsection 2. 1(d) until such time as the applicable registration statement has been
declared effective by the SEC, unless the Initiating Holders withdraw their request for
such registranion, ¢lect nol to pay the registration expenses therefor, and forfeil their
right to one demand regisiration stalement pursuant o Subsection 2.6, in which case
such withdrawn registration statement shall be counted as “effected™ for purposes of this
Subsection 2. 1(d}: provided, that if such withdrawal is during a period the Company has
deferred taking action pursuant to Subsection 2.1(¢), then the Initiating Holders may
withdraw their request for registration and such registration will not be counted as
“effected” for purposes of this Subsection 2.1(d).

2.2 o istration. I the Company proposes o register
(includimg, for this purpose, a registration effected by the Company for stockholders other
than the Holders) any of its securitics under the Securities Act in connection with the public
offering of such securities solely for cash (other than in an Excluded Registration), the
Company shall, at such time, promptly give each Holder notice of such registration. Upon
the request of each Holder piven within twenty (20) days afier such notice is given by the
Company, the Company shall, subject 1o the provisions of Subsection 2.3, cause 1o be
registeréd all of the Registrable Securities thal cach such Holder has requested to be
included in such registration, The Company shall have the right to terminate or withdraw
any registration initiated by it under this Subsection 2.2 before the effective date of such
registration, whether or not any Holder has elected to include Registrable Securities in such
registration.  The expenses (other than Selling Expenses) of such withdrawn registration
shall be borne by the Company in accordance with Subsection 2.6.
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2.3 Underwinting Requirements.

ta) If, pursuant 1o Subsection 2.1. the Initiating Holders intend
to distribute the Regisirable Securities covered by their request by means of an
underwriting, they shall so advise the Company as a part of their request made pursuant
to Subsection 2.1, and the Company shall include such information in the Demand
Notice. The underwriter{s) will be selected by the Board of Directors and shall be
reasonably acceptable to a majority in interest of the Initiating Holders. In such event,
the right of any Holder to include such Holder's Registrable Securities in such
registration shall be conditioned upon such Holder's participation in such underwriting
and the inclusion of such Holder's Resistrable Secunties i the underwriting to the
extent provided herein, All Holders proposing to distnibute their securities through such
underwriting shall (togetheér with the Company as provided in Subsection 2.4(¢)) enter
into an underwriling agreement in customary form with the underwritens) selected for
such underwriting. Notwithstanding any other provision of this Subsection 2.3, if the
managing underwriter(s) advise(s) the Initiating Holders in writing that marketing
factors require a limatation on the number of shares to be underwritten, then the Initiating
Holders shall s0 advise all Holders of Registrable Securities that otherwise would be
underwritten pursuant hereto, and the number of Registrable Securities that may be
mcluded in the underwriting shall be allocated among such Holders of Registrable
Secorities, including the Initiating Holders, in proportion (as nearly as practicable) to
the number of Registrable Securities owned by each Holder or in such other proportion
as shall mutually be agreed 1o by all such selling Holders; provided, however, that the
number of Registrable Securities held by the Holders to be included in such underwriting
shall not be reduced unless all other sccuritics are first entirely excluded from the
underwriting. To facilitate the allocation of shares in accordance with the above
provisions, the Company or the underwriters may round the number of shares allocated
to any Holder to the nearest one hundred (100} shares.

(b} In connection with any offering involving an underwrifing
of shares of the Company’s capital stock pursuant to Subsection 2.2, the Company shall
not be required to include any of the Holders” Registrable Securities in such
underwriting unless the Holders accept the terms of the underwriting as agreed upon
between the Company and its underwriters, and then only in such guantity ag the
underwriters in their sole discretion determime will not jeopardize Lhe success of the
offering by the Company, If the totul number of secunties, including Registrable
Securities, requested by stockholders to be included in such offering execeds the number
of securities to be sold (other than by the Company) that the underwriters in their
reasonable diseretion determine s compatible with the success of the offenng, then the
Company shall be required o include in the offering only that number of such securities,
including Registrable Securities, which the underwriters and the Company in their sole
discretion determine will not jeopardize the success of the offering.  1f the underwriters
determing that less than all of the Regisirable Securities requested io be registered can
be included in such offering, then the Registrable Securities that are included in such
offering shall be allocated wmong the selling Holders in proportion (s nearly ps
practicable to) the number of Registrable Securities owned by each selling Holder or in
such other proportions as shall mutually be agreed to by all such selling Holders. To
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facilitate the allocation of shares in accordance with the above provisions, the Company
or the underwriters may round the number of shares allocated o any Holder to the
nearest one hundred (100) shares. Notwithstanding the foregomg. in no event shall (i)
the number of Registrable Securities included in the offering be reduced unless all other
securities {other than securities to be sold by the Company) are first entirely excluded
from the offering. or (ii) the number of Registrable Securities included in the offering
be reduced below twenty percent (20%) of the tetal number of securities included in
such offering, unless such offering is the 1PO. in which case the selling Holders may be
excluded further if the underwriters make the determination described above and no
other stockholder™s secunitics are mecluded in such offering.  For purposes of the
provision in this Subsection 2.3(b) concerning apportionment. for any selling Holder
that 15 o partnership, limited lability company, or corporation, the pariners, members,
retired partners. retired members, stockholders, and Affibates of such Holder, or the
estates and lmmediate Family Members of any such partners, retired pariners, members,
and retired members and any trusts for the benelit of any of the foregoing Persons, shall
be deemed to be a single “selling Holder.,” and any pro rata reduction with respect to
such “selling Holder™ shall be based upon the aggregate number of Regisirable
Securities owned by all Persons included in such “selling Holder,” as defined in this
sentence.

{c) For purposes of Subsection 2.1, a registration shall not be
counted as “effected” if, as a result of an exercise of the underwriter's cutback provisions
in Subsection 2 3{a), fewer than fifty percent (30%) of the total number of Regisirable
Securities that Holders have requested to be included m sueh registration statement are
actually included.

24 Obligations of the Company, Whenever reguired under this Section
2 1o effect the registration of any Registrable Securities, the Company shall, as expeditiously
as reasonably possible:

(a) prepare and file with the SEC a registration statement with
respect to such Registrable Securities and use its commercially reasonable efforts to
cause such registration ststement o become effective and, upon the request of the
Holders of a majonty of the Registrable Securities registered thereunder, keep such
registration statement effective for o period of up to ene hundred twenty (120) days or,
if earhier, until the distribution contemplated in the registration statement has been
completed; provided, however, that (1) such one hundred twenty (120) day period shall
be extended for a period of time equal o the period the Holder reframs. at the request
of an underwriter of Commaon Stock (or other securities) of the Company, from selling
any securities included in such registration:

(b} prepare and file with the SEC such amendments and
supplements to such registration statement, and the prospectus used in connection with
such registration statement, as may be necessary to comply with the Securities Act in
order to enable the disposition of all securities covered by such registration statement;
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{c) furnish to the selling Holders such numbers of copies of a
prospecius, including a preliminary prospectus, as required by the Securities Act, and
such other documents as the Holders may reasonably request in order to facilitate their
disposiiion of their Regisirable Secunties;

(d) use its commercially reasonable efforts to register and
qualify the securities covered by such registmtion statement under such other securities
or blue-sky laws of such jurisdictions as shall be reasonably requested by the selling
Holders; provided that the Company shall not be required to qualify to do business or to
file a general consent to service of process in any such states or jurisdictions, unless the
Company 1s already subject to service in such jurisdiction and except as may be required
by the Securities Act;

{¢) in the event of any underwritten public offering, enter into
and perform its obligations under an underwriting agreement, in usual and cusiomary
form, with the underwritar(s) of such offering:

(f) use its commercially reasonable efforts to cause all such
Repistrable Securities covered by such reaistration stotement to be listed on a national
securities exchange or trading system and each securities exchange and trading system
(1f any) on which similar securities 1ssued by the Company are then listed:

{g) provide a transfer agent and registrar for all Registrable
Securities rezistered pursuant (o this Agreement and provide a CUSIP number for all
such Registrable Secunines, 1 each case not later than the effective date of such
registration;

(h) promptly make available for inspection by the selling
Holders, any managing underwriter(s) participating in any disposition pursuant to such
registration statement, and any attorney or accountant or other agent retained by any
such underwriter or selected by the selling Holders, all financial and other records,
pertinent corporate  documents, and properties of the Company, and cause the
Company’s officers, directors, employees, and independent accountants o supply all
information reaspnably requested by any such seller, underwriter, attomey, accountant,
or agent, in cach case, as necessary or advisable 1o venfy the accuracy of the information
in such registration statement and (o0 conduct appropoate due diligence in connection
therewith;

(i) noufy each selling Holder, prompily afier the Company
receives notice thereof, of the time when such registration statement has been declared
effective or a supplement to any prospectus fonming a part of such registration statement
lias been filed; and

(j) after such registration statement becomes effective, notify

each selling Holder of nny request by the SEC that the Company amend or supplement
such remstration statement or prospectus.
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In addition, the Company shall ensure that. at all umes afier any registration
statement covering a public offering of securities of the Company under the Securities Act shall
have become effective, its insider trading policy shall provide that the Company’s directors may
implement a trading program under Rule 10b3-1 of the Exchange Act.

2.3 Fumish Information. It shall be a condition precedent to the
obligations of the Company 1o take any action pursuant to this Sectipn 2 with respect to the
Registrable Securities of any selling Holder that such Holder shall furnish to the Company
stich mformation regarding itself, the Registrable Securities held by it, and the intended
methad of disposition of such secunties as is reasonably required to effect the registration
of such Holder’s Repistrable Securibies.

26 Expenses of HRepistration,  All expenses (other than Selling
Expenses) incurred in connection with registrations, filings, or qualifications pursuant to
Section 2. including all registration, filing, and qualification fees; printers’ and accounting
fees: fees and disbursements of counsel for the Company; and the reasonable fees and
disbursements, not to exceed 830,000, of one counsel for the sefling Holders (“Selling
Holder Counsel™), shall be borne and paid by the Company; provided, however, that the
Company shall not be required to pay for any expenses of any registration proceeding begun
pursuant to Subsection 2.1 if the registration request is subsequemly withdrawn @ the
request of the Holders of a majority of the Registrable Securities to be registered (in which
case all selling Holders shall bear such expenses pro rata based upon the number of
Registruble Sceurities that were to be included in the withdrawn remistration), unless the
Holders of a4 majority of the Registrable Sccurities agree to forfent their right to one
registration pursuant to Subscetions 2.1(a) or 2.1(b), as the case may be. All Selling
Expenses relating 10 Registrable Securiiies registered pursuani (o this Section 2 shall be
bome and paid by the Holders pro rata on the basis of the number of Registrable Seeurities
registered on their behalf.

2.7 Delay of Remistration. Mo Holder shall hove any right to obtain or
seck an mjunction restraming or otherwise delaving any registration pursuant to this
Agreement as the result of any controversy that might anise with respect 1o the mterpretation
or implementation of this Section 2.

2.8 Indemmification.  If any Remstrable Securitics are included mn a
registration statement under this Section 2:

fa) Tothe extent permitted by law, the Company will indemm by
and hold harmless each selling Holder, and the parmers, members, officers. directors,
and stockholders of each such Holder; legal counsel and accountants for each such
Holder; any underwriter (as defined in the Securities Act) for each such Holder; and
each Person, if any, who controls such Holder or underwriter within the meaning of the
Securities Act or the Exchange Act, against any Damages, and the Company will pay to
each such Holder, underwriter, controlling Person, or other aforementioned Person any
legal or other expenses reasonably incurred thereby in connection with investigatimg or
defending any claim or proceeding from which Damages may result, as such expenses
are mcurred; provided, however, thit the indemnity agreement contained in this
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Subsection 2.8(a) shall not apply to amounts paid in settlement of any such claim or
proceeding it such settlement is effected without the consent of the Company. which
consent shall not be unreasonably withheld. nor shall the Company be liable for any
Damages (o the extent that they anse out of or are based upon actions or omissions made
in reliance upen and in confonmity with written information furnished by or on behalfl
of any such Holder, underwriter, controlling Person, or other aforementioned Person
expressly for use in connection with such registration with respect to such Holder,
underwriter, contralling Person or other aforementioned Person, and not given in such
Person’s capacity as director or officer.

(b} To the extent permitted by law, each selling Holder,
severally and not jointly, will indemnify and hold harmless the Company, and cach of
its directors, each of its officers who has signed the registration statement, euch Person
(if any), who controls the Compuny within the meaning of the Securites Act, legal
counsel and accountants for the Company, any underwriter (us defined in the Securities
Act), any other Holder selling securities in such repistration statement, and any
controlling Person of any such underwriter or other Holder, against any Damages, in
each case only 1o the extent that such Damages arise out of or are based upon actions or
omissions made mn reliance upon and in conformity with written information furnished
by or on behalf of such selling Holder expressly for use in connection with such
registration with respect to such Holder, underwriter, controlling Persan or other
aforementioned Person, and not given in such Person’s capacity as director or officer;
and each such selling Holder will pay to the Company and each other aforementioned
Person any legal or other expenses reasonably incurred thereby in connection with
mvestizating or defending any claim or proceeding from which Damages may result, as
such expenses are incurred; provided, however, that the indemnity agreement contained
in this Subsection 2.8(b) shall not apply to amounts paid in settlement of any such claim
or procecding if such settlement is effected without the consent of the Holder, which
consent shall not be unreasonably withheld: and provided further that in no event shall
the agorepate amounts payable by any Holder by way of indemnity or contribution under
Subsections 2. 8{h) and 2.8(d) exceed the provceads from the offering received by such
Holder (net of any Selling Expensés paid by such Holder), except in the case of froud or
willful misconduct by such Holder.

(€) Promptly after receipt by an indemnified party under this
Subsection 28 of notice of the commencement of any action {including any
governmental action) for which a party may be entitled to indemmification hereunder,
such indemnified party will, if a claim in respect thereof 18 10 be made against any
indemnifving party under this Subsection 2.8, give the indemnifving party notice of the
commencement thereof. The indemnifying party shall have the right to participate in
such action and, to the extent the indemnifying party so desires, participate jointly with
any other indemnifying party to which notice has been given, and to assume ihe delense
thereof with counsel mutually satisfactory o the parties: provided. however, that an
indemmified party (together with all other indeminified parties that may be represented
without conflict by one counsel) shall have the right to retain one separaie counsel, with
Ihe fees and expenses to be paid by the indemnifving party, il representation of such
indemmified party by the counsel retained by the indemmifying party would be
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inappropriate due to actual or potential differing interests between such indemnified
party and any other pary represented by such counsel in such action. The failure 1o give
notice to the indemnifying party within a reasonable time of the commencement of any
such action shall relieve such indemnifying party ofany liabality to the indemnified party
under this Subsection 2.8, 1o the extent that such failure materially prejudices the
indemnifying party’s ability to defend such action. The failure 10 give notice to the
indemnifving party will not relieve it of any hability that it may have 1o any indemnified
party otherwise than under this Subsection 2.8

(d) To provide for just and equitable contribution to joint
[iability under the Securitics Act in any case in which either; {1) any party otherwise
entitled to indemnitication hereunder makes a claim for indemnification pursuant to this
Subsection 2.8 but it 15 judicially determined (by the entry of a final judgment or decree
by & court of competent jurisdiction and the sxpiration of tme to appeal or the denial of
the last right of appeal) that such indemnification may not be enforced in such case;
notwithstonding: the fact that this Subsection 2.8 provides for indemnification in such
case, or (1} contribution under the Securities Act may be required on the part of any
party hereto for which indemnification is provided under this Subsection 2.8, then, and
in each such case, such parties will contribute to the aggregate losses, claims, damages,
linbilities, or expenses to which they may be subject (after contribution from others) in
such proportion as is appropriate to reflect the relative fault of each of the indemmifying
party and the indemnified party in connection with the statements. omissions, or other
actions that resulted in sueh loss, claim, damage, hability, or expense. as well as to
reflect any other relevant eguitable considerations.  The relative fault of the
mdemnifying party and of the mdemnified party shall be determined by reference to,
among other things, whether the untrue or allegedly untrue statement of a material fact,
or the omission or alleged omission of & maternal fact, relates o information supplied by
the indemnifying party or by the indemnified party and the parties’ relative intent,
knowledge, necess to information, and opportunity to cotrect or prevent such statement
or omission; provided, however, that, in any such case (x) no Holder will be required o
contribute any amount in excess of the public offering price of all such Registrable
Securities offered and sold by such Holder pursuant to such registration statement, and
(y) no Person guilty of fraudulent misrepresentation (within the meaning of Section
1} of the Securities Act) will be entitled to contmbution from any Person who was not
guilty of such frandulent misrepresentation; and provided further that in no event shall
a Holder's lability pursuant to this Subsection 2.8(d), when combined with the amounts
piid or payable by such Holder pursuant to Subsection 2.8(b), exceed the proceeds from
the offerimg received by such Holder (net of any Selling Expenses paid by such Holder),
exvept in the case of willful misconduct or fraud by such Holdet.

(e} Notwithstanding the loregoing. 1o the extent that the
provisions on indemmfication and coninbution contained m the underwriting agreement
entered into in connection with the underwritten public offering are in conflict with the
foregoing provisions, the provisions in the underwriting agreement shall control.

(f) Unless otherwise superseded by an underwriting agreement
entered o 1n connection with the underwnitten public otfering, the obligations of the
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Company and Holders under this Subsection 2.8 shall survive the completion of any
offering of Registrable Securities in a registration under this Seetion 2, and otherwise
shall survive the termination of this Agreement.

29 Reports Under Exchange Act. With a view to making available to
the Holders the benefits of SEC Rule 144 and any other rule or regulation of the SEC that
may at any time permit a Holder to sell securities of the Company to the public without
registration or pursuant to a registration on Form S-3, the Company shall;

{a) make and keep available adequate corrent  public
information, as those terms are understood and defined i SEC Rule 144, at all times
after the effective date of the registration statement filed by the Company for the 1PO;

(b} use commercially reasonable efforts to file with the SEC in
a timely manner all reports and other documents required of the Company under the
Securities Act and the Exchange Act (at any time after the Company has become subject
to such reporting requirements); and

{c) ftumish to any Holder, so long as the Holder owns any
Registrable Secunties, forthwith upon request (1) to the extent nccurate, a written
statement by the Company that it has complied with the reporting requirements of SEC
Rule 144 (at any ume after nincty (90) days after the effective date of the registration
statement filed by the Company for the TPO), the Secunties Act, and the Exchange Act
{at any time afier the Company has become subject o such reporting requirements), or
that it qualifies as o registrant whose securitics may be resold pursuant 1o Form 5-3 {at
any time after the Company so qualifies): and (i) such other information as may be
reasonably requested in availing any Holder of any rule or regulation of the SEC that
permits the selling of any such securities without registration (at any time after the
Company has become subject to the reporting requirements under the Exchange Act) or
pursuani to Form 5-3 {at any time after the Company so qualifies to wse such form}.

2,10 Limitations an Subseque gistrati ights. From amd after the
date of this Agreement, the Company shall not, without the prior written consent of the
Haolders of 60% of the Regstrable Securities then outstanding, emter into any agreement
with any holder or prospective holder of any secunties of the Company that would (1) allow
such holder or prospective holder 1o include such secunties in any registration unless, under
the terms of such agreement, such holder or prospective holder may include such securities
in any such registration only to the extent that the inclusion of such securities will not reduce
the number of the Registrable Securitics of the Holders that are included; or (1) allow such
holder or prospective holder 1o initiate a demand for regisiration of any securities held by
such holder or prospective holder; provided that this limitation shall not apply to Registrable
Securities acquired by any additional Invesior that becomes a party o this Agresment in
accordance with Subsection 6.9,

211 “Market Stand-ofl” ment. Each Holder herchy agrees that it

will not, without the prior written consent of the managing underwriter, during the period
commencing on the date of the final prospectus relating to the registration by the Company
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of shares of its Common Stock or any other equity secunties under the Securities Act on a
registration statement on Form S-1 or Form 5-3, and ending on the date specified by the
Company and the managing underwriter (such period nol to exceed, in the case of an [PO,
one hundred eighty (180) days plus up to an additional 18 days to the extent necessary to
comply with applicable regulatory requirements following the [PO, or such other period as
may be requested by the Company or an underwriter to accommaodate regulatory restrictions
on (1) the publication or other distnbution of research reports, and (2) analvse
recommendations and opinions, including, but not limited to, the restrictions contaimed in
FINRA Rule 2711(f)4) or NYSE Rule 472(f¥4), or any successor provisions or
amendments thereto), (i) lend: offer; pledge; sell; contract to sell; sell any option or contract
to purchase; purchase any option or contraet to sell; grant any option, right, or warrant to
purchase; or otherwise transter or dispose of, dircetly or indirecily, any shares of Common
Stock or any securities convertible mto or exercisable or exchangeable (directly or
mdirectly) for Commen Stock held immediately before the effective date of the regisiration
statermnent for such offering or (1) enter o any swap, hedging, or other transaction or
arrangement that transfers, or is designed to transfer, to another, in whole or in part. any of
the economic consequences of ownership, directly or indirectly, of such securiiies, whether
or not any such transaction orarrangement described in clause (i) or (i) above 15 to be settled
by delivery of Common Stock or other securities, in cash, or otherwise. The foregoing
provisions of this Subsection 2.11 shall not apply to the sale of any shares to an underwriter
pursuant to an underwriting agreement, or the transfer of any shares to any trust for the
direct or indirect henefit of the Holder or one or more of the Holder's Immediate Family
Members. provided that the trustee of the trust agrees to be bound in writing by the
restrictions set forth herein, or directly to immediate farmily, and provided further that any
such transfer shall not involve a disposition for value, and shall be applicable to the Holders
only 1t all officers and directors of the Company, and all stockholders owning more than
1% of the Company’s outstanding Common Stock {after giving effect to the conversion into
Common Stock of all outstanding Preferred Stock) are subject to the same restrictions. The
underwniers in connection with such remistration are intended third-party beneficiaries of
this Subsection 2.11 and shall have the right, power and authonity 1o enforce the provisions
hereof as though they were a party hereto. Each Holder further agrees 1o execute such
agreements as may be reasonably requested by the underwriters in connection with such
registration that are consistent with this Subsection 2.1 | or that are necessary to give further
effect thereto.

2.12 Bestrictions on Transier.

{a) The Preferred Stock and the Registrable Securities shall not
be sold, pledged, or otherwise transferred. and the Company shall not recognize and
shall issue stop-transfer instructions 1o 165 transfer agent with respeet to any such sale,
pledge, or transfer, excepl upon the conditions specified in this Agreement, which
conditions are intended to ensure compliance with the provisions of the Securities Act
and all other applicable U.S. laws and regulations, and the conditions set forth in the
other Transaction Apreements (as defined in the Purchase Agreement). A transferring
Holder will cause any proposed purchaser, pledgee, or transferee of the Preferred Stock
and the Regisirable Securities held by such Holder to agree to take and hold such
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securities subject to the provisions and upon the conditions specified i this Agreement
and the other Transaction Agreements.

b} Each certificate, instrument, or book entry representing (i}
the Preferred Stock, (ii) the Registrable Secunties, and (iii) any other securities issued
in respect of the securities referenced in clauses (i) and (ii), upen any stock split, stock
dividend, recapitalization, merger, consolidation, or similar event, shall (unless
otherwise permitted by the provisions of Subsection 2.12(c)) be notated with a legend
substantially m the following form:

THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, SUCH SHARES MAY NOT BE SOLD,
PLEDGED, OR TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR A VALID EXEMPTION FROM THE REGISTRATION
AND PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT.

THE SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED
ONLY IN ACCORDANCE WITH THE TERMS OF AGREEMENTS BETWEEN
THE COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON
FILE WITH THE SECRETARY OF THE COMPANY.

The Holders consent to the Company moking a notation i its reconds and giving
instructions o any transfer agent of the Resiricied Securities in order o implement the resirictions
on transfer set forth in this Subsection 2,12,

{¢) The holder of such Restricted Securities, by acceptance of
ownership thereof, sgrees to comply in all respects with the provisions of this Section
2. Before any proposed sale, pledge, or transfer of any Restricted Securities, unless
there is in effect a registration statement under the Securities Act covering the proposed
transaction, the Holder thereof shall give notice 1w the Company of such Holder’s
mtention {0 effect such sale, pledge, or transfer. Each such notice shall describe the
manner and circumstances of the proposed sale, pledge, or transfer in sufficient detail
and, if reasonably requested by the Company, shall be aceompanied at such Holder’s
expense by either (i) a written opinion of legal counsel who shall, and whose legal
opinton shall, be reasonably satisfactory o the Company, addressed o the Company, 1o
the effect that the proposed (ransaction may be effected without registration under the
Securities Act: (11) a “no action”™ letter from the SEC to the effect that the proposed sale,
pledge. or transfer of such Restricted Securities without registration will not result in &
recommendation by the staff of the SEC that action be taken with respect thereto: or (iii)
any other evidence reasonably satisfactory to counsel to the Company to the effect that
the proposed sale, pledge, or transfer of the Restricted Securities may be effected
without registration under the Securities Act, whereupon the Holder of such Restricted
Securities shall be entitled 1o sell, pledge, or transfer such Restricted Securities in
accordance with the terms of the notice given by the Holder to the Company. The
Company will not require such a legal opinion or “no action” letter {x) in any transaction
in compliance with SEC Rule 144; or (v) in any transaction in which such Holder
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disiributes Restricted Securities to an Affiliate of such Holder for no consideration:
provided that each transferee agrees in wriling o be subject 1o the terms of this

Subsection 2.12. Each certificate, instrument, or book entry representing the Restncted

Securiiies transferred as above provided shall be notated with, except if such transfer is
made pursuant o SEC Rule 144, the appropriate resinetive legend set forth in
Subsection 2.12(b}. except that such certificate instrument, or book entry shall not be

notated with such resirictive legend if, in the opinion of counsel for such Holder and the
Company, such legend is not required in order to establish compliance with any
provisions of the Securities Act,

213 Temination of Resistration Rights. The right of any Holder to

reguest registration or inclusion of Registrable Securities i any registration pursuant 1o
Subsections 2.1 or 2.2 shall terminate, a5 to such Holder, upon the garhest to oceur of:

2

{a) the closing of 4 Deemed Liguidation Event in which the
consideration received by the Investars in such Deemed Liguidation Event is in the form
of cash and/or publicly traded securities, or if the Investors receive registration rights
from the acquiring company or other successor io the Company reasonably comparable
to those set forth in this Section 2;

(b} such time after consummation of a Public Event and the
Holder's may sell all of its Registrable Securitios without limitation without registration.

[nformation Rights.

3.1 Delivery of Financial Statements. The Company shall deliver 1o

each Major Investor, provided that the Board of Directors has not reasonably determined
that such Mujor Investor is a Competitor:

{a) as spon as practicable, but in any event within one hundred
twenty (120} days after the end of each fiscal year of the Company (i) an unaudited
balance sheet as of the end ol such year, (i1) unaodited stutements of income and ol cash
flows for such year, and (ii1) an unauditied statement of stockholders” équity as of the
end of such year;

(b} as soon as practicable, but in any event within forty-five (45)
days after the end of each of the first three (3) quarters of each fiscal year of the
Company, unaudited statements of income and cash flows for such fiscal quarter, and
an unaudited balance sheet as of the end of such fiscal quarter, all prepared in accordance
with GAAP (except that such financial statements may (i) be subject to normal year-end
audit adjustments: and (11) not contain all notes therete that may be required in
accordance with GAAP); and

fc) as soon as practicable, bul in any event thirty (30) days
before the end of each fiscal year, a budgel and business plan for the next fiscal year
{collectively, the “Budget”™), prepared on a monthly basis, including balance sheets,
mcome statements, and stalements of cash flow for such months and, prompily afier
prepared. any other budgets or revised budgets prepared by the Company.
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If. for any period. the Company has any subsidiary whose accounts are
consolidated with those of the Company. then in respect of such period the financial statements
delivered pursuant to the foregoing sections shall be the consolidated and consolidating inancial
statemenis of the Company and all such consolidaied subsidimnes.

Notwithstanding anything else in this Subsection 3.1 to the contrary, the Company
may cease providing the information set forth in this Subsection 3.1 during the period starting with
the date sixty (60) days before the Company’s good-faith estimate of the date of filing of a
registration statement if it reasonably concludes it must do so to comply with the SEC rules
applicable to such registration statement and related offering: provided that the Company's
covenants under this Subsection 3.1 shall be reinstated at such time as the Company 15 no longer
gctively employing its commercially reasonable efforts to cause such registration statement to
become effective,

3.2 lnspection.  The Company shall permit each Major Invesior.
provided that the Board of Directors has not reasonably determined that such Major Invesior
is a Competitor, at such Major Investor’s expense, to visit and inspect the Company's
properties; examine its books of account and records; and discuss the Company’s affairs,
finances, and accounts with its officers, during normal husiness hours of the Company as
may be reasonably requested by the Major Investor; provided, however, that the Company
shall not be obligated pursuant to this Subsection 3.2 to provide access to any information
that it reasonably and in good fith considers (o be a trade secret or confidential information
(unless covered by an enforceable confidentiality agreement, in form acceptable to the
Company) or the disclosure of which would reasonably be expected to adversely affeet the
attorney-client privilege between the Company and its counsel,

33 Termination of Information. The covenants set forth in Subsection
3.1 and Subsection 3.2 shall terminate and be of no further foree or effect (1) immediately
before the consummation of a Public Event, (ii) when the Company first becomes subject
to the periodic reporting requirements of Section 12(g) or 15(d) of the Exchange Act, or (iit)
upon the closing of a Deemed Liquidation Event, whichever event occurs first.

34 Confidentiality. Each Investor agrees that such Investor will keep
confidential and will not disclose, divulge, or use for any purpose (other than to monitor its
imvestment in the Company) any confidential information obtained from the Company
{(including notice of the Company’s mtention to file a registration statement), unless such
confidential mformation (a) 15 known or becomes known o the public m general (other than
as a resuli of o breach of this Subsection 3.4 by such Investor), (b} 15 or has been
independently developed or conceived by such [nvestor without use of the Compuny’s
confidential mformation, or (¢} 1s or has been made known or disclosed to such Ilnvestor by
a third party without a breach of any obligation of confidentiality such third party may have
to the Company: provided, however, that an Investor may disclose confidential information
(i) to its attorneys, accountants, consultants, and other professionals to the extent necessary
to obtain their services in connection with monitoring its investment in the Company: (ii) to
any prospective purchaser of any Registrable Securities from such Investor, if such
prospective purchaser agrees to be bound by the provisions of this Subsection 3.4 (i) to
any Affiliate, partner, member, stockholder, or wholly owned subsidiary of such Investor in
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the ordinary course of busingss, provided that such Investor mforms such Person that such
information is confidential and directs such Person to maintain the confidentiality of such
information; or (iv) as may otherwise be required by law, regulation, rule. court order or
subpoena. provided that such Investor promptly notifies the Company of such disclosure
and takes reasonable steps 1o minimize the extent of any such required diselosure.

3.5 Waiver of Statutory Information Rights.

(a) Each Investor hereby acknowledges and agrees that until the
consummation of ‘an [P0, such Investor shall hereby be deemed o have unconditionally
and trrevocably, to the fullest extent permitted by liw, on behalf of such Investor and
all beneficial owners of the shares ol Common Stock or Preferred Stock vwned by such
Investor (a "Beneficial Owner™), waived, and does hereby so waive, any rights such
Investor or a Bencficial Owner might otherwise have had under Section 220 of the
[delaware General Corporation Law {or under similar rights under other applicable law)
to inspact for any proper purpose and to make copies and extracts from the Company’s
stock ledger, a list of its stockhelders and its other books and records or the books and
records of any subsidiary. This waiver applies only in such Investor’s capacity as a
stockholder and does not affect any other information and inspection rights such
Investor may expressly have pursuant to Sections 3.1, 3.2, or 3.5(b) of this Agreement,
Each Investor hereby further warrants and represents that such Investor has reviewed
this waiver with its legal counsel, and that such Investor knowingly and voluntarily
waives its rights as a stockholder otherwise provided by Seetion 220 of the Delaware
General Corporation Law (or under sumilar rights under other applicable law).

(b) Within 15 days after request by any Investor that 1s not a
Major Investor (but no more (requently than once per each quarter of each fiscal year of
the Company), the Company shall deliver to such requesting Investor a statement
showing the number of shares of each class and series of capital stock and securities
convertible into or exercisable for shares of capital stock outstanding at the end of the
period, the Common Stock issuable upon conversion or exercise of any outstanding
securities convertible or exercisable for Common Stock and the exchange ratio or
exercise price applicable thereto, and the number of shares of issued stock options and
stock options not yet issued but reserved for issuance, if any, all in sufficient detail as to
permit the relevant Investors to calculate ns respective percentage equity ownership m
the Company.

4. Rights to Future Stock Issuances.

4.1 Right of First Offer. Suhbject to the terms and conditions of this
Subsection 4.1 and applicable securities laws, if the Company proposes to offer or sell any
New Securities, the Company shall first offer such New Securities to 2ach Major Investor.
An Investor shall be entitled to apportion the right of first offer hereby granted to it in such
proportions s it deems appropriate, among (1) itselfand (11) its Affiliates; provided that each
such Affiliate (x) is not a Competitor or FOTA Party, unless such party’s purchase of New
Securities is otherwise consented (o by the Board of Directors, anid (v) agrees o enter into
this Apreernent and the Second Amended and Restated Voung Avreement of even date
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herewith among the Company, the Investors and the other parties named therein (the
“Voting Agreement”), as an “Investor™ under each such agreement {provided that any
Competitor or FOIA Party shall not be entitled 1o any rights as a Major Investor under
Sections 3.1, 3.2 and 4.1 hereof) and provided that the Company shall not be oblignted to
offer or sell any lew Securities to any person or entity that 1s a Sanctioned Party.

() The Company shall give notice {the “Offer Notice™) 1o cach
Major Investor, stating (i) its bona fide intention to offer such New Securities, (ii) the
number of such New Securities to be offered, and (111} the price and terms, 1t any, upon
which it proposes to offer such New Securities.

{b) By notification to the Company within twenty (20) days afier
the Offer Motice 15 given, cach Major Investor may eleet w purchase or otherwise
acquire, at the price and on the terms specified i the Offer Notice, up to that partion of
such Mew Securities which equals the proporiion that the Commaon Stock then held by
such Major Investor (including all shares of Comman Stock then issuable (directly or
indirectly) upon conversion and/or exercise, as applicable, of the Preferred Stock and
any other Derivative Securities then held by such Major Investor) bears to the total
Common Stock of the Company then held by all the Major Investors {(including all
shares of Common Stock issuable (directly or indirectly) upon conversion and/or
exercise, as applicable. of the Preferred Stock and any other Derivative Securities then
hield by all the Major Investors), At the expimution of such twenty (20) day penod, the
Company shall promptly notify cach Major Investor that elects 10 purchase or acquire
all the shares available 1o it (cach, a “Fully Exercising Investor™) of any other Major
Investor's fatlure to do likewise. During the ten (10) day period commencing after the
Company has given such notice, each Fully Exercising Investor may, by giving notice
o the Company, elect w purchase or acguire, in addition to the number of shores
specified above, up to that portion of the New Securities for which Major Investors were
entitled to subscribe but that were not subscribed for by the Major Invesiors which is
equal to the proportion that the Common Stock issued and held, or issuable (direct]y or
indirectly) upon conversion and/or exercise, as applicable, of Preferred Stock and any
other Dervative Securities then held, by such Fully Exercising Invesior bears to the
Common Stock issued and held, or issuable (directly or indirectly) npon conversion
andior exercise, as applicable, of the Preferred Stock and any other Derivative Securities
then held, by all Fully Exercising Investors who wish to purchase such unsubscribed
shares, The closing of any sale pursuant to this Subsection 4.1 (b) shall eceur within the
later of one humdred and twenty (120) days of the date that the Offer Notice is given and
the date of initial sale of New Securiltics pursuant to Subsection 4.1(¢).

{e) IF all Mew Securities referred 1o i the Offer Notice are not
elected to be purchased or acquired as provided in Subsection 4.1(b), the Company may.,
during the ninety (90) day period following the expiration of the periods provided in
Subsection 4.1(b). offer and sell the remaining unsubscribed portion of such New
Securities 1o any Person or Persons at a price not less than, and upon terms no more
favorable to the offeree than, those specified in the Offer Notice. If the Company does
not enter into an agreement for the sale of the New Securities within such perniod, or if
such agreement is not consummated within thirty (30) days of the execution thereof, the
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right provided hereunder shall be deemed 1o be revived and such New Scecurities shall
not be offered unless first reoffered to the Major Investors in accordance with this
Subsection 4.1.

(d) The right of first offer in this Subsection 4.1 shall not be
applicable to (i) Exempted Securities (as defined in the Cedificate of Incorporation);
{1i} shares of Common Stock issued in the [PO; (i) shares issued in a Deemed
Liguidation Event; and (iv) shares issued in a transaction unanimously approved by the
entire Board.

4.2 Temmnation,  The covenants sel [orth i Subsection 4.1 shall
termunate and be of no further force or effect (i) immediately before the conswmmation of a
Public Event, (it} when the Company first becomes subject w the periodic reporting
requirements of Section 12(g) or 15(d) of the Exchange Act, or (iii) upon the closing of a
Deemed Liquidation Event, whichever event occurs first,

5. Additional Covenanis.

5.1 Matters Requiring Preferred Director Approval. Durnng such time
or imes as the holders of Preterred Stock are entitled to elect Preferred Directors and such
seats are filled, the Company hereby covenants and agrees with each of the Investors that it
shall not, without approval of the Board of Directors, which approval must mclude the
Requisite Preferred Director Vole:

(a) muake any loan or advance to, or own any stock or
other securities of, any subsidiary ar other corporation, partnership, or other entity
unless it is directly or indirectly wholly owned by the Company;

(b} make any loan or advance to any person, including,
any employee or director, except advances and similar expenditures in the ordinary
course of business or under the terms of an employee stock or option plan approved by
the Board;

(¢) guarantee any indebiedness except for trade accounts
of the Company or any subsidiary arising mn the ordinary course of business:

(d) make any investment inconsistent  with any
mvestment policy approved by the Board:

(¢) incur any aggregate indebtedness in excess of
S100,000 that 15 not already mcluded in a Board-approved budget that includes the vote
of a majority of the Prefermed Directors, other than trade credit incurred in the ordinary
course of business;

(1Y enter into or be a party 1o any transaction with any
director, officer or employee or any "associate”™ (as defined in Rule 12b-2 promulgated
under the Exchange Act) of any such person except ordinary course employment
arrangements;
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(g) lire. fire. or change the compensation of the
executive officers, including approving any option grangs:

(h) change the principal business of the Company or its
subsidiaries, enter new lines of business. or exit the current fine of business;

(i) sell, assign, license. pledge or encumber material
technology or imtellectual property, other than licenses granted i the ordinary course of
business:

1) enter into any corporate strategic relationship invelving the
pavment, contribution or assipgnment by the Company or 1o the Company (or its subsidiaries) of
assels greater than $100,000.00; or

(1} permit vesting of any employee options granted under the
employee option plan other than 25% after one vear with remaining vesting monthly
owver the next 36 months.

32 Directors and Officers Ingurance. The Company shall maintain,
from financially sound and reputable insurers Directors and Officers hability insurance in
an amount and on terms and conditions satisfactory to the Board of Directors, and will use
commercially reasonable efforts to cause such insuranee policy to be maintained for as long
a5 this Apreemeni remains in full force and effect. Such policy shall only be cancelable by
the Company with prior unanimous approval by the Board of Directors.

6, Miscellaneous.

Successors and Assigns. The rights under this Agreement may be assigned
{but only with all related obligations) by a Holder to a transferee of
Registrable Securities that (1) 15 an Affiliate of a Holder; (i1) is a Holder's
Immediate Family Member or trust for the benefit of an individual Holder or
one or more of such Holder's Immediate Family Members: or (iii) after such
transfer, holds at least 1,000,000 shares of Registrable Securnities (subjeet 1o
appropriate adjustment for stock splits, stock dividends, combinations, and
other recapitalizations); provided, however, that (%) the Company is. within
a reasonable time after such ransfer, furmshed with written notice of the
name and address of such transferee and the Registrable Secunties with
respeet towhich such rights are being transferred: (v) such transferce agrees
in a written instrument delivered to the Company to be bound by and subject
to the terms and conditions of this Agreement, including the provistons of
Subsection 2.11 and (z) such assignes 15 not a Sanctioned Party. For the
purposes of determining the number of shares of Regisirable Securities held
by a transferee, the holdings of a transferce (1) that is an Affihate or
stockholder of a Holder; (2) who is a Holder"s Tmmediate Family Member;
or (3] that 15 a trust for the benefit of an individual Holder or such Holder's
Immediate Farmily Member shall be aggrepated together and with those of
the transfernng Holder; provided further that all ransterees who would not
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qualify individually for assipnment of rights shall, as a condition to the
applicable transfer, establish a single attorney-in-fact for the purpose of
exercising any rights, receving notices, or laking any action under this
Agreement. The terms and conditions of this Agreement inure to the benefit
ofand are binding upon the respective successors and permitied assignees of
the partics. Nothing in this Agreement, express or implied. is intended to
confer upon any party other than the parties hereto or their respective
successors and permitted assignees any rights, remedies, obligations or
liabilities under or by reason of this Agreement, except as expressly provided
herein.

fr.2 Governing Law. This Agreement shall be governed by the intemal
law of the State of Delaware, withoul régard to conflict of law principles that would result
in the application of any law other than the law of the State of Delaware.

.3 Counterparts. This Agreement may he execuled in two (2) or more
counterparts, cach of which shall be deemed an original, but all of which together shall
constituie one and the same mstrument. Counterparts may be delivered via facsimile,
electronic mail (including pdf or any electronic signature complying with the U.S. federal
ESIGN Act of 2000, ¢.g. www.docusign.com) or other transmission method and any
counterpart so delivered shall be deemed (o have been duly and validly delivered und be
valid and effective for all purposes.

0.4 Titles and Subntles. The titles and subtitles used m this Agreement
are for convenience only and are not to be considered in construing or interpreting this
Agreement.

6.5 Motices.

(a) All motices and other communications given or made
pursuant to this Apreement shall be in writing and shall be deemed effectively miven
upon the earlier of actual receipt or (i) personil delivery to the party to be notified; (ii)
when sent, if sent by electronie mail or facsimile during the recipient’s normal business
hours, and if not sent during normal business hours, then on the recipient's next business
day; (iii) five (5) davs afier having been sent by registered or certified mail, return
receipl requested, postage prepaid; or (iv) one { 1) business day after the business day of
deposit with a nationally recognized overnight courier, freight prepaid, specilying nexi-
day delivery, with written verification of receipt. All communications shall be sent to
the respective parties at their addresses as sel forth on Schedule A hereto, or 1o the
principal office of the Company and 1o the attention of the Chiel’ Executive Officer, in
the case of the Company, or to such email address, facsimile number, or address as
subsequently modified by written notice given in accordance with this Subsection 6.5,
If notice is given o the Company, a copy shall also be senl o PAGLAW PLLC
Attention:  Lizbeth Flores, Esg., 1441 Brickell Avenue, Suite 1120, Miami, FL 33131,
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(b} Consent to Electronic Notice, Each Investor consents to the
delivery of any stockholder notice pursuant to the Delaware General Cotporation Law
(the "DGCL"). as amended or superseded from time to time, by electrome transmission
pursuant to Section 232 of the DIGCL (or any successor thereto) at the electronic mail
address or the facsimile number as on the books of the Company. To the exient that any
notice given by means of electronic transmission is returned or undeliverable for any
reason, the foregoing consent shall be deemed to have been revoked until a new or
comrected electronic mail address has been provided, and such attempted Electronie
Notice shall be ineffective and deemed to not have been given, Each Investor agrees to
promptly notify the Company of any change in such stockholder’s electronic mail
address, and that fatlure to do so shall not affect the foregoing,

6.6 Amendments and Waivers, Any tenm of this Agreement may be
amended, modified or terminated and the observance of uny werm of this Agreement may be
waived (eithet generally or in a particular instance, and either retroactively or prospectively)
only with the writien conseni of the Company and the holders of at least a majority of the
Registrable Securities then owstanding; provided that the Company may in s sole
discretion waive compliance with Subsection 2.12(¢) (and the Company’s failure to object
promptly in writing after notification of a proposed assignment allegedly in violation of
Subsection 2.12{¢) shall be deemed 10 be a waiver); and provided further thar any provision
hereof may be waived by any waiving party on such party’s own behalf, without the consent
of any other party. Nolwithstanding the foregoing. (a) this Agreement may not be amended,
maodified or terminated and the observance of any ferm hereol may not be waived with
respect to any Investor without the written consent of such Investor, unless such amendment,
modification, termination, or waiver apphies to all Investors in the same fashion (it being
agreed that a waiver of the provisions of Section 4 with respect to a particular transaction
shall be deemed 1o apply w all Investors in the same fashion if such waiver does so by ils
terms, nolwithstanding the fael that ceain Investors may nonetheless, by apreement with
the Company, purchase securities in such transaction) and (b) Subsections 3.1 and 3.2,
Section 4 and any other section of this Agreement applicable 1o the Major Invesiors
(including this clause (b) of this Subsection 6.6) may not be amended, modified, terminated
or waived without the written consent of the holders of at least a majority of the Registrable
Securities then outstanding and held by the Major Investors. Notwithstanding the foregoing,
Schedule A hereto may be amended by the Company from time to time to add transferees
of any Rewstrable Securities in compliance with the terms of this Agreement without the
consent of the other parties; and Schedule A hereto may also be amended by the Company
after the daote of this Agreement withoul the consent of the other parties to add information
regarding any additional Investor who becomes a party to this Agreement in accordance
with Subsection 6.9, The Company shall give prompt notice of any amendment,
modification or termination hereof or waiver hereunder (o any party hereto that did oot
consenl in writing to such amendment, modification, termination, or waiver.  Any
amendment, modilication, termination, or waiver effected in accordance with this
Subseciion 6.6 shall be binding on all parties hereto, regardless of whether any such party
has consented thereto. Mo waivers of or exceplions to any term, condition, or provision of
this Agreement, in any one or more instances, shall be- deemed to be or construed as a further
or continuing waiver of any such term, condition, or provision.
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0.7 Severability. In case any one or more of the provisions contained in
this Agreement is for any reason held to be invalid, illegal or unenforceable in any respect.
such invalidity. illegality, or unenforceability shall not affect any other provision of this
Agreement, and such invalid, illegal, or unenforceable provision shall be reformed and
consirued so that it will be valid, legal, and enforceable 1o the maximum extent permitied
by faw.

.58 Aggregation of Stock. All shares of Registrable Securities held or
acquired by Affiliates shall be aggregated together for the purpose of determining the

availability of any rights under this Agreement and such Affiliated persons may apportion
such rights as among themselves in any manner they deem appropriate,

.4 Additional Investors.  Notwithstanding anything w the contrary
contained herein, if the Company issues additional shares of the Company s Preferred Stock
after the date hereof in accordance with the Purchase Agreement, any purchaser of such
shares of Preferred Slock may becomie a party to this Agreement by executing and delivering
an additional counterpart signature page 1o this Agreement, and thereafter shall be deemed
an “Investor” for all purposes hereunder. No action or consent by the Investors shall be
required for such joindar 1o this Agreement by such additional Invesior, so Jong as such
additional Investor has agreed in writing to be bound by all of the obligations as an
“Investor” hereunder,

6.10  Entire Apreement. This Agreement (including any Schedules and
Exhibits hereto) and the other Transaction Agreements together constitutes the full and
entire understanding and agreement among the parties with respect 1o the subject matier
hereol, and any other written or oral agreement relating to the subject matter hereof existing
between the partics is expressly canceled.

6,11  Dispute Resolution. The parties {a) hereby irrevocably and
unconditionally submit to the junsdiction of the state courts of Flonda and to the jurisdiction
of the United States [istrict Court for the Southemn District of Flonda for the purpose of
any suit, action or other proceeding arising out of or based upon this Agreement, (b) agree
not to commence any suit, action or other proceeding arsing out of or based upon this
Agregment except in the state courts of Flonda or the United States District Court for the
Southern District of Flonida, and {c) hereby waive, and agree not to assert, by way of motion,
as a defense, or otherwise, 1 any such suil, action or proceeding, any claim that it s not
subject persomally to the jurisdiction of the above-named courts, that its property 1s exempt
or immune from atiachment or execution, that the suit, action or proceeding is brought in
an inconvenient forum, that the venue of the suit, action or proceeding is improper or that
this Agreement or the subject matier hereof may not be enforced in or by such court.

6,12 Waiver of Jury Trial. EACH PARTY HEREBY WAIVES ITS
RIGHTS TO A JURY TRIAL OF ANY CLAIM QR .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 15 INTENDEDRD TO BE ALL-
ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
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COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION.
INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS. TORT CLAIMS
(INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS. AND ALL OTHER
COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY
DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL
NOT BE SUBIECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY
FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED
THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

6,13 Costs of Enforcement. Each party will bear its own costs in respect
of any dispules arsing under this Agreement. The prevailing party shall be entitled w0
ressonable attorney’s fees, costs, and necessury disbursements in additon to any other relief
o which such party may be entitled. Each of the parties to this Agreement consents to
personal jurisdiction for any equitable action sought in the U5, District Court for the
Southern District of Florida or any court of the State of Florida having subject matter
Jurisdiction.

6.14  Delays or Omissions. No delay or omission to exercise any right,
power, or remedy accruing lo any party under this Agreement, upon any breach or defhult
of any other party under this Agreement, shall impair any such right, power, or remedy of
such nonbreaching or nondefaulting party, nor shall it be construed 1o be a waiver of or
acquiescence 1o any such breach or default, or to any similar breach or default thereafier
occurring, nor shall any waiver of any single breach or defauli be deemed o waiver ol uny
other breach or defaull therelofore or thereafier occurring. All remedies, wheiher under this
Agreement or by law or otherwise afforded o any party, sholl be cumulative and not
alternative,

| Remuinder of Page Inmtentionally Left Blank]
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IN WITKESS WHEREOF, the parties have executed this Second Amended and
Restated Investors’ Rights Apreement as of the date first writien above.

COMPANY;
DERMASENSOR, INC. N

( ﬁJA! § ittt
B}": 250 IHEI O ER1

Name: Cody Simmons
Title: CEO
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IN WITNESS WHEREOF, the undersigned Investors have approved this
Second Amended and Restated Investors Rights Agreement.

INVESTORS:
tceuigpacd ry:
By [ &;j:; E Emmﬂ.u..i R
Mame: Cody Summons
DacuSsgead by
David Matliv
H:rl: & [IPAL T R

Name: David Matlin

DereLiSageand by:
P

l A J s
Name: Maurice Ferré, on behalf of himself, MRF
Family Holdings, MMF Holdings LLC, and Cami

Foundation, Inc.

DoeuSigoed by,
! el
By: E?;;.':.J i

Name: Chris th;,.n on behalf of the Christopher
. Dewey Trust of May 3, 2018

CRANLEY INVESTMENTS HOLDINGS LLC
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IN WITNESS WHEREQF, the undersigned Tnvestors have approved this Second
Amended and Restated Investors Rights Agreement.

INVESTORS:

GAME BOY PARTNERS LLC

L by
- Craiy EHfra
Mame: S
Title:

GREENBLATT PARTNERS LP

gt |

By: | -}"R}"ﬂ

PRk
Mame: Jeffrey Greenblati
Title:

AEGIS SPECIAL SITUATIONS FUND LLC -
SERIES MEDTECH 1

DoouSigned oy
By: _mr_rE A
Name: ADAM STERNM
Title: General Partner

By: | W

Name: Mark Patterson

By:
Mame: Lars Bader
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IN WITNESS WHEREOQF, the undersigned ITnvestors have approved this Sceond
Amended and Restated Investors Rights Agreement.

INVESTORS:

ARZUK ENTERPRISES INC.

e S by

[ ﬁvﬁﬁt{lﬂ SONENEE e SUVEDRL

Nam{- BRENDA GOMZALEZ DE SAAVEDRA

AMY BACHRACH 2018 IRREVOCABLE
TRUST FBO CHRISTIAN BACHRACH

By: [::.‘fim“j“

MName: Ernesta Bachrach

Title:  trustee

WASABI INVESTORS LLC

o [ il

Namc Ana Capella

AMY BACHRACH 2015 IRREVOCABLE
TRUST FBO ALESSIA BACHRACH EISEMAN

Sigaand by
By: | Enisde Padurace
Name; Ernes o Bachrach

Title:  Trustes
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IN WITNESS WHEREOQF, the undersigned ITnvestors have approved this Sceond
Amended and Restated Investors Rights Agreement.

INVESTORS:
By Esh#% Eh.umpuf

AL
Mame: Stephen R. Shumpert

Sigined by

By Cl-ﬁo»-ﬁfﬂr-m

=TS LTS T

Mame: Clayton A, Struve

ERNEST W. MOODY REVOCABLE TRUST

By:
MName:
Title:

BANYON INVESTMENTS LLC

e iRagernad by
By: | Aw.u, E[{EMM
Name: "¢ i

Title:  president




EXHIBIT E

SECOND AMENDED AND RESTATED
RIGHT OF FIRST REFUSAL AND CO-SALF AGREEMENT



Drousign Envelope iD: 360B0FC2-2CT0-4338-A4100-062453A02057

CONFIDENTIAL DRAFT

FORM OF

SECOND AMENDED AND RESTATED

RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT



Drousign Envelope iD: 360B0FC2-2CT0-4338-A4100-062453A02057

TABLE OF CONTENTS

1. T LTI v A A SRR S B NS N e e A TR R

2. Agreement Among the anpun}- the Investors and the Kc:.r | T 16 T
2.1 Right of First Refusal. ..
2.2 Right of Co-Sale .. e e reneeas et ermen e et St s st r e em e A e e e
2.3 Effect of Failure lu Eﬂmplr et e e g em e e et s e rAn e

3 En 1 g R P R P A R e S P R AP
31 e el T D T L e e B s v s
3.2 Fovemnpited CHEBIIIES . o i b i sidhan crs i Fo s S0 s e o e v L33 b

LT N S

A A

3.3 B me e R o o o e P S R e i e e 11

4, BOEENEY: e s P T TP T o R S T e A et

3.l Agrcn.:m:.nt h.:l LULk-Up e h b e R e B bt et e
5.2 Biop Tromsfor Instrisellionms oo oo e b srms i om st s mmmn s sm s oe

- 10

—

.10

N

8

f. s e L D L o S M ) e e e 11
6.1 DB o R T R R L R T R s i e 11
6.2 R R o o S B R SR i 11

i3 CamersRIp A S s R e e R R s e L
G4 Dispute ReSolUliOn .o caiisisissss i emes ettt ressbadss e ss b es s b s seer s ssins 12
6.5 TNofioss cocaninnnminsi i

0.7 Dﬂiﬂyﬁ: or DIIII.':leI'J-h e T e L e e e
6.8 Amendment: Waiver ﬂnd Tcrmmatmn AR
69 Assipnment O RIBIIS s s e e e
610 Beweralbliby:ccinsnieniE i inEinEsa s
O O T s r T e e T L T e
L T 2 v e o B e R e PO A e e

12

i1

213
&8

)3
s

15
I3
= b

6:1%  Fitdes and SobUTes . i siiin it i e e iR S arirnia 15
Gl O T o i o e e L S R e 15
6:15 - Aggreghfion of SUocK i i s i iess s risaonii R I5
B R e P I o o et e oS A N s s iy b e s Sl i |5

G017 Additional Key HOIDEES i s iariviis snmi s ieneis Sivmsrminsssm s o erisionss
LB B DI il i i T e A i e e e

Schedule A - Investors
Schedule B - Key Holders

i 18

reseTETTied

15



Drousign Envelope iD: 360B0FC2-2CT0-4338-A4100-062453A02057

FORM OF
SECOND AMENDED AND RESTATED
RIGHT OOF FIRST REFUSAL
AND CO-SALE AGREEMENT

THIS SECOND AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND CO-
SALE AGREEMENT (this “Agreement”), 15 made as of November 14, 2024 by and among
DermaSensor, Inc., a Delaware corporation (the “Company™), the Investors (as defined below)
and the Key Holders (as defined below).

WHEREAS, cach Key Holder is the beneficial owner of shares of Capital Stock, or of
ppiions {0 purchase Common Stock. set forth opposiie the name of such Key Holder on
Schedule B

WHEREAS, the Company, the Key Holders and certain of the Investors (the “Existing
Investors™) previously entered into a First Amended and Restared Right of First Refusal and Co-
Sale Agreement, dated December 3, 2021 (the “Prior Agreement”), in connection with the
purchase of shares of Series B-1 Preferred Stock of the Company, par value $0.0001 per share (the
“Series B-1 Preferred Stock™): and

WHEREAS, the Key Holders, the Existing Investors and the Company desire to induce
certain of the Investors to purchase shares of Series B-2 Preferred Stock of the Company, par value
50,0001 per share (“Series B-2 Preferred Stock™), Senes B-3 Preferred Stock of the Company,
par value 50,0001 per share (“Series B-3 Preferred Stock™), and Series B Preferred Stock of
the Company, par value 50,0001 per share (“Series B-4 Preferred Stock™), pursuant to various
Series B Preferred Stock Subscription Agreements, some of which are dated as of even date
herewith and some of which will be dated thereafier (the “Porehase Agreement”) by amending
and restating the Prior Agreement in its entirety to provide the Investors with the rights and
privileges as set forth herein.

NOW, THEREFORE, the Company, the Key Holders and., the Investors includmyg the
Existing Investors each hereby agree that the Prior Agreement is hereby amended and restated in
its entirety by this Agreement, and the parties hereto further agree as follows:

1. Delintbions.

| “Affiliate” means. with respect to any specified Investor, any other Investor
who ditectly or indirectly, controls, is controlled by or 1s under common control with such Investor,
including, without limitation, any general partner, managing member, officer or director of such
Investor, or any venture capital fund now or hereafter existing which is controlled by one or more
general partners or managing members of, or shares the same management company with, such
Investor.

1.2 “Board of Directors” means the board of directors of the Company.
1.3 “Capital Stock™ means (a) shares of Common Stock and Preferred Swcek

(whether now outstanding or hereafier issued in any context), (b) shares of Common Stock issued
or issuable upon conversion of Preferred Stock, and (¢) shares of Common Stock issued or issuable
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upon exercise or conversion, as applicable, of stock options, warrants or other convertible
securities of the Company, in each case now owned or subsequently acquired by any Key Holder.
any lnvestor, or their respective successors of permitted transferees or assigns. For purposes of the
number of shares of Capital Stock held by an Investor or Key Holder (or any other caleulation
based thereon), all shares of Preferred Stock shall be deemed to have been converted into Common
Stock at the then-applicable conversion ratio.

.4 “Change of Control” means a transaction or series of related transactions
in which a persom, or a group of related persons, acquires from stockholders of the Company shares
representing more than fifty percent (50%) of the outstanding voting power of the Company.

L5 “Common Stock”™ means shares of Common Siock of the Company,
00001 par value per share.

1.6 “Company Notice" means wntten notice from the Company notifving the
selling Sharcholder Parties that the Company intends 1o exercise its Right of First Refusal as to
some or all of the Transfer Stock with respect to any Proposed Shareholder Transfer.

1.7 “Deemed Liguidation Event” has the meaning ascribed to 1t m the
Restated Certificate.

1.8 “Imvestor Transfer Stoek™ means shares of Capital Stock owned by an
Investor, or issued 1o an Investor after the date hereof {including, without limitation, in conngction
with any stock split, stock dividend, recapitalization, reorganization, or the like).

1.9 “Investors” means the persons named on Schedule A herelo, each person
to whom the rights of an Investor are assigned pursuant 1o Subsection 3.1, Subsection 6.9, each
person who hereafier becomes a signatory to s Agreement pursuant 10 Subsection 6.11 and any
one of thent, as the context may require.

1,10 "Key Holder Transfer Stock™ means shares of Copatal Stock owned by a
Kev Holder, or 1ss0ed to & Key Holder after the date hereof (includmg, without hmitation,
connection with any stock split, stock dividend, recapitalization, reorganization, or the like).

111 “Key Holders” means the persons named on Schedule B herelo, each
person o whom the rights of o Key Holder are assigned pursuanl io Subsection 3.1, each person
who hereafier becomes a signatory (o this Agreement pursuant to Subsection 6.9 or 6.17 and any
one of them, as the context may require,

1.12  “Major Investor™ means any Investor that, individually or together with
such Tnvestor's Affiliates, holds at least 3,000,000 shares of Preferred Stock (as adjusted for any
stock split, stock dividend, combination, or other recapitalization or reclassification effected after
the date hereof), The Major Investors s of the date of this Agreement are David Matlin, AEGIS
SPECIAL SITUATIONS FUND LLC - SERIES MEDTECH 1, The Chnstopher C. Dewey Trust
of May 3, 2018, Cranley Investments Holdings LLC. Maurice Ferre, Game Boy Partners LLC.
Gireenblall Partners, LP, and Mark Patterson, together with their respective Affiliales,

=
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1.13  "Major Investor Notice” means wrilen notice from a Major Investor
notifying the Company and the selling Shargholder Party that such Major Investor intends o
exercise its Sccondary Refusal Right as to a portion of the Transfer Stock with respect 1o any
Propesed Sharcholder Party Transfer.

.14 “Person” means any individual, corporation, partnership, trust, limited
liabifity company, association, or other entity.

115 “Preferred Stock™ means the Series A-1 Preferred Stock. the Series A-2
Preferrad Stock, the Serics B-1 Prelerred Stock, the Senies B-2 Preferred Stock, the Series B-3
Preferred Stock, and the Series B4 Preferred Stock, collectively.

1.16  “Proposed Sharcholder Transfer” means any assignment, sale, offer o
sell, pledge, mortgage, hypothecation, encumbrance, disposition of or any other lik¢ transfer or
encumbering of any Transfer Stock (or any interest therem) proposed by any of the Shareholder
Parties.

1.17  “Proposed Transfer Notice” means written notice from o Shareholder
Party setting forth the terms and conditions of a Proposed Sharcholder Transfer.,

L.18  “Prospective Transferee” means any person to whom a Sharcholder Party
propoeses 1o make a Proposed Shareholder Transler.

.19  “Restated Certificate” means the Company’s Seventh Amended and
Restated Certificate of Incorporation, as amended from time 1o time.

.20 “Right of Co-Sale” means the right, but not an obhigation, of an Investor o
participate i a Proposed Sharcholder Transfer on the terms and conditions specified in the
Proposed Transfer Notice.

1.21  “Right of First Refusal” means the right, but not an obligation, of the
Company, or its permitted transferces or ussigns, 1o purchase some ot all of the Transfer Stock
with respect to a Proposed Sharcholder Transfer, on the terms and conditions specified in the
Proposed Transfer Maotice.

.22 “Sanctioned Party™ means any Person: (i) organized under the laws of.
ordinarily resident in, or located in a country or territory that is the subject of comprehensive
manctions {which as of the date of this Agreement comprise Cuba, Tran, North Koren, Russia, Syria,
and the Crimea, Donetsk, and Luhansk regions of Ukmine (“Restricted Countries™}); {(i1) 30% or
more owned or controlled by the government of a Restricted Country: or (iii) (A) designated on a
sanctioned parties list administered by the United States, including, without limitation, the U.S.
Department of the Treasury's Office of Foreign Assets Control's Specially Designated Nationals
and Blocked Persoms List, Foreign Sanctions Evaders List, Sectoral Sanctions Tdentification List
(collectively, “Designated Parties™); or (B) 50% or more owned or, where relevant under
applicable Sanctions, controlled, individually or in the aggregate, by one or more Designated Party,
in cach case only 1o the extent that dealings with such Person is are prohibited pursuant o
applicable Sanctions.
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1.23  “Sanctions” means applicable laws and regulations pertaining to trade and
economic sanctions administered by the United States.

.24  “Secondary Notice” means written notice from the Company notifying the
Investors and the selling Shareholder Party that the Company does not intend to exercise its Right
of First Refusal as to all shares of Transfer Stock with respect to any Proposed Investor Transfer.

1,25 “Secondary Refusal Right™ means the nght, but not an obligation, of each
Majer Investor 1o purchase up to its pro rata portion (based upon the total number of shares of
Capital Stock then held by all Major Investars) of any Transler Stock nol purchased pursuant o
the Right of First Relusal, on the terms and conditions specified in the Proposed Transfer Notice,

1.26  “Sharcholder Parties” means the Key Holders, together with the Investors.

1.27  “Transfer Stock™ means shares of Capital Stock owned by a Shareholder
Party. or i1ssued to a Sharcholder Party after the date hereof (including, without limitation, in
connection with any stock split, stock dividend, recapitalization, reorganization, or the like).

128 “Undersubscription Notice” means written notice from a Major Investor
notifying the Company and the selling Sharcholder Party that such Major Investor intends to
exercise its option to purchase all or any portion of the Transler Stock not purchased pursuant to
the Right of First Refusal or the Secondary Relusal Right

2, Agreement Among the Company, the Investors and the Key Holders.

2.1 Right of First Refusal,

{a)  Grant. Subject to the terms of Section 3 below, cach Shareholder
Party hereby unconditionally and irrevocably grants to the Company a Right of First Refusal to
purchase all or any portion of Transfer Stock that such Sharcholder Party may propose to include
in a Proposed Sharcholder Transfer, at the same price and on the same terms and conditions as
those offered to the Prospective Transferce,

(b} Notice. Each Sharcholder Pany proposing to make a Proposed
shareholder Transfer must deliver a Proposed Transfer Motice o the Company and sach Mapor
Investor not later than 43 days prior to the consummation of such Proposed Shareholder Transfer.
Such Proposed Transfer Notice shall contain the material terms and conditions (including price
and form of consideration) of the Proposed Shareholder Transfer, the identity of the Prospective
Transferee and the intended date of the Proposed Shareholder Transfer. To exercise its Right of
First Refusal under this Section 2. the Company must deliver a Company Notice to the selling
Shareholder Party within 15 days after delivery of the Proposed Transfer Notice specifying the
nurmber of shares of Transfer Stock w be purchased by the Company. In the event of a conflict
between this Agreement and any other pereemint that may have been entered into by a ey Holder
with the Company that contamns a preexisting rght of first refusal, the Company and the Key
Holder acknowledge and agree that the terms of this Agreement shall control and the preexisting
right of first refusal shall be deemed satisfied by compliance with Section 2.0(a) and this
Section 2.1(b).
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ic) Grant of Secondary Refusal Right to Major Investors. Subject to the
terms of Section 3 below, @ach Sharcholder Party hereby unconditionally and irrevocably grants
to the Major Investors a Secondary Refusal Right to purchase all or any portion of the Transfer
Stock not purchased by the Company pursuant to the Right of First Refusal, as provided in this
Subsection 2.1¢e). I the Company does not imtend 1o exercise its Right of First Refusal with
respeet to all Transfer Stock subject to a Proposed Sharcholder Transfer, the Company must deliver
a Secondary Notice to the selling Shareholder Party and o each Major Investor to that effect no
later than 15 days after the selling Shareholder Party delivers the Proposed Transfer Notice 1o the
Company. To exercise its Secondary Refusal Right, a Major Investor must deliver a Major
Investor Notice to the sellmg Sharcholder Party and the Company within 10 days after the
Company’s deadline for its delivery of the Secondary Notice as provided in the preceding sentence.

(d)  Undersubscription of Transfer Stock. I options 1o purchase have
bien exercised by the Company and the Major Investors with respect w some bul not all of the
Transfer Stock by the end of the 10 day period specified in the last sentence of Subsection 2.1(¢)
{the “Major Investor Notice Period™), then the Company shall, immediately afier the expuration
of the Major Investor Notice Period, send written notice (the “Company Undersubscription
Notice™) to those Major Investors who fully exercised their Secondary Refusal Right within the
Major Investor Notice Period (the “Exercising Investors™). FEach Exercising Investor shall,
subject to the provisions of this Subsection 2.1 (d). have an additional option to purchase all or any
part of the balance of any such remaining unsubscribed shares of Transfer Stock on the terms and
conditions set forth in the Proposed Transfer Notice. To exercise such oplion, an Exercising
lnvestor must deliver an Undersubsenption Notice (o the selling Sharcholder Party and the
Company within 10 days after the expiration of the Major Investor Notice Period, In the event
there are 2 or more such Exercising Investors that choose to exercise the last-mentioned option for
4 total number of remainimyg shares in excess of the number available, the remaming shares
available for purchase under this Subsection 2. 1{d) shall be allocated 1o such Exercising Invesiors
pro ratd based on the number of shares of Transfer Stock such Exercising Investors have elected
to purchase pursuant to the Secondary Refusal Right (without giving effect to any shares of
Transfer Stock that any such Exercising Investor has elected to purchase pursuant to the Company
Undersubseription Notice). [f the options to purchase the remaining shares are exercised in full
by the Exercising Investors, the Company shall immediately notify all of the Exercising [nvestors
and the selling Shareholder Party of that fact.

ie) Forfeiture of Rights. Notwithstanding the foregoing, if the total number of
shares ol Trunsler Stock that the Company and the Major Investors have agreed o purchase m the
Company Notice, [nvestor Notices and Undersubseription Notices is less than the total number of
shares of Transfer Stock, then the Company and the Major Investors shall be deemed to have
torfeited any right to purchase such Transfer Stock, and the selling Sharcholder Party shall be free
to sell all, but not less than all, of the Transfer Stock 1o the Prospective Transferee on terms and
conditions substantially similar to (and in no event more favorable than) the terms and conditions
set forth in the Proposed Transfer Notice, it being understood and agreed that (1) any such sale or
transfer shall be subject 1o the other terms and restrictions of this Agreement, including, without
limitation, the terms and restrictions set forth in Sections 2.2 and 6.9(b): (ii) any future Proposed
Shareholder Transter shall remain subject to the terms and conditions of this Agreement, including
this Section 2; and (ii1) such sale shall be consummated within 45 days after receipt of the Proposed
Transfer Notice by the Company and, if such sale is not consummated within such 45 day period,
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such sale shall again become subject to the Right of First Refusal and Secondary Refusal Right on
the terms set forth herein.

() Consideration: Closing. 1f the consideration proposed o be paid for
the Transfer Stock is in property, services or other non-cash consideration, the fair market value
of the consideration shall be as determined in good faith by the Board of Directors and as set forth
in the Company MNotice. [ the Company or any Major Investor cannot for any reason pay for the
Transfer Stock in the same form of non-cash consideration, the Company or such Major Investor
may pay the cash value equivalent thereof, as determined in good faith by the Board of Directors
and as set torth in the Company Notice. The closing of the purchase of Transfer Stock by the
Company and the Major Investors shall take place, and all payments from the Company and the
Major Investors shall have been delivered to the selhing Sharcholder Party, by the later of (i) the
date specified in the Proposed Transfer Notice as the intended date of the Proposed Shareholder
Transier; and {i1) 45 days alter delivery of the Proposed Transfer Notice.

22 Right of Co-Sale,

{a) Exercise of Right. IT any Transfer Stock subject to a Proposed
Shareholder Transfer is not purchased pursuant to Subsection 2.1 above and thereafter is to be sold

to a Prospective Transferee by a Shareholder Party holding, together with its Affiliates, 10% of
the Company’s Capital Stock, each respective Investor may eleet to exercise its Right of Co-Sale
and participate on a pro rata basis in the Proposed Sharcholder Transfer as set forth in Subscetion
2.2{b) below and, subject to Subscction 2.2(d), otherwise on the same terms and conditions
ypecified m the Proposed Transfer Motice. Each Investor who desires to exercise i3 Right of Co-
Sale (each. a “Participating Investor™) must give the selling Sharcholder Party written notice to
that effect within 15 days after the deadline tor delivery ol the Secondary Notiee deseribed above.
and upon giving such notice such Participating Investor shall be deemed to have effectively
exercised the Right of Co-Sale.

(b}  Shares Includable. Each Participating Investor may include in the
Proposed Shareholder Transfer all or any part of such Participating Investor's Capital Stock equal
to the product obtained by multiplving (1) the aggregate number of shares of Transfer Stock subject
to the Proposed Shareholder Transfer (excluding shares purchased by the Company or the
Participating Investors pursuant to the Right of First Refusal or the Secondary Refusal Right) by
{11} & fraction, the numerator of which is the number of shares of Capital Stock owned by such
Participating Investor immediately before consummation of the Proposed Sharcholder Transfer
{including any shares that such Participating Investor has agreed to purchase pursuant to the
secondary Refusal Right) and the denominator of which is the 1otal number of shares of Capital
Stock owned, in the apgregate, by all Parncipating  |nvestors immediately prior to the
consummation of the Proposed Shareholder Trunsfer (including any shares that all Participating
Investors have collectively agreed to purchase pursuant to the Secondary Refusal Right), plus the
number of shares of Transfer Stock held by the selling Sharehoider Party. To the extent | or more
of the Participating Investors exercise such right of participation in accordance with the terms and
conditions set forth herein, the number of shares of Transfer Stock that the selling Shareholder
Party may sell in the Proposed Sharehalder Transfer shall be correspondingly reduced.
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{c) Purchase and Sale Agreement. The Participating Investors and the
selling Shareholder Pary agree that the terms and conditions of any Proposed Shareholder Transfer
in accordance with Subsection 2.2 will be memorialized in, and poverned by, a written purchase
and sale agreement with the Prospective Transferee (the "Purchase and Sale Agreement™) with
customary terms and provisions for such a transaction, and the Partcipating lnvestors and the
selling Sharcholder Party further covenant and agree to enter imto such Purchase and Sale

Agreement as a condition precedent 1o any sale or other transfer in accordance with this Subsection
g N |

{d) ation of Constderan

(i) Subject o Subsection 2. 2(dpt), the pgeregate consideration
pavable (o the Participating Investors and the selling Shareholder Party shall be allpcated bazed on
the number of shares of Capital Stock sold to the Prospective Transferge by each Participating
Investor and the selling Sharcholder Party as provided in Subsection 2.2(b), provided that if a
Participating Investor wishes to sell Preferred Stock, the price sel forth in the Proposed Transfer
Notice shall be appropriately adjusted based on the conversion ratio of the Preferred Stock into
Common Stock.

{i1) In the evemt that the Proposed Sharcholder Trunsfer
constitutes a Change ol Control, the terms of the Purchase and Sale Agreement shall provide that
the agoregate consideration from such transter shall be allocated to the Participating Tnvestors and
the selling Sharcholder Party in accordance with Sections 2.1 and 2.2 of Fourth, Part B of the
Restated Certificate as if (A) such transfer were a Deemed Liguidation Event, and (B) the Capital
Stock sold in accordance with the Purchase and Sale Agreement were the only Capital Stock
outstanding. In the event that a portion of the aggrepate consideration payable o the Participating
Investor(s) and selling Sharcholder Party is placed imo escrow andior is payable only upon
satisfaction of contingencies, the Purchase and Sale Agreement shall provide that (x) the poriion
of such consideration that is not placed in escrow and is not subject o contingencies (the “Initial
Consideration’) shall be allocated in accordance with Sections 2.1 and 2.2 of Article Fourth, Pan
B of the Restated Certificate as il the Initial Consideration were the only consideration payable in
connection with such transfer. and (v) any additional consideranion which becomes pavable 1o the
Participating Investor(s} and selling Shareholder Party upon release from escrow or satisfaction of
such contingencies shall be allocated in accordance with Sections 2.1 and 2.2 of Article Fourth,
Part B of the Resuted Certificate afier taking into aceount the previous payment of the Inital
Consideration as part of the same transfer,

e} Purchase by  Selling  Shareholder  Partv:  Deliveries.
Notwithstanding Subsection 2.2(c} above, if any Prospective Transferee(s) refuse(s) to purchase
securities subject to the Right of Co-Sale from any Participating Invesior or Invesiors or upon the
fatlure to negotiate & Purchase and Sale Agreement satisfactory o the Participating Investors, no
Shareholder Party may sell any Transfer Stock to such Prospective Transferee(s) unless and until,
simultaneously with such sale, such Shareholder Party purchases all securities subject to the Right
of Co-Sale from such Participating Investor or Investors on the same terms and conditions
(including the proposed purchase price) as set forth in the Proposed Transfer Notice and as
provided in Subsection 2.2(d)(1); provided, however, if such sale constitutes a Change of Control,
the portion of the aggregate consideration paid by the selling Shareholder Party to such
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Participating Investor or Investors shall be made in accordance with the first sentence of
Subsection 2.2(di(ii). In connection with such purchase by the selling Shareholder Party, such
Participating Investor or Investors shall deliver to the selling Sharcholder Party any stock
certificate or certificates, properly endorsed for transter, representing the Capital Stock being
purchased by the selling Shareholder Party (or request that the Company effect such ransfer n the
name of the selling Sharcholder Party). Any such shares transferred to the selling Sharcholder
Party will be transferred 10 the Prospective Transferee against payment therefor in consummuiion
of the sale of the Transfer Stock pursuant 1o the terms and conditions specified in the Proposed
Transfer Notice, and the selling Sharcholder Party shall concurrently therewith remit or direct
payment to each such Participating Investor the portion of the aggregate consideration to which
each such Participating Investor is entitled by reason of its participation in such sale as provided
in this Subsection 2.2(e).

i Addinonsl Compliance. 1IF any Proposed Shareholder Transter 1=
not consummated within 60 days afier receipt of the Proposed Transfer Notice by the Company,
the Shareholder Parties proposing the Proposed Shareholder Transfer may not sell any Transfer
Stock unless they first comply in full with each provision of this Section 2. The exercise ar election
not to exercise any right by any Investor hereunder shall not adversely affect its right to participate
in any other sales of Transfer Stock subject to this Subsection 2.2.

23 Effect of Failure 1o Comply.

(a) Transfer Void; Equitable Relief.  Any Proposed Sharcholder
Transfer not made in compliance with the requirements of this Agreement shall be null and void
ab initio, shall not be recorded on the books of the Company or its transfer agent and shall not be
recognized by the Company. Each party hereto acknowledges and agrees that any breach of this
Agreement would result in substantial harm 1o the other parties hereto for which monetary
damages alone could not adeguately compensate. Therefore, the pariies hereto unconditionally
and irrevocably agree that any non-breaching party hereto shall be entitled o seek protective
orders, injunctive relief and other remedies available at law or in equity (including, withoun
limitation, seeking specific performance or the rescission of purchases, sales and other transfers of
Transfer Stock not made in strct comphiance with this Agreement).

{(b)  Violation of First Refusal Right. 1F any Shareholder Party becomes
obligated to sell any Transter Stock to the Company or any Major Investor under this Agreement
and fails w deliver such Transfér Stock in accordance with the terms of this Agreement, the
Company and/or such Major Investor may, at its option, in addition to all other remedies 1t may
have, send 1o such Shareholder Party the purchase price for such Transfer Stock as is herein
specified and wansfer to the name of the Company or such Major Investor (or reguest that the
Company effect such transfer in the name of o Major Investor) on the Company’s books any
certificates, instruments, or book entry representing the Transfer Stock to be sold.

{c) Violation of Co-Sale Right. If any Shareholder Party purports to
sell any Transfer Stock in contravention of the Right of Co-Sale (a *“Prohibited Transfer”), each
Participating Investor who desires to exercise its Right of Co-Sale under Subsection 2.2 may, in
addition to such remedies as may be available by law, in equity or hereunder, require such
Bhareholder Party 1o purchase from such Participuting Investor the type and number of shares of
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Capital Stock that such Participating Investor would have been entitled to sell to the Prospective
Transferee had the Prohibited Transfer been effected in compliance with the terms of Subsection
2.2, The sale will be made on the same terms, including, without limitation, as provided in
Subsection 2.2(d)i) and the frst sentence of Subsection 2.2(d)ii). as applicable, and subject to
the same condifions os would have apphed had the Sharcholder Party not made the Prohibited
Transfer, except that the sale (including, without limitation, the delivery of the purchase price)
must be made within 90 days after the Participating Investor learns of the Prohibited Transfer. as
opposed 1o the timeframe proscribed in Subsection 2.2.  Such Sharcholder Party shall also
reimburse ¢ach Participating Investor for any and all reasonable and docomented out-of-pocket
fees and expenses. meluding reasonable legal fees and expenses, incurred pursuant to the exercise
or the attempted exercise of the Participating Investor’s rights under Subsection 2.2.

3, Exempt Transfers.

3 Exempted Transfers,

Notwithstanding the foregoing or anything to the contrary herein, the provisions of
Subseciions 2.1 and 2.2 shall not apply (a} in the case of a Shareholder Party that is an entity, upon
atransfer by such Sharcholder Party in a pro rata distribution to its stockholders, members, partners
or other equity holders, (b) (o a repurchase of Transfer Stock from a Sharcholder Party by the
Company al a price no greater than that onginally paid by such Shareholder Panty for such Transfer
Stock and pursuant to an agreement containing vesting and/or repurchase provisions approved by
the Board of Directors. (¢} in the case of a Sharcholder Party that 18 a natural person. upon a transfer
of Trans{er Stock by such Shareholder Pary made for bona fide estate planning purposes, cither
during his or her lifetime or on death by will or imestacy to his or her spouse, child (natural or
adopted), or any other direct lineal descendant of such Sharcholder Party (or his or lier spouse) (all
of the foregoing collectively referred to as “family members™), or any other relative approved by
the Board of Directors, or any custodian or trustec of any trust, partnership or limited lability
company for the benefit of, or the ovwnership interests of which are owned wholly by such
Shareholder Party or any such family members or (d) a Transfer unanimously approved by the
Board of Directors; provided that in the case of clause(s) (a) or (¢), the Shareholder Party shall
deliver prior written notice 1o the Company and the Major Investors of such gift or transfer and
such shares of Transfer Stock shall at all times remain subject to the terms and restrictions set forth
in this Agreement and such transferee shall, as a condition to such 1ssuance, deliver a counterpart
signature page o this Agreement as confirmation that such transferee shall be bound by all the
terms and conditions of this Agreement as a Sharcholder Party (but only with respect to the
securities so transferred 1o the wransferee), including the obligations of a Shareholder Party with
respect to Proposed Sharcholder Transfers of such Transfer Stock pursuant to Section 2; and
provided further in the case of anv transfer pursuant to clause (a) or (c) above, that such transfer is
made pursuant 1o a transaction in which there 15 no consideration actually paid for such transfer.

3.2 Exempted Offerings. Notwithstanding the foregning or anything to the
contrary herein, the provisions of Section 2 shall not apply to the sale of any Transfer Stock (a) to
the public in an offering pursuant to an effective registration statement under the Securities Act of
1933, as amended (a "Public Offering”}; or (b} pursuant to a Deemed Liguidation Event.
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33 Prohibited Transferees. Notwithstanding the foregoing, no Sharcholder
Party shall transfer any Transfer Stock to (a) any entily which, in the determination of the Board
of Directors, directly or indirectly competes with the Company; (b) any customer, distributor or
supplicr of the Company. il the Board of Directors should determine that such transfer would resuli
in such customer, distributor or supplier receiving information that would place the Company at a
competitive disadvantnge with respect to such customer, distributor or supplier; or {¢) any person
or-entity that is a Sanctioned Party.

4, Legend. Each certificate, mstrument, or book entry representing shares of Transfer
Stock held by the Shareholder Parties or issued to any permitted transferee in connection with a
transter permitted by Subsection 3.1 hereof shall be notated with the following legend:

THE SALE, PLEDGE, HYPOTHECATION, OR TRANSFER OF THE
SECURITIES REPRESENTED HEREBY 15 SUBJECT TO, AND IN CERTAIN
CASES PROHIBITED BY, THE TERMS AND CONDITIONS OF A CERTAIN
SECOND AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND
CO-SALE AGREEMENT BY AND AMONG THE STOCKHOLDER, THE
CORPORATION AND CERTAIN OTHER HOLDERS OF 5TOCK OF THE
CORPORATION. COPIES OF SUCH AGREEMENT MAY BE OBTAINED
UPON WRITTEN REQUEST TO THE SECRETARY OF THE CORPORATION.

Each Sharcholder Party agrees that the Company may instruct its transfer agent to impose transfer
restrictions on the shares notated with the legend referred to in this Section 4 to enforce the
provisions ol this Agreement, and the Company agrees to promptly do so. The legend shall be
removed upon termination ol this Agreement at the request of the holder.

5, Lock-Lip.

5. Agresment to Lock-Up. Each Sharcholder Party hereby agrees that it will
not, without the prior written consent of the managing underwriter, during the period commencing
on the date of the finul prospectus relating to a Publie Offering, and ending on the date specified
by the managing underwriter (such period not to exceed one hundred eighty (180) days plus up 10
an additional 18 days to the extent necessary o comply with applicable regulatory requirements
following the Public Offering, or such other period as may be requested by the Company or an
underwriter 1o accommodate regulatory restrictions on (1) the publication or other distribution of
research repors; and (2) analyst recommendations and opinions, including, but not limated to, the
restrictions contained in the applicable FINRA rules, or any successor provisions or amendments
thereto), {a) lend, offer, pledge. sell, contract to-sell, sell any option or contract 1o purchase.
purchase any option or contruct to sell, grant any option, right or warrant to purchase. or otherwise
transfer or dispose of, directly or indirectly, any shares of Capital Stock held immediately prior to
the effectiveness of the registration statement for the Public Offering: or (b) enter into any swap
or other arrangement thal transiers (o another, in whole or in parf, any of the economic
consequences of ownership of the Copital Stock, whether any such transaction describad in
clause (a) or (b) above is to be settled by delivery of Capital Stock or other securities. in cash or
otherwise. The foregoing provisions of this Section 5 shall not apply to the sale of any shares to
an underwriter pursuant to an underwriting agreement. and shall only be applicable to the
Bhareholder Parties if all officers, directors and holders of more than one percent {1%) of the

0
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outstanding Common Stock (after giving effect to the conversion into Common Steck of all
outstanding Preferred Stock) enter into similar agreements.  The underwriters in eonnection with
the Public Offering are intended third-party beneficiaries of this Section § and shall have the right,
power and authority to enforce the provisions hereol ns though they were a party hereto. Eoch
Shureholder Party further agrees to cxecute such agreements as may be reasonably reguested by
the underwriters in the Public Offering that are consistent with this Section 5 or that are necessary
to give further effect thereto. In the event a Shareholder Party is or becomes party to a lock-up or
market standoff agreement with the Company or any third party beneficiary of this Section 5.1 that
contains terms that are more restnictive to the Shareholder Party, the Shareholder Party agrees that
it shall be subject to the more restrictive terms and comphance therewith shall be deemed
compliance herewith.

5.2 Swp Transter Instructions. In order to enforce the foregoing covenant, the
Compuny may impose slop-transfer instructions with respect 1o the shares of Capital Stock of each
Shareholder Party (and transferees and assignees thereof) until the end of such restricted period,

53 Survival. Unless and only to the extent otherwise superseded by an
underwriting agreement entered mto in connection with the underwritten Public Offering, the
obligations of the Sharcholder Parties under this Section 5 shall survive the termination of this
Agreement or any provision(s) of this Azreement.

6. Miscellaneous.

.l Term. This Agreement shall automatically terminate upon the earlier of
(a) immediately prior to the consummation of @ Public Event (as defined below). and (b} the
consummation of a Deemed Liquidation Event. A “Public Event™ means (1) o public offering of
the Company’s Common Stock, including without limitation, the Company’s first underwritten
public offering of 1ts common stock under the Secunties Act of 1933, as amended “IPO™),
following which the Company's Commeon Stock is listed on any level of Nasdag, NYSE or any
other national securities exchange (each, an “Exchange™), (i} a Reverse Merger’SPAC Transaction
(a8 hercmafler defined) following which the Company's Commaon Stock (or successor pubhie
entity) is listed on an Exchange or (101) a Diveet Listing or any other transaction or set of events,
following which the Company's Common Stock (or successor public entity) is listed on an
Exchange. “Reverse Merger/SPAC Transaction™ means a merger, share exchange or other
business combination between the Company and a public company or a subsidiary or other
Affiliate of such public company, following which the former stockholders of the Company own
a majority of the outstanding shares of the surviving, successor or resultant public company.
“Ihrect Listing™ means the initial listing of the Campany’s Common Stock on an Exchange by
means of an effective registration statement filed by the Company with the SEC without a related
underwntien offering of such Commen Stock.

6.2 Stock Split. All references to numbers of shares in this Agreement shall be
appropriately adjusted to reflect any stock dividend, split, combination or other recapitalization
affecting the Capital Stock oceurring afler the date of this Agreement.

I
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6.3 Ownership. Bach Sharcholder Parly represents and warrants that such
Sharcholder Party is the sole legal and beneficial owner of the shares of Transfer Stock subjeet o
this Agreement and that no other person or entity has any interest in such shares (other than a
community property interest os to which the holder thereof has acknowledged and agreed in
wriling 1o the restrictions and obligations hereunder).

6.4  Dispute Resolution, The parties (a) hereby irrevoeably and unconditionally
submit to the jurisdiction of the state courts of Florida and to the jurisdiction of the United States
District Court tor the Southem District of Flonida for the purpose of any smt, action or other
proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, agtion
or other proceeding srising out of or based upon this Azreement cxcept in the state courls of Florida
or the United States District Court for the Southern District of Flonida, and (¢) hereby waive, and
agree not to assert, by way of motion, as & defense, or otherwise, in any such swl, action or
proceeding, any claim that it1s not subject personally o the jurisdictnion ol the above-numed courts,
that its property is exempt or unmune from attachment or execution, that the suit, action or
proceeding i1s brought in an imconvenient forum, that the venue of the suit, action or proceeding 15
improper or that this Agreement or the subject matter hereof may not be enforced in or by such
court,

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
SUBJIECT 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 SUBIECT MATTER OF THIS
TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT
CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER
COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY
DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT
BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER
WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER
WITH 1TSS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL.

Each party will bear its own costs in respect of any disputes ansing under this Agreement. The
prevailing party shall be entitled to reasonable attorney’s fees. costs, and necessary disbursements
in addition to any other relief 10 which such party may be entitled. Each of the parties 1o this
Agreement consents 1o personal jurisdiction for any eguitable action sought in the U.S. District
Court for the Southern District of Florida or any court of the State of Florida having subject matter
Jurisdietion.

6.5 Notices.
{a)} All notices and other communications given or made pursuant to this

Agreement shall be in writing (including electronic mail as permitted in this Agreement) and shall
be deemed effectively given upon the earlier of actual receipt or (a) personal delivery to the party

I.-l

.
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to be notified, (b) when sent, if sent by electronic mail or facsimile during normal business hours
of the recipient, and if not sent during normal business hours. then on the recipient’s next business
day, (¢) five (5) days after having been sent by registered or certified mail, return receipt requested.
postage prepaid. or (d) one (1) business day after deposit with a nationally recognized overmight
courier, freight prepaid. specifving next business day delivery. with written verification of receipt.
All communications shall be sent to the respective parties at their address as set forth on Schedule
A or Schedule B hereof. as the case may be. or to such email address, facsimile number or address
a5 subsequently modified by written notice given in accordance with this Section 6.5, If netice is
given to the Company. it shall be sent to DermaSensor, Inc., 1221 Brickell Avenue, Suite 1000,
Miami, Florida 33131, Attention: Cody Simmons; and a copy (which shall not constitute notice)
shall also be sent 1o PAG.LAW PLLC., Attention: Lizbeth Flores, Esq.. 1441 Brickell Avenue,
Suite 141, Miami, FL 33131, hefpag law.

(b} Each parly o this Agreement consents o the delivery of any
stockholder notice pursuant to the Delaware General Corporation Law (the “DGCL"), as amended
or superseded from time to time, by electronic mail pursuant to Section 232 of the DGCL {or any
successor thereio) ai the efectronic mail address set forth below such party’s name on the Schedules
hereto. as updated from time to time by notice to the Company, or as on the books of the Company.
To the extent that any notice given by means of electronic mail is returned or undeliverable for
any reason, the foregoing consent shall be deemed to have been revoked until a new or corrected
electronic mail address has been provided, and such attempted electronic notice shall be ineffective
and deemed to not have been given. Each party 1o this Agreement agrees to promptly notify the
Company of any change in its electronic mail address, and that failure to do so shall not affect the
foregning

6.0 LEnotire Agreement.  Upon the effectiveness of this Agreement, the Prior
Apreement shall be deemed wmended and restoted and superseded and replaced in its entirety by
this Agreement, and shall be of no further force or effect, This Agreement (including, the Exhibits
and Schedules hereto) constitutes the full and entire understanding and agreement among the
parties with respect to the subject matier hereof, and any other writien or oral agreement relafing
to the subject matter hereof existing between or among any of the parties are expressly canceled,

6.7  Delays or Omissions. Nodelay or omission to exercise any right, power or
remedy accruing to any party under this Agreement, upon any breach or default of any other party
under this Agreement, shall impair any such right, power or remedy of such non-breaching or non-
defuulting party nor shall it be construed to be a waiver of any such breach or default, or an
acquiescence therein, or of or in any similar breach or default thereafier occurring; nor shall any
walver of any single breach or default be deemed a waiver of any other breach or default
theretofore or thereafier ocourring.  Any waiver, permil. consent or approval of any kind or
character on the part of any party of any breach or default under this Agreement, or any warver on
the part of any party of any provisions or conditions of this Agreement, must be in writing and
shall be effective only 1o the extent specifically set forth in such writing.  All remedies, either
under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not
alternative.

6.8  Amendment; Waiver and Termination. This Agreement may be amended,
modified or terminated {other than and in addition to pursuant to Section 6.1 above) and the

13
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observance of any term hereof may be waived (either generally or in a particular instance and
either retroactively or praspectively) only by a written instrumant executed by (a) the Company.
(b) the Key Holders holding a majority of the shares of Key Holder Transfer Stock then held by
all of the Key Holders, and (¢) the holders of o majority of the shares of Common Stock issued or
issunble upon conversion of the then ourstanding shares of Preferred Stock held by the Investors
(voling as a single class and on an as-converted basis); provided that the Company may in its sole
discretion waive comphance with any provision of this Agreement if observance of the erms
would cause the Company or any Investor to be in violation of applicable Sanctions. Anx
amendment, modification, termination or waiver so effected shall be binding upon the Company,
the Investors, the Sharcholder Parties and all of thewr respective successors and permitted assigns
whether or not such party, assignee or other sharehelder emered imto or approved such amendment,
modification, termination or waiver, MNotwithstandme the foregoing, (1) this Agreement may not
be amended, modified or lermuinated and the observance of any term hereunder may not be waived
with respect to any Investor or Shareholder Party without the wnitten consent of such Investor or
Sharcholder Party unless such amendment, modification, termination or waiver applies o all
Investors and Shareholder Parties, respectively, in the same fashion, and (ii) the consent of the
shareholder Parties shall not be required for any amendment, modification, termination or waiver
it such amendment, modificaiion, termination or waiver does not apply to the Shareholder Parties,
and (iii) Schedule A hereto may be amended by the Company from time to time in accordance
with the Purchase Agreement to add information regarding Additional Purchasers (as defined i
the Purchase Agreement) without the consent of the other parties hereto. The Company shall give
prompt written notice of any amendment, modification or termination hereof or waiver hereunder
to any party hereto that did not consent in writing to such amendment, modification. termination
or walver. No waivers of or exceptions to any term, condition or provisien of this Agreement, in
any one or more instances, shall be deemed to be; or construed as, a further or continuing waiver
of uny such term; condition or provision.

6.4 Assionment of Rights.

{a) The terms and conditions of this Agreement shall inure o the benefii
of and be binding upon the respective successors and permitted assigns of the parties, Nothing in
this Agreement, express or implied, is intended o confer upon any party other than the parties
hereto or their respective successors and permitied assigns any rights, remedies. obligntions,
or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

(b}  Any successor or permitted assignee of any Sharcholder Party,
including any Prospective Transferee who purchases shares of Transfer Stock in accordance with
the terms hereof, shall deliver 1o the Company and the Investors, as a condibon w any transfer or
assignment, a counterpart signature page hereto pursuant to which such successor or permitted
assignee shall confirm their agreement to be subject 1o and bound by all of the provisions set forth
in this Agreemeni that were applicable to the predecessor or assignor of such successor or
permitted assignee.

(el The rights of the Investors hereunder are not assignable without the
Company's written consent {which shall not be unreasonably withheld, delayed or conditioned),
exeept (1) by an Investor to any Affiliate, or (i) to an assignee or transferce who acquires at least
1% of the Company’s Capital Stock (as adjusted for any stock combination, stock split, stock

14
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dividend, recapitalization or other similar transaction), it being acknowledged and agreed that any
such assignment, including an assignment contemplated by the preceding clauses {i) or (i) shall
be subject to and conditioned upon any such assignee’s delivery 1o the Company and the other
Investors of a counterpart signature page hereto pursuant to which such assignee shall confirm
their agreement to be subject to and bound by all of the provisions set forth in this Agreement that
were applicable to the assignor of such assignee.

{d} Except in connection with an assignment by the Company by
operation of law to the acquirer of the Company, the rights and obligations of the Company
hereunder may not be assigned under any circumstances.

6,10 Severability. The invalidity or unenforceability of any provision hercol
shall in no way affect the validity or enforceability of any other provision,

611 Additional Investors. MNotwithstanding anvithing (o the contrary contnined
herein, if the Company issues additional shares of Preferred Stock afier the date hercof, any
purchaser of such shares of Preferred Stock may become a party to this Agreement by executing
and delivering a counterpart signatura page to this Agreement and therzafier shall be deemead an
“Investor” for all purposes hereunder.

6,12 Goverming Law, This Agreement shall be poverned by the internal low of
the State of Delaware,

6.13  Tides and Subtitles. The titles and subtitles used in this Agreement are used
for convenience only and are not (o be considered in construing or interpreting this Agreement

6.14  Counterparts.  This Agreemenl may be executed in two (2) or more
counterparts, each of which shall be deemed an orngmal, but all of which together shall consiitute
ong and the same instrument. Counterparts may be delivered via facsimile, electronic mail
(including pdf or any electronie signature complying with the U.S, federal ESIGN Act of 2000,
e, www docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

6.15  Agpregation of Stock. All shares of Capital Stock held or acquired by
Affiliates shall be aggregated together for the purpose of determining the availability of any rights
under this Agreement and such Affiliates may apportion such rights as among themselves in any
manner they deem appropriaic.

6.16  Specific Performance, Tn addition to any and all other remedies that may
be available at law in the event of any breach of this Agreement, each Shareholder Party shall be
entitled 1o specific performance of the agreements and obligations of the Company and the
Shareholder Parties hereunder and to such other injunction or other equitable relief as may be
granted by a court of competent jurisdiction.

6.17  Additional Key Holders, In the event that after the date of this Agreemént,
the Company issues shares of Common Stock, or options o purchase Common Stock, 10 any
employee or consultant, which shares or options would collectively constitute with respect to such
employee or consultant (aking into account all shares of Common Stock, options and other

I5
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purchase rights held by such emplovee or consultant) one percent { 1%) or more of the Company’s
then outstanding Common Stock (tréating for this purpose all shares of Commaon Stock issuable
upon exercise of or conversion of outstanding options, warrants or convertible securities, as if
exercised or converted), the Company shall, as a condition to such issuance, cause such employee
or consullant to execule & counterpart signature page hereto as a Kev Holder, and such person shall
thereby be bound by, and subject to, all the terms and provisions of this Agreement applicable o
a Key Holder.

6.1%8  Sanctions. For the avoidance of doubt, at any time that a Person 15 or
becomes a Sanctioned Party, all rights granted to the Person under this Agreement, including,
without limitation, any right to purchase any Capital Stock, will be immediately suspended for so
long as such Person is a Sanctioned Party or until authorization is issued by a relevant government
guthority as required by applicable Sanctions.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Second Amended and Restated
Right of First Refusal and Co-Sale Apreement as of the date first written above.

COMPANY:

DERMASENSOR, INC,

Name: Cody Simmaons
Title: CEDQ

StvaTurE Pace To Ricut OF First RErusar Anp Co=SaALE AGREEMENT
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IN WITNESS WHEREOF, the undersigned Investors have approved
this Second Amended and Restated Right of First Refusal & Co-Sale Agreement.

INVESTORS:
Ermsutapmd by
S, @éimﬂ -
Mame: Cody Summons
DocuSagead by
David Matlie
Ban R it

Mame: IJawd Matlin

l I,l""i.—-f( [ q_
Nume Maurice Ferré, on behalf of himself, MRF

Family Holdings, MMF Holdings LLC, and Cami
Foundation, Inc.

Dexuiged by
By: E'?;;.'*_:" A

Name: Chris DEWE}r on behalf of the Christopher
. Dewey Trust of May 3, 2018

CRANLEY INVESTMENTS HOLDINGS LLC

Eloe ulagnad Hy!

—n
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IN WITNESS WHEREQF, the undersigned Investors have approved this
second Amended and Restated Right of First Refusal & Co-Sale Agreement.

INVESTORS:

GAME BOY PARTNERS LLC

L by
- Craiy EHfra
Mame: S
Title:

GREENBLATT PARTNERS LP

gt |

By: | -}"R}"ﬂ

[l
Mame: Jeffrey Greenblati
Title:

AEGIS SPECIAL SITUATIONS FUND LLC -
SERIES MEDTECH |

@
f .. 3
B:l‘": —ME' : (e ACHAD

Name: ADAM STERNM
Title: General Partner

y: | el

e e

Name: Mark Patterson

By:
Mame: Lars Bader
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IN WITNESS WHEREQF, the undersigned Investors have approved this
second Amended and Restated Right of First Refusal & Co-Sale Agreement.

INVESTORS:

ARZUK ENTERPRISES INC.

e S by

[ ﬁvﬁﬁt{lﬂ SONENEE e SUVEDRL

Nam{- BRENDA GOMZALEZ DE SAAVEDRA

AMY BACHRACH 2018 IRREVOCABLE
TRUST FBO CHRISTIAN BACHRACH

By: [:.‘fim“j“

MName: Ernesta Bachrach

Title:  trustee

WASABI INVESTORS LLC

o [ il

Namc Ana Capella

AMY BACHRACH 2015 IRREVOCABLE
TRUST FBO ALESSIA BACHRACH EISEMAN

Sigaand by
By: | Enisde Padurace
Name; Ernes o Bachrach

Title:  Trustes
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IN WITNESS WHEREQF, the undersigned Investors have approved this
second Amended and Restated Right of First Refusal & Co-Sale Agreement.

INVESTORS:

Tho g by
By! A sesmene
Mame: Stephen R. Shumpert

Sigimed by
S ke

Mame: Clayton A, Struve

ERNEST W. MOODY REVOCABLE TRUST

By:
MName:
Title:

BANYON INVESTMENTS LLC

e iRagernad by
By: | Aw.u, EL{':#.«.M
Name: "¢ i

Title:  president
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FORM OF
SECOND AMENDED AND RESTATED
VOTING AGREEMENT

THIS SECOND AMENDED AND RESTATED VOTING AGREEMENT (this
“Agreement”), is made and entered into as of this November 14, 2024, by and among
DermaSensor, Inc., a Delaware corporation (the “Company™), the Investors (as defined below)
and the Key Holders (as defined below),

RECITALS

Al Concurrently with the execution of this Agreement, the Company and certain of the
Investors are entering mto a Series B Preferred Stock Subscription Agreement (the “Purchase
Agreement™) providing for the sale of shares of the Company’s Series B-2 Preferred Stock (as
defined below), Sertes B-3 Preferred Stock (as defined below) and Series B-4 Preferred Stock (as
defined below ), Certain of the lnvestors (the “Existing Investors” ) and the Key Holders are parties
tor that certain First Amended and Restated Voting Agreement dated December 3, 2021, by and
among the Company and the partics thereto {the “Prior Agreement™), The Company, the Key
Holders and the Existing Investors party to the Prior Agreement desire to amend and restate that
agreement (o provide those Investors purchasing shares of the Company’s Series B-2 Preferred
Stock, Series B-3 Preferred Stock, and Series B4 Preferred Stock pursuant to the Purchase
Agreement with the right, among other rights, to elect certan members of the board of directors
of the Company (the “Board™) in accordance with the terms of this Agreement.

B. The Seventh Amended and Restated Certificate of Incorporation of the Company
(the “Restated Certificate”) provides that (a) the holders of record of the shares of Series B-2
Mreferred Stock {as defined below), Series B-3 Preferred Stock, and Series B4 Preferred Stock,
voting together as a single class, shall be entitled to elect one (1) director of the Corporation (the
“Series B Preferred Director™); (b the holders of record of the shares of Commuon Stock {as
defined below) and Preferred Stock (as defined below), voting together as a single class, shall be
entitled to elect three (3) directors of the Company (the *Mutual Directors™); and (c) the one (1)
remaining director shall be the then serving Chiel Executive Offer of the Company.

C. The parties also desire to enter into this Agreement to set forth their agreements
and understandings with respect to how shares of the capital stock of the Company held by them
will be voted on, or tendered, m connection with, an acquisition of the Company and voted on in
connection with an increase in the number of shares of Commen Stock required to provide for the
conversion of the Preferred Stock.

NOW, THEREFORE, the Existing Investors hereby agree that the Prior Agreement is
hereby amended and restated in its entirety by this Agreement, and the parties further agree as
Follows:

l. Voting Provisions Regarding the Board.

1.1 Definitions. For purposes of this Agresment:
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{a) "Affiliate” means. with respect to any specified Person, any other
Person who, direetly or indirectly, controls. is controlled by, or is under commaon contral with such
Person, including, without limitation, any general partner, managing member, officer, director or
trustee of such Person, or any venture capitnd fund or other invesiment fund now or hereafier
existing that is controlled by one or more peneral pariners, managing members or invesiment
advisers of, or shares the same management company or investment adviser with, such Person,

{b) “Common Stock™ means shares of the Company’s Common Stock, par
value SD,0001 per share.

(¢) “Investors™ means the persons named on Schedule A hereto, each
person who herealter becomes a parly (o this Agreement pursuant o Section 7.1 {a) and ¢ach person
to whom the fdghis of an Investor arg assigned pursuant o Section 7.2,

{d) “Key Holders” means the persons named on Schedule B hereto, each
person who hereafter becomes o party to this Agreement pursuant to Section 7.1(a) and each person
to whom the nights of a Key Holder are assigned pursuant to Section 7.2.

(e} “Person” means any ndividual, corporation, partnership, trust, limited
lability company, association, or other entity,

{6) “Preferred Stock™ means shares of Series A-1 Preforred Stock, Senes
A-2 Preferred Stock. Series B-1 Preferred Stock, Series B-2 Preferred Stock, Series B-3 Preferred
Stock, and Seres B Preferred Stock.

(g} “Sanctioned Party”™ means any Person: (1) oreanized under the laws of,
ordinarily resident in, or located in a country or territory that is the subject of comprehensive
Sanctions {which as of the date of this Agreement comprise Cuba, lran, North Korea, Russia, Svria,
and the Urimea, Donetsk, and Lohansk regions of Ukraine (“Restricted Countries”™)); (i1} 0% or
more owned or controlled by the government of a Restricted Country; or (iii) (A) designated on a
sanctioned parties list administered by the Uniled States, including, without limitation, the LS.
Department of the Treasury™s Office of Foreipn Assels Control’s Specially Designaied Natwonuls
und Blocked Persons List, Foreign Sunetions Evaders List, Sectoral Sanctions ldentification List
(collectively, “Designated Parties™); or (B) 30% or more owned or, where relevant under
applicable Sanctions, controlled, individually or in the aggregate, by one or more Designated Party,
in each case only to the extent that dealings with such Person is are prohibited pursuant to
applicable Sanctions.

{h) “Sanctions” means applicable laws and regulations pertaining to trade
and economic sanctions administered by the United States.

(1} “Series A Preferred Stock™ means the Series A-1 Preferred Stock and
the Series A-2 Preferred Stock.

(1)} “Series A-1 Preferred Stock™ means shares of the Company’s Series
A-1 Preferred Stock, par value S0.0001 per share,

{k) “Series A-Z Preferred Stock”™ means shares of the Company’s Series
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A-2 Preferred Stock. par value S0.0001 per share,

{1} “Serics B Preferred Stock™ means the Series B-1 Preferred Stock.
Series B-2 Preferred Stock. Sernes B-3 Preferred Stock, and Semes B-4 Preferred Stock,

respectively.,

{m)“Series B-1 Preferred Stock™ means shares of the Company’s Series
B-1 Preferred Stock, par value $0.0001 per share,

{n) “Series B-2 Preferred Stock™ means shares of the Company’s Series
B-2 Preferred Stock, par value 30,0001 per share.

{0) “Series B-3 Preferred Stock™ means shares of the Company’s Seres
B-3 Preferred Stock. par value 50.0001 per share.

ip) “Series B-4 Preferred Stock™ means shares of the Company’s Series
B-4 Preferred Stock, par value $0.0001 per share.

{q) “Shares” shall mean and include any securities of the Company that the
holders of which are entitled to vote for members of the Board, including, without limitation, all
shares of Common Stock and Preferred Slock, by whalever nome colled, now owned or
subsequently acquired by o Stockholder, however acquired, whether through stock splits, stock
dividends, reclassifications, recapitalizations, similar events or otherwise,

(r) “Stockholders” means the Investors and Key Holders.

{s) Any reference m this Agreement to “vote” or “veting” or sinular
language shall include, without limitation, action by written consent of the stockholders.

L2 Buoard Composition. Each Stockholder agrees 1o vote, or cause to be voled,
all Shares owned by such Stockholder, or over which such Stockholder has voling control, from
time to time and at all nmes, m whatever manner as shall be necessary 1o ensure that at each annual
or special meeting of stockholders at which an election of directors is held or pursuant o any
written consent of the stockholders, subject to Section 5, the following persons shall be elected 1o
the Board:

{a) As the Series B Preferred Director, one individual designated from
time to time by the holders of record of a majority of the shares of the Series B-2 Preferred Stock,
the Series B-3 Preferred Stock, and the Series B-4 Preferred Stock, exclusively and voting together
as a single class on an as-converted to Common Stock basis, which individual shall be designated
within a reasonable time following the final closing of the Purchase Agreement;

(b} As the Mutual Directors, three individuals designated {rom time to
ume by the holders of record of a mapority of the shares of the Common Stock and Preferred Stock,
voting together as a single class on an as-converted 1o Common Stock basis, which individuals as
of the date of this Agreement are Maurice Ferre, David Matlin, and Christopher Dewey; and

) The Company’s then-serving Chief Executive Officer, who shall
initially be Cody Simmons (the “CEO Director™), provided that if for any reason the CEQ

3



Drousign Envelope iD: 360B0FC2-2CT0-4338-A4100-062453A02057

Director shall cease to serve as the Chiel Executive Officer of the Company, each of the
Stockholders shall prompily vote their respective Shares (i) to remove the former Chief Executive
Officer of the Company from the Board il such person has not resigned as a member of the Board:
and (i1) to elect such person’s replacement as Chief Executive Officer of the Company as the new
CEO Director.

To the extent that any of clauses (a) through (¢) above shall not be
applicable, any member of the Board who would otherwise have been designated in accordance
with the terms thercot shall instead be voted upon by all the stockholders of the Company entitled
to vote thereon in accordance with, and pursuant to, the Restated Certificate.

For purposes of this Agreement, an individual, firm, corporalion,
partnership, assoctation, limited liability company, rust or any other entity {collectvely, a
“Person”) shall be deemed an “Affiliate” of another Person who, directly or indirectly, controls,
is controlled by or is under common contral with such Person, including, without limitation, any
general partner, managing member, officer, director or trustee of such Person, or any venture
capital fund or registéred investment company now or hereafter existing that is controlled by one
or more general partners, managing members or investment advisers of, or shares the same
management company or invesiment adviser with. such Person.

1.3 Failure to Designate o Director Candidate; Vacancies. In the ahsence of any
designation from the Person(s) with the right o designate a director as specified above, the
individual and then serving in such director position shall be reelected if still eligible and willing
o serve as provided herein and otherwise, such Board seat shall remain vacant until filled as
provided above. Similarly, in the absence ol the requisite approval of the Board and/or the
Company’s stockholders, as applicable, of an individual 1o serve as a director as speeilied above,
the individual then serving in such director position shall be reclected if willing to serve unless
such mdividual has been removed as provided herein. and otherwise such Board seat shall rémain
vacant until filled as provided above. Any vacancies created by the resignation, removal or death
of a director elected pursuant 1o Section 1.2 shall be filled only pursuant to the provisions of this
Section 1.3,

|4 Removal of Board Members. Each Stockholder also agrees to vote, or cause
to be voted, all Shares owned by such Stockholder. or over which such Stockholder has voting

control, from time to time and at all imes, 10 whatever manner s shall be necessary to ensure that;

{a) a director elected or serving pursuant to Section 1.2, or reelected
pursuant to Section 1.3, shall be promptly removed from office upon the occurrence of any of the
following: (1) writtén request of stockholders that hold the requisite votes to approve a replacement
for such director pursuant to Section 1.2 1o remove such director; (it} if such director is no longer
entitled or eligible to occupy such Board seat pursuant to the applicable conditions of Section 1.2;
or (iii) the Director is a Sanctioned Party; and

(b) no director clected or serving pursuant to Section 1.2, or reelected
pursuant to Section 1.3, may be removed from office unless (i) such removal is made in accordance
with Section 1.1 1{a); or (ii) the applicable subsection of Section 1.2 is no longer in effect pursuant
Lo its lerms.
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1.5 Stockholder Action. All Stockholders agree to execute any writlen consents
required (o perform the oblipations of this Section |, and the Company agrees o call a special
meeting of stockholders for the purpose of electing. removing or replacing directors upon the
writien request of (1) any Person entitled to designate a director or (1) the holders of the requisite
number of shares of capital stock entitled o approve o director candidate pursuant 16 Section 1.2,

[.6  No Lmbility for Election of Designation or Approved Directors. Mo
Stockholder, nor any Affiliate of any Stockholder, shall have any liability as a result of designating
or approving a person for election as a director for any act or omission by such designated or
approved person in such person’s capacity as a director of the Company. nor shall any Stockholder
have any liability us a result of voting for any such designee in accordance with the provisions of
this Agreement.

2. Vote to Increase Authorized Common Stock. Each Stockholder agrees to vote or
cause to be voted all Shares owned by such Stockholder, or over which such Stockholder has
voting control, from time to time and at all times, in whatever manner as shall be necessary to
increase the number of authorized shares of Common Stock from time to time to ensure that there
will be sufficient shares of Common Stock available for conversion of all of the shares of Preferred
stock outstanding at any given fime.

i Drag-Along Right.

3.1 Definitions. A “Sale of the Company™ shall mean either: {a) a transaction
or series of related transactions in which a Person, or a group of related Persons, acguires from
stockholders of the Company shares representing more than fifiy percent (50%) of the outstanding
voting power of the Company (a “Stock Sale™); or (b) a transaction that gualifies as a “Deemed
Liguidation Event” as defined in the Restated Cerificare.

3.2 Actions to be Taken. In the event that (i) the holders of at least a majority
of the shares of Commaon Stock then issued or issuable upon conversion of the shares of Preferred
Stock (the “Selling Investors™); and (ii) the Board; (collectively, (i)-(ii) are the “Electing
Holders™) approve a Sale of the Company in writing, specifying that this Section 3 shall apply to
such transaction, then, subjeet to satisfaction of each of the conditions set forth i Subsection 3.3
below, each Stockholder and the Company hereby agree:

{a) if such transaction requires stockholder approval, with respect to all
Shares that such Stockholder owns or over which such Stockholder otherwise exercises voting
power, o voie (in person, by proxy or by action by written consent, as applicable) all Shares in
favor of, and approve, such Sale of the Company (together with any related amendment or
restatement to the Restated Certificate required to implement such Sale of the Company) and to
vote 1 opposition to any and all other proposals that could reasonably be expected to delay or
impair the ability of the Company to consummale such Sale of the Company;

(b} if such transaction 1s a Stock Sale, to sell the same proportion of shares
of eapital stock of the Company beneficially held by such Stockholder as 15 being sold by the
Selling lovestors to the Person to whom the Selling Investors propose to sell their Shares, and,
except as permitted in Section 3.3 below, on the same terms and conditions as the other
stockholders of the Company;
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{c) to execute and deliver all related documentation and take such other
aetion in support of the Sale of the Company as shall reasonably be requested by the Company or
the Selling lnvestors in order to carry out the terms and provision of this Section 3, including.
without limitation. (1) executing and delivening instruments of conveyance and transfer, and any
purchase agreement, merger agreement, any associated indemnity agreement, any reasonably
customary release agreement in the capacity of a securityholder, termination of investmem related
documents, accredited investor forms, documents evidencing the removal of board designees as
power of attorneys or escrow agreement, any associated voling, support, or jeinder agreement,
consent, waiver, governmental filing, share certificates duly endorsed for transfer (free and clear
of impermissibic liens, claims and encumbrances), and any similar or related documents and (i)
providing any information reasonably necessary for any public filings with the Securities and
Exchange Commission in connecton with the Sale of the Company;

(U} not 1o deposit, and 1o cause their Afliliates not o deposit, excepl s
provided in this Agreement, any Shares of the Company owned by such party or Affiliate in a
voling frust or subject any Shares 10 any arrangement or agreement with respect o the voting of
such Shares, unless specifically requesied o do so by the acquirer in connection with the Sale of
the Company;

(e} 1o refrain from (i) exercising any dissenters” rights or rights of appraisal
under applicable law at any time with respect to such Sale of the Company. or (1) assering any
claim or commeneing. joining or participating in any way (includmg, without imitation, as a
member of a class in any action, suit or proceedmg challenging the Sale of the Company. this
Agreement, consummation of the transactions contemplated in connection with the Sale of the
Company or this Agreement, without limitation, (x) challengmg the validity of, or secking to
enjoin the operation of, or the definitive agreement(s) with respect to such Sale of the Company
or (v) allegimg a breach of any Gduciary duty of the Selling Investors or any Affiliate or associate
thereof, directors of the Company or the acquirer(s) (including, without limitation, aiding and
abetting breach of fiduciary duty) in connection with the Sale of the Company or any action taken
thereby with respect to such Sale of the Company;

{f) if the consideration to be pmid in exchange for the Shares pursuant to
this Section 3 includes any securitics and due receipt thereof by any Stockholder would require
under applicable law (x} the registration or qualification of such securities or of any person as a
broker or dealer or agent with respect to such secunties; or (y) the provision to any Stockholder of
any mformation other than such mformation as a prudent issuer would generally furmish in an
offering made solely 10 “aceredited investors™ as defined in Regulation D promulgated under the
Securties Act of 1933, as amended (the “Securities Act™), the Company may cause (o be paid to
any such Stockholder in lieu thereof, against surrender of the Shares which would have otherwise
been sold by such Stockholder, an amount in cash equal 1o the fair value (as determined in good
faith by the Board) of the secunties which such Stockholder would otherwise receive as of the date
of the issnance of such securities in exchange for the Shares; and

{g} in the event that the Selling Investors, in connection with such Sale of
the Company, appoint a stockholder representative (the “Stockholder Representative”) with
respect Lo matters affecting the Stockholders under the applicable definitive transaction agreements
following consummation of such Sale of the Company, (x) to consent to (1) the appointment of
such Stockholder Representative, (1) the establishment of any applicable sscrow, expense or

G
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similar fund m connection with any indemnification or similar obligations, and (i) the paviment
of such Stockholder’s pro rata portion { from the applicable escrow or expense fund or otherwise)
of any and all reéasonable fees and expenses 1o such Stockholder Representative ih connection with
such Stockholder Representative’s services and duties in connection with such Sale of the
Company and its related service as the representative of the Stockholders, and (v) not to assert any
claim or commence any suit against the Stockholder Representative or any other Stockholder with
respect o any action or inaction taken or failed to be taken by the Stockholder Representative,
within the scope of the Stockholder Representative’s authority, in connection with ils service as
the Stockholder Represemative, absent fraod, bad faith, gross negligence or willful misconduet.

3.3 Conditions. Motwithstanding anything to the contrary set forth herein, 4
Stoclkcholder wall not be required to comply with Subsection 3.2 above i connection with any
proposed Sale of the Company (the “Proposed Sale™), unless:

{a) any represeniations and warranties 1o be made by such stockholder in
connection with the Proposed Sale are limited 1o represenimtions and warranties related 1o
authority, ownership and the ability to convey title 1o such Shares, including, but not limited (o,
representations and warranties that (1) the Stockholder holds all right, title and mterest in and to
the Shares such Stockholder purports 1o hold, free and clear of all liens and encumbrances, (ii] the
obligations of the Stockholder in connection with the transaction have been duly auwthorized, if
applicable, (it} the documents to be entered into by the Stockholder have been duly executed by
the Stockholder and delivered to the acquirer and are enforceable (subject 1o customary limitations)
against the Stockholder in accordance with their respective terms: and (iv) neither the execution
and delivery of documents to be entered into by the Stockholder in connection with the transaclion,
nor the performance of the Stockholder’s obligations thereunder, will cause a breach or violation
of the terms of any agreement (including the Company's or such Stockholder’s organizational
documenis) o which the Stockholder is a party, or any law or judgment, order or decree of any
court or governmental agency that applies to the Stockholder;

{b) such Stockholder is not required to agree (unless such Stockholder is a
Company officer, or employee) to any restrictive covenant in connection with the Proposed Sale
{including. without limitation, any covenant net 1o compete or covenant not to solicit customers,
employees or suppliers of any party to the Proposed Sale) or any release of claims other than a
release in customary form of claims ansing solely in such Stockholder's capacity as a stockholder
of the Company;

{¢) such Stockholder and its Atfiliates are not required to amend. extend or
terininate any contractual or other relationship with the Company, the acquirer or their respective
Affiliates, except that the Stockholder may be required to agree to terminate the investment-related
documents between or among such Stockholder, the Company and/or other stockholders of the
Company;

() the Stockholder is not liable for the breach of any representation,
warranty or covenant made by any other Person in connection with the Proposed Sale, other than
the Company (except to the extent that funds may be paid out of an escrow established to cover
breach of representations, warrantics and covenants of the Company as well as breach by any
slockholder of any of identical representations, warrantics and covenants provided by all
slockholders )
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(e} liability shall be limited 10 such Stockholder’s applicable share
(determined based on the respective proceeds payable to each Stockholder in connection with such
Proposed Sale in aceordance with the provisions of the Restated Certificate) of 8 negotiated
aggregnie indemnification amount that 1n no event exceeds the amount of consideration otherwise
pavable to such Stockholder in connection with such Proposed Sale in such person’s capacity as a
stockholder of the Company, except with respect to claims related to fraud by such Stockholder.,
the liability for which need not be limited as to such Stockholder:

{f) upon the consummation of the Proposed Sale (1) each holder of gach
class or series of the capital stock of the Company will receive the same form of consideration for
their shares of such class or series as 15 recetved by other holders i respect of their shares of such
same class or seriey of stock, (1) each holder of & series of Preferred Stock will receive the same
amount of consideration per share of such series of Preferred Stock as 18 recerved by other holders
in respect of their shares of such sume series, (i) each holder of Common Stock will receive the
same amount of consideration per share of Common Stock as is received by other holders in respect
of their shares of Common Stock, and (iv) unless waived pursuant to the terms of the Restated
Certificate or as may be required by law, the aggregate consideration receivable by all holders of
the Preferred Stock and Common Stock shall be allocated among the holders of Preferred Stock
and Common Stock on the basis of the relative liguidation preferences to which the holders of each
respective series of Preferred Stock and the holders of Common Stock are entitled in a Deemed
Liquidation Event (assuming for this purpose that the Proposed Sale is a Deemed Liguidation
Event) in accordance with the Company’s Restated Certificate in effect immediately prior to the
Proposed Sale: provided, however, that, notwithstanding the foregoing provisions of this Section
3301, if the consideration to be paid in exchange for the Shares held by the Stockholder pursuant
to this Section 3 3(f) includes any securities and due receipt thereof by any Stockholder would
require under applicable law (x) the registration or qualification of such securities or of any person
as a broker or dealer or agent with respect to such securities; or (y) the provision to any Stockholder
ol any information other than such miormation as a prodent issuer would generally furnish in an
offering made solely to "aceredited investors™ as defined in Regulation D promulgated under the
Becurities Act, the Company may cause to be paid te any such Stockholder in lieu thereof, againsi
surrender of the Shares held by the Stockhaolder, which would have otherwise been sald by such
Stockholder, an amount in ¢ash equal to the fair value (as determined in good faith by the Board)
of the securities which such Stockholder would otherwise receive as of the date of the issuange of
such securitics in exchange for the Shares held by the Stockholder; and

() subject to classe (£) above, requiring the same [orm of consideration to
be available to the holders of any single class or series of capital stock, if any holders of any capitul
stock of the Company gre given an option as to the form and amount of consideration 1o be received
as a result ol the Proposed Sale, all holders of such capital stock will be given the same option;
provided, however, that nothing in this Section 3.3(=2) shall entitle any holder to receive any form
of consideration that such holder would be ineligible o receive as a result of such holder’s failure
to satisfy any condition, requirement or limitation that is generally applicable to the Company’s
stockholders.

34  Restrictions on Sales of Control of the Company. No Stockholder shall be
a party to any Stock Sale unless (a) all holders of Preferred Stock are allowed to participate in such
transaction(s) and (b) the consideration received pursuant to such transaction 1s allocated among
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the partigs thereto in the manner specified in the Company’s Restated Certilicate in effect
immediately prior o the Stock Sale (as if such transaction{s) were a Deemed Liguidation Event),
unless the holders of at least the requisite percentage required to waive reatment of the
transaction(s) as a Deemed Liquidation Event pursuant o the terms of the Restated Certificate,
eleet o allocate the consideration differently by written notice given to the Company at least ten
{ 10y days prior to the effective date of any such transaction or series of related transactions,

3.5 Effect of Sanctioned Party Status. For clarity, if any Stockholder is a
Sanctioned Party, such Stockholder will not be required to take any action described in Section
3,2, and will not be entitled to receive any benefit described in Section 3.3, 1f such action would
cituse the Company or any other party 1o violate applicable Sanctions, The Shares held by such
Stoclkholders shall be disregarded for the purpose of calculating any voting threshold sct forth in
this Agreement.

4, Remedies,

4.1  Covenants of the Company. In addition to its obligations pursuant to Scction
[.5 above, the Company covenants and agrees to call a special meeting of stockholders for the
purposes of (a) increasing the number of authorized shares of Common Stock as contemplated by
Section 2, upon the wnitten request of any holder of Preferred Stock, and (b) approving a Sale of
the Company, upon the written request of the Selling Investors in accordance with Section 3.3.

4.2 lmrevocable Proxy and Power of Attorney, Each panty to this Agreement
hereby constitutes and appoints as the proxies of the party and hereby grants a power of atiomey
tr the Chuef Executive Officer of the Company and a designee of the Selling lovestors (each, a
“Proxyholder”), and each of them, with full power of substitution, with respect to the matters sct
forth herein, including, without limitation, votes regarding the composition of the Board, votes to
increase authorized shares and votes regarding any Sale of the Company, ond hereby authorizes
each of them to represent and vote, if and only if the party (1) fails to vote within five business
days after request by the Company, (1) 15 prohibited from voting due to Sanctions or other
applicable laws, or (iii) attempts to vote (whether by proxy, in person or by written consent), in a
manmer which is inconsistent with the terms of this Agreement, all of such party’s Shares in favor
of the election or removal of persons as members of the Board determined pursuant to and in
gecordanee with the terms and prowisions of this Agreement or the merease of authonzed shares
or approval of any Sale of the Company pursuant to and in accordance with the terms and
provisions of this Agreement or o take any action reasonably necessary to effect this Agreement.
The power of attorney granted hereunder shall suthorize each Proxvholder (o execute and deliver
any docwmentation required by this Agreement on behalf of any party failing o do so within five
business days after request by the Company, Each of the proxy and power of attorney granted
pursuant to this Secton 4.2 is given in consideration of the agreements and covenants of the
Company and the parties in connection with the transactions contemplated by this Agreement and,
as such, each is muplad with an interest and shall be irrevocable unless and until this Agreement
terminates or E‘i[‘ﬂn:ﬁ pursuani o Section b hereof, Each party hereio hereby revokes any and all
previous proxies or powers of attorney with respect to the Shares and shall not hereafter, unless
and umtil this Agreement terminates or expires pursuant to Section 6 hereof, purport to grant any
ather proxy or power of attorney with respect to any of the Shares, deposit.any of the Shares ito
a4 voling trust or enter into any agreement (other than this Agreement), arrangement or
understanding with any person, directly or indirectly, (0 vote, granl any proxy or give instructions

9
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with respect to the voting of any of the Shares, in each case, with respeet to any of the matters set
forth herein.

43  Specific Enforcement. Each party acknowledpes and agrees that each party
hereto will be imeparably damaged in the event any of the provisions of this Agreement are not
performed by the parties in accordance with their specific terms or are otherwise breached.
Accordingly, it 15 agreed that each of the Company and the Stockholders shall be entitled to an
injunction to prevent breaches of this Agreement, and to specific enforcement of this Agreement
and its terms and provisions n any action instituted m any court of the United States or any state
having subject matter jurisdiction; provided that no party that is regulated as o bank holding
company under the Bank Holding Company Act of 1956, as amended, shall have the rightl to
erforce against any Stockholder any provisions of this Agreement that (a) requires a Stockholder
to vote for or ugainst any matter or {b) restnets or conditions the ability of & Stockholder to transfer
it= Shares. Each party o this Agreement agrees to use commercially reasonable efforts 1o cooperate
in seeking and agreeing to an expedited schedule in any litigation seeking an mjunction or order
of specific performance.

44  Remedies Cumulative. All remedies, either under this Agreement or by law
or otherwise afforded to any party, shall be cumulative and not alternative,

5 “Bad Actor” Matlers.

5.1 Definitions. For purposes of this Apreement:

(a) “Company Covered Person” means, with respect o the Company as
an “issuer” for purposes of Rule 506 promulgated under the Securities Act, any Person listed in
the first paragraph of Rule 506(d)(1 ).

(b “Disqualified Designee” means any director designee o whom any
Disqualification Event is applicable, except for a Disqualification Event as to which Rule
SOB(AN 2 ) i) or (iin) or (d)(3) is applicable.

{c) “Disqualification Event” means a “bad actor” disqualifving event
described in Rule 306{d) 1 ){1)-(viii) promulgated under the Secunities Act or any event which
results i a direcior designee becoming a Sanctioned Parry..

{d) “Rule 506{d) Related Party” means, with respect o any Person, any
other Person that is a beneficial owner of such first Person’s securities for purposes of Rule 306(d)
under the Securities Act

52 Representations.,

(a) Each Person with the nght to designate or participate in the designation
of a director pursuant o this Agreement hereby represents that (1) such Person has exercised
reasonable care 1o determine whether any Disguoalifieation Event is applicable 1o such Person, any
director desipgnee designated by such Person pursuant to this Agreement or any of such Person’s
Rule 306(d) Related Parties and (ii) no Disqualification Event is applicable to such Person, any
Board member designated by such Person pursuant to this Agreement or, to such Person’s

Y]
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knowledge, any of such Person’s Rule 506(d) Related Parties, except. if applicable, for a
[isqualification Event as to which Rule 506(dj2)il) or (i) or (d}3) 15 applicable.
Notwithstanding anything to the contrary in this Agreement, each Investor makes no representation
regarding any Person that may be deemed to bea beneticial owner of the Company’s voting equity
securities held by such Investor solely by virtue of that Person being or becoming a party 1o (x)
this Agreement, as may be subsequently amended, or (y) any other contract or written agreement
to which the Company and such Investor are parties regarding (1) the voting power. which includes
the power to vole or te direct the voting of, such security; and/or (2) the investment power, which
includes the power to dispose, or to direct the disposition of, such security,

{b) The Company hereby represents and warrants o the Investors thal no
Disqualification Event is applicable to the Company ar, to the Company’s knowledge, any
Compuny Covered Person, except for a Disqualification Event as to which Rule SO6(d) 2)i)-{iv)
or (d)i3) 15 applicable.

53 Covepanis. Fach Person with the right to designate or paricipate in the
designation of a director pursuant to this Agreement covenants and agrees (i) not to designate or
participate in the designation of any director designee who, to such Person’s knowledge. is a
Dhisqualified Designee, (1i) to exercise reasonable care o determine whether any director designes
designated by such person is a Disqualified Designee, (iii) that in the event such Person becomes
aware that any individual previously designated by any such Person is or has become a
Disqualified Designee, such Person shall as promptly as practicuble take such actions as are
necessary to remove such Disqualified Designee from the Board and designate a replacement
designee who is not 4 Disgualified Designee, and (iv) 1o notify the Company promptly in writing
in the event a Disqualification Event becomes applicable 1o such Person or any of its Rule 506(d)
Related Parties, or, w such Person’s knowledge, w such Person’s initial designes named in
Section 1.2, exeepl, if applicable, for a Disgualification Event as o which Rule 506{d)(2)i1) or
(iii) or (d)(3) is applicable,

G, Term. This Agreement shall be effective as of the date hereof and shall continue in
effect until and shall terminate upon the earliest to vecur of (a) a Public Event (as defined below);
() the consummation of a Sale of the Company and distribution of proceeds to or escrow for the
benefit of the Stockholders m accordance with the Restated Certificate, provided that the
provisions of Section 3 hereof will continue alter the closing of any Sale of the Company to the
extent necessary 1o enforce the provisions of Section 3 with respect to such Sale of the Company;
and (c) termination of this Agreement i accordance with Section 7.8 below. A “Public Event”
means (1) a pubbic offering of the Company’s Common Stock, including without limitation, the
Company’s first underwntten public offering of its common stock under the Secunties Act of
1933, as amended “[PO™), following which the Company's Common Stock 15 listed on any level
of Musdag. NYSE or any other national securities exchange (each, an “Exchange™), (i1} a Reverse
Merger’SPAC Transaction {as hereinafter defined) following which the Company’s Common
stock (or successor public entity) 15 listed on an Exchange or (ii1) a Direet Listing or any other
transaction or set of events, following which the Company’s Common Stock (or successor public
entity) 1s listed on an Exchange. “Reverse Merger/SPAC Transaction™ means a merger, share
exchange or other business combination between the Company and a public company or a
subsidiary or other Affiliate of such public company, following which the former stockholders of
the Company own a majority of the outstanding shares of the surviving, successor or resultant

I
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public company. “Direet Listing” means the imnal listing of the Company’s Common Stock on
an Exchange by means of an effective registration statement filed by the Company with the SEC
withoul a related underwritten offering of such Common Stock.

p i Miscellaneous.
7.1 itonn i

{a) Motwithstanding anything (o the contrary contained herein, if the
Company issues additional shares of Preferred Stock after the date hereof, as a condition to the
tssuance of such shares the Company shall require that any purchaser of such shares become a
party to this Agreement by executing und deliverme a counterpart signature page hereto agreeing
to be bound by and subject to the terms of this Agreement as an Investor and Stockholder
hereunder. Each such Person shall thereafier be deemed an Investor and Stockhelder for all
purposes under this Agreement. The Company shall amend Schedule A 1o include such purchaser
as an Investor and Stockholder, but failure to update Schedule A shall not negate such Investor’s
rights and obligations pursuant te this Agreement.

b} In the event that after the date of this Agreement, the Company
enters into an agreement with any Person to 1ssue shares of capital stock to such Person (other than
to a purchaser of Preferred Stock described in Section 7, 1{a) above), following which such Person
shall hold Shares constituting 1% or more of the then outstanding capital stock of the Company
(treating for this purpose all shares of Common Stock issusble upon exercise or conversion of
outstanding options, warranis or convertible secunties, as il exercised and/or converted or
exchanged), then the Company shall require such Person, as a condition precedent to entering into
such agreement, to become a party to this Agreement by executing an Adoption Agreement in the
form atiached hereto as Exhibit A, agreeing to be bound by and subject to the terms of this
Agreement as a Stockholder and. if applicable, a Key Holder. Each such Person shall thereafter be
deemed a Stockholder and, if applicable, a Key Holder for all purposes under this Agreement, The
L'ompany shall amend Schedule B to melude such purchaser as a Key Holder, 1f applicable, and
shall amend Schedule € to include such purchaser as a Stockholder, but failure to update Schedule
B and/or Schedule T shall not negate such Stockholder's rights and obligations pursuant to this

Agreement.

7.2 Transfers. Each transferee or assignee of any Shares subject o this
Agreement shall continue to be subject to the terms hereol, and, as a condition precedent to the
Company s recognition of such transfer, each wansferge or assignee shall agree in writing 1o he
subject to each of the terms of this Agreetent by executing and delivering a counterpart signature
page in this Agreement, agreging 1o be bound by and subject (o the terms of this Agreement in the
same capacity as the transferor, Upon the execution and delivery of a counterpant signature page
to this Agreement by any transferee, such transferee shall be deemed to be a party hereto as if such
transferee were the transferor and such transferee’s signature appeared on the signature pages of
this Agreement and shall be deemed to be an Investor and Stockholder, or Key Holder and
Stockholder, as applicable. The Company shall not penmit the transfer of the Shares subject to this
Agreement on its books or issue a new certificate representing any such Shares uniess and until
such transferee shall have complied with the terms of this Section 7.2. Each certificate instrument,
or book entry representing the Shares subject to this Agreement if issued on or after the date of
this Agreement shall be netated by the Company with the legend set forth in Section 7.12. The
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Company shall amend the applicable Schedules to mnelude such mansferge as an Investor, Key
Holder. and/or Stockholder, as applicable. but the Company’s Tailure to update the Schedules o
this Agreement shall not negate such Stockholder’s nghts and obligations pursuant to this

Agreement.

7.3 Successors and Assigns, The terms and conditions of this Agreement shall
inure to the benefit of and be hinding upon the respective successors and assigns of the parties;
provided, however, that the rights to designate members of the Board in Sections |.2{c}-(d) are
nontransterable (and shall not be binding upon or nure to the benefit of successors and assigns)
other than pursuant to an amendment effected in accordance with Section 7.8 below. Nothing in
this Agreement, express or implied, is intended to confer upon any party other than the parties
hereto or their respective successors and assigns any nghts, remedies, obligations, or liabilities
under or by reason of this Agreement, except as expressly provided in this Agreement,

T4 Governing Law, This Agreement shall be poverned by the internal law of
the Sipte of Delaware, without reeard o conflict of law prneiples that would result in the
application of any law other than the law of the State of Delaware.

7.5  Countcrparts. This Agreement mav be executed m two (2) or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. Counterpants may be delivered via fesimile, electronic mail
(mcluding pdf or any electronic signature complying with the U.S. federn]l ESIGN Act of 2000,
... www.docusipgn.com) or other transmission method and any counterpart so delivered shall be
tdeemed 1o have been duly and validly delivered and be valid and effective forall purposes.

7.6 Titles and Subtitles. The titles and subtitles used in this Agreement are used
for eonvenience only and are not to be considered in construing or interpreting this Agreement.

7.7 MNotices.

{a) All notices and other communications given or made pursuant Lo this
Agreement shall be in wniting (including electronic mail as permitied in this Agreement) and shall
be deemed effectively given upon the earlier of a¢tual receipt or (a) personal delivery to the party
to be notified, (b) when sent, if sent by electronic mail during normal business hours of the
recipient, and if not sent dunng normal business hours, then on the recipient’s next business day,
{e) five days after having been sent by registered or certified mail, return receipt requesied, postage
prepaid, or (d) one business day after the business day of deposit with a nationally recognized
overnight courier, freight prepaid, specifving next busingss day delivery, with written verification
of receipt. All communications shall be sent to the respective parties at their address as set forth
on the Schedules to this Agreement, or (as to the Company) to the principal office of the Company
and 1o the attention of the Chief Executive Officer, or, in any case, 0 such electronic mail address
or address as subsequently modified by written notice given in accordance with this Section 7.7.
Ifnotice 15 given to the Company, a copy (which copy shall not constitute notice) shall also be sent
to PAG.LAW PLLC, Attention: Lizbeth Flores, Esq., 1441 Brickell Avenue, Suite 1120, Miami,

FL 33131, liziwpag. law.

(b Consent to Electronic Notcg.,  Each Stockholder consents 1o the
delivery of any stockholder notice pursuant o the Delaware General Corporation Law (the

I3
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"DGCL™), as amended or superseded from time to time, by electronic mail pursuant o Section
232 of the DGCL {or any successor thereto) at the electronic mail address set forth below such
Stockholder’s name on the Schedules hereto, as updated from tme to time by notice to the
Company, or as on the books of the Company. To the extent that any notice given by means of
electronic mail is returned or undeliverable for any reason, the foregoing consent shall be deemed
to have been revoked until a new or corrected electronic mail address has been provided. and such
attempted electronic notice shall be ineffective and deemed to not have been given. Each
Stockholder agrees 1o promptly notify the Company of any change in its electronic mail address,
and that failure to do so shall not affect the foregoing.

7.4 Consent Reguired to Amend, Modify, Terminate or Waive. This Agreement
may be amended, modified or terminated {other thun pursuant to Section 6) and the observance of
any term hergof may be waived (etther generally or in a particular instance and either retroactively
or prospectvely) only by o writien instrument executed by (a) the Company: and {b) the holders
of & majority of the shares of Common Stock issued or issuable upon conversion of the shares of
Preferred Stock held by the Investors (voling together as a single class). Notwithstanding the
forepoing:

(a} this Agreement may not be amendad, modified or terminated and the observance
of any term of this Agreement may not be waived with respect o any Investor or Key Holder
without the written consent of such Investor or Key Holder unless such amendment, modification.
termination or waiver applies (o all Investors or Key Holders, as the case may be, in the same
fashion:

(b)  the provisions of Section 1.2{a) and this Section 7.8(b) may not be amended.
modified, terminated or wairved without the written consent of a mujority of the shares ol the Series
B-2 Preferred Srock. the Series B-3 Preferred Stock, and the Series B-4 Preferred Stock as a single
class on an as-converied to Common Stock basis for so long as such Investors continue to have
rights pursuant 1o Section 1.2(ak;

(c) the provisions of Section |.2{b) and this Section 7.8%(d) may not be amended,
maodified, termmated or waived without the written consent of holders of record of a majority of
the shares of the Preferred Stock, exclusively and voting together as a single class on an as-
converted to Common Stock basis for so long as such Investors continue to have rights pursuant
to Section 1.2(b);

(d)y  the consent of the Key Holders shall not be required for any amendment,
modification, ermination or waiver iFsuch amendment, modifeation, termination, or waiver cither
{A) is not directly applicable to the rights of the Key Holders hereunder; or (B) does not adversely
affect the rights of the Key Holders in a manner that is different than the effeet on the rights of the
other parties hereto;

(e) the Schedules to this Agreement may be amended by the Company from time to
time in accordance with Sections 7.1 and 7.2 without the consent of the other parties hereto: and

(f) any provision hereof may be waived by the waiving party on such pany's own
behall, without the consent of any other party.

I+
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1.9 Delavs or Omissions. Mo delay or omission to exercise any right, power or
remedy accruing to any party under this Agreement, upon-any breach or default of any other party
under this Agreement, shall impair any such right. power or remedy of such non-breaching or non-
defaulting party nor shall it be consirued to be o waiver of any such breach or defauli, or an
acquiescence therein, or of or in any similar breach or default thereafter oceurring; nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default previously
or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the
part of any party of any breach or default under this Agreement, or any waiver on the part of any
party of any provisions or conditions of this Agreement, must be in writing and shall be effective
only to the extent specifically set forth in such writing. All remedies, erther under this Agreement
or by law or otherwise afforded to any party, shall be cumulative and not alternative.

700 Severability. The invalidity or unenforeeability of any provision hereof
shall in no way aftect the validity or enforceability of uny other provision,

.01 Entire Agreement, Upon the effectiveness of this Agreement, the Prior
Agregment shall be deemed amended and restated and superseded und replaced in its entirety as
set forth in this Agreement, This Agreement (including the Exhibits and Schedules hercto),
together with other Transaction Agreements (as defined in the Purchase Agreement) constitute the
full and entire understanding and agreement amang the parties with respect to the subject matter
hereof, and any other written or oral agreement relating to the subject matter hereof existing among
the parties are expressly canceled.

7.12  Share Certificate Legend. Each certificate, instrument, or book entry
representing any Shares issued afier the date higreof shall be notated by the Company with a legend
reading substantially as follows:

“THE SHARES REPRESENTED HEREBY ARE SUBJECT TO A VOTING
AGREEMENT. AS MAY BE AMENDED FROM TIME TO TIME, (A COPY OF
WHICH MAY BE OBTAINED UPON WRITTEN REQUEST FROM THE
COMPANY ), AND BY ACCEPTING ANY INTEREST IN SUCH SHARES THE
PERSON ACCEPTING SUCH INTEREST SHALL BE DEEMED TO AGREE
TO AND SHALL BECOME BOUND BY ALL THE PROVISIONS OF THAT
VOTING AGREEMENT, INCLUDING CERTAIN RESTRICTIONS ON
TRANSFER AND OWNERSHIP SET FORTH THEREIN,”

The Company, by iis execution of this Agreement, agrees that it will cause the certificates
instriuments, of book entry evidencing the Shares jssued afier the date hereof to be notated with
the Tegend required by this Subsection 7.12 of this Agreement, und it shall supply, free of charge,
a copy of this Agreement 1o any holder of such Shares upon writien request from such halder o
the Company a1 its principal office. The parties to this Agreement do hereby agree that the failure
to cause the certificates, instruments, or book entry evidencing the Shares to be notated with the
legend required by this Subsection 7,12 herein and/or the failure of the Company to supply, free
of charge, a copy of this Agreement as provided bereunder shall not affect the validity or
enforcement of this Agreement,

7.13  Stock Splits. Dividends and Recapitalizations. In the event of any 1ssuance
of Shares or the voling securities of the Company herealier to any of the Stockholders (including,

IS
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without limitation, in connection with any stock split, stock dividend. recapitalization,
reorganization, or the like), such Shares shall become subject to this Agreement and shall be
notated with the legend set forth in Section 7.12.

7.14  Manner of Voting, The voting of Shares pursuant to this Agreement may be
effected in person, by proxy, by written consent or in any other manner permitted by applicable
law. For the avoidance of doubt, voting of the Shares pursuant to the Agreement need not make
explicit reference to the terms of this Agreement.

715 Further Assurances, Al any time or from time o time afler the date hereof,
the parties agree to cooperate with each other, and at the request of any other party, to execute and
deliver any further instruments or documents and 1o take all such further action as Lthe other party
may regsonably request in order o carry out the intent of the parties hercunder.

716 Dispute Resolution. The parties (a) hereby irrevocably and unconditionally
submit to the jurisdiction of the state courts of Florida and to the junsdiction of the United States
District Court for the Southern District of Florida for the purpose of any suit, action or other
proceeding arising out of or based upon this Agreement, (b} agree not to commence any suit, achion
or other proceeding arising out of or based upon this Agreement except in the state courts of Florida
or the United States District Court for the Southern District of Flonda, and (c) herehy waive, and
agree not o assert, by way of motion, as a defense, or otherwise, in any such suit, action or
proceeding, any claim that it is not subject personally to the jurisdiction of the above-named courts,
that is property is exempt or mmmune [rom attachment or execution, that the suwit, action or
proceeding 15 brought m an meonvenient forum, that the venue of the suit, action or proceeding is
improper or that this Agreentent or the subject matter hereof may not be enforced in or by such
court.

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 LIMITATION, CONTRACT CLAIMS., TORT CLAIMS
{INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON
LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY
EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO
ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND
REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL
COUNSEL. AND THAT SUCH PARTY KNOWINGLY AND YVOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

Each party will bear its own costs in respeet of any disputes arising under this Agreement. The
prevailing party shall be entitled to reasonable attorney’s fees, costs, and necessary disbursements
in addition to any other relief to which such party may be entitled. Each of the partics to this
Agreement consents o personal jurisdiction for any equitable action sought in the U.S. District
Cour for the Southern District of Florida or any cour of the State of Flonda having subjeet matter
Jursdiction.

6
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717 Agpregation of Stock. All Shares held or acquired by a Stockholder and/or
its Affiliates shall be apprepated ogether for the purpose of determining the availability of any
rights under this Agreement, and such Affiliated persons may apportion such rights as among
themselves inany manner thev deem approprinte.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have executed this Second Amended and Restated
Woting Agreement as of the date first written above.

COMPANY'
DERMASENSOR, INC,
Dinciss igned by
(ody Smmores
By: ZEATDSBO MR
Name: Cody Simmons
Title: CEO

SIGNATURE PAGE TOYVOTING AGREEMENT
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INWITNESS WHEREQOF, the undersigned Investors have approved
this Scoond Amended and Restated Voling Apreement.

INVESTORS:
tceuigpacd ry:
By [ &;j:; E Emmﬂ.u..i R
Mame: Cody Summons
DacuSsgead by
David Matliv
H:rl: & [IPAL T R

Name: David Matlin

DereLiSageand by:
P

l A J s
Name: Maurice Ferré, on behalf of himself, MRF
Family Holdings, MMF Holdings LLC, and Cami

Foundation, Inc.

DoeuSigoed by,
! el
By: E?;;.':.J i

Name: Chris th;,.n on behalf of the Christopher
. Dewey Trust of May 3, 2018

CRANLEY INVESTMENTS HOLDINGS LLC
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IN WITNESS WHEREOF, the undersigned Investors have approved this
Second Amended and Restated Voling Agreement.

INVESTORS:

GAME BOY PARTNERS LLC

L by
- Craiy EHfra
Mame: S
Title:

GREENBLATT PARTNERS LP

gt |

By: | -}"R}"ﬂ

PRk
Mame: Jeffrey Greenblati
Title:

AEGIS SPECIAL SITUATIONS FUND LLC -
SERIES MEDTECH 1

DoouSigned oy
By: _mr_rE A
Name: ADAM STERNM
Title: General Partner

By: | W

Name: Mark Patterson

By:
Mame: Lars Bader
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IN WITNESS WHEREOF, the undersigned lnvestors have approved this
Second Amended and Restated Voling Agreement.

INVESTORS:

ARZUK ENTERPRISES INC.

e S by

[ ﬁvﬁﬁt{lﬂ SONENEE e SUVEDRL

Nam{- BRENDA GOMZALEZ DE SAAVEDRA

AMY BACHRACH 2018 IRREVOCABLE
TRUST FBO CHRISTIAN BACHRACH

By: [::.‘fim“j“

MName: Ernesta Bachrach

Title:  trustee

WASABI INVESTORS LLC

o [ il

Namc Ana Capella

AMY BACHRACH 2015 IRREVOCABLE
TRUST FBO ALESSIA BACHRACH EISEMAN

Sigaand by
By: | Enisde Padurace
Name; Ernes o Bachrach

Title:  Trustes
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IN WITNESS WHEREOF, the undersigned Investors have approved this
Second Amended and Restated Voling Agreement.

INVESTORS:
By Esh#% Eh.umpuf

AL
Mame: Stephen R. Shumpert

Sigined by

By Cl-ﬁo»-ﬁfﬂr-m

=TS LTS T

Mame: Clayton A, Struve

ERNEST W. MOODY REVOCABLE TRUST

By:
MName:
Title:

BANYON INVESTMENTS LLC

e iRagernad by
By: | Aw.u, E[{EMM
Name: "¢ i

Title:  president
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EXHIBIT A
ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement™) is executed on 20,
by the undersigned (the “Holder™) pursuant (o the terms of that certain Second Amonded and Restated
Voling Agreement doted as of [ ] e “Agreement”). by and among the Company and certain of 113
Stockholders, as such Agreement may be amended or amended and restated hereafter, Capitalized terms
used but not defined in this Adeption Agreement shall have the respective meanings ascribed fo such terms
in the Agreement. By the execution of this Adoption Agreement, the Holder agrees as follows.

1.1 Acknowledgement. Holder acknowledges that Holder 1s scquining centain shares of the
capital stock of the Company (the “Stock™) or options, warranis, or ather nghts to purchase such Swck (the
“Options”), for one of the following reasons (Check the correct box):

O As a trimsferee of Shares from a party in such party’s capacity as an “Investor”™ bound by
the Apgreement, and after such transier, Holder shall be considersd an “Investor™ and g
“Stockholder™ for ull purposes of the Agreement.

O As o transteree of Shares from a party in such party’s capacity as a "Key Holder™ bound
by the Agrecment, and after such transter, Holder shall be considered a “Key Holder™ and
a “Stockholder™ for all purposes of the Agresment.

O Asoa new Trvestor in oceordance with Subsection 7.1{a) of the Agreement, in which case
Holder will be an “Investor™ and o “Stockholder™ for all purposes of the Agreement.

] In aecordance with Subsection 7.1(b) of the Agreement, as a new party who 1s not a new
Investor, i which ease Holder will be g “Stockhobder” for all purpases of the Agrecment.

1.2 Agreement. Holder hereby (a) agrees that the [Stock OR Options], and any other shares of
capital stock or securities reguired by the Agreement to be bound thereby, shall be bound by and subject to
the terms of the Amreement and (b)Y adopts the Agreement with the same foree und effect as il Holder were
originally a party thereto.

1.3 Mohce Any netice required or permitied by the Apréement shall be given 1o Holder ai the
atldress or facsimile number listed below Holder's signature hereto,

HOLDER: ACCEPTED AND AGREED;
By: DERMASENSOR, INC.
Mimie and Title of Signatory
Address: By:

Tithe:

Fucsimile Mumbier:




