Vel

o sell and issue Lo cach Purchaser, al the applieable Closing (as defined
 Scrics B-1 Preferred Stock and -2 Preferred stock. $i.00001 par value
ies B Preferred Stock”), sel forth opposile cach Purchaser’s name on
Closing. al a purchase price of $1.2634 per share wilh respect Lo the sharcs
sing issued ina Closing for new-money mvesL o, as applicable. a purchase
110 the shares of Series B- | Preferred Slock being issucd in e Inital
ss defined below) as sel forth

Stowdk issusd Lo (e Purclursers pursinnt Lo this Aprocmsat
ment as the “Shares.™ n the event there is more (han one closing, the lerm
ach elosing unless otherwise specilicd.

ery

Slnsing e initial prrchase and sale of the Shares shall ke place remtely
and signahures, on the date of this Agreement af such time as is mumally
1. by the Company and the Purchasers (fhe consummation of such purchase
“Initial Clasing”)

sl Closings, Aller Use Lol Closing. b Comprny may sell. o e sy
nlained in s Agreement, amy vnseld Shorcs (U “Additional Shaccs”)
Additivnal Purchasers”) many munber of Closings (cachan “Additional
\dditional Purchaser hecomes a party to the Investors” Rights Agreement
Right of First Refusel and Co-Sale Aprecment, cach as defined below, by
serpurt stgmature page Lo each of such Trmsaetion Agrecments ur joinder
Agreement shall he updated 1o reflect the munber of Additional Shares
and the parties purchasing such Additional Shares

Deliverablos. Al soe Closing, e Compuny shall deliver lo cach
o uncertificated shares (and mway . upon wrillen request by such Purchaser
) tho Shuros buine purchiased by such Purchuser al such Closing aguimst
erefior by ehieck payable o the Company, by wire tnms(er (o a buk secount

v oboea, wa W o e

a

ULV 8 L NS G ALV V1 Ul FEIALIVEL Ve £ UM GRS
st i ooy s ] ko3 o s Paniador,ut o g il Cls fu s
Dulow) that mumber ol shiares of Serics -1 Prefirrod Stovk and B-2 Prolrred stock. $0.00001 par vulue
per share (sollovtively, e “Series B Preferred Stoek™), sot forls opposite vush Purduser’s nume vn

hifvit A with respect 10 such Closing. at u purchase Ulk(, 0L$1.263 per share with respeet (© the shares
ol Serios B-2 Profrred Stock boing issuud in a Closing (o now-money invest, or, us applivabl, a purhise
pricc of §1.0107 per shure with respect 10 the shares ol Series -1 Prolerred Stek being issted in e Initial
Closing pursunt Lo any cancellation or conversion of Comvertible Sceurities (us delimed below) us sel foth
in Sevtion 13 below, subjeet 1o adjusinent of such per share smaounts for stock splhits, stock combinations,
stock dividends, and tho ik that vceur between the dute of this Aprocnent wnd the applicable Clasing (us
defined helow). The shares of Series 1§ Preferred Stock issied to the 1uehasers puruant to this Agreement
stall b referred 1o in this Agrecment us the “Shares” In e cvent tero ismore than one closing, the
“Closing” shall upply 10 Gach such closing unloss vtheryiss speciliod

12 Closings: Delivery

(@) Initial Closing. Theinitial purchase and salc of the Sharcs shall lake place remolcly
wia the exchange of documenls and signatures, on the dale of this Agreement at such Gime as is mullly
agrced upon. orally o in wriling. by the Company and the Purchasers (the consummation of such purchase:
and sale being designated as the “Tnitial Closing”).

y Additional Closings. After the Initial Closing, the Company mav sell, an the same
erms and conditions as fhose contained in this A greement.any unsold Shares the “Additional Shares”).
40 one o more urchasers (the “A dditional Parchasers™) in any mumber of Closings (each an* Additional
Closing”), provided thal cach Addiliona] Purchaser becomes a party o the Tvestors™ Rights Agreement,
the Voting Agreement, and the Right of First Refusal and Co-Sale Agreement. each 'hdr.ﬁmed below. by
exeenting and delivering a counterpart signature page o each of sueh ransaction Ag 5 or joinder
agrcements. Exhibit A o this Agreement shall be updated to refleet the number aF Aditonal Shares
poresedt o cach i Closing el e partics eimaing s AAdifional Shezea.

()  Closing bles At each Closing. the Company shall deliver to each
Purchaser a nofice of issuance of wncertificated shares (and may. upon written request by such Purchaser.
issue and deliver a certificate ) the Shares heing purchased by such Purchaser at such Closing against
payment of the puirchase price therefor by cheek payable to the Company, by wire transfer to a hank acconnt

purchase, and. the Com: pany agrees o sell and issue to each Iurchaser, at th
below) that mumber of shares of Series 131 I'referred Stock and 13-2 I'refi
per share (eallectrvely. the “Series B Proforred Stack™, set forth appe
kexhibit A with respect to such Closing, at a purchase price of $1.2634 per
of Series 142 Preferred Ntock heing issuad in a Closing for new-money inve
price of $1.0107 per share with respect to the shares of Series 11-1 I'referred
Closing pursuan o any cancellafinn or conversin of Convertible Secnritie
in Section 1.3 helow, subjeet 10 adjustment of such per share am annts for s
stnck dividends. and the like that ocenr herween the date of this Agreemen
delined below). The shares of erred Slock issued Lo the Purche
.h,m be mfer\ed o in this Agreement as the “Shares ™ In the event there is
7 shall apply o each smch closing mnless ntherwise spes

rel

12 Closies Delivery

@) nitia] Closine. The mitial purchase and sl of the
Vi the exchinge of documents and signatures, on Uxe date ol his Apreen
rood upon, orally o in writimg, by e Company and the Purchasers (the o
and sule bing designated os the “Initial Closing”™)

(b)  Addilional Clsings. Aller he Initial Closing, the
terms and conditions as thosc contained in this Agreement. any unsold Shi
Lo ome or more purchasers (the “ Additional Purchasers )y inany number o
Closing”™), providud that cach Additional Purcliscr bocomes i nm\ Wi
Lhe Voling Agroomenl, and the Right of First Refusal and Co-8
exeeuting and delivering & counlerpart signature pege 1o euch of snl,h T
agroements 10 this Agreement shall be updated 10 reflo the
purchused at cach o Closig and e partics purehasing such Additions]

() o Deliverables
anotice of issuance of uncerlificated

AL cach Closing, the C
sharcs (and may. upon wr
Sharcs being purchased by such Pur
efor by cheek payable Lo the Company, br

Purchas
issue and deliver a corlificale ) the
pavment of the prrehase price ther




Aunder the ealumn heading “Convertible Securities™,

OIS TALE AUILIL 1 1 AN IIE SELRIEN IS 1y s

Such Purchuser 3s the sole owaer ol ull righ, tille and mterest in snd Lo (e

nding fo the amounts shown apposite snch IMarchaser’s name on Lixhibit A

Al the Initial Closing, all of such Purchaser’s Convertible Securitics will
action an the parl of such Purchaser converl inko the number of shares of
th opposite such Purchascr's name under the colunn heading “Convertible
(@5 o any Purchusr, suh shures beine such Purchuser’s “Convertible
Iwhether uny such Convertible Seeuritics or an uffidavit of loss therefor is

ather form Lo the L_um]\m\ and any original Convertible Sceurilies held
or oflierwise) ) the Company may be caneelled (and marked eanclled)
st e it Closine sl

As 1o such Purchaser. such Purchaser’s Convertible Sccurity Shares are
cunge wd salistaction ol all wbligativns ol Uw Compuny (insluding
»r any other amounts) under such Purchaser's Converlible Sceuritics, and
be lerminaled and of no further Force or effeet automalically immediately

‘mpany and its Aliliates and agents shall be entitled to deduct and withhold
r's Comvertible Sceuritics (including any Convertible

mehamonnts, if any., red tos be dednetad
any other applicable tax law. To the extent thal amounts are so dedueic
Lo the appropriale Lax authorily, such withheld amounts shall be (realed for
Agrecments as having been delivered to (he person in respeet of whom such
made. Tach persan holding Convertible Secnrities shall. upon request, use
Torts Lo provide the applicable withholding agent with all neeessary lax
4 TRS Form W-9 or appropriatc version of TRS Fonn W-8. us applicable
it puvstant o this Secion 1-3(b) the Company (and £ AFFates and
onable clforts lo notify Purchascr, and the Compeany and Purchaser shall
< or climinale any such wilhholding

mpany and each Puuchaser holding a Gonvertible Seeurify hereby agree, on
ders of Comvertible Sezurities, that all Comvertible Securilics hereby are
153 1 have been amended and modified by virme hereof to fhe full extent
@ their conversion as provided in this Agreement into Convertible Security
fice (a5 defined thereiny at $1.0107 per share. and. immediately upon the
ocuritics shall be deemed terminated in Full and null, veid and of no further

LEAI a0 GV VL a1 DI S s T by e
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(i) Snch Purchaser is the sole owner of all right, title and inferest in and to the
Convertible Sceurilics cormesponding Lo the amounts shown opposite such Purchasers name on Eshibit A

Giify At the Initial Closing, all of such Purchaser’s Convertible Secnrities will
swtomutically ansd withowt v action on the part of such Purcluser vonvert mto (e uaber of shiges of
Series B-1 Prelemmed Stock set forthopposite such Purcliser”s name under the column heading “Convertible
Security Shares™ on Iixhibit A {as to any Purchaser, such shares heing such Iurchaser’s “Convertible
Security Shares”), regardless of whether ang such Convertible Sectrities or an affidavit of loss therefor is
actually delivered m origial o uther Loma o the Company, wnd iy erigimal Convertible Securities Leld
by (or delivered (electranically ar atherwise) tn) the Company may be cancelled (and marked cancelled)
by the Company pon or following the Initial Closing: an

) As (o such Purduser. such Purchuser’s Convertible Seourity Shares arc
ismued in full and eomplete discharze and satisfaction of all abligations of the Company (inchiding
outstanding principal, interest or any other amounts) under such Purchascr's Convertible Sceuritics, and
such Convurtibls Seouritios will be lormrmatod und ol 1o Tirther foree or elTeo! automatically mmediatcly
upon (e Initia] Closing.

Thie Company 1md its Alliiates wnd agents shal be ctiled 1o deduct ind wiblold
o e vt licrsble om0 Puncho's Gl Scuritien el o Comertide
Shares olherwise issuable wilh respeet thereto) such amounts, i any. as are required (o be dedueted
and witheld wder ol or am ofhcr applicable o L. o fhe extont that smmousts are s deducted
snd witheld smd duly paid over to Qe appropsiats s authority, such withlield amounts shell be eated for
all purposes of the Trumsaetion Agrecments as heving been delivered Lo the person inrespect of whorm such
deduction and withholding was made. Fach person holding Converlible Sceurilics shall, upon request, use
its commereinly reasonable ellorts 1o provide the upplicable withholding ugent vl ol pecessary
Jomas, icluding u duly excouied 1RS Form W-9 or apprapriats version of W-8. as aplicable
Prior lo willholding any amounts pursuant Lo his Seetion L3(b), the Company tand ils Affiliales end
agents) shall use commereially reasonable eflorts 0 notify Purchaser, and the Company and Purchaser shall
<oopzite in good Luith o relduvs or sliminale wy sucls wilhloling

(¢)  The Company and cach Purchaser holding & Convertible Seeurily herchy agree, on
Dehwll of ﬂxun:ul\u and all holders of Convertible Secunitics, thut all Convertible Seeurities hereby ure
and will be deemed for all purposes Lo have been amended and meslified by virlus herco Lo the full extent
ary Lo permit and facililate their conversion as provided in (his Agreement into Converlible Security
to fix the conversion price (as defincd. thercin) at $1.0107 per sharc, and, immediatcly upon the
Il Clesig, ll Comyeible Scutios sl by decaned Lermizatod i ol s sl oid o of s Gt

noce;

w Aty Lo i v
Pighisos 38 st forth . Mabitit A vendor s woltma heading “Comirtblo

(i) SuehPurchaser is the sole owner of all rig
Convertible Seourilivs vorresponding Lo the imounts shawn opposile such

(i) ALthe Tnilial Closing. all of such Purchas
antomatically and without any action on the part of such Purchaser conve
Series 13-1 Preferred stock set forth apposite snch Purchaser's name under
cs” om Exhibil A (as o any Purchaser, such sharcs being

curity Shares”). regardlcss of whether any such Convertible Sceuritics «
achually delivered in original or other form fo the Company. and any orig
by (or delivercd (eleetronically or otherwise) o) the Company may be ea
by the Company upon or (ollowing the Tnilial Closing: and

(iv)  Asto such Ichaser, such Purchaser’s €
issued in full and L«m\NLIL diseharge and satisfaction of all obligation
ontstanding principal. inerest or any ather amounts) under such Parchas
such Convertible Securifies will be terminated and of no further force or &
upon the Initial Closing

T'he Company and its Affiliates and agents shall be
from the mnmum deliverable pursuant to Ihrchaser’s Convertible Seenri
Sevurily Shures otberwise issushle with respeet thereto) suchsmounts, i an
and withheld under the Code or any other applicable tax lnw. T the exte:
and withheld and duly paid over t the appropriate tax mthority, such with|
all parposes of the Transaction Agreements as having been defivered o the
deduction and wilbholding wes made. Lach person holding Conyertible Sc
its commercially reasonable efforts to provide the applicahle withhaldir
forms, inchuding a duly executed RS Form W-Y or approprise: version o
Erior 10 witkloling uny amounts puasuan Lo this Ssetion 13(b), e C
agents) shall mse cammercially reasanable efforts o nofify Iurchaser. and ft
coaperate in good faith to reduce ar elim inate any such withholding,

e Compamy and ek Pureluser hulding o Conve
hehalf of themselves and al hakters of Comeriihl Secrrines. rat il C1
and will be decned For all purpuses (o live boen unended and modified b
necessary 1o perit und Lneilitate their eonversion us provided in this Agre.
Shaaes. 10 [ix the conversion price ¢as defined therein) at $1.0107 per sh
Initial Closing, all Canvertible Secnrities shall be deemed tenminated in ful




nhees o investment advisers of, or Shares the same management company
2Terson

Lof Dircctors” means the Company’s 1oard of Directars
mcans the Itermel Revenue Code of 1986, a5 imended
»any Tntellectual Property” means all Tntcllcetual Property Rights that arc

sy, or in-livensed (o (b Company. or used by (b Compamy in (be condul
o eondueled

Jany-Controlled Tntellectual Property” means (i) Inlellcctual Property
 owned by the Company and (i) Tnlellcetual Properly Rights cxelusively

27 means generally accepted acconnting principles in the United States
oughont the periods indicated

wnification Agreement” means the agreement between the Company and
s respuesting one, in the farm of Lixhibit 13 atfached to this Agreement

wnl Proporty Rights” meuns all inlallstual property tights, whether
ure recopnized m any jurisdiction of the world, including sueh rights in
ths amd trudomames. copyrights. frade seeruls, and domain mimes (and uny
amy ol the Forcgomg)

o repiste

tors' Righls Agreemen(™ means the sprecmen! among (e Compuny und
stockholders of'the Compeny dated us of the dut of the Initial Closing. in
o (his Agreoent

ledge™ including the phrese “to the Company’s knowledge” means the
wedge after reasonablc imvesligation and assuming such knowledge as the
Lo the reasonablo porformance of the individusl's dutios in the ordinery
2, the Company shall be decmed o have “knowledge™ of a
twal knowledge of the patent right

ledge Parties” means the Officers
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seneral partners, managing members or invesiment advisers of, o7 shares (he same management company

or investment udviser with, such Berson,

by “Board of Directors” means the Company s Foard of Dircelors.
(©  “Code” means the Intermal Kevenne Code of 1986, s amended
oy “Company Intellectual Property” means dll niellectual Property Rights that are.

awned. purporied to be avned by, or in-licensed fo the Company. or sed by the Company in the condust
of the Company”s husiness as naw conducted.

() “Company-Controlled Intellectual Property” means (i) Intclleetwsl Property
Rights ovaed or purpurted 1o b owned by the Company and (i) Llellcetue] Property Raghts exclusively
in-liecnsed lo the Cotapany

[ “GAAP" means generally accepled accounling principles in the United Stales,
applicd on a consistent hasis throughout the periods indicated

©  “Tndemnification Agreement” means the agreement between the Company and
members of the Foard of Dicclors rducaing one, i he fomm o Exhbit 1 atlached to tis Agrecment

(W “ntellectual Property Rights” means all intellechual property rights. whether
registered or unregistered. that are recognized in any jurisdiction of the world. inchiding such rights in
‘patents, utility models, trademarks and tradenames, copyrights, trade secrets, and domain names (and any
registrations of or applieations o register any of the foreging)

0 Investors® Rights Agreement” means the agreement amang the Company and
e Vurchasers and sorta eiher stockhelders o the Com pany dated as o the dafe of the Initial Closing, in
the farm of ixhibir I: attached o this Agreement

) “Kaowledgs mcluding the pluss “to the Compuny’s knowledge” meums i
Knowledpe Partics” actual knowledge aller reasonable i csligation and assuming such knowledge as the
individual would Bave us w rosult of the reusenable purlormancs ol the mdiyiual’s duics m the ordisury
course. Additiomally, for purpases of Seetion 2, the Compuny shall be deemed o have “Lnowledge™ of
putcat sight only if the Compumy s actual knowlede of the patent right

k1 “Knowledye Parties” moans the Ollicers

pemeral partnors, mamaping members or investment advisers ol or shares |
or investment adviser with. such Person

) “Bourd of Directors” mems the Company s Low
(©  “Code’ means the Tntemal Revemue Code of 1980
() “Company Intellectual Property” means all Inte

owned. purported lo be ovmed by, ot in-licensed Lo the Company, ar used
of the Company s business as now conducled.

S Company-Controlled Intellectual Property
Rights ovwned or purporte to be ovned by the Company and ¢it) Inteflect
in-licensed to the Compan.

“GAAP” meuns penerally accepted

o] ounting |
licd on a consistent basis troughout the periods indicated

()  “Indemnification Agreement” muams the dgreen
sabes of s B o Dixtors requesting ony, in the foma of Lishibit 1

() “Intelleetual Property Rights" means all intell
registered or unregisicred, thal arc recognived in any jurisdiction of the
patents, ulility models, Lrademarks and tradenams, copyrighls. (rade secrs
registrations of or applications Lo regisler amy of (he (orcgoing).

i) Tnvestors' Rights Agreement” means (he sgrec
the Purchasers and corlain other stockholders of the Company dated s of
the form of Exhibil E altached to this Agreement

() “Knowledge™ inchiding the phrase “ta the Com
Knenvledge Varties” actual knowledge afier reasonable investigation and a
individual would have as a result of the reasonable performance of the inc
course. Additionally. for purposes of Section 2, the Campany shall be dee
patent right only if the Company has actual knowledge of the patent right

(k) “Knowledge Parties” means the Officers




7 means any individual, corpartion. partnership, tst. limited liability
ity

isite Purchasers” meams Purchasers holding u mejority of the Shares issued
of First Refusal a ml Co-Sule Apreemen(” means he sgrccment among

nd certain other olders of the Company, daled as of the dale of the
xhibil G attached Lo " bis Agrecment

ities Act” means (he Seeurilics Actof 933, as amended, and (he rules and

ader

Letters” means the letter agreements listed in Section 2.10(a)iii) of the

action Agreements™ means this Apreement, the Investors Rights
ights |efters. the tight of First Refisal and Co-Sale Agreement, and the

& Agreemenl” means (b agreament smong e Company. e Purcisers
ol the Company. duted as of the date of the Inttia] Closing, in the form of
smel

amamtis of the Company. The Conpuny herehy represcuts and wammts to
 furth on the Diselosure Sehedule ultached as Exlibil C o tiis Aprecment,
ned Lo be parl of the representations and warrentics made hereunder, the
e und complete us ol the dute ol the Initia]l Closimg. exeept as slherwise
ule shal b erramged i sections conespunding Lo thenunbered und Lotiered
e 2. und the diselosurcs memy soetion of Ui Disslosuay Schedule shall
icelion 2 only Lo the extent it is readily apparent from a rcading of the
s appliable 10 such other swetions.

300d Slanding. Corporale Power and Qualilication. The Company is a
idly existing and in good standing under the laws of the State of Delavare
power and authorily 1o carmry on ils business as now conducted and as
teled. The Company is duly qualified (o transact business and is in good
which the Failurc 1o'so qualify would have a Material Adverse Effeel

() erson” means any individual, corporation, partnership, trust, limiled lability
company, association or olher enlily

() “Requisite Purehasers 18 2 majority of the St 4
‘pursuan Lo (his Agrooment.

t Refusal and Co-t

[ Right of sement among,
the Compamy, the Purchasers, and cortum olhisr stockbolders of e Compamy, Juted us of b dale of e
Initial Closing. in the Lonn of Ldibit G attached @ (is Agreoment

e Agreement” means the a

“Sec 4 ims (b Sceuritics Act of' 1933, us amended, and the rules ad
eeultions ummul:,.m\] i
(s} *Side Letters” means the lelier agreements listed n Seetion 2 19(aii) of the
Disclusure Seledule
(0 “Teansuetion Agreements” memns this Agreement (he Tovestors' Rights

Agreement. the Management Rights elters, (he Right of Firs! Refusal and Co-Sale Agreement, and the
P

Ling: Agreement

(@ Voting Agreement” means the agreement among the Company, the Prchasers
and certain other stockholders of the Com pany. dated as o the date of the Initial Closing. in the form of
Izshibit 1] aftached to this Agreement.

2 Representations and Wareanties of the Company. T he Company hereby represents and warrants
each I'uchaser that. except as set farth on the Disclosnre Schedule aftached as 1xhibit C tn this Agreement,
which exeptions shall be deemed o be part of the representations and wamantics made herunder, the
following representations are e and complete as of the date of the Initial ¢ mm cept as therwise
indicated I he Disclasure Schedule shall he arranged in I {lettered
Lactons conmined n s Restion 2, nd the delcsec in A, aeton of the. Disc emre Schedle ahal
qualily othier scetions in this Section 2 only 1o the extent il i readily upparent frum a reading of the
disclosure that snch disclosure is applicable fo such ofher sections

21 ¢ stion, Goud Stndine. Corporute Power und Oualiliation. The Compuny i o
cotporation duly organized, validly existing s n pood stnding under the Laws of the State uf Delawre
and s all requisite corporate power und aulority W carry on its business as now conducted and as
presently prupused 1 be conducted. The Company is duly qualified to trunsact business and i in good
stunding in cach jurisdiction in which the Cilurc 10 so qualify would heve o Material Adverse Ellet

(o) “Person” mcans any individual. corporation, pas
compeny, ussociatiun or olher entity

() “Requisite Purchasers” means Purchasers holdin
pursuant (o this o

Right of First Refusal and Co-Sale Agreemen
the Company. we Iuurchasers, and certain ather stackholders of the Comps
nitial Closing, in the farm of 15xhibit G attached in this Agreement

Securities Act” means the Secuities Act of 193
regulations \\\m\mlmrell therennder

) le Lettors”™ moans the lolter aprecments sl
Disclosre Scheditle

0] Transaction Agrecments™ mens (s Agre
Aproomnt, the Mongemenl Rights Lullers, (s Right of Lirst Relusal an
Voling Aproanent

Voting Agreement” means (he sgreement amon
and certain other stockholders of the Company. dated as of the date of the
Exshibil H atlached o this Agreement,

Representations and Warrantics of the Company. The Company he
cach Purchaser (hal. excepl as sel forth on the Disclosure Schedule altached
which exceptions shall he deemed fo he part of the representations and
ollowing represenltions s ius and complee s of Lhe dle of he i
indicaled. The Disclos ¢ amamgc

seelions conined in this Seelion 2. and the disclosures in any seetion o
qualify other sections in this Section 2 enly to the extent i is rea
diselosure that such disclosure is applicable (o such othe

clions.

21 Organization. Gond Standing, Corporate Pawer and On
corparation duly nrganized. validly existing and in gand standing under th
and has all requisite corporate. power and anthorify to cany on its busi
presently proposed tn he conducted. The Company is duly qualified 10 t
standing in each jurisdiction in which the faile to so qualify wonld have




1) 1950898 shares have heen designated Series Sead-1 'referred Stock, all
ding, (1) 3,898 168 slures huve bean designated Series A Preformed Stock,
standing, () 400000 shares have been designated Series 13- I'referred
and ontstanding, and (d) 4 (060,000 shares have heen designated Series 13-
hare issued and outstanding. The rights, privileges and preferences of the
in the Restated Certificate and as provided by the Delaware General
). “The Company has issued Convertible Securities that wil convert into
Stock as of the Initial Closing as sef forth under the calamn heading
' Jixhibit A and Lixhibit A-1. 1fach share of 'referred Sinck ontstanding as
ifial €losing will he converfible it nne share of Comman Siock a5 of
»sing

Al of the outstanding shures of rpital stoek uve boen duly suthorized,
Jle and were issued in compliance with all applicable federal and siafe

napimy bas soserved $713.415 sb Comunon Stock lor issuimes 1o
e comnullts of s Compny puset 0 s 2020 ity [cantive Pl
rwtors und approved by (e Compony stockholders (the “Stock Plan™), OF
a1 Stoek, () 166,312 shares huve boen issued pursuant 1o roestricted stock.
w oxcrcise of options und e curently outstanding fund included s
tbove), (if) opions o purchase 1,221,279 shures luve been pranted und are
325,821 shares of Common Stock romain aveilable for issuance 1 oflicers
Aty pussvnt o i Stock Pla, all of which ranin sommilted wd
furmished (o the Purchusers complete and aveurate copics of the Stovk Plan
oroundr

for () the conversion privileges of the Sharcs 1o be issued under this
ded in Scclion 4 of the Tnvestors” Rights Agreement, .md\l_)IhL, soeurilics
220 annd 2200 o this Agrcement und Section 2.2(¢) o the Disclosurc
ng options, warranls, rights (meluding conversion or preemplive rights and
Tighls) or sgrecments, orally or in writing, lo purchase or acquirc from lhe
anvn Stock or Profirred Stock, or any sseuritivs comvatible nto or
aunon Stock or Preferred Stock. Al outstamding shares ol Common Stock
k underlying oulstanding options arc subject 1o (i) a right of first refusel in
Propused trmsler (olbr (lm tramsles Lo ostale phizning purposes); nd
agrecment o] not less tun 180 dayss following fhe Compumy s initia] public
»n statement [iled with the Seeuitics and Fxchange Commission under the

he Company docs
1. partngrship. tns

not currently own or control, dircetly or indircetly, any
. joint venlure, limited lability company, association, or

“Preferred Stock”), of which («) 1950898 sharcs have been designated Series Seed-| Preferred Stock. all
of which are issued and outsanding, () 3.89%.46K shares have heen designated Series A\ I'referred Stick,
all of which are issucd and oulstanding. (¢) 4,000,000 shares have been designaled Serics B-1 Preformed
Stoek, nonc of which are issued and outstanding, and (d) 4,000,000 shares have been designated Serics B-
2 Preferred Stock. none of which are issucd and oulslanding. The rights. privileges and prefercnces of the
Preferred Slock are as staled in the Restated Cerlificale and as provided by the Delawsre General
Corporation Taw (the “DECL) sucd Comvertible Sceuritics hat will convert inta
i of Scres B Prafered Slosh 33 o m. Tm\ul lemg as sel forth under the column heading
“Comvertible Seeurity Shares” on Exhibit A-1. Each sharc of Preferred Slock outstanding as
of immediaely prior to the Initial Chmm mu o sl oo g s of Cotfanon lock o of
immediately after the Tnitial Closing.

any has i

(iii) Al of the outstanding shares of capital stock have heen duly mthorized,
arc fully paid and nonassessable and were issued in compliance with all applicable foderal and slate
securities laws

by The Company has reserved 5713415 shares of Common Stock for issance to
officers. directars, employees and consaltants of the Company pursnant to its 2020 Lquity Incentive Plan
suly adopted by the Board of Direct by the Com pany stockholders (the “Stock Plan”). OF
such reserved shares of Common Stock, (i) 166,312 shares have heen issed pursant o restricted stock
purchase agreements andfor the exercise of options and are currently outstanding (and inchided as
autstanding in Seetion 2.2(a)(1) ahove, (i) Opfins o prehase 4,211,270 shares have heen granted and are
currently ontstanding. and (iii) 1,325,824 shares of Commaon Stock remain rvailable for issnance to officers,
directars, emplovees and consultants pursnt to the Stock Plan, all of which renvain mncommirted and
wnallocated. The Company has fumished to the Purchasers complete and accirate capies of the Stock Ilan
and forms of agreements wed therennder

Lixcept for (A) the conversion privilees of the Shares 1o be issued under this
Apreement {13 e righis pm\uu inn Seetion /1 of the Investors” Rights Apreament, and (C) he seeuritios
5 described in Sections 2 2(a)ii) and 2.2(h) of this Agreement and Section 2.2(c) of the |disclosre
Seludule, e are 1o oulstding oplons, warmte, nights (indliding son ersion or preemptive ights
zights of first refusal or sinlar rights) or agrecments, orally or i wriling. 0 purchiase o1 acquire o the
Company any shares of Common Stack or Dreferred Swack. or any secwities convertible into o
exchangeable for shares of Common Stack or Prefierred Stock. All omstanding shares 0f Common Stock
and all shiares of Corarmon Stock underlving oulstunding wptions are subjuct Lo ) a right of lirst relusal in
favar of the Company upon any proposed transfer (other than transfers for estate planning purposes); and
(i1)a Inck-mp or market standoff agreement of not less than 180 days ol lowing the Company™s initial public
ollcring pursuant o twation staloment iled with the Securitics sehunge Commission wndsr e
Sce

23 Subsidiarics The Compumy docs not curently own or control, dircetly or indizcetly, any
intorost in any olher corporation, pertership. st jomd venture, Lmited lbilily company, association. or

“Preferred Stock”), of which (u) 1950808 shuures have been dostaied St
of which are issucd and oulstanding. (b) 3,595 468 sharcs have been desig
all of which ar ssucd ad eulstanding. () 1.000.000 sharos have b «
Stock. none of which ire issucd and outstanding, und (d) 1,000,000 sheres
ook, nome of which ure tssusd and outstending. The rishts, o
Eretimmed Stoch e g5 sted m e Resaled Certiente md 15 pruvi
Corporation Law (the “DGCL™. The Compuny has issued Convertible |
shures ol Scrivs B Profemod Slock s of the hutial Closing a3 set Lo
onvertible Scourity Shares”™ on shibit A and Lishibit A=1 Luch share o
of mmediately prior L tho Initial Closing will by comvertblo il ong
immediately after the Initil Closing

(i) Al of the outstanding shares of eapilal st
are [ully puid and nonassessable and were issued in wmplimee with ¢
sceurilics aws

shares of

() The Company has rescrved 5.713,41
aificers, dircctors, cmployces and consultants of the Company pursuant tc
duly adopted by the Board of Direelors and approved by (he Company stoc
such reserved shares of Common Slock, (1} 166,312 sharcs have been iss
purchasc agreemenls andor the exercise of options and arc currenlly
outstanding in Seetion 2 2(a(iy sbove). (if) oplions Lo purchase 4,221,279

currently outstanding. and (iif) | 323 824 sharcs of Common Stock remaina
dircelors, employecs and consullants pursuant Lo the Stock Plan, all of +
unallacaled. The Company has fumished to the Purchascrs complele and a
and forms of agroements used thercunder

Kixeept for (A} the conversinn privileges of the
Agreement, m,m vt prvid n Saction 4 ofthe Iesstors” Rights &
and rig in Scctions 2.2(@)ii)and 2.20h) of this d
Schedule, there are warrants, rights 5 eom
vights of first refusal or similar rights reements. orally or in writing
Company any shares of Common Stock or Prefemed Stock. or any
exchangeable for sharcs of Common Stock o Prefcrred Stock. All outsta
and all shares of Commen Stock underfying mutstanding aptions are subjen
favor of the Company upon any proposed transfer (other than transfers o1
(ifya lock-up or market standolT agreement of not less than 180 days follow
offering prurstant to 4 registration statement filed with the Secirities and |
Securities Act

23 subsidiaries. the Company does not carrently own or co
interest in any other corporation, partnership, frust. joint venture. limited i




TKIULCTL SOMV YA, OF OLCT S 01 RTeral appIedion relilng o or
ditors” rights gonenely; (i) us lomited by Laws reluting to the availabilily of
» relicl or olher equitable Temedies: or (i) to the exlent the indemmifieation
stors” Rights Agroument and the Indemnification Agreement may b limited
curities Tuws.

of Shares. The Shares, when fssued, sold and deliverad in secordance with
ation sel forth in this Agreement, will be validly issucd, fully paid and
ctioms on trunslor other than rvstrictions on trmsfor vader e Trosastion
d federal seeurities laws and Tiens o encumbranees created by or imposed
aceuracy of the represcalations of Uhe Purchasers in Seetion 3 of this
mps described i Section 2.6 below, the Shures will be issucd i complimee
state sccuritics Liws. The Common Stoek issuable upon cony crsion of the
ar issuance, and upon issuance in aceardance with e terms of the Restated
cd. fully paid and nonassessable and fice of resirictions on tznsfer olher
e the Transction Aprooments, applisablo foderaland stat seeuritics luws
wted by or impused by u Purciuser. Assuming the sccuracy ol the
sin Seelion 3of this Agreement and in lhe Voling Agreement, the Common
ol the Shares will be 1ssued 1 eomplimee will o]l spplicable federal und

Consents and Filings. Assuming the aceuracy of the representations made

of Lhis Agrecmenl no consent, approval, order or aulhorization of, or
nation, declaration or filing with, any Jederal, state or local governmental
of the Company in conncelion wilh the consummation of (he lransactions
L, excepl for (i) the filing of the Restated Certificale, which will have been
1 i) flings purstant to applicable sceuritics laws, which huve been made
ner

re is o claim, action, suit, procesding, arbitration, complaint, charge or
“ompany"s knowlcdge. curently thrcstened (i) against the Com pany or any
sny arising oul of their cmployment or Board of Dircelors relationship with
s knowledge, that questions the validity of the ‘I ransactinn Agreements
enter inta them, or to consummare the transactions contemplated by the
) that would reasonably be expeeted Lo have. cilber individually o7 in the
L Nelther e Compans nor o he Company's knowdge. any af il
or is named as subject to the provisions of any order, Writ, injunction.
art oF govermnment agency or instrumentality (in the case of Officer
the Company . Ther is no action, suit, procceding or invesligation by the
+ Company intends Lo initiate. The foregoing includes, without limitation,

o

1EFZANZATION. MOMATOFIM. TTANAIENT CONVEYANCE. OF OMer 13WS 07 Qensral appIIcaLan felating m or

Fecting the enforcement of ereditors” rights generally. (i) as fimited by laws relaiing fo the availability of
xpe:\ﬁn: performance, injunctive relief or other equitable remedies; of (iii) 10 the extent he indemnification
provisionscontained in the lnvesiors Rights Agreement and the Indemnifieation Agreement may he fimited
by applicable federal or state securities lxws.

Vulid Issusmee of Shares. The Shures, when issued, sold nd delivered m secordance with
i s omd (or e comsideration st foxth in s Aprcement, will be validly dsucd, fully puid wnd
nonassessable and free of restrictions on teansfer other han rastrictions an transfer tnder the | ransaction
Apreoments, upplieuble stale and federal securities laws and liens o eneumbranees ercated by or iposed
by u Purcluscr. Assuming (e aceuracy of the xeproscntations of the Purchasers in Sodtion 3 of this
Agreement and subject to the filings deseribed in Section 2.6 helow, the Shares will he issned ineompliance
with all applicable federal and state secuities laws. “The Common Stock issuable upon conversion of the
Shures his bosa duly rvservid for issunnes, snd pon issvunes i seeerde wilh e tems of the Restuled
Certilicate, will be validly issucd. Tully paid and nonasscssable and fice of restrictions on wns(er ot
than restrietions on fransfer under the Transaction Mgt 1\\1~\h.ahl=rmen|\ and state securities v
and liens or encumbrances created by or imposed by a uchaser. Asauning the accura the
supresentions ol the Purclsers in Sotion 3 of this iummm il Voting Agreement, the il
Stock issnable mpon conversion of the Shares will he issued in enmplianca with ll applicable federal and
state securities

s,

26 Gowrmpentl (mmuns und Filings Assuming the aceurney of the reprosentations mude
by e Pushusers m Seclio Agrvemavnl, o consent, approvel. order o aulbenizition of, or
egistzation. muhlus\\um_Jumr_u\wn. Geclaration or iling witl, any federal. state or Jocal govemmental
aullonty 1s equired on s part of e Company i connection will (e vonsummation ol the lrmsacions
contenmpluted by this Apreement, except fur (1) the liling of the Restated Centilieate, which will lve been
Liled us of the Initial Closing, and (i) flings pursuamt o upplicable seeuritios Liws, which have been made
o will be znsde ina ey manner

27 Litigation There is no ekaim, action, suil, procceding, arbilration, complaint, charge or
investipation pending or 1o e Company s knowledge, curreatly treateried (5) ngnizst the Compey or wmy
Olliewr wr dirostor of s Company arising out of iz smployinent or Bourd of Directers relitionship with
the Company ;i) Lo the Company s knowledge, that questions the validity of the Transaction Agrecments
or the right of Lhe Company (o enfer inlo them. o (o consummate the lransactions contemplaled by the
Transuetion Agrecments. or (i) thet would ressonably be expected to bave, vither miividually ur in the
ayregatc, o Material Adverse LiTeet, Neither the Company nor, 10 the Company’s knowledze, any of its
Officers or dircetors is a party or is named as subjeel 1o the provisions of any order, wril, injunction,
judgment or deerec ol amy court or overmment ageney or Dstunentalily (i the case of Ollicers or
dizvtors, sueh a3 would alleet the Compuny). There is wo action, suil, procecling o my cstigation by the
Commpuny pending or which the Company inlends (© Lutiate. The forguing ineludes, wilhout Tmitaton,
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alfecling the enforeement of eredilors’ rights gencrally; (i) as limited by Ja
specific performance. injunctive relief or olher cquilable remedics; or (if)
provisions conlained in Lhe Tnvestors Rights Agreement and he Indemnific
by applieable federal or state securities laws

. O OUCT 13w 01 ge

25 Valid 1ssuance of Shares. I'he Xhares, when issued, sold a
the terms and for the consideration set forth in this Agreement, will he
nonassessable and Iree of resirictions on transfer oher san restrictions o1
Agreements, applicahle state and federal securities laws and liens or encur
by a Pwchaser. Assuming the aceuracy of the representations of the 1
Agreementand subject Lo the filings deseribed in Scetion 2.6 below, the She
with all applicable federal and stale sccuritics laws. The Common Stock i
Shares has heen duly reserved for issnance, and upon issmance in accordane
Gertificate, will he validly issued, fully paid and nonassessable and fiee
Unan Testrietions on (ransfer under the Transaction Agreements, applicable
and Ticns or cncumbrances cresied by or imposed by a Purchaser. J
representations of the Iurchasers in Section 3 of this Agreement and in the \
Stock issusble upon conversion of the Shares will be issued in complianes
slate sceurities lay

26 Governmental Consents and 1'ilings. Assuming the aceur:
by the Purchasers in Section 3 of this Agreement, no consent, approva
vegiseration. qualification. designation. declaration or filing with, any fede
authority is required on the part af the Company in cannestion with the co
contemplated by this Agreement. except for (i) the filing of the Restated ¢
filed as of the Initial Closing. and (i) filings pursuant to applicable secrit
orwill he made in a timely manner

27 Litiwation There is no elsim, action, suil, proccoding, @
investigation pending or tothe Company”s knowledlge, currently threatenes
Officer or director of the Company arising oit of their employment or i
e Commpuny (1) 10 (he Company”s knowledge, Uit questions (b validity
or the night of e Compuny to cnter into than. or o censummatc the 1
Transaction Agreements: or (iit) that world reasonably be evpectsd o ha
aggregate. a Material Adverse |Hfect. Neither the Company nor. ta the Ce
Ollicers or direetors s 4 purty or is named us subject 1o (e provisions
judgment or decree of any cowrt ar gaverment agency or instnmenta
directoes, snch as would affect the Company). There is no action, snit, pre
ompany pending or which the Company intends 10 initiate. Ihe foregoi




sevinlates any ntellectual Iroperty Rights of a third I'erson, provided that
nade to the Company’s knowledge

Smpany’s knenwledge. by candusting the Company s business as currently
el the Compuny would 2ol iliings or violile uny of the Lutcllectual
o The Company has nol received any unsolicited oflers W heense any
1 uny third Persen.

Cumpary’s knowledgo, no third Person i prosently infringing wny
A Propenty in a way hal is expected o buve o Material Adverse LiTeel

han pursuant Lo (i) standard end-user license or serv he
-3 on substantally the Company s standard Jorms made e 1o he
lisclosure agreements enlered into by the Company in the ordinary course
any terms (w) granting (he right lo wse residuals, (x) nssigning Micllcetus]
press livese zighty, ot () wonstituting & vovememt ol 1o assert Ltellectual
sive [eedback licenses and nonexelusive licenses Lo usc rademarks, in cach
ubject maltcr of the applicable agroement in which they are incorporated:
ovider solely for the purpose of allowing sueh service provider o provide
tively. “Standard Outhound Agreements™. the Company has nol grantcd
enses, covenants nol (o assert, aprecmens, elaims, cneum brances or s
relating Lo the Company-Controlled Intcllcetual Property thal arc matcrial
v conduted.

than pursuant to: (ilskandard license or services agreemenls for
¢ products and cloud serviees non-exelusively licensed o Company under
wses from employees and contractors granted in connection with providing
censes o Open Souree Soflware, (v) euslomary nondiselosure agreements
he ondinsry cours of busingss hal do not include
ning Intellechal Deoperty Rights. (¥) granting expres; o

1 Intellcetusl Property Rights; (v nonexclusive feedback licens
ic tredemarks. in cach case thal arc incidenlal 1o the subjeel melier of the
they are incorporated: and (vi) licenses 1o the Compamy solcly for the
wny o provide services to the licensor (collcetivly. “Standard Tnbound
nal bound by or & parly Lo any oplions, licenses, covenanls nol Lo asserLor
1y Kind with respect to Tntellcctua Property Rights of any third Person that
as now conducted.

ny lerms (W =
s license rights, of

usin
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the foregoing represenlation is made © the Company”s knowledge

(¢) Tolhe Company’s knowledge. by conducting the Company s busingsss currenily
canduted or as presently proposed, the Company wonld not infringe or violate any of the Intellectal
Property Rights of a third 'erson. The Company has not received any unsolicited offers to license any
Intellectual roperty Rights from any third Person.

@ To the Company’s knowledge, no thind Person is presently infringing any
Company-Cantrolled Intellecmal Property in a way that is expected to have a Material Adverse |:ffect

) Other thum pursuant (02 €3) standard end-user livense ur services aprecments for the
Compary’s products and services on substantiully the Compuny”s standuxd Tonos made available 1o the
Purchusers; (i) eustomary nondiselosure agreements enered into by the Company in the ordinary course
s (that do not include any (emas (w) pranting the tisht 1 uso residuals. (3) ussiening Inellootual
ches, (¥) granting evpress license rights, of (7) constifting a covenant not o assert Infeflecial
Property Righty fedback lieensus and Hoenses 10 usc trademaks, ncach
case (s dncidental o e subiot malter of tho pplicable vervement in whih Quey sa¢ mserporatod.
and (iv) livenses Lo a service provider solely Lor the purpose of allowing sudh serviee provider to provide
services (o tho Company (collcotively, *Standard Outbound Agrecments™), the Compumy has not sranied
104 third Persom amy options, livenses, eovermts no! o assert, ugreements. elims, eneumbrinces o1 shared
owncrship interests of any kind relating (@ the Compuny-Controlled Intellectual Property taal are materisl
1o Uy Conmpymy s busizess o ow condusteld

Olber thon pusswnt 10 (stondord lisnse o1 serviees ugavements for
comuereitly s lable sollwere products and cloud serviees non-exelusively livensed (o Compuny under
standard tems. (i#) backup lisenses [rom employ oes and contractors granted in connetion with providing
scrvices Lo the Compuny; (11 licenses L Opun Souree Sollnare, (1v) customiry nomlisulosLue aprsanents
catcred into by the Company in the urdinars course of business Ut do ot include any (emns (w) grunting
e ight o s eduels, ) asigning ncstual Propery Righs () ganing gt s g, or
() constitumg 1 covernt 2ot to assert Intelleeual Property Rights; (1) nonexelusive feedbuck li
ot s o s o, s ot e Ll s it (o Tt subjont sl (e
applicable agreeanent m which they xe meorporuted, wnd (vi) licemses Lo the Compuny solely fur the
pumposs of auabling thy Compuny 0 provide services o (e livensor foullectivels. “Standard Labound
Apreements”), (e Company 15 ol boud by or u purly (o umy uptions, Becrsus, covemumls 1ol 1o ussert or
othr grants or sercements ol amy kind with respeet to Intellectua] Property Ripbts ol uny third Person (st
e material to Uae Compuny s busizwss us now vomduetod.

P
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violuted, ur infringes o odhcamise violatouany Ttelloctan] Bropety Rights
e Jorceom repvsentation i made 10 (b Company s knowledgs

() TotheCompany’s hnowledes. by vondudting ths €
conducled or as presently propossd. the Company would not infringe or
Property Righls of a third Person. The Company has not reecived any u
Tnelleclual Properly Rights from any Lhird Person.

) To (he Company's knowledge. no thind Persc
Company-Controllcd Inicllcetual Property in a way lhal is expeeled Lo hav

(&) Other than pursantto (i) standard end-ier licens
Company’s prochucts and services on substantially the Company”s standa
Purchasers, (i) enstomary nondiselosire agreemants entered into by the ¢
of husiness (that do not inchude any terms () e right fo use res
Properly Rights s license rights, or £) constiluling a ce
Property Rights). (iil) nonexchusive feedhack licenses and nonex
case that are incidental to the subject matter of the applicahle agreement
and (i) licenses 10 a service provider salely for the purpose of allowing
serviees fn the Company (collectively, “Standard Outhound Agreements
o third Person any options, licenses, covenants nottn assert, agreements,
ownership interests of any kind relating 0 the Company-Controlled Intelle
o the Company’s hisiness as now condnetad

crant

fusive fic

(f) Other than paraunt to () standard license
commercially available software produets and cloud services non-exchsiy
standard ferms: (i) buckup liceses from amplovees imd sonrctors granks
services to the Company. (i) licenses to (Ypen Source Software. (iv) custo
entered intn by the Company in the ardinary cowrse of business that do nof
s 3 10 wse rosiduals. ) ussiiug Lutcllsetul Propenty Rights, (v) s
constiniting a covenant not o assert Intellectual roperty Rights. (v)
and nonexchiive licenses to nse tademarks, in each case that are incider
applicable agresment in which they are incorporated, and (vi) licenses
purpose of enabling the Company tn provide services to the licensor (co
Agreements”), the Company is not hound by or a party to any options, lie
other grants o1 agreements of any kind with respect to Intellectial Praperty
are material to the Company”s bnsiness a3 now conducted.




aring the period of cmployment wilh the Company thal: (A) relale, at the
» practice, development, or making of such Tnlellcetual Property Righl, lo
conducted or s then proposed to be conducted: () were developed on any
or with s usy of umy ol the Compuny s vuipmenl, supplics, fucilities ur
m such individua's performance of serviees for (he Company. (if) Fach
of the Company who was involved in the development of any material
Lhe Company or that are otherwise owned or purporied to be owned by the
ompany all Intellcetu] Property Rights (it such vonsultant Jus solely or
netice, developed, or made during the period of its consulling relationship
from such consultant’s performance of services for the Company. (i) Fach
s exeuled an vprecment witl the Company regarding confidentiality wad
signment of Tniellcctual Froperly Rights developed by or Jor the Company.
s made available to the Purchasers or their respective counsel (the
reements”). (i) No such employee or consullamt s eneluded niellectual
went of Intelloctual Froperty Rights pursuant 1o such Ferson's Conlidential
excluded Tnlcllectual Property Rights would be material to the Company in
susiness a5 now condueted or currently proposcd o be conducled. (v) The
ot or Lormea vapluyes or consultant is i violation ol any Conlidential

smpany has not embedded, used, linked or distributed any open source,
‘materials that arc licens il r iy i srgn o
ying or the “Open Source” definilion promulgaled by the Open Source
rfosd or any other public domain or “community’” (or similar) maeriats
ftware”) in conncelion with any of ils products o services or proprictary
cquires, or purporls ta requirc, (i) any malerial software code owned or
Company (“Company Code™) to be discloscd or distributod in source code
0s¢ of making derivative works. (if) any resiriction on the consideration to
»Many such Company Code: (5 the grant o amy third Person of any rights
Company-Controlled Tniellectusl Praperly; of (iv)any olher matorial
n on the right of the Company with respect o its usc or distribution of any
Intellotual Property (olber than attbution, wammanly and Lebility
eonditions). The Company is in material complianee with all licenses for
abeds, links Lo, uscs or dislributes.

emment funding, facilfies of a university, college, hospital. foundation.
escach corler, o sher rasding o tird Persans provided speciieally
was used in the develapment of any Company-Controlled Ticllcetus]
swthad in such entity retaining any claim of ownership of right to use any
llectual Property. To the Company’s knowledge. no Person who was
110, the ervation or development of wny Company-Contralled Tnis
25 Eor i, govexament, vy, eclloge, bospial, Toondedian, o ps
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practice, developed. or made during (he period of emplovment with the Company thal: (A) xclate, at the
time o coneeption, reduetion L practice, deyclopment, or muking of sueh Inllketual Property Right, o
mpuny”s business us (hen conducted or as e propused o be cenducted. (Bhwere developed un amy
Aot of the C. ompany*s time or with the nse of any of the Company™s equipment, supplies, facilities or
infonmation; or (C) resulted om sucl individual’s perlomnames of scrvices (or e Compeny. (i) Lach
wummenl and fomer consultant of the Compuny who was invulved in b dovelopment of any muterial
Inttelleetual Property Rights for the Company ot that are otherwise owned or purperted W be owned by (he
Company has assigned to the Company all Intellectual roperty Rights that such consultant has solely or
Joinlly eoncvived, reduced o pructive, developed, or mude during the perivd of ity consulling relatonship
with the Compamy thal resulted fom such consultant™s perfonnance of serviees for e Compeany . (i) Lach
smeh emplovee and consnitant has executed an agreement with the Company regarding confidentiality and
proprictny informeation, and ussiprmment of Inelletual Froperty Rights developed by or Ler the Compuny,
sulmtlly ot o Sorms muds vl s o Pindaes or Lis rospostiv couns (la

ntial Infarmation Agreements No such employes or consultant has excluded Infellectial
rapers Rights o the axsiehment L ellesual apers < ights prrsuantt anch ermon'sConfident
Infurmation Agrecment, which exeluded Intelloctun] Eroprty Rights would be sautezinl Lo the Compuny in
conduct ol the Compuny s business as now conducted ot currently proposed 1o be comducted. (v) The
Company is ot aware that any eurrent of fanmer emplovee or onsultant is in violation of any Confidential
Information Agreement.

@) The Compuny hus ot cmbedded, used, limked or distributed any open source,
soltware, teclnologies or oflier materials that are Loensed or distrbuted under amy ligense arrmgement or
otter distibution model qualityimg oz the ~Open Souree” definition promulpuied by e Open Souree
Iniialive at www upensousee.orglosd ur any otber public domain or “communily” (or similar) meterials
(eullevtively “Open Sourse Software”) in coumvetion wil any ol its products o serviees or propriclary
materials in any manner (hal CQUIR. OF PUIDOTS Lo Toguize, (1) sy malerial sollware code owned or
autboned by or on bl ol e Company (“Company Code™) o be disdesed or distributed in sourcs sode
Jomn or e Tivensed for (he purpose of making derivative works: (i) any 1estriction on e consideration Lo
e charged for the distribution of wy such Company Code: (i) the erant w any thind Person of any rights
or immunities under malerinl Compamy-Controlled Intelleetun] Properly, or (iv) iy other materisl
Timitation, restriction or condition on e right of the Company with zespect W its use or distibution o amy
material Company-Controlled Intellecmal Property (ather than sttibition, warranty and lishility
discluimer, und notive delivery conditions) The Company is in material eompliance witl all ieenses for
Open Source Soltwars thal if ciabeds, links to, uses or distbucs.

) No govemment funding, facililics of a universily. collcge. hospilal. foundation.
other edueations] institutivn o1 researeh center, or other [nding from thind Persuns provided specilivally
Jor rescaned and dovelopment was used i e development of any Company-Controlled. Intellectul
Property in a manner thal has resulted in such enlity rotaining any claim of ownership or righ to use any
such Compuny-Controlled Intellectual Properly. To the Compeny s knowledge, no Person who was
imnvulved m. or who contribuled te, the vivation or devslopment of ay Compaany-Contulled ntelloctusl
Property, s performed services [or (e govermuent, university, college, hospital, foundation, or other

"~
practice. developed. or made duing the period of employment with the ¢
time of coneeption, reduetion to practice, development, or making of suet
the Company’s business as then conducted or as then proposed o he condud
smaount of the Company’s time or wilh (he use of any of the Company’s ¢
information, or () resulted from such individuals performance of ser
current and former consultant of the Uampany wha was invelved in th
Intellectal Iroperty Rights for the Company or that are otherwise owned «
Company has assigned o h Company all Tnlcllectual Property Rights h
jointly eoncerved, redneed 1 practice, developed, or made during the peri
with the Company that resultecd from such consultant's performance of serv
such employ ce and consultant has exeouted an sgreement with the Compar
proprietary information, and assignment of Infeflectmal Iroperty Rights der
substantially in the form or forms made available to the Marchasers o

‘Confidential Tnformation Agreements™). (iv) No such employec or con
Properly Rights from the assignment of Tntelleclual Property Rights pursua
Infarmation Agreement, which excluded Intellecial Property Rights woul
the condhuct of the Company™s husiness as now conducted or cureently pic
Company is not aware that any current or former employee or consuliant
Tnformation Agreement

(5 The Company has nor embedded. used. linked ¢
software, technologies or ther materials that are lieensed or disribuizd ur
other distribution model qualifying for the “Open Somree” definition prc
Initiative at wivw.apensonce arg/osd or any other public domain or “cor
(eollectively "Onen Source Soffware™) in connection with any of its pro
materials in any manner that requires, or purports 1o require. (i) any ms
authored by or on hehalf of the Company ¢ Campany Code™) n be d
form or he licensed for the purpose f making derivative works. (ii) any re
he charged for the distribution of any such Company Code: (i) the grant 1
or immunities under material Company-Controlled Intelleetual Proper
limitation. restriction or condition o the right of the Com pany with respec
malerial Company-Controlled Tniclleetual Property {olher than allrit
disclaimer. and notice delivery conditions). Ihe Company is in marerial ¢
Open Saurce Software that it embeds. links to, uses or distributtes

o

No govermmgent Lunding, acilitivs of a uniy ersily
winnal instinution 01 research center, ar other finding from thir
and development was used in the development of any Ci
Property in a marmer (hat has resulled in such entily retuining any claim o
such Company-Controlled Inellecnual 1roperty. To the Company™s kn
involved in, or who contribied to, the creation or development of any
Property, has performed services for the government, university. college




T CONSULLLE, WILN OF WIINOUL 1AC PASSAZE 01 UM 4na IVING OF MoUCE, CIineT
vision. mstnonenl, judgnal, order, wiil, deviev, vonlricl of sgreanent, o
e creation of any licn, charge o eneumbrance upon any asscls of the
“svocalion, forfeilure, or nonrencwal of amy malerial permit or licens

ctinns.

for the Transaction Agreements, there are no agreements, mnderstandings.,
sed transactions to which the Company is a party or by which it i ound
iafingent or othervise) of, or pavments o, the Company in excess of
ment agreements and offer lefters): (ii) the grant of rights o mamifacture.
wket, or sell its products to any other Ierson that limit the Company’s
faeture, assemble, distribute, markel or sl its produets; or (i) any “most
Directons ohserver rights. or other side letter agreements not otherwise
representation

napaz s net () declared or paid any dividends, o wiborized or mady
spect fo an class or series of its capifal stock. (i) incurred any indebiedness
4 any other liailities individually in excess of $S0.000.00 or in excess of
e T (e Convertible Securitics, (i) made amy loans or advanecs o ny
ances for bsiness expenses, or (iv) sold, exchanged or otherwise disposed
etor rights, other than in the ardinary conrse of hissiness. For the purposes
10, all ndebredness. liabilities. agreements. understandings. instniments
s imvolving Use sy Persen (msluding Persens (e Company lus reason
ach other) shall be aggregated for the purose of meeting the indvidual
b section

npany 35 ot s puasnter or mdannitor of any mdebledness of wny ol

sions

than (i) standard cmployee benefits generally made swailable Lo all
ffer Jetlers and Confidential Tnformation Agrecments: (it standard direclor
sements approved by Ihe Board of Directors: (jif) the purchase ol sharcs of
Wl the issunee of options o purchase sharcs of the Company s Common
ved in the wrillen minules of the Board of Dircelors (previously made
1cir respective counsel): and (iv) the Transaction Agreements, lhere are no
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(i) defanit wnder any snch provision. mstment, judgment order, writ, decees, contract or agresment, or
(i) an event which results in the cxcation of any e, durge or encurmbrance upon any assets of (e
Company or (o suspension. zovoction. frlilure, or nomrcuenal of any maleril permit or Heens
applicable 10 (ke Compuny

210 Agreements Actions

(9)  Fxeept for the Transaction Agreements, there arc no agreements, understanding:
instruments, conracts or proposed transactions lo which the Company is a parly or by which it is bound.
thal involve (i) obligalions (contingent or olherwise) of, o payments o, lhe C

S100.000.00 (other than employment agreements and offr letter
produse, assemble, lic or sell ils produs
exelusive right Lo develop, manufeture, assemble, distribute, markel or sell its produets; ot (i) uny “1ost
favorcd” provisions, Board of Dircetors observer rights. or other side lelier sgrecments not olherwise
disclosed pursuant 1o any alher representation.

by The Company has not (i) declared or paid any dividends, or anthorized or made
any distribution upon orwith respeet 10 amy elass or serics of ils capital stock. i) incurrcdany indcbiedness
for maney borrowed or incurred any other lisbililics individually in exeess of $50.000.00 or in excess of
S250.060.00 in the apgrepate other than the Convertible Secuities. (iii) made any Inans or advances to any
Tersan, other (han ordinary advances for busingss expenses, or (iv) sold. exchanged or olherwise dispased
‘ol any maerial portion of ils asscls or rights, other tha in the ordinary course of business. For (he purposes
of () and ¢b) of this Section 2,10, all indebiedness. liabilitics, sgrocments, understandings. insiruments,
contracts and proposed transactions invalving the same Person (inchading Persons the Com pany has reason
to believe arc affiliated with cach other) shall be aggregated for the purpose of meeting the individual
minimum dollar amounts of such section.

(&) The Gompany is not a guarantor or indemnitar of any indebredness of any ather
Person
211 Cerain Transactions
() Other Gum (i) stndurd employee benelits generully mude wvailable 0 ol

wmployeos, standard eraployes ollor lotlers und Confidential Inlonnation Agrosments; (i) slandard diroctor
amd ollicer imdammlication sgrecments approved by Une Toard of Direetors: (i) the purchuse of shares of
the Company s capital stock and (e issuimcy of eptions (© purcharso shares of th Company’s Common
Stosk, in vach mstunve, approved @ b willen sminutes of e Beurd of Direwlors (previously made
available 10 the Purchsers or i respective counsel); and (1) he Transaction Agreements, (e arc 1o
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(i) & default under any such provision, instrum ent, judgment, order, writ, d
(it an event which results in the creation of any lien, charge or encu
Gompany or the suspension, revocafion, forfeinwe, or nonrenewal of i
applicable tn the Company.

210 Asreements: Avtions

Lieept for the Trimsaction Agreements, (ere ure
instruments. contzacts o1 proposcd rnssctions o which the Company is
Ut dnvelve @) obligations (eentingent or otbrwise) of, or payments

$100.000 00 (other tuan eaplovinent sgreements and olfier letters). i) the
produce. agseanble. livense, markel, or soll 15 products 1o aus st Po
exclusive right to develop, manifactire. assemble. distribute. market or sel
favored” provisions, Bound of Dircotors ubserver rights, or other side 1
diselosed pursuant 10 my oler epresentalion.

(b)  The Company has nol (i) deelared o paid any di
any distribution upon or with xespect 0 amy class or scrios ol its capitel stoc
fior momey bumrowed ot ineursed any other lubilities individually in o
$250,000.00 in the agregate other than the Convertible Sceuritics. (i) ma
Persors, other bun ordizuary advingss Cor busisoss sapss sold.
ollany material portion ol s assets or tighty, other G in the rdinary cour
of (@) and (b) of (his Seetion 210 all indublodnuss, Liabilitics, sercemen
contraets and proposed lransaetions imvolving (he same Terson (including T
Lo boliovs urc ufliliated with cach otr) shall be aggrozted lor the pur
sz dollir swaounls of such selion

() The Company is noL  guarantor ot indemnitor o
Person.

() Other than (i) stancard emplayee benefits ge
employees. standard emplayee offer lefters and Confidential Information A
and officer indemnification agresments approved by the 3nard of Director
the Company’s capital stock and the issuance of options f purchase shas
Stock, in each instance, approved. in the written minites of the Haard
available fo the Iarchasers or their respestive comnsel), and (iv) the Trans:




SINL VETWIC PATUCTS, NECNSCCs ana COMPENLONS. (1) QIFCEL oF maircet
or compertion vath which the Company 15 allilated or with which G
aship, or any [irm or mem.ﬂu\n which competcs wilh the Company exeepl
05 or stockholders of the Company may own sock in (bul not excecding
ack af) publv\h raded companies (hat may compete with the Company: or
ezl contract with the Company

Z

sttion and Voling Rights Excepl as providod in the Tvesors Righs
1nder any o sterundr the Secnrities Actany of its currently
seuritics issuable pon cxercise or conversion of ils currently outstanding
\onledge. excepl as contemplaled in the Voling Agreement, no slockholder
nlo any agreements with .u[un o the voling of capital shares of the
aperty. The langibl ety and asscts (hat the Company owns
o s of s, T, loans i emcumbrances, cxeept fox sty e
s that arc not et delinguent and encumbrances and licns that arise in the
donot materilly impur e Company ship or h praperty
agible and real property and asscls it Ieascs, the Company is in compliance
lid Jeaschold inlerest free af any licns, claims or encumbranees other than
sperly or assels. The Company does ol own any real property. Finaneial
smpany has delivered to cach Purchaser its audited (nanial slalements
¢ slalement and statement of cash (lows) as of and for the iscal year cnded
adited fimancial staements (including balance sheel. incom siatement and
mber 31,2026 {the “Balance Sheet Date™) and for the tnclve-month
Sheet Dale (eolleetively, the “Financial Statements™). The Financial
in accondinee throughoul the
¢ unaudiled Financial Statements may nol contain all footnoles required by
s fuirly prescnt inall material respects he financial condition and operalir
and for the periods, indicated. hercin, subject in lhe case of the
0 normal year-cnd audit adjustments. Fxcepl as set (orth in the Financial
w0 mateial Babilities o obligations, contmgent or olbewise. ot
ordinary course of business subscquent (o the Balance Sheel Dl
and commilmenls ingurred in the ordinary course of business. and (iii)
tvpe or nature not tequired under GAAT (o be reflected in Lhe Finaneial
ascs, individually and in e agerceate would not live o Matcrial Adverse
and will continue W mainiain 4 standard svslem of sccounling esiablished
wilh GAAP. Changes, Since (he Balane e ate. (here has nol been:

sulls of the
of busine:

wnge in the assets, liabilitics, financia] condition or operating
Lhe Financial Slalements, exeopl shanges in the ordinary cours
repate, a Material Adverse Eifc

SUDDICTS, SCIVICC PIOVIOCTS, JOIM VCINUK PUIIICTS, NCUISCCS 00 COLPOMOTS, (1) UG Of MuIect
swnership interast in ang firm or corpomtion with which the Company is affiliated or with which the
Corpany Tnas a business relitionship, vt any [imn or corporation which competes with the Company excpl
that dircetors. olTicers, cmployess or stockholders of the Compuny may own stok 1 (bul ot excecding
2% ul'the wutstanding eapital stock of) publicly traded companies it may compete with the Cozpany. or
ity financial interest in any material contract with the Company

2 Rights of’ Revistration amd Voting Rishis. Lxeopl us provided in the Invostors™ Rights
Agreement, the Company is ol under any obligation Lo regisier under the Securitics Actany of ils currently
oulstandimg scourilics or amy scouritics isuible upon cxereise or conversion of its cumently outstinding
ouritivs, To e Compuny s howledige, exeopt o vonkanpliled i the Voting Agrecrsnl, o stockbolder
of the Company has enlered il any sgreements with respeet (0 the voting of capitil shres of the
Compuny Tangible and Reul Property The langible und roal property umd ussots that Ure Company owns
are [ie und elonr of all mottgages, deeds ol trust, liens, Joans und encumbromes. except for statutury liens
o e payancnt of cusment tases i axe nut vet delinquent und ancombrancs ond liens et uise i e
oxdmmx woursy ol 4o nol mulerially Empur e use o sk prupRly
Wil respect 10 the Limgible amd eal property amd assets it Leascs, the Compeany is in womplnce
il amh Teass und holds u vahid louschold mlerost lrov ol uny ons, olaims or cncumbrincos eibr tun
those of the Lessors of such property o assels. T Compuny does not own any real property. Finsmeisl
Statements: Linbilitios. The Company hus duliverd to vach Purchaser its audited lnuneal stalamonts
(ineluding balnce sheel, income staremnent amd statement of cash Nows) as ol and Lor the fseal year ended
Docanber 31 2021 and its unaudited frneial statcraents (neluding bulimee shool, income statement ad
stutemsat of cush Jows) us of December 21, 2026 (W “Balwnce Sheet Date”) uad For G byelve-month
period ended on the Balanee Sheel Dele (collectively, (e ~Financial Statements™ The Vincial
Slatomonts have boen propured in avvordines with GAAP upplied un a consistent busts throushout (e
peaiuds ndicatod, except e wudited Ve Stcinents ity ot contaia ol footoles sequred by
® The Finumoial Statements fuirly presont in all matorial respeets the financial condition md eperating
zesuls of e Company as of e dutes. and Lor (e periods, ndicuted theresn, subjet i e e of the
umudited Fimncial Staterants 10 norml veu-cnd audit adjustments. Lxeept o s forth in the Pinsmeisl
Statements, the Company has no material liabilities or obligations, contingent or afherwy her than
(@) lishilities incurred in (he ordinary course of business subsequent 1 e Dalinee Shoel Dutg;
af) ohbligations under contruels and commilmonts mourred in ths ordinary courss of business: and (i)
Tiabilities and obligations of u type er nature nol requird under GAAP 10 be rellevted in (e Vinsmeisl
Statements. which. in all such cases. indivichually and in the ageregate womld not have a Maferial Adverse
LafTeet, The Compuay muinling wd will eoutiug b mamlin g stadurd systan o woouting estbidied
and administerod in accorlimoee with GAAP. Chanees. Since he Balanee Shoet Date. there hus not been

() any changein the assets, lubilitics, limncial condition or operating results of the
Comapuay from it xelketed in D Finnneinl Stubsamonts, escopt changes in e ordinary oourse of busingss
that harve not eaused, i the sgpregale, 8 Muterial Adverse Lfleet
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ownership interest in any [im or corporation with which the Company
Company has a business relationsh
that directors, officers, emplayees or stoekholders of the Company may o
2% o the ouistanding capial sinck nf) publicly fraded companies thar may
(i) fimangial inlerest in any malcrial contracl with the Company.

irm or corporation which con

212 Rights of Repistration and Voting Riphts |'xcept as pre
Agreement, the Compuny snot under any obliption (0 register under the
ontstanding secirities or any secrities issuable upon exercise or convers
seenvrities. 1 the Company’s knorwledge, except as contemplated in the Vo
of the Company has entered into any agreements with respect fo the -
Company. Tangible and Real Praperty. I he tangible and real property and
ae free and elear of all mortgages, déeds of tt, liens, Inans and encumbi
for the payment of crrent taves that are not yet delinquent and encumbr:
ordinary eowrse of hisiness and do not materially impair the Company”s v
or assets. With respect to the tangible and real property and assets it leases
swith such leases and holds a valid leasehold interest free of any liens, clai
those of the lessors of such property or assets. | he Company does nof o
Statements. Liahilities. The Company has delivered to each Purchaser
(inchuing halance sheet, income statement and statement of eash flows) os
December 31,2024 and its unaudited financial statements (inehnding halar
statement of cash flowys) as of Dacemher 31, 2026 (the ~Balanee Sheet 1
perind ended on the Balance Sheet Date (collectively. the ~Financial
Statements have heen prepared in accordance with GAAR applied on a
perinds indicated. except that the unandited Financial Statements may not ¢
GAAI The Financial Statements fairly present in all marerial respects the £
resules of the Company a5 of e dates, and for the perinds, indicarad the
unandited Financial Statements to normal yearend andit adjustments. Iixc
Stalements, the Company has no material liabililics or obligations. eont
(i) labilities. incurred in the ordin:
(irywbligations under contracts and commitments incured in the ordin
liailities and obligations of 2 type or natmre not required under GAAL
smmnum which. in all such cases. individually and in the
Ihe Company mainains and will continue 1 maineain a1 stindard s
mnladvmmim:dmm ordance with GAAI. Changes. Since the lialance &

cowrse of husiness subsequent

regalc wou

any change in the assets, liabilities. financial cone
rom that reflectad in the I'inancial Statements, except changes ir
that have nof catsed, in the aggrepare. a Material Adverse I:ffect

Company

10



Lerial elumge 10 4 tateria] contract o ggreement by which the Company or

derial changs 1 uny compsusation aramgeenl or sproenent il any
uebholder,

igmution or termination of employment ol any Ollicer:
srigage, pledge, transfer of a security interest in, or licn, ercaled by the

o its malerial propertics or asscls, cxeept liens for laxes not yel due or
« o busingss and do not materially impair (he Company 's

1 ordinary cours
y or

cls:

ans or guarantees made by the Company to o for the henefit of its
ar any members of their immediate families, cther than fravel advances
ordinary course of ils business:

laration, setfing aside or pavment or ather distribution in respect of any of
any direct ar indirect recemption. purchase. or oiher acquisition of any of

. assigmnent or omsler by he Compuny of any Ceompany-Controlled
asomably be cxpected to resull in a Material Adverse LTt

of notice that there has been a loss of, or material order caneellation by, any

acr evenl or condition of any character, other than evenls affoeling the
lustry generally. (hat could ressonsbly be expeeted Lo resull in a Materia]

angement or commitment by the Campany to da any of the things desoribed

s Tor the Compuny s knowlodgs, nome of s cploy ees is obligated under

covenants or commitments of any namre) or other agreement. or subjec
-of any conrt.or adm nistrative ageney. that would materially inferfere with
ote the interest of (e Compuny or that would conlict with the
1 or delivery of the Transaction Agreements. nor the ¢
loyees of the Com pany, nor the conduet of the Campany s husiness as now
sased i e conducted. will. to the Company”s knowledge. conflict with or

&) any material change to a marerial contract of agresment by which the Company or
cts is bound or subj

amy of its as

It any material change in any compensation arrangement o agresment with any
employee, officer, director or staekhol:

1y resignation or termination of employment of any Officer

(ny  amy morlgoge, pledge, tmsier of 4 sceurily interest in, or lien, ereuted by the
Compuny, with respect o any of its material propertios or assets. exeept livns for axes not vet due or
payable und licns et arise in by erdinary course of business und do nel matsaially mpoir the Company s
ownrship ur use ol such poperty of asscts

()  any lons or guaraniecs made by the Company w or for the bencfil of ils
emplovees. olfices or dircclors, ot any mombers of their immediale Jamilics, olher than travel advancy
and ol advanees made in e oxdinry eourse of its business

() amy declaralion, setting aside or payment or other distribution in respeet of any of
the Company s eapital stock, or any dircel or indircet redemption, purchase. or other acquisition of any of
stuch stock by Lhe Company;

() any sale, assignment or ransfer by the Company of any Company-Contralled
Intellectual Inoperty that comld reasanably he expected to result in a Material Adverse I ffect

() seceipt ofmotice i there b becn a loss ol or materia] rder cuncellation by, imy
major customer of the Company:

() any ofber event or condition of any chazacter, ulher than events alfeting the
comomy or (e Company’s industry penenslly, Uil could resomably be expeeted (o tesull iy Materiel
Adverse Lllct. or

(ny  any amangement or commitment by the Company to do any of the things described
in this Seelion 2.1

216 Emplayee Matters To the Company”s knowledge, nane of its emplayees is abligated nnder
any contract (including licenses. covenants or commitments of any matwre) or olher sgrecment, or subject
1o eny judgmenL. decres or order of any court or adminisiralive agency, thal would malerially interfere with
such em ployee™s ahility to pramote the interest of the Campany ar that wanld canflict with the (:mum nys
business. Neither Lhe cxecution or delivery of the Transaction Agreements, nor the of the
Companys b by he employces af he Company. o 1 eanduet f the Compans-& st v
condueted and s presently proposed Lo be conducted, will, o the Company s knowledge, conflict with or

(¢)  any malerial change o amaterial contract or agrec
amy ol iy wssots 1s bound or subjedt

() any material change in any compensation armam
offieer, direelor or stockholder;

(g)  any resignation o7 termination of employment of &

(h)  any mortgage, pledge, transfer of a security infe
Company. with respect o any of its material properties o1 assets. excep
pagable and liens that arise in the ordinary cotrse of hisiness and do nat v
ownership or use of such property or assets

@ any loans or puimmiees made by the Compan
amployess, olficers or direetors. or any members of ot mmedinte fami
and other advances made in the ordinary course of i1s husiness

) my doclaration selting aside or payment ot other
U Compuny s sapitul stovk. or any dirvel or indiret odeption, purchurs
such stock by (s Compuny

%) any sale, assignment or ransier by Lhe Compar
Tniellcetual Property that could reasonably be expected Lo result in a Mater

() receipt of notice that there has heen a Inss of. ar ms
‘major customer of lhe Company;

() any other event or condition of any character, .
economy or the Company”s industry generally. that could reasonably he
Adverse | féect; ar

(@) ey umemgement o commitment by the Company
inthis Section 215

216 Emplovee Matters To the Company s knowledge, none of
any contruet (imcluding icenses, covenumts or commitments of any miure
Lo amy judgmacat, desror oroxder of auy ourt or sdmimistrative ageasy  at
such employee's ability o promole the interest of the Company or thal wot
bustness. Noither the eseoution o delivery of the Transustion Agrovng
Company’s usiness by (e employ ees uf the Company. nor (he conduct of
conduetod and us prosently proposed to be condueted, will, lo the Compar

11
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Company’s knowledge, no Officer intends Lo lerminate employment with
el 10 become unavailable tn continue as an emplovee. e Company does
srminate the employment of any of the foregoing. The em ploy ment of each
minable at the will of the Company. Exeepl as sel forth in Section 2. 16(e)(i)
as required by law, upon termingtion of the employment of amy such
er payments will hecame due. |1xcept as se forth in Section 2.16{e)(ii) of
mpany has no policy. pracice. plan or program of paying severance pay or
alion in conneclion with the lermination of cmployment services.

mpany has not made any representations regarding equity incentives to any
snsultant thet arc inconsistent with the share amounts and enms set orth in
ctions taken by unanimous wriften consent by) the lnard of Directrs

omuer offiver or olber anployee who reported to the Chicl Exceutiv
£, or Board of Dizcetors s entered o an sprovment wilh the Compuny
“any claims against the Company or any related party arising ot of such

L 21600 of the Disclosure Sebodule sets Lorth cuch caployes beaelil plau
Sorod by ths Compumy. or which the (,uumm psicpates i or unliibules
doyes Retiremsent Ingome Socurily Act ol 1974, as amended (“ERISA™)
uired contributions und Jus 1o Liability 1o any such employee benelit plan,
am continuation coverago described in Part 6 of Title 1(13) of LRISA. und
pets witlall applicuble Lavws For swy such sauploves benclit plin.

Company’s knowledge, none of the Olicers or dircetors of the Company
¥ or involuntary petition under the federal hankrupiey laws or any statc
Gl of u xvuciver, fiscal gent vz simailar olTicer by a vourt for such pason
sled in 4 criminl proceeding or numed a3 o subjeet o @ pending crimina
olations and other minar offenses): (iii) subjec lo any order, ju
msed, suspended, vr vaeaied) o umy court ol competent ymwdwuuﬂ
ajoining such person Livm engaging. or ollerwise inposing limits or
agement inany sceurilics, investment advisory. banking, insurance, or olher
ificer or director of a public company: or (iv) found by 3 court of competent
by s Sovuritios and Lisehumes Commission or e Commoity Futuavs
ol my federa or state seeurilis, comunodities, o Unliir rad priclices
has nol heen subscquently reversed, suspended, or vacated.

25 IOU LIIDIC 10T H11Y AITCAKS 01 WALCS, WXCS, PCIRILLCS 0T OLCT SUII JOT JLUTE L6 COIMPLY WIL 41 01 L
foragoing

To the Company s knowledie, o Officer micads 1o leminate ciuployament with
the Company or is otherwisc likely 10 become unavailable Lo continue as an emplovee. The Company docs
ol havea present inlention (© erminate the cmployment of any of the foregoing. The employment of cach
cmployce ol the Compumy is tenminsbleat b will of e Compuny . Lixewpt as sel forth in Section 2 16(0Xi)
of thy Disclosure Schiedule or a3 zequired by law, upun tenuimation ol the caploviment of amy such
employecs, no severanee or olher payments will become due. Fxeepl as sel forth in Scetion 2.16(e)ii) of
the Disclosure Schicdule, the Compary s o policy. practice. pla of program of payiny scvernee pay ar
any forn ol severmes cumpensition i vomeotion wilk U lennination of cmpleyiuenl savicos.

(@) TheCompany has nolmade any representations regarding cquily incenlives Lo any
ollicer, employee, direelor or consultant tlat are inconsistent with e share smounts ad toms sol forth in
the minules of meclings of (or actions taken by unanimous wrillen consent by ) the Board of Dircetors.

(&) lach farmer officer or other employee who reported to the Chief Ixecive
Officer, Chief Financial Officer, or 130ard of Directars has entered info an agreement with the Company
providing for the full release of any claims against the Company or any relaled party arfsing oul of such
employment.

Section 2.16(f) of the Disclasure Schedule sets forth each employee henefit plan
maintained. establishe or sponsored by the Company or which the Company participares inor contribies.
. which is subject to the I'mployee Retirement Income Secwrity Act of 1974, as amended (“ERISA™).
The Company has made all required eontributions and has no liabilify t any such employee henefit plan,
other than liability for health plan contimation coverage described in Part & of Title 1(18) of IRISA. and
has complied in all material respects with all applicable laws for any such emploves henefit plan

) Te e Company’s knowledge, nons of the Ollicers or direetors of the Compiny
s been (5) subjeet (0 voluntary or imvoluntery petition under the federal bankruptcy laws or any state
insolvency law or the agpaintment of a recefver, fiseal agent or siniilar officer by a conet for such person
business or property (i) convicted in a criminal proceeding or named a5 a subject of a pending criminal
provosdimg (oxeluding tralfic violations and ether minor offeuses): (i) subjvst 1o any order, judpment or
decree (not subsequantly reversed, suspended, or vaeated) of any cowt of compefent urisdiction
pemenently ar lemparsrily snjciniog mch parson fim ergasine, or othersis impoing s or
such person’ any securitivs, iy ostment edvisory. bk s, orolbir
type of busiuess o acting usan officer or director ol public company . or (iv) Lound by a court of vompetent
purisdiction in a civil action or by the Securities and Iischange Commission o1 the Commaodity uhues
'ading Commission to have violated any federal or state securities. commndities, or unfair trade practices
T, which sucl judzment or [inding Lus not been subscauently reversed, suspended, or vacatod

foregoing.

(€) T the Company’s knowledge, no Officer intends
U Cormpany or is otherwise likely (o beeome umiveilsblc (© continue as 1
Dot Ly u prosnt iention o terninute the eurployment of wny of the forv
emplayee of the Campany is terminable at the will of the Company. 'xcept
of the Disclosure Schedule or as required by I, upon termination oi
cmployees, 1o severmes or oller payzacnts will become due. Lxeepl s s
the Disclosnre Schedule, the Company has no policy. practice. plan or prog
any form of severance com pensation in connection with the tarmination of

() The Compamy bus mol imade sy sopresenlotious o
officer. emplayee. director or consultant that are inconsistent with the shar
e mimles of meetings of (or actions teken by unimmeus writln consent

(¢)  Fach former officer or olher employee who re
Officer, Chiel Finaneial Officer, or Board of Dircetors has enlered into a
roviding lu e (ull release ol any <luims agoinst (he Company or any 1
caploymen

() Section 2.1G(1) of the Disclosure Schedule sets fe
maintsined, cstablished or sponsored by the Company. o which (he
Lo, which is subject o the Employee Retirement Tncome Security Act of
The Company has made all required eontributions and has o liabilily (o &
¢ than liability for heallh plan continuation coverage deseribed in Ter
has complicd in al] material respects wilh all applicable kaws for any such

El

(8) o the Company’s knowledge, none of the Office
has been (i) smbject to vohntary or involuntary pefi
imsolveney law or the appoiniment of & receiver, (iscal agen or similar offi
business or property: (i} convicled in a criminal proceeding or named as
procesding (evehiding traffic vinlations and ather minor affenses, tii) s

deeree (ol subsequently reversed, suspended, or vacaled) of any
permanently or temporarily cnjoining such person Jrom cngaging. or

such person’s it in any securities, investment

type of hsiness or acting as an officer or diestorofapublic company: o (
jurisdiction in & civil action o1 by Lhe Seeuritics and Fxchange Commis:
Trading Commission to have violated any oferal or stlc sccuritics, comm
law, which such judgment or finding has not been subsequently reversed. =
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Company has commercially

onable insurance given the Company’s

ompany has all franchises, permits, licenses and any similar anthority
susiness, the lack of which could reasonably be expected Lo have a Material
+motin defiullinany material respeet under any of such (ranchises, permils.
¥

ments. The Cerificate of Incorparation and 13ylaws of the Company a5 of
7 the form made availahle to the Iurchasers. 'l he copy of the mimite hooks
le n the Mmrchasers contoing mimtes 0f all meetings of directrs and
written consent withont a meeting by the directors and stockholders since
s1rately reflects in all material respects all actions by the directors (and any
skholders

Lolding Cerporation. The Compuny is ol now ind s never beer o “United
soration” as defined in the Code and any applicable regulations pronmigated
led with the Internal Revenne Service all statements, ifany, with its U nited.
are required under such ezultions.

Li3usiness Stock, As of und immediately following the Initil Closing: (i)
corporation us defined in Section 1202()(1) ol e Code, (1) the Compuny
s o stock described i Code Section 1202(¢)(3XL) during the onc-ycax
e, exvopt for puacheses Wat wre Jisregaded Lor suh purpescs
202-2, am (iif) the Company s ugaregale pross assets, s defined by
clwoun ifs mcorporation and (rowgh e Initial Closing have excodod §75
assets ol uny corporations required W be agpreguted with the Company in
202()3). provided. heweer, (hiet in 0o event shall the Company be liable
aurty Lor amy s arisimg from ane subsoquentl proven or idoatified
imation with espect 1o the applicability or inkerpretation of Code Seetion
shall e bn given by the Compuny in o tnnr sither grossly nveligent
Eractives Act, To the Company s knowledge, none of the Company or its
seutors. ollicers. employees or aigents (i cuch case. whale acting 1 such
ircelly made, ollered. promised. or wuthorized uny payinent or gill of wy
or far the henefit of any “foreign official” (a5 defined in the 11.S. loreign
"PA™Y), forvin political party or ollieial thervof or vandidats for forvien
croment Official”) for (e purpose of (1) inlluenving any official act or
isiel. (1) induciz: such Govermaent Oficial 1o do or omil 1o do any act
(i) inducing such CGovernment Official tn nse their influence to affect any
al autbonity. ur (iv) scouring any improper advanage, in e case of (-(v)
npumy or s subsidurics i eblning or retuining busiziess Lor or wilh, or
on. Neither the Company nor its subsidiaries. nor any of their directors,

218 Insurnce ‘The Company has commerciully reusonable msurmce given (o Company™s
business operutions

219 Permits. The Company has all [ranchiscs, permil
nocessary for the conduet of its business, the Iack of which could reasonably be eapeoted to luve o Material
Adverse Lilel. The Compuny is ot indslaull imany mulerialrospest under any of such fraudises, pemits,
licenses or other similar authority

similar aulhority

lieenses and any

cnts. The Cerlificate of Tncorgoration and Bylaws of the Company as of
th date of this Agrecment are in the form made available to the Purchasers. The oy o the e books
of the Compamy made available 1o the Purchasers contains minutes of all meg of dircetors and.
stockholders and all actions by writlen consent without a meeting by the Snctors and \l(lLMWnM e
the date of incorporation and sceurately refleets in all material respects all actions by the mmmmm any
commitiee of dircetors) and stockholders

221 Real Praperty Hnlding Corparation. T he Company is nat now and hasnever beena “United.
States real property holding corporation” as defined in the Code and any applicable regulations promulgete
thercunder. The Company hes fled with the Tniemnal Revenue Service all statements, it sy, wilh its United.

States income f remurns which are required nnder such regulatinns

222 Qualified Sm: s Stock. As of and immediately following the Initial Closing: (i)
the Company will he an eligihle comaration as defined in Section 1202()(4) of the Cade, (ii) the Company
will not have made parchases of irs own stock described in Code Section 1202(¢ %3x13) during the one-year
period preceding the Initial Closing, exeept for prrchases that are disregarded for sch prrposes nnder
I'teasury Regulation Section 1.1202-2. and (iii) the Company s aggregate gross assets. as defined by Code
Section 1202(dX2). at no time hetween its incorporation and thiongh the Initial Closing have exceeded 75
million, taking into account the assets 0f any carparations required fn he aggregated with the Company in
aceordance with Code Section 1202(d)(3). provided. however. that in no event shall the Company he liahle
10 the Purchasers or any other party for any damages arising from any subsequently proven of identified
error in the Company™s determination with respect fo the applicability or interpretation of Code Section
1202, mniless such determination shall have heen given by the Company ina manner either 2rossly negligent
or fraudulent. Foreign Cornipt Iractices Act. To the Compang™s knowledge. none of the Company or its
subsidiaries. nor any of their directors, officers, employees or agents (in each case, while acting in such
capacities), have directly or indirectly made. affered, pramised, or authorized any payment or gift of any
money or anylhing of value 10 or for the benefil of any “forcign official” as defined in the TT.8. Forcign
Corrupt Practices Act (the “FCPA™Y), foreign political party or official thereaf or candidate far foreign
political office (each. a “Gavernment Official”) for the purpose of (i) infhuenci
decision of such Govermment Official, (if) inducing such Gavernment Official ta do or omit to do-a
Tawlul duly. (§ii) inducing such Government Official 1o usc their influcnce (o affeel any
act or decision of a governmental anthority, or (iv) securing any improper advantage. in the case of (i)-(s

ahave in order to assist the Company or its subsidiaries in abtaining or retaining husiness for or with, or
dirceting busincss to. any person. Neither the Company nor its subsidiarics. nor any of their dircctors.

i any off

in violation of thei

Inswance. The Company has commercially reasonable i
bisiness aperations

219 Permils The Compuny bus all frunchises, permits, Jie
necessary for the canduct of its business, the lack of which conld reasonahl
Adverse |iffect. The Company is not in default in any material respact undr
Tieenses or othr similar suthorily

220 Cumonie Documents. The Certilicatc of oration
U dats of Whis Agrournunt arv in the form mado ay uilable to e Purchaser
of the Compumy made available 1 the Purclusers contins minutes o
stockholders and all actions by writien comsent without u mecting by the ¢
U It of meorporation wmd ueeurately reflects inall material respeets all ¢
committee of dircetors) and stocklolders

221 Real Property Holding Corporstion. The Company isnotnc
States rval proprty holing corpunation” us defined inthy Cods und sy ups
thereunder. The Company has Gled with the Iicmal Revenue Service all s
ales income Lax retums which are requircd under such regulations

Qualificd Small Business Stock. As of and immediately 1
the Company will be an cligibie corporetion as defined in Seetion | 202(c)(:
will not have made purchases of ils own stock deseribed in Code Seelion 12
period preceding the Tnitial Closing, exeepl for purchases that sre distog
Treasury Regulation Scction 1.1202-2, and (iii) the Company s aggregaic {
Scclion 1202(d)2), sl o tims bebween iLs incorparation and hrowgh the Tn
million, taking inlo account (he assels of any corporations required Lo be
accordance wilh Code Scetion | 202(d)(3): provided however, thal inno ey
L the Purchasers ot any olher party for any damages arising (rom any su
crror in the Company”s determination with respect to the applicability or
1202, unless such determination shall have been given by the Company in
or fraudulent. Forcign Cormupt Practic To the Company's knowled
subsidiarics. nor any of their directors. office
capacitics), have dircetly or indircetly made, offered, promised. ot author
monoy or any iz ol valus 1o or For Lo benefiL of uny “Lorvien oflicial
Comupt Practices Act (the “FCPA™Y), forcign political party or offieial t
political office (cach, a “Government Official™) for the purposc of (i)
decision of such Govermmenl Oficial. (i7) inducing such Government OIF
i viulation of iz lwful duty. (i) inducing such Goverment Ollicial o
act or decision of a governmenta] authority. or (iv) sceuring any improper
above in order Lo assist the Company or its subsidiarics in oblaining or 1c
direoting business to. any persun. Neither the Compony mor ity subsidia
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Laws. The Company bus vonductod uny export nsustions in complimee
pm.vb!\ provisions of Uniled States cxport control laws amd. regulations.
ralion R\anumh the Tniemational Traffic in Amms Regulations. the
Office of Foreign Assels Control of the 17.8. Department of the Treasury.
o epulitions ol oler applicable jurisdiction (colleetively. “Export
g the foregoing: () the Company has oblained all required export licenses
filed any olher required filings Lo the exient required pursusnt © Fxport
i i compliunse i ull swaterial respots with th et of ull upplicably
tents or ather approvals; (¢) there are no pending or, o the Company s

e s againsl lmmnpm with respect o Fxport Control Laws:
conditions, or cireumstimees pertuining o he
speeied Lo giveTise (o any material future clains

Bt would ey boe

5. The Company is and has been in material compliance with all applicable
Laws means all applicable fedoral, state, or local heallh care laws, cach as
ion of the Company. including but not Timiled 1o s regarding fraud and
foc-splilling: he operalion of healtheare provider nelworks or

falsc claims, alse billing, false w.lu\; Teimbursement, and rea
olicssional or cnlity licensure, qualificalions, a
i the practice of mclunh .u\d hullhcmt professionsl supercsion; the
r sion lawes, including
tance .m, mdudmg \hc Health Tnsurance Porlabilily and
ble implementing regulations. rules, ordinances, and orders

and s
1d all appli

enfatinns. “The Company does not engage in (a) the design. fabrication
n or manufaeture of one or more “erilical Lechnologies™ within the meaning
roduction At of 1950, as amended, including all implementing regulations
swhership, aperation. maintenance, spply. mamifachire, or servicing of
frastructure” within the meaning of the DPA twhere such activities arc
Jix A lo 31 C.F.R. Parl 860 or (¢} lhe maintenance or collsction, dircelly
anal dat™ of 1.5, citizens within the meaning of the DI'A. The Company
ging in snch activities in the fhure

)or any ather governm ol

5. The Company is and has been in material com pliance withall applical
he 1.8 lond and Dmg Administration
v board or comparable anthority. inchuding (withont limitation) the Vederal
anel all other applicalle laws reg developing, testing, mamifachring
ent or medical device reporting, marketing, distributing o promoing the

sardin

224 lixport Contral Laws “The Company has conducted any export transactions in compliance
in all alcrial s s with applicable provisions uf United Statcs cxport control Livs and repulations
including the Administrtion. Regulations, (he ntemational Traflic i Arms R\zul(umm the
Tegulutions umiteted b 1 DL of ereips Asss Contiol of he U5 Departnent of e Treasury
and the expart control laws and regulations of any other applicable jurisdiction {collectively. “Export
Control Laws™). Wilhoul Liniting the foregoing: () the Compumy s obiined all required export leenscs
and othir approvals und timely filed any ollwr required flings 1o (he exient wquired pursunmt 10 Lxport
Contral | aws; () the Campany is in eompliance in all material r2spects with the tarms of all applicable
expurt licenses, [iling requirements or olher upprovals, () there vre 0 pending or, 1o e Compuny™s
mowlodee. trcatoned chims or ivostiatons against (he Company with respeet to Export Contrul Luws,
and (d) to the Company™s knowlerge, there are no actions, eanditions, or cireumstnees pertaining t the
Company’s export transactions that would reasonably he expected to give rise tn any material futnre claims

225 Houltheure Luws Tho Company i und b boen in material compliance with all applicible
Lvulibeury Laws, ~Livalthenre Liows™ moans a0l spplivable Lederul, state, or kool etk eure Liws, cuch as
ammendud. eliing to e regulation of e Company, meluding but not limited (o Lws rogarding lruud and
abuso: ivkbusks: soll-rolorrals: foo-sphilling: the eperution uf healtheare provider nolwerks or sk boaring
entities; beneliciary inducenent, (ulse cluims, fulse billing. Tilse coding, reimburscment, und reussignment,
secerd reention; heullcae professtonad o enily Locnsure, qualilications, avcreditilions, or scops of
practice requirements, including the practice of eleheulth and healt profossioml supervision; the
curpureite practive of'a lemed or licensed heel e profession. health information privacy Taws, including
s seluting 1o mentul bellh und substunes sbuse, msluding the Lellh Isunace Portabilily
Accountabilily Act of 1996: and all applicable implementing rogulations, rules, ordinances, and orders
luted (o amy of b forogomg

236 CFIUS Reproseniations. The Company does nol cngage in (a) the dosign, fabrication,
development, testing, o or more “ritieu il the meuning.
of Scetion 721 of the Delense Production Act ol 1950, us amended, including all implanenting regulations
thercal (the “DPA™): (b) the ownership, operation, maintenanee, supply, manufaclure, or servicing of
“eoveaed investnen el infstructune” within the meaming of (e DPA (where sucl uctivitivs e
<overed by olumn 2 of Appsadi A o 3LC.FR. Part 800); or (¢) the maintemmee ox vollsotion, diestly
or indircelly, of “scnsitive personal data” of T1.S. cilizens within the meaning of the DIPA. The Company
‘has no current intenlion of engaging in such aclivitics in the fulure.

237 EDARegulalions. The Company is and has been in malcrial compliance with all applicable
Taws administered or issued by the 17.8. Food and Drug Administration (~FDA ™) or any other governmental
enlity oramy institations ] review board or comparable authority. including (without limitation) the Federal
Food, Drug, and Cosmelic Aet and all other applicable laws regarding developing, lesting, manufacluring,
complaint handling, adverse cvenl or medical device reporting, markeling, disiributing or promoting the

224 Export Conlrol Laws The Company has conducted sy cx
in all material respects with applicable provisions of United states expor
inchiding the Ixport Administration Regulations, the International Ira
vegulations administered hy the Office of oreign Assets Cantral of the U
and the export control Jaws and rogulations of any other applicable juri
Comtral Laws™) Without limiting the foregning: (2 the Company has abta
and other apprvals and timely filed any other required filings ro the ev
Conlro] Laws: (b) the Company is in complianec in all malerial respeels
expart licenses, filing requirements or ather approvals: (c) there are no
knowledge. threatened claims ar investigations against the Company with
and (4) 1o the Company s knowledge, there are no aetions, condilions. o
Company’s cxport lransaclions thal would reasonably b expeeted to give r

225 llealtheare | aws. The Company is and has been in materia
Hlealtheare Laws. “Healtheare Laws™ means all applicable federal. state, ¢
amended. refating to the regulation of the Company. inchuding but not lim
ahwse: kickhacks: self-referals; fee-splitting: the a peration of healtheare i
entities, heneficiary induucement. false claims, false hilling, false coding, rei
vecord. retention. healthcare professional or entity licensure. qualif
practice requirements, inchding the practice of felehealth and healthes
corparate practice of a learned or licensed healthcare profession: health info
those relafing to mental health and substance abise, inchiding the 11¢
Accomntability Act of 1996 and all applicable im plementing regulation
related to any of the faregoing

226 CEIUS Repesentations. The Compuny docs nol cungags
development. testing. production or manufachire of one of more “critical te
of Section 21 of the Defense Production Act of 1950, as amended. includi
Uereol (the “DPA™Y, (k) the vwnershtp, operation, mainienance, supply
“covered investment crifical infiastmicture” within the meaning of the 1
coverad by column 2 of Appends 1R Part 800, or () the ma
or indircetly, of “semsitive personal dula”™ of US, citiens within the meax
b o current infention ol engaping msush uctivities in (e futurs

227 FDA Resulations Tho Company is nd s b inmetoria
Laws administered or issued by Qe U-S. Fuod imd Drug Administration (“Fl
cantity or amy nstitutionsl review buasd ur comparable authority, including
Food, Drug, and Cosmelie Act and all oiher applicsble kiws regarding dev
compluint landling. adverse event or medical deviee reporiing. markeling
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LD ). 2InCC DRI B, U3, NG LOMPANY 125 NOLKROWINGIY €ngagea in
usaction” us al teama is defaned i the DSP. exeept i complizmes wath the
palicics and procedurcs reasonably designed o promole compliznce with
pany has med available to the Purchascrs all the information thal the
ceiding whether 1o acquire the Shares, ineluding certain of the Company’s
scd business plan ¢the “Business Plan™). No representation. or wernnty of
Agreement, as qualificd by Lhe Disclosure Sehedule, and no certificate
Purchascrs al the Closing contiins any unlnue statement of @ malerial Fact
‘e, oumits 0 state o material fet movessery in order 10 make thy stalcments
misleading in light of he cireumstanees under which they were made. The
wood feith; however, the Company doss nol warrant thal it will achieve any
Plan. [t is understood that (his eprosentution is qualiied by the fel that
o the Purchasers, and has not been requested to deliver, a private placement
wrillen disclosure of the ypes of information customarily fumished Lo
sentations and Warmantics of_the Purchascrs Fach Purchascr herchy
ompany . soverally and not jumtly. dat

The Purchaser has full power and authority Lo enler into the Transaction
greements to which the Purchaser is & parly, when exceuted and delivercd
valid and legally binding obligations of (he Purch recable
ilh their Lemms, except () as limiled by applicable bankrupley, insolvency,
wdulent conveyance and any ofher laws of general application alfecting
5 gencrally, und as limiled by laws relating lo the availability of spesific
or olher equitable remedics, or (b the extent the indemmificalion
eslors’ Rights Agrecment may be limited by applicable federal o stale

Iy for Own Aceount, This Agreement is made with the Purchaser in reliance
fiom Lo hc Company. which by the Purchaser’s exceution of this Agreement.
that the Shares to be acquired by the Purchaser will be acquired for
ywn acconnt, and not with a view o the resale or distribtion of any part
has no present intention of selling, granting any participation i
13y execuring this Agreement, the Iurchaser further vep\z\zm\rhn( the
ve any comtruct. undertaking. aprecment or ammgement with any Person
sations L suels Person or o uny third Persen, with respeet 1 amy of (e

i, The Cuehuserbos a0 oppanity 1 st Coryaey
I affairs and the terms and conditions of the f the Shares with the

as had an opportunity to review me(,ﬁmpau} < Pl The foregoing,

SUCTCD LTI UG 1 WG (0 OF ), UICC ADI B, ZU22, 16 LONDHDY 085 0L AOWILIY CIAGC) 1
ar .1‘ \eaﬂ any “eovered data transaction” 2s that term isdefinad in the DSI” axcept in com pliance with the
mpany maintains pulicics and procedues reasunably designed 10 promote complinee wils
ﬂm my Dicosume The ¢ pany s made availabls to the Purdhasers all the mionmation that (e
Purclasers lave requested Lor deciding whether (o acquire the Shares, meluding certiin of e Company™s
projections de:mhmg its proposed husiness plan (the “Business Plan”). No representafion or warcanty of
the Compuny conlained in (his Agreement, us quelified by the Diselosure Schedule, and no cerlifieate
Jumished or to b fumished W Purchusers sl the Closing confains any umirue staterent of a matcrial fact
.10 the Company’s knowle s fo state 4 material fact necessary in order to make the statements
contained lerenn or thorein not mislead ing in lght of the cireumstnees under which ey were made. The
Business Plan wars prepured i good Gaith: howsver. th Company dogs not warzant thel 1t will achicve uny
vesilts projectert in the 1usiness Plan. It is nderstond that this representation is qualified by the fact that
the Company has not delivered in the Iurchasers. and has nof heen requested to deliver. a private plagement
or simdlar memermdum o7 amy writin diseloswe of the types of mlnnaton cstomarily fomishod te
purclusers ol scourit and Wammties of (he Purchasers. Luch Purchaser herehy
represents and wareants i the Campany. severally and not jointly. hat

ami

(lonetion The Purchiaser bs [ull power and aulonty (o coler into the Tramsection
Aprocancas. The Trunsaction Agroennests (o which e Pueluser 10 pty, b caceuted ad delivesed
Dy th Purchaser, will sonstitule valid and Jepally bind: ol the Purchaser,
such Purehiscr in aceordanee wilh their lerms, except () as lmited by applicuble bunkrupley, msulveriy,
Teongmization. moratorium, [ g weneral application allicting
snfurvement of ereditors” rights geneaully. and as hmited by lws relating to e avalabilily of specilic
perlommamee, mimetve wlhiel o olber cquitible ranedics, or () 1o e extent (e ndemnilication
provisions vontained in the Imwsiors” Rights Agrevment may be limited by applicablo [oderal or state
seeuitios laws.

32 Pumehuse lnired for©@uwn Account This Agreement is made with the Purchaser in reliunce
upon th Purchisers representation fo e Company . whicl by the Purehiiser’s exceution of this Agrecinent,
Ihe Purchaser hereby confimms, thal the Shares (o be scquired by the Durchaser will be acquired for
imvestment for the Purchascr's own account. and not with a view 1o the resale or distribution of any part
thereol, and (hal the Purchaser has o prescnl intention of selling. granting any parlicipation in. or
otherwisc distributing the same. By exceuling (his Agreement, the Purehaser further represents thal the
Purchaser does not presently have any contract. undertaking. agreement or arrangement with any I'erson
10 sell, transfer ar grant participations to such 'erson or to any third I'erson, with respect to any of the
shares

34 Dislomeof oformation. T Puchnscrims b an cqporunly Lo s Comgony's
‘business, management, finaneial alT he lerms and conditions of the offering of the Shares wilh the
Company’s management and has had an ﬂm\urlunn\ W review (he Company’s Facilitics. The foregoing,

S N G 10 LRI UNE 3 ) SHIGE AL A, Z0L3, M€ Lom i
ordirecled any “eovered dala transaction” as (hal lerm is defined in the DST
DSI". “The Company mainfains policies and procednres reasonably desige
the D8I Disclosure. The Company has made available to the I'rchase
Puichasers have requested for deciding whether to acquire the Shares, incl
projections describing iLs proposed business plan (the “Business Plan”). b
the Company contained in this Agreement, as qualified by the Iisclosn
furnished or tn be furnished o Purchasers at the Closing contains any unt
or, Lo the Company’s knovwledge, omils 1o slate a material facl necessary

contained herein or therein not misleading in light of the circnmstances un
Husiness I'lan was prepared in good faith: however, the Company does ot
results projected in the Business Plan. TL is understood (hat this representa
the Company has not delivered to the Purchasers, and has not been requesto
o similar memorandum or any written disclosure of the frpes of inforn
purchasers of secuities Representations and Waranties of the Iuich
represents and warrants to the Company, severally and nol jointly, that

31 Authorization. The 1chaser has full power and anthori
Agreements ‘T Transaction Agreements o which the Iwrchaser is a part
by the Puschaser. will constine valid and legally hinding nbligations of thi
stich Imurehaser in aceordance with their terms, except (2) as limited by apy
reorganization, meratorium, franchilent conveyance and any other lavws ¢
enfarcement nfu»dm\v# rights generally, and as limited by laws relatin
performance. infunctive relief or other equiable remedies. or thyto 1
provisions confained in the Investors” Rights Agreement may he fimitec
securities laws

32 Iwechaselintirely for Own Acconn, This Agreement is ma
upan the Puschaser”s representation fo the Com pany. which by the 1urchase
e Purclinser hereby conlinns, il the Shares 10 b sequired by the

investiaent for the Purchaser's oun sceount. ad not witha view 1o the res:
Usercol ad (at (e Purchases bus w0 proseat infention of selling. ennti
otherwise dmnbululg (e sume. By cxceuting (his Agrecment, e Purch
Purchascr cscnlly hirve any contrael, underlaking. sgrecment or
osel: iansferon g participalions Io such Person ar o gy i s
Sharcs.

33 Disclosure of Infinmation. The Purchascr bas had un appor
business, munspement, linuncial alluirs und e tenns md conditions of the
Company”s mumapement and has had i opportunity (0 rviow e Comg
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4TS, OF NG LOMMON SI0CK 10 WIICH 1L MAY 0¢ CONVETICa. 107
il Agrovmaent, The Purchaser [urther scknowledies (et il
or quali 5 available, iLmay be conditioned on various requircments
he lime and manner of sal holding period for the Shares. and on
apany which are oulside of the Purehaser's control. and which the Company
notbe able o sutisty

ket The Purchaser understands that no public market now exists for the

s made no assurances that a public market will ever exist for the Shares

rchasernnderstands that the Shares and any securities issued in respect of
+ be notated with ane or all of the following

SN THD HERERY HAVENOT BIEN REGIS THRIED UNDER

OF 1933, AND TIAVIE 131 ACQUIRID  FOR
NOT WITLL A VIEW IO, OR IN CONNLCTION WITIL THE
TON TLERUOY, NO SUCLL TRANSFLR MAY BL EVFLCTLD
SUIVE REGISTRATION STATIEMENT RELATED THERETO
OUNSEL IN A FORM SATISEACTORY 1O 1111 COMPANY
RATION [$ NOT REQUIRLD UNDER T11Li SUCURITILS ACT

e sel fonth i, or required by. e other Transuclion Agroaments.

send required by the Taws ol any stale to lhe oxlent such laws arc
nled by the eerlificate, instrument, or book entry so legended.

ors. T7 the Purchaser is nol a Uniled Stales person (us defined by
€. the Purchaser hercby represents that it has satisficd itscll s Lo the full
sisdiction in connection with any invitation to subscribe for the Shares ar
uding (i) the legal requircments within its jurisdiction for the purchasc of
hange resirictions applicable ko such purchase, (iii) any governmental or
» be obtained, and (iv) the income tax and olher Lax consequenecs, if any

hase. holding, redemplion, salc, o ranslcr of Uhe Shares. The Purchaser’s
and continued beneficial owncrship of (he Shares will nol violsle sny
s of the Purchaser’s jurisdiction

her the 1chaser, nor any of ifs officers. directors, employees.
netioncd Party.

210 QDN L0 TCRISICT 0T GUALLLY 1 AMELCS, UT (¢ LNIIION SH0CK 0 WK 1LY DX COIN:
Tekaly entapt a5 ek orth n ha Iwesnd. gt Agreemant e 1rchaser Ruther acknontadgen s i
an eacmmplion [rom registration or qualification is svuilble, it may be conditioned on various requirments
including. but ot lmited Lo, the lime and mamner of s, the bolding period for the Shares, and o
Tequirements elating to the Company whichare vutside of the Purchasers control, and whish (e Company
is under no obligation and may not he able fn satisfy

No Public Market The Purchinser understimds that no public murkel now exists for the
Shares. and thal the Company has made no assuranees that @ public market will ver exist for the Shares:

sends. The Purchaser understand
harc

s thal the Shares and any seeuritics issucd in respeet of
may be notated with one or all of the following legends

or exchange for the

“THF. SHARES REPRESFNTED HERERY HAVE NOT REFN REGISTERED UNDER
THE SECURITIES ACT OF (933, AND HAVE BFEEN ACQUIRED FOR
INVESTMINT AND NOT WITHE A VIEW 10, OR IN CONNECTION WITHL 1111
SALIOR DISTRESUTION FHIREON. NO SUCTT TRANSFIZR MAY BIEBFFECTED
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO
OR AN GPINION OF COUNSFL TN A FORM SATISFACTORY TO THE COMPANY

PHAT SUCT REGISTRATION 18 NOT RIEQUIRITY TNDER 1111 SHCURTTIES ACT
OF 19337
(@) Any legend set forth in, or required by, the other | ransaction Agreements,

by Any Joeend roguired by o socuritios Taws ol amy stale Lo th eatent sush Tws e
applicable 1o (he Shures represented by (he eentifieale, instrument, ur book eniry 56 legended

Foreign Investors 1 the Purchaser is not o United Slates person (as defined by
Scotion 'mnnr 30) ol the Code). tho Furchasr leachy repmescuts tht it b satilied itsell s to the [l
bservance o the laws of its jurisdielion in conncetion wilh any invitation Lo subscribe for e §
amy e ol this Aprcoment. including (1) the lepal requirements within its jurisdiction for (e purchase of
e Skarvs, (i) wny Loavign osclimge restictions applisabls Lo sudh puredinse. (i) wny goverumental or
otbr consents Ut may need (o be obtamed, and Gv) he meome tax ad ollier W consequentes, 1 any
thal may b wlovant 1o the purchas, helding, redamplion, silg, or transfer of the Sharcs. The Purchaser™s
subseription and payment for and comtinued benelicil ownership of the Shares will not violale wmy
applicable scuuritics or other kiws of e Purchaser’s jurisdiction

Neither the Purchaser. nor any of its offic

38 tion dircetors, employccs, agents,
stoklioklurs or purtness, 1s 1 Sonctiensd Paaly

10 QUL 10 TELINIET 01 UNTY LIE SIES. OF UE LORIION e i
resale exeepl a5 sel forth in (he Tnvesiors” Rights Agreement. The Purcha:
an exem prion from registration or qualification is avaiable, may be cond
including. but ot limitd to. the ime and manner of ale, the holding

Iiting 10 the Compy tside ofthe Prchaser's ¢
is under no abligation and may not be mn o satisfy

35 Mo Public Market. The I'uchaser undersands that no
Shies, amed (unt (e Compuny has e no assurances W a public markel

36 Lewends The Purchaser understands that the Shazes and a1
orexclumge for the Shares, may be notated with one or all of he following

“TILL SUARLS RLPRL LLDMLRLJJYHA\’L \Ul BLLN F
TIE SUCURLTILS ACT OF 1933, L1

MENT AND NOT WITH A VIEW TO (m TN CONX
SALF. OR DISTRIRUTION THEREOF. NO ST ANSFFR
WITHOUT AN LITECTIVE RUGLSIRATION AlL\JLNl‘
OR AN OPINION OF COUNSLL IN A FORM SATISFACTORY
TCH REGISTRATION 18 NOT REQUIRED UNDFR T

(@) Any legend sl forlh in, or required by, the other 1

h)  Any legend required by the securities lavws of any
applicable t the Shares represented by the certifieate, instnument, or book

3 Foreign Invesiors. IF the Purchaser is not a United
Section 7701(a)%30) of the Code), the Iurchaser herehy represents that it
wbservaney of the laws of iy jursdiction in conmeetion wilh amy mviatie
any nse af this Agreement, inchuding (i) the legal requirements within its
the Shares. (if)any foreign exchange restrictions applicable to such purc
other consents that may need to he obtained. and (iv) the income tax and.
that may he relevant to the purchase. holding, redem ption. sale. or transfer
subscription and payment for and contimed heneficial ownership of tl
applicable securities or ther laws of the Iurchaser's jurisdiction

38 Sanctions. Neither (bo Puchiuser, nor any of its olficers
stockholders or partners. is 3 Nanctioned Party
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rore taken or omitred to be taken by any of them in connection with the

he Imrchaser is an individnal, then the Purchaser resides in the state or
s of the Iurchaser se forth on the Purchaser's signanue page or 1xhibit A
. corporation. limited liahility company or ather enfity. then the affice ar
Vit hasits principal place of husiness is identified in the address or addresses
Purchuser’s signature page o1 Lalibil &

asers” Obligationsat Closing. T he obligations of each [Tarchaser to purchase

any subsequent Clasing are subject to the fulfillment, an or hefore the
e following candiions. mless orherwise waived by Iurchasers purcha
Cloging, in their sole discretion:

5 und Wammtics, Ll soprosenlutions wnd wszsntiss of tby Compuny
ied by (e Diselosure Sehedule, shall be true nd correet in all Tespects as

he Compuny shall have performed and vompliod with all covennls
aditions eontained in his Aprecment thal are required o be perlormed or
i ull respects om or bofiore the Initial Closing

Fxcept for any notices requircd or permitted to be filed with cerlain federal
15 aller the applicable Closing, all aulhoriations, approvals or permits, if
gulalory body of (he United States or of any stalc (hat arc required
e anad sl of Use Shares pursuunt 1o (his Agrecment shall be ublaizd

L The Company shall have exceuled and delivered the

s Agresment The Company and each Purchaser (other than the Purchaser
<erse such Iuehasers performance hereunder) and the ather staekholders
arties thereto shall have execited and delivered the Investors™ K

tefnsal and Co-Sale The Company. each Inirehaser {ather than
sondilion (o exeuse swh Purchasers performance horeunder), and the other
amed as parties thereto shall have execited and delivered the Right of Iirst
v

eme

hoaran A A PRSI SRSy S o Sy SIS SR L LR S S s
Purchaser for any aclion herelofore taken or omilled to be laken by amy of them in conncelion wilh the
purchase of the Shares.

310 Residence 7 the Purchaser is an individual, then the Durchaser resides in the slate or
provinee identified in the uddress of the Purchaser set forth on the Purchaser’s signature page o Exhibit A
I the Purchasir is @ parlnership, corporation, limiled liabilily company er other enlity. hen the office or
olfices of the Purchaser in which ithas ils principal place of busincss is idenlificd in the address or addresses
of the Purchaser set forth on the Murchaser’s 5 ire page or [xhibit A

4 ondifions Lo the Purchasers Closing Tt cach Purchaser (o purchase
Shares at the Tnitial Closing or any subsequent Closing are subjeet Lo the fulfillmenL, on or before the
applicable Closing. of cach of the following conditions, unless otherwise waived by Purchas
& majorily of he Shares in such Closing, in their solk discretion:

s purchasing

41 and Waranties and waranties of the Company
contained in Section 2. as modified by the Disclosure Schedule. shall he tue and correct in all raspects as
of the Tnitial Closing.

43 Performance. The Company shall have performed and complied with all covenanis,
apreements, abligations and conditians contained in this Agreement that are required to he performed or
complied with by the Company inall respects on or before the Inifial ¢losing.

13 Qualifications. ixcept for any notices required o1 permiticd to b filed with certain federal
and st sceurities commissions aller the upplicuble Closing. ull aulhorizations, spprovals or pemits, i
amy, o amy povermnental authority or regultory body of e United States or of any stale Ul arc required
in eonnection with the lawfl issnance and sale of the Shares pursuant to this Agceement shall be obtained
amd ellestive as ol the upplicable Closing

14 mdeppiliestion Avieement The Company shull uve exceuted und delivered the

Tndemnification ments.

" Righl

5 Invester Agreement. The Company and cach Purchaser (other than the Purchaser
selying upon this condition Lo cxeuse such Purehaser's performance hereunder) and the olher stockholders
of the Company named as purtics therclo shall have exceuted and delivercd the Tnveslors Righls
Agreement

46 Right of First Refusal and Co-Sale Agreement The Company, each Purchaser (other than
the Prchaser relying upon this condition 10 excse such Pirchaser’s performance herennder). and the other
stockholders of the Company named as parlics thercto shall have exceulod and delivered the Right of Fi
Tefusal and Co-Sale Agreement

A, A A3, S, SRS S ALY e Vi Sy L bevi
Purchzser for any action herctolore faken or omitied fo be taken by any
purchase of the Shares.

310 Resdence I (he Purchaser is an individual, then the P
movince identified i the address of the Purchaser st forth on the Purchars:
Al the Purclusea is o purtncrship, somporation, limited Lubility company o1
ollices ol the Purchaser i which it has its principal place uf business is iden

of the Purchaser scl forth on (he Purchaser’s signature page or Exhibil A,
1 Conditions o (e Purchasers’ Obligations ul Closing The ubligatiun

Shres at the Iitial Closing or any subsequent Clusing are subject to 1
applicable Closing, of cach ol the following conditions, unloss olcrwise w
wmsorily of the Shares in such Closing, in their sole diseretion:

41 R snd Warranties. The ar
contained in s modificd by the Disclosure Schedule, shall be
ol the luitial

clion 2.
Tosing.

42 Performance. The Company shall have performed und
sygreemenls. obligations and conditions conlained in this Agreement that
complied wilh by the Company in all respeets on or before the Tritial Closi

43 Omalifications. Iscept for any notices required or pernitte
and state seeirities commissions after the applicable Cloging, all anthori;
any. of any governmental antharity or regulafory body o the U nited States
in conneetion wilh the lawlul issuance and sale of the Shares pursusnt (o 11
and effective as of the applicable Clasing

44 Indemnification Ngreement. The Company shall have
Indunnifiction Aproaneats

1 Investors’ Righls Aetwsrnent. T Company and cach Pun
relying upon this condition o exeuse sueh Purchuser’s perfonmanee herour
of the Compumy numed us pertics thereto shall eve
Agreement

seeuted and d

16 Righl of First Relusal und Co-Sale Aprcement The Comp
the Purchaser relying upon this condilion o exeuse such Purchaser's perfor
stoekbiolders ol the Compuny nemed us purtics thereto shall bive excouled
Refusul amd Co-Sule Agroement

17



s

< Iniial Closing and all docrments incidental theretn shall b reasonaby
1ee lo cach Purchaser, and each Purchaser (or ils respeelive counsel) shall
art original and certified o other copies of snch documents as reasonably
+inchde good standing certificates.

tights. A Management Rights Letfer shall have heen exeented by the
Iurchaser to whom it is addressed

s Obligationsan Closing. The obligations of the Coumpany 1o sell Shares
Losing oramy subscquent Clsing i subjool (o the ulllment_en or before
Towing conditions, unless otherwise waived by the Company in its sole

es. The representations and warmnlics of cach Purchaser

5 and Warmanli
ing eontained in Shuil b true amd coreet in all respeets bs of e

he Purchiscrs purchasing Sharcs in such Closing shall have performed and
rvemments, ubligations an conditions contaized n (s Agrecmat il ar
aplicd with by them om or before the applicabie Closing.

Al authorizations. approvals or permits, it any. of any governmental
the United States or of any state that are required in connection with the
Sharcs pursuant to this Agreement shall be obtained and clfective as of the

Ms Agreement. Itach Purchaser shall have executed and delivered the

clusal und € . Lah Purcheser and thy oflwr stovkolders
czeto Ll L caceuted o delivered e Right of First Refusal and

| Laeh Pureluser and (e other stockholders ol he Compuny mned as
e und delivered the Voling Apreenent

mantics. Unless olherwise sel forth in this Agreemen, the representaions
and the Iicchasers contained in ar made purauant to this Agreement shall
cry of Lhis Agreement and the Closing and shall in no way be affeetcd by

transactions conlemplated af the Tnilial Closing and all documents incidental thereto shall be reasonably
satisfactory in orm and substanee o cach Purchaser, and cach Purcluser (o its zespective counsel) shall
have reccived all such counterpart original and certificd or other copics of such documents as reasonably
requested. Such documents mav include good slanding cerlifieales.

hall have been exceuted by the

410 Manugement Rights. A Munagemenl Rights Tetter
Company and delivered 1o cach Purchaser lo whom it is addressed

5. Condifions ofthe Companys Obligations af Closing " he obligations of the Company to sell Shares
40 the Iurchasersat the Initial Closing or any subsequent Closing are subjezt o the fulfillment, on ar hefore
the Closing. of cach of the following condilions. unless olherwise waived by The Company in s ol

discretion

and Wamnlios. The md wurmnlios of cuch Purchiser
p\lmhﬂ\mﬂ Shares in mch Closing contained in Section 3 shall he ma and enirset i all respets 23 of the
applicable Closing.

Purlormanee. The Purclusers purchsing Shares in such Closing shull lave perfonaed ad
uw\phed “with all cewenants, agreements, ohligations and canditians eorfained inthis Agreement that ars
Tequired to be perfummed or complicd witl by thean on er before the applicable Closing

53 Oulificalions All authorizations, approvals or permits, if any. of any govermmental
sulhorly orregulatory body of e United Slaics o af any sl (ha arc roquird in comaeuom il the
Tl ssuanve snd sale of e Shares pursunt o this Agreement shall be obluined and effective us ol e
Closing

grcement. Fach Purchaser shall have exceuted and delivered the

gh

54 Tnvestor
Towestors” Rights Agreement

55 Right of lirst Refisal and Co-Sale Agreement. liach Iechaser and the other stockhalders
of the C:ompany named as parties thereto shall have executed and delivered the kight of First Refuisal and
Co-Siale Agreement

56 12 Agreement. Itach Purchaser and the other stockholders of the Company named as
partes therei shall hve exacrted and dalivared e vating Agreemant

Miseellamcous

61 Sundval ol Warmmlics. Unless olherwise sl Lrth in fhos Aprcanenl, the reprosentations
and warrantics of the Company and the Purchasers conlained in o made pursuant lo this Agreement shall
survive (e cxeeution and delivery of this Ageement amd the Closing amd shall in no way be allected by

Uramsitions contomplatud al tho mtial Closine wd ull dosuments icida
satisfactory in form and substance t each Ituchaser, and each Iurchaser
have received ull such counterpart urigimel and cerlifiod ur olhier copics o
requested. Such documents may inelude good stnding cerilicates

110 Mumupanent Rights. A Munsgement Rights Letier shy

Company and delivered Lo cach Purchaser 1o whom it is addressed

nditions of the s Obligations al Closing. The obligatios
o the Parshasers st te il Closing ot any subsequent Closing are subjec
e Closing. of cach of e lollowing conditions. unless ollerwise wiiv
discretion,

51 Representations and Warranties ‘The representatinns ant
purchsing Sharcs in sueh Closing eontained in Seetion 3 shall be true and
applicable Closing

52

Performance. The Iwchasers purchasing Shares in such ¢
complied with all eovenants, agreements, obligations and conditions conl:
vequired o he performed or compied with by them on or hefore the applic

$3  Quilifications AIl aulborizations, appinvals or pemits
authorily or rogulatory body of the United States or of any stats that ure
fawhil issatance and sale of the Shares purcuant to this Agreement shall be
Closing

S4 luvestrs Rights Avmecment. Luch Purchuser shall Lo
Investors” Rights Agreancal
35 Right of First Refusal and Co-Sule Agreement. Fach Purel
of the Company named as parties thereto shall have cxeuted and delivere
Co-Sale Agreement,

stoskho
menl

56 Voling Agreement, Fach Purchascr and the other
partics thercto shall have oxceuled and delivered the Voling Agre

o Miscellanesus.

61 Srvival of Waranties. Unless atherwise set forth in this
und warrunties ol the Compeny und the Purchasers eontained in or made
survive the execrtion and delivery of this Agreement and the Closing and
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his Agreement may be execnted in fwn or more connterparts, cach of which
it all of which together shall constitte one and the same instrument.
nchuding pdf r any electronic signature complying
£ 0 20001, ., www. docuasign.com ) or other fransmission method and any
+ deemed to hn\e heen duly andva lidly delivered and he valid and effect

via electionic mail

dilles. The titles and subtitles vsed in s Agreoment are used for
be considured in construimg or interpreting this Apreciment

L All nolices and olher communications given or made pursuant o (his
(including cleetronic mail as permiied in this Agreement) and shall be
s curkir of astul svesipl, o (1) pervonal delivery 1o e paly to by

>y clectronic mail during normal business hours of the recipient, and i not
urs. then on the recipienCs noxt busingss day: (i) five days afier having

fed mail. relurn receipt requested, postage prepaid; or (iv) one business day
ceognived ovemight couricr, freigh prepaid. specifying next bus
on of receipl. All communications shall be senl to the respective pm—m, at
1¢ signalure page or Exhibil A or lo such c-mail address or address as

sunolice given o ecvordunse vl s Section 6.6, 1 notice is piven Lo e

+hall nol eonstitule notice) shall also be sent o Free Veetor Law Group PC,

w0, MT 59715, Altn: Daren Nile, dareniéfroevectoradvisors.com. T notice
py (which capy shall nol constilule nolice) shall also be senl lo any “ec’
suck Purcluser

Lo Fach Purchaser consents 1o the delivery of any
he G, 1\.\1\\ev\\lr>d or \\U)#Hﬂkd from time to time, by electronic mail
3GCT. (or any succ b al the c-mail address sel forth below such
wure page o Fxhibil A, as up-l.m;d from time Lo lime by nolice o the
v notice given by means of clectronic mail is relumed or undeliverable for
nl shall be deemed o have been revoked unlil a new or cormecled e-mail
such allempted cleetronie notiee shall be inefTeetive and deemed Lo nol have
> promplly noify the other partics of any change in its c-mail address, and
L he foregoing,

64 Counterparts This Agreementmay be exceuted in Lwo or morc counterperts, cach of which
shall be deemed an original, bul ull of which logether shall constilule one and the same instrument.
Counterparts may be delivered via clectronic mail (including pdf or any clectronie signature complying
with the 175, federal ESIGN Act of 2000, .., wwvw dosusign.zem) or olher transmission method and any
counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and cllective
for all purposes.

litles and Subtifles. ‘The titles and subtitles wsed in this Agreement are used for
eanvenience only and are not tn he eansidared in canstruing or interpreting this A greement

66 Notices

) oneral. All notices and other communications piven or made pursium ( his
Aprcomant shall be in writing (inclwding omic mail as permiticd in this Agroement) and shall be
deemed effectively ziven upon the earlier of actual receipt, or (i) personal delivery to the pary to he
motificd (i) when sent, i sent by leotronic mail during normal business hours of the recipient, and if ot
sonl during normal busingss hours, hen on the recipicnl’s nost business day: (i) five days afler baving
een snt by registered ur certified mail. return receipt Teguested, postage propuid: o (iv) ome business Jay
aler depusit with u mationally recopmiced overnight couricr, ficight propaid. specilying mext business day
delivery, with writien verifivation of receipt. All communications shall be sent o the respective purtics sl
their address us sol forth on the sigrure page or Exbibil A or 1o such c-inail addross or addross s
suhseqently modified by written notice given in accordance with this Section 6.6, I notice is given to the
apuy, u capy (which copy shall mot eonstiute noties) shull also be sunt o Free Veetor Ly Group B
Al Duzen Nile, duron@livsy veloradvisors com. 1 nofics

s given 1o uny Purchaser. u copy (which copy shall nol sonstitute motiee) shall also be senl o any ¢
e notad an LShibit A For mach Prrchaser

S

by Motice Luch Purchuser sonsents to the delivery of any
stockbolieryoicspurmian o L] TRGCT s amended or supersedod from tme Lo time, by eleetromic mail
purstmt 1o 2 ol the DGCL (o7 sy suceessor (hereto) at the el addross set forth below sucl
Purcliser's mrme on e sgmolies puse o A. us upduted from tane Lo lme by netior o the
Company To the extent that uny motice piven by reans of eledtrone il is retumed or undeliverable for
any zwsson. (b forsgome consent sholl be desmed 0 lave boen reveled until a now o1 vomected o-mail
addresshas beun provided, and suchulemped electonic notice shal be melleetive and deemed onot bave
Doen given,. Zach puaty agous (o promptly notily (e otk purtics of any dinge i its -1l addres, and
hat filure to do 5o shell not alfe Wby forveoiug.

o

Coumnferpents. This Aprecanent muy be xeautld i bwo or 1o
shull be decmed an oniginal, but ll of which topether shall constiute
Counterparts may b delivered via electroniv mail (including pdl or ey
will the 1.5, foderul ESIGN Act of 2000, e. ., woww.docusizn vom) or ol
counterpart so delivered shll be deemed 1o b been duly snd validly deli
forall purposes,

Titles end Subiilles. The Gides and sublilles used in
comvenience only and are nol Lo be considered in consiruing or inlerpreting

66 Notiees

() General All notices and other communicatians
Agreement shall be in wiiting (inchuing electronic mail as permitted it
deemed effectively given upon (he earlicr of actual receipl, o (i) perso
notified. (if) when sent. if sent by electronic mail during normal business |
st saring normal business hons, then on the resipient’s nest brisiness
been sent by registered or certified mail, rehun receipt requested, postage
after depasit with a nationally recognized avernight conwrier. freight prepai
delivery, with written verification of receipt. All communications shall he
their address as set forth on the signanuie page or Ixhibit A, or to snc
subscquently modified by writlen nolice given in accordance with this Sec
Company. a capy (which copy shall not constinite nofice) shall alsn he se
90 14 Vieldview Circle, Bozeman, MT 59715, Atin: Daren Nitz, daren@fi
is given to any Inrehaser, a enpy mhmh capy shall nat constifure notice
addross noted on Fhibil A Jor such Purchaser

2 liach Purchaser ¢

0 ent to ilectronic Noti
stovklioller noties pursiant 1 he DGCL, us uended er superseded from
pursant o Section 232 of the 1DGCI (or any suceessor theretn) at the e-m
Purchaser's name on the signaive page o Lichibit A, a5 updated from
Company. T the extent that any notice given by means of electanic mail
any reason, the foregaing consent shall be deemed to have heen revoked
address has and siich attem pred electranie notice shall he ine
heen given. Iiach party ngiees to promptly notify the other parties of any
that failire to do 5o shall nof affect the foregaing

19



O RS 13 KSR
uses. Fach parly shall pay ils own fees and expenses
ement. 1F any action at law or in equify (inchiding. arbiteation) is necessary

ol any of the Transaction Agrcements, Lhe prevailing party shall be catided
osls and novessary disbursements in addilion (o amy other relicf Lo which

nd Waivers. I'xeept as atherwise specifically se forth in this Agreement
¥ be amended, terminated or waived onfy with the writien consent of the
east a majority of the then-outstanding Shares, provided, however, that any
¥ be waived by any waiving party an such party’s evwn hehalf, withens the
Somwithstanding the forsgoing or anything herein to the contrary, no
wer of any pravision af this Agreement effected without the consent of a
inst such Purchaser mnless such amendment, termination, ar waiver applies
shion. The Company shall give prompt wrillen notice of any amendment.
siver herennder fo any party that did nof consent in witing thereto. provided
wtice shall not invalidate any amendment. termination or warver herennder
fected in accardance with his Section 610 shall be binding upon the
V¥ the Shares for the Comman Stock issmable upon <onversion thereaf), each
es.and the Company

¢ imvalidily er uenforeeability of any provision herof shull iz way
lity of any other provision.elays or Omissions. No delay or smission o
edy aceming toany party under this Agreement, upan any breach or defanlt
Agreement. shall impair any such right. power or remedy of such non-
Uy mor shall it be vomstrved to be w wanver of sy such broacl or deliull, or
rin any similar breach or defanlt thereatter necurring. nor shall any waiver
e deemed a waiver of any other breach or default theretofore o thereafier
consent or approval uf umy kind or clhurseter on the part ol any paly of uny
eement. ar any waiver on the part of any party of any provisions or
nust be in writing and shall he effeetive only to the extant specifically set
dies, either under this Agreement or hy law or atherwise afforded to any
a0t alternative lintiee Agecement This Agraement finchuding the lchibits
and the other Tansaction Agreements and any Side 1etters constifute the
ul agreement between the parties with respect fo the subject matter hereof.
weement relating fo the subject matter hereof existing herween the parties
nation of Closing Obligations. Iach Prchaser shall have the right tn
plere the Initial Closing or any subsequent Closing, a5 the ease may he, if
any of the following occurs

AR 1y A B B, AR S SR S 5 FS A AL
68 Lews und Evpensos. Lok party shull pay its own Lees und expenses

69 Costs ol Enforcement T any action al law or in equily (ineluding, arbitration) is necessary
10 cnfores or interpret the (emns of any of the Transaction Agreoments, b provailing party shall bo cutitled
10 reusomable atlomeys” foes, osts und nveessary disbursements i addition to any olhier relie! to which
such party may be entitled

610 Amendments and Waivers. Fxcept as olherwise specifically set forth in this Agreement,
any term of this Agroement may be amended. Lerminated or waived only with the wrillen consent. of the
Company and the holders of al least a majority of the then-outslanding Shares; provided. however, thal any
provision of this Agrcement may be waived by any waiving party on such party’s own behall, withoul the
comsent of any olher parly. Nolwithstanding Ihe forcgoing or amything hercin Lo the contrary, no
amendmenl, Lermination or waiver of any provision of this Agreement. eficeted without the consent of &
Purchaser shall uch Purchaser unless such amendmenl, lwnmination. or waiver appli
10 ul Purelaasers in the sine Gishion The Company shall prve prompl writlea notice o iy anenimen,
‘modifieation. termination. or waiver hercunder o any party hal did not consentin wriling thercto; provided
thatthe failure o provide sueh notice shall nol imvalidate any umendment, lermination or waiver hereunder
Any amendment or waiver elleeted in accordance with Lhis Section 610 shall be binding upon the
Purchasers and cach transferce of the Shars (or Uhe Common Stock issuable upon conversion Uhereol), cach
future holder of a1l such securitics, and (he Company

 ellelive again:

611 Severability. The imvalidity or mnenfarceability of any provision hereof shall in no way
allicel the validily or enforeeabilily of any other provision Dele missions. No delay or omission
cxereise any righl. power or remedy aceruing Lo any party under this Agreement, upon any brezch or defull
of any olher parly under this Agrcement. shall impair any such righl. power or remedy of such non-
breaching or non-defalting party nor shall it be constmed to he a waiver of any mch mead\ or defanlt, or
an acquicscence thercin. or of or inany similar breach or default therealler occurring: nor shall any waiver
ol any single breach or defaull be deemed a waiver of any olher breach or default therctofors or thereaficr
occurting. Any waiver, permit, consent or approval of any kind or character on the part of any p:sm' of any
breach or defaull under this Agreement, or any waiver on the parl of any parly of any provisions or
conditions o this Agrocmen, s be it amd shall be eiTbcve onfy 1 he exiont speeifcally st
forth in such writing. All remedies. cither under this Agreement or by law or otherwisc afforded o any
party, shall be cumulative and nol allemative Enlire Agreement. This Agreement (ineluding the Exhibils
‘herctoy, the Restated Certifieate and the other Transaction Agreements and any Side Tetters constitule the
full wnd enlire understanding and agreement belween the parlics wilh respeel lo the subject malter hereal,
and any olher writlen or oral agreement relaling o he subjeel malter hercol’existing belween the partics
arc expressly canceled. Tennination of Closing Obligations. Rach Purchaser shall have the right 1o
lerminate its obligations to complete the Tnilial Closing or any subsequent Closing, as the case may be, if
prior o the oceurrence thereol” any of the following aceurs:

G 1y L A3 AR A 1 i SR Y 15 |

68 lessand lixpenses. 1inch party shall pay ifs own fees and o

60 st off Unloreement. 1 any sction at L or i equity (ing
toenforce or interpret the ferms of any of the Transaction Agreements. the |
to reasanable attorneys’ fees, costs and necessary disbursements in additi
such party may be ctitled

610 Amendments and Waivers. Except s olerwise specilica
any L of this Aprvement may be amended. lominated or waived only
Company and the holders ol at least a muajority of the then-outstding Sk
provisin of this Aercement may be waived by any waiving party o such
consent of amy ofher purty. Notwithstunding (he Corepoing or umyih
amendment. (enmimtion or waiver of any provision of this Agreement of
Purchursir shall b ellistive ugainst such Purhuser undvss sueh mendien
toall Purchasers in the same fashion. The Company shall give prompt wi
modilication. fermination, or waiver horoundur o any party sl did ot on
Ut the fuilure 10 provide suclnotiee shull not invalidate ay mumﬂnum, u

amendiment or waiver elfcuted in wecondance v
Dtz cuch rsliaes o] L Shres (o s Comamon Stok bl
future Bolder of all such sccuritics, and (e Company

611 Scverability The invalidity or unenforceability of any pr
et e validity or coroesliit o] sy oller provision Delis or Onee
excreise uny rightl, power or remedy aceruing 1 uny party under (is Agreun
o uny olher purty uder (s Agrocmont. shall impeir any such right, |
breaching or non-defaulting parly nor shall it be consirued o be a waiver ¢
an acquicsoence thercin, ur ol or in any similar breack ur defoul therealicr
o umy sisgle bavoich or defalt be decrned a waiver of uy oller brouch or
oceurring. Amy waiver, permit, consent or approval of any kind or characic
broach or dolaull undar (his Aproament, or uny weiver on o parl of o
conditions of this Agrcement, must b in wriling und shall be elfetive ur
orth i such writing. Al remedics,eiier nder (s Ayt o by bt
party. shall be cumultive and not aliemative Lntie Aprecment, This Ap
et e Restaid Contlicte omd ths otber Trustion Apreemonts s
Lol wad outize smderstanding wd ugressnent botween by partivs will resp
and any other wrilten or ol aprecment relating (© e subjol matter her
are exprossly sunselod. Tonnmation of Closine Oblizations Lach Pur
Lerminate its obligations 10 complete the Initial Closing or uny subsequent
prior to (e aceurence thoreolamy of (o Following oeeurs
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o Timadatoe of ftself or substantally all of s propery. (i) makes an
aditors, (iv) instilules any proceedings under the United Slates Bankrupley
‘e hankeupicy. reorganizatinn, teceivership. insolvency or afher similar law
s generally, or files a petition or answer seeking reorganization or an
take advanlage of any insolveney law, o files an answer admitting the
plex. roonganization or insolveney pelition filed againsl il, or (v} becomes
exclings mnder the niter Stafes ankmpicy Cade or any other federal o
0. receivership, insolvency or other similar law affecting the
cding is not dismissed within 30 days of filing, or have an order for relicr
under the Uhited Stales Bankrupley Code.

tion

“tes (1) herehy irevacahly and mnconditionally submit o the jurisdiction of
4t the jurisdiction of the Uniled States Distriel Court Lor Wby Distaict of
any suil, aetion or olber proceeding driving out of o based upen (s
mmence any suit, action ar ather proceeding arising out of or based upon
ite conurts of | Jelaware or the United States District Court for the District of
¢, ami ugree nol (0 asseat, by way ol motion. s u delinse, o other
i amy <l o 39t Subict persamally o (e ursdieion of the
aperty is exempt or immune from aftachment or execntion, that the snit
inan inconvenient forum, that the venue of the suit. action or procesding is
Lor the subjeet matter hereol Tay not be enforeed i or by sueh court

£ the parties 1o (s Apreement consents ta personl jurisdiction for uny
. District Court fur the Distriet of Delavare or any stale courl uf.
n

R OF TURY TRIAL: RACH PARTY HEREBY WAIVES ITS RIGHTS
"LAIM OR CAUSL OF ACTION BASED JFON OR ARISING OUT OF
THFR TRANSACTION AGREEMENTS, THE SECURITIES OR THE
OR THEREOF. THF. SCOPF. OF THIS WATVER IS INTENDED TOBE
NY AND ALL DISPUTLS TIAT MAY BE FILLD IN ANY COURT
1L SUBILCT MATTLR OF TIIS TRANSACTION, INCLUDING,
INTRACT CLATMS, TORT C
3, AND ALL OTILR C

TFULLY DISCUSSLD Y LACH OI THL PARTILS ILRUTC
NOT BE. SUBIFCT TO ANY EXCEPTIONS, EACH PARTY HERETO
NTS AN REPRESENTS THAT SUCH PARTY FFAS REVIEWED THTS
AL COUNSLL. AND TLIAT SUCLL PARTY KNOWINGLY AND
IS JURY TRIAL RIGIIS FOLLOWING CONSULTATION WILLL

S . oo o o s
 custodian or Tiquidalor of i subsiantialy all oF s property . ity makos an
asigumment Lor the benelit of crediturs, (iv) institules any procecdings under the United States Bankrupley
Code or any olher (ederal or stale bankrupley, reorganization, reccivership, insolvency or other similar law
alleeling the rights of creditors generally, or files a pelition or answer secking reorganizalion or an
ammngement will acditors 1o ladse adventage of any solvency Law, or files un awswer wdmitting the
awterial allgations ol  buskauptey, eersanizition or imsolyemey petition [lod against i, o (v) bevomes
subject 1o any involuntary proceedings under Lhe United States Bankruptey Code or any olher (ederal or
sl bunkmpcy, orgrialion, eosiversiy. il o ohor similar o ot
o sl oo oo ot i) w30 G of e o v s e Co reict
catcred ugainstiLin wmy provecdings wnder the United States Benkeuptey Code

615 Dispuic R

(@) The parlics (i) herchy icvoeably and unconditionally submil to (he jurisdiction of
the state conrts of Delaware and to the jurisdiction of the United States 1District Cowrt far the District of
Delaware for the purpose of any suit, action or other proceeding arising e of or hased upon this
Agreemen, (i) agree nol Lo commence any suil, aclion o olher proceeding arising eul of or based upon
this Agreement except in the slale courts of Delaware or the United Stales Distriel Court for the Districl of
Delaware, and (i) herehy waive, and agree not in assert. by way of mofion, as a defense. or otherwise, in
any such suit, action or proceeding, any claim that it is not subject personally tn the jurisdictinn of the
abave-named courts, thal its properly is cxempl of immunc from atlachment or exceution, thal the suit,
aetion ot proceeding is brought in an inconvenient forum, thal the venue of the suil, aclion or proceeding is
impraper or that this Agresment or the subject matter hereof may not be enforced in or by such court.

(0 lach of the parties to this Agreement consents to personal furisdiction for any
equitable action sought in the 1.8, District Court for the District of Delaware or any state court of Delaware
hirving subject matter jurisdliction

(¢)  WAIVIR OF JURY TRIAL: LACLI PARTY 1ILRUBY WAIVLS ITS RIGLITS
TO A JURY TRIAL GIF ANY €LAIM OR CAUSIOF ACTION BASED UPON OR ARISING O1T OF
118 AGRULMUNT, LILE OTIER IRANSACTION AGRELMENTS, T SUCURLLILS OR TLE
SUBRILCT MATTLR LLREOF OR TILRLOF. 11l SCOPL OL IS WALVLR 1S INLINDED TO BL
ALL-ENCOMPASSING OF ANY ANI ALL DISPUTIS TIAT MAY BICVLED IN ANY COURT
VIAT RELATIC TO T SUBIICT MATTIR OF THIS TRANSACTION, INCLUDING,
WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NLGLIGLENC
BRIACT Q1 DUTY CLAIMS, AND ALL OTIHER COMMON LAW AND STATUTORY CLAIVS.
THIS SECTION HAS BHIN FULLY DISCUSSED Y EACH OF THE PARTIES ERETG AN
TUESL PROVISIONS WILL NOT DL SUBJECT 10 ANY LXCLPTIONS. LAC PARTY LIERETO
ILRLBY FURTLER WARRANTS AND REPRISINTS THAT SUCLLPARTY [1AS RUVIEWLD 1103
WAIVER WITIE ITS LEGAL COUNSIHL. AND THAT SUCH PARTY KNOWINGLY AND
VOLUNTARILY WAIVES [18 JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LLGAL COUNSLL

of @ rousiver, rustoc, wustodian or liidator of el or substuatialy al
assignment for the benefit of credtitors. (iv) instiftes any proceedings unds
Code or any oiher fedezal or stale bankrupiey , reorgantzation, receivership
alliceting the rights ol creditors generully, or files  peilion or answe
armangement with creditors o take advantage of any insolvency law. or
material allegafions of a hankraptey, reorganization of insofvency petition
subject L umy imvoluntary proceedings under e United States Bankruptc
slate bankruploy. reorganization, evcivership. imsobveny or ofber smi
creditors generally, when proceeding is nat dismissed within 30 days of fi
entered against it inany proceedings nder the 1nited States Hanknptey ¢

615 Dispute Resolution

(@) The partics (3 hereby incvocibly and unooadition
the stale courts of Delawvare and 1 (he jurisdiction of he Uniled Stales T
Delaware for the purpose of any suil. aclion or olher proceeding aris
Agreansat, (1) agree nol lo cummenye s, aetion or el proveedi
claware or the United Stales

any such suil, selion or procceding, any elaim that it is not subjeet pers:
above-numed courts. tal its property i exanpt or fnmuns Gum atachn
sction or proceeding i brought in um ineoms enient forun, Usat e venue ol
improper or thal this Agreement or the subject matter hereof may not be cr

(b)  Fach of the partics (© this Agreement consents |
equilable action sought in the 17.8. Districl Court for the Distriet of Delawas
having subject matter jurisdietion

(€)  WAIVER OF JURY TRIAL FACH PARTY 11t
TO ATURY TRIAL OF ANY CLAIM OR CATSE OF ACTION BASFD
TS AGRUEMENT, THIEOTHIIR TRANSACTION AGRIZNVENTS.
SUBIECT MATTER HEREOF OR THEREOF THIESCOPEOF THIS W
ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY

AND THAT RELATE TO THE SURJECT MATTER OF THIS TF
WITHOUT LIMITATION, CONTRAGT CLAIMS, TORT CLAIMS (1
BREACH OF DUTY CLATMS, AND ALL OTHER COMMON LAW
THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF T)
THESIE PROVISIONS WILL NOT BISUBIHCT TO ANY EXCEPTIC
HEREBY FURTIR WARRANTS ANI REPRESENTS THAT SUCH 1
WAIVER WITH TS LEGAL COUNSEL. AND THAT SUCH T

LUNTARILY WAIVES TTS JURY TRIAL RIGHTS FOLLOWT!
LEGAL COUNSIL
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haser and (i Company . setting forth e terms and wonditions of such
g (it e puartivs imiend for such writing (o by o bindiug obligation or
10 hve (he vight, i its sole and ubsolute diseretion, Lo Teluse or decline 10
1 ol or investment in the Comapany, and shall Beve 1o ubligation to assist
m obluining any fnsneing, investment ur oler ssistnee

| Sigmature Buge Lollows|

agreement, signed by snch Inurchaser and the Company. sefting forth the tenns and canditions of such
financing o invastment and stating that the parties intend far such writing to he a binding ahligation or
agresment. liach Purchaser shall have the right. in itc sole and ahsolute discretion. to refise or decline o
participate in any other financing af or imvestment in the Gampany, and shall have no obligation to assist

or cooperate with the Company in ohtaining any financing, investment or ther assistance

| Signature Page Kol lows|
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agreement. signed by such Purchaser and the Company. selting forlh th
financing or investment and slaling Lhal the parlics intend for such wrilir
agreement. Fach Purchaser shall have the right, in its solc and absolute di
participale in any olher financing of o imvestment in the Company, and 5
arcooperate with the Company in ablaining any nancing, imvestmenl or «

[Signature Page Follows]



Llbs t ER o

Read and Approved (For IRA Use Only):

By:
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SUBSCRIBER:

[ENTITY NAME]

by Tnwestor Scgnatune

Name:  [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber is an “accredited investor’” as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act.

Please indicate Yes or No by checking the appropriate box:

[ ] Accredited

[ X] Not Accredited
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CERTIFICATE OF INCORPORATION CERTIFICATE OF INCORPORATION CERTIFICATE OF INCORPORATION



2. That the Board of Directors of this corporation (the “Board of Directors™) duly
adopted resolutions proposing to amend and restate the Certificate of Incorporation of this corporation,
declaring said amendment and restatement to be advisable and in the best interests of this corporation and
its stockholders, and authorizing the appropriate officers of this corporation to solicit the consent of the
stockholders therefor, which resolution setting forth the proposed amendment and restatement is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended and restated in
its entirety to read as follows:

FIRST: The name of this corporation is EndoSound, Inc. (the “Corporation™).

SECOND: The address of the registered office of the Corporation in the State of Delaware
is 300 Creek View Road Suite 209, in the City of -, County of New Castle, DE 19711 The name of
its registered agent at such address is Universal Registered Agents, Inc.

THIRD: The nature of the business or purposes to be conducted or promoted is to engage
in any lawful act or activity for which corporations may be organized under the General Corporation Law.

FOURTH: The total number of shares of all classes of stock which the Corporation shall
have the authority to issue is 43,849,366. The Corporation has two classes of stock, referred to as Common
Stock and Preferred Stock. There are 30,000,000 shares of authorized Common Stock, $0.00001 par value
per share (“Common Stock™), and 13,849,366 shares of authorized Preferred Stock, $0.00001 par value
per share (“Preferred Stock™), (1) 1,950,898 shares of which are hereby designated as “Series Seed-1
Preferred Stock™, (ii) 3,898,468 shares of which are hereby designated as “Series A Preferred Stock™,
(ii1) 4,000,000 shares of which are hereby designated as “Series B-1 Preferred Stock,” and (iv) 4,000,000
shares of which are hereby designated as “Series B-2 Preferred Stock.”

The following is a statement of the designations and the powers, preferences and special rights, and
the qualifications, limitations or restrictions therecof in respect of each class of capital stock of the
Corporation.



may be increased or decreased (but not below the number of shares thereof then outstanding) by (in addition
to any vote of the holders of one or more series of Preferred Stock that may be required by the terms of this
Certificate of Incorporation) the affirmative vote of the holders of shares of capital stock of the Corporation
representing a majority of the votes represented by all outstanding shares of capital stock of the Corporation
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation Law.

B. PREFERRED STOCK

The shares of the Preferred Stock shall have the powers, preferences and special rights set forth in
this Part B of this Article Fourth. Unless otherwise indicated, references to “sections™ or ““Sections™ in this
Part B of this Article Fourth refer to sections of Part B of this Article Fourth. References to “Preferred
Stock™ mean the Series A Preferred Stock.

1. Dividends. The Corporation shall not declare, pay or set aside any dividends on
shares of any other class or series of capital stock of the Corporation (other than dividends on shares of
Common Stock payable in shares of Common Stock) unless (in addition to the obtaining of any consents
required elsewhere in this Certificate of Incorporation) the holders of the Preferred Stock then outstanding
shall first receive, or simultancously receive, a dividend on each outstanding share of Preferred Stock in an
amount at least equal to (i) in the case of a dividend on Common Stock, the product of (A) the dividend
declared, paid or set aside on such Common Stock and (B) the number of shares of Common Stock issuable
upon conversion of a share of such Preferred Stock; (ii) in the case of a dividend on a class or series of
capital stock that is convertible into Common Stock, the product of (A) the dividend declared, paid or set
aside per share of such class or series of capital stock and (B) the number of shares of Common Stock
1ssuable upon conversion of a share of such Preferred Stock, divided by the number of shares of Common
Stock issuable upon conversion of a share of such class or series of capital stock; or (ii1) in the case of a
dividend on any class or series that is not convertible into Common Stock, the product of (A) the amount
of the dividend payable on each share of such class or series of capital stock divided by the original issuance
price of such class or series of capital stock (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to such class or series) and
(B) the applicable Original Issue Price (as defined below); provided that, if the Corporation declares, pays
or sets aside, on the same date, a dividend on shares of more than one class or series of capital stock of the
Corporation, the dividend payable to the holders of Preferred Stock pursuant to this Section Error!
Reference source not found. shall be calculated based upon the dividend on the class or series of capital
stock that would result in the highest Preferred Stock dividend for the applicable series of Preferred Stock.
The “Original Issue Price” shall mean, with respect to the Series Seed-1 Preferred Stock, $0.90 per share,
with respect to the Series A Preferred Stock, $1.311 per share, with respect to the Series B-1 Preferred




reason of their ownership thereot, an amount per share ot each such series ot Preferred Stock equal to the
greater of (1) one times the applicable Original Issue Price, plus any dividends declared but unpaid thereon,
or (ii) such amount per share as would have been payable had all shares of such series of Preferred Stock
(and all shares of all other series of Preferred Stock that would receive a larger distribution per share if such
series of Preferred Stock were converted into Common Stock) been converted into Common Stock pursuant
to Section 4 immediately prior to such liquidation, dissolution, winding up or Deemed Liquidation Event
(the amount payable pursuant to this sentence is hereinafter referred to, for each series of Preferred Stock,
as applicable, as the “Liquidation Amount™). If upon any such liquidation, dissolution or winding up of
the Corporation or Deemed Liquidation Event, the assets of the Corporation available for distribution to its
stockholders shall be insufficient to pay the holders of shares of Preferred Stock the full amount to which
they shall be entitled under this Section 2.1, the holders of shares of Preferred Stock shall share ratably in
any distribution of the assets available for distribution in proportion to the respective amounts which would
otherwise be payable in respect of the shares held by them upon such distribution if all amounts payable on
or with respect to such shares were paid in full.

22 Payments to Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the payment in full of all
Liquidation Amounts required to be paid to the holders of shares of Preferred Stock, the remaining assets
of the Corporation available for distribution to its stockholders or, in the case of a Deemed Liquidation
Event, the consideration not payable to the holders of shares of Preferred Stock pursuant to Section 2.1 or
the remaining Available Proceeds, as the case may be, shall be distributed among the holders of shares of
Common Stock, pro rata based on the number of shares of Common Stock held by each such holder.

23 Deemed Liquidation Events.

231 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event” unless the holders of at least majority of the outstanding shares of Preferred
Stock, voting together as a single class on an as-converted to Common Stock basis (the “Requisite
Holders™), elect otherwise by written notice sent to the Corporation at least 10 days prior to the effective
date of any such event:

(a) a merger, consolidation, statutory conversion, transfer of
the Corporation, domestication, or continuance in which

1) the Corporation is a constituent party or



the Corporation, domestication, or continuance, the parent corporation or entity of such surviving or
resulting corporation or entity, or

(b) (1) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any subsidiary of
the Corporation of all or substantially all the assets of the Corporation and its subsidiaries taken as a whole,
or (ii) the sale, lease, transfer, exclusive license or other disposition (whether by merger, consolidation,
statutory conversion, transfer of the Corporation, domestication, continuance or otherwise, and whether in
a single transaction or a series of related transactions) of one or more subsidiaries of the Corporation if
substantially all of the assets of the Corporation and its subsidiaries taken as a whole are held by such
subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or other disposition is
to a wholly owned subsidiary of the Corporation.

Notwithstanding anything in Section 2.3.1 to the contrary, in no event shall the sale and issuance by the
Corporation of Preferred Stock in a bona fide equity financing of the Corporation, in and of itself, be a

Deemed Liquidation Event.

232 Effecting a Deemed Liguidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Section 2.3.1(a)(i) unless the agreement or plan with respect to
such transaction, or terms of such transaction (any such agreement, plan or terms, the “Transaction
Document™), provide that the consideration payable to the stockholders of the Corporation in such Deemed
Liquidation Event shall be allocated to the holders of capital stock of the Corporation in accordance with
Sections 2.1 and 2.2.

(d) In the event of a Deemed Liquidation Event referred to in
Section 2.3.1(a)(i1) or 2.3.1(b), if the Corporation does not effect a dissolution of the Corporation under the
General Corporation Law within 90 days after such Deemed Liquidation Event, then (1) the Corporation
shall send a written notice to each holder of Preferred Stock no later than the 90th day after the Deemed
Liquidation Event advising such holders of their right (and the requirements to be met to secure such right)
pursuant to the terms of the following clause (i1) to require the redemption of such shares of Preferred Stock,
and (i1) if the Requisite Holders so request in a written instrument delivered to the Corporation not later
than 120 days after such Deemed Liquidation Event, the Corporation shall use the consideration received
by the Corporation for such Deemed Liquidation Event (net of any retained liabilities associated with the
assets sold or technology licensed, any other expenses reasonably related to such Deemed Liquidation Event




the remaining shares as soon as it may lawfully do so under Delaware law governing distributions to
stockholders. Prior to the distribution or redemption provided for in this Section 2.3.2(b), the Corporation
shall not expend or dissipate the Available Proceeds for any purpose, except to discharge expenses incurred
in connection with such Deemed Liquidation Event. In connection with a distribution or redemption
provided for in Section 2.3.2, the Corporation shall send written notice of the redemption (the “Redemption
Notice™) to each holder of record of Preferred Stock. Each Redemption Notice shall state:

1) the number of shares of Preferred Stock held by
the holder that the Corporation shall redeem on
the date specified in the Redemption Notice;

(11) the redemption date and the price per share at
which the shares of Preferred Stock are being
redeemed,;

(ii1) for holders of shares in certificated form, that the
holder 1s to surrender to the Corporation, in the
manner and at the place designated, his, her or its
certificate or certificates representing the shares
of Preferred Stock to be redeemed.

If the Redemption Notice shall have been duly given, and if payment is tendered or deposited with an
independent payment agent so as to be available therefor in a timely manner, then notwithstanding that any
certificates evidencing any of the shares of Preferred Stock so called for redemption shall not have been
surrendered, all rights with respect to such shares shall forthwith after the date terminate, except only the
right of the holders to receive the payment without interest upon surrender of any such certificate or
certificates therefor.

2.3.3  Amount Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such merger, consolidation, sale,
transfer, exclusive license, other disposition or redemption shall be the cash or the value of the property,
rights or securities to be paid or distributed to such holders pursuant to such Deemed Liquidation Event. The
value of such property, rights or securities shall be determined in good faith by the Board of Directors,
including the approval of at least one Preferred Director (as defined herein).




31 General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written consent
of stockholders in lieu of a meeting), each holder of outstanding shares of Preferred Stock shall be entitled
to cast the number of votes equal to the number of whole shares of Common Stock into which the shares
of Preferred Stock held by such holder are convertible (as provided in Section 4 below) as of the record
date for determining stockholders entitled to vote on such matter. Except as provided by law or by the other
provisions of this Certificate of Incorporation, holders of Preferred Stock shall vote together with the
holders of Common Stock as a single class and on an as-converted to Common Stock basis.

32 Election of Directors.

(a) (1) At all times when at least 3,450,000 shares of Preferred
Stock remain outstanding (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination, or other similar recapitalization with respect to the Preferred Stock), (x) the holders of record
of the shares of Preferred Stock, exclusively and voting together as a separate class on an as-converted to
Common Stock basis, shall be entitled to elect two (2) directors of the Corporation (the “Preferred
Directors™); and (v) the holders of record of the shares of Common Stock, exclusively and voting together
as a separate class, shall be entitled to elect two (2) directors of the Corporation; and (ii) the holders of
record of the shares of Common Stock and of any other class or series of voting stock (including the
Preferred Stock), exclusively and voting together as a single class on an as-converted to Common Stock
basis, shall be entitled to elect the balance of the total number of directors of the Corporation (the “At-
Large Directors™). Notwithstanding the foregoing, for administrative convenience, the initial Preferred
Directors may also be appointed by the Board of Directors in connection with the approval of the initial
1ssuance of Preferred Stock without a separate action by the holders of Preferred Stock.

(b) Any director elected as provided in Section 3.2(a)(1) or
Section 3.2(a)(ii) or appointed by the last sentence of Section 3.2(a) may be removed without cause by, and
only by, the affirmative vote of the holders of a majority of the shares of the class or series of capital stock
entitled to elect such director or directors, given either at a special meeting of such stockholders duly called
for that purpose or pursuant to a written consent of stockholders.

()

1) If the holders of shares of Preferred Stock or
Common Stock, as the case may be, fail to elect a



written consent in lieu of a meeting of all
remaining director(s) elected by the stockholders
entitled to elect the At-Large Directors.

(d) At any meeting held for the purpose of electing a director,
the presence in person or by proxy of the holders of a majority of the outstanding shares of the class or
series of capital stock entitled to elect such director shall constitute a quorum for the purpose of electing
such director.

(e) For purposes of this Certificate of Incorporation,
“Requisite Directors” means the Board of Directors including at least one of the Preferred Directors then
seated.

33 Preferred Stock Protective Provisions. At any time when at least 3,450,000
shares of Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Preferred Stock) are outstanding, the
Corporation shall not, either directly or indirectly by amendment, merger, consolidation, domestication,
transfer of the Corporation, continuance, reorganization, recapitalization, reclassification, waiver, statutory
conversion, or otherwise, effect any of the following acts or transactions without (in addition to any other
vote required by law or this Certificate of Incorporation) the written consent or affirmative vote of the
Requisite Holders, and any such act or transaction that has not been approved by such consent or vote prior
to such act or transaction being effected shall be null and void ab initio, and of no force or effect.

331 liquidate, dissolve or wind-up the business and affairs of the
Corporation or effect any Deemed Liquidation Event;

3.3.2 amend, alter or repeal any provision of this Certificate of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the special rights, powers and
preferences of the Preferred Stock (or any series thereof);

333 effect any merger, consolidation, reorganization, statutory
conversion, transfer of the Corporation, domestication, or continuance (other than a Deemed Liquidation
Event) pursuant to which the holders of the Corporation’s Preferred Stock immediately prior to such
transaction are issued securities in such transaction in lieu of such shares of Preferred Stock that have special
rights, powers and preferences that are materially less favorable than the special rights, powers and
preferences of such Preferred Stock immediately prior to such transaction;



3.3.7  create, or hold capital stock 1, any subsidiary that 1s not wholly
owned (either directly or through one or more other subsidiaries) by the Corporation (or substantially wholly
owned other than de minimis holdings of a second holder as may be required by non-U.S. law), or permit
any subsidiary to create, or issue or obligate itself to issue, any shares of any class or series of capital stock,
or sell, transfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusively license or
otherwise dispose (in a single transaction or series of related transactions) of all or substantially all of the
assets of such subsidiary;

338 increase or decrease the authorized number of directors
constituting the Board of Directors, or change the number of votes entitled to be cast by any director or
directors on any matter; or

3.3.9  unless otherwise approved by the Requisite Directors:

(a) unless the aggregate indebtedness of the Corporation and
its subsidiaries for borrowed money following such action would not exceed the amount already included
in the annual budget approved in accordance with Section 3.3.9(f) and other than equipment leases, bank
lines of credit or trade payables incurred in the ordinary course of business, create, or issue, any debt
security, create any lien or security interest (except for purchase money liens or statutory liens of landlords,
mechanics, materialmen, workmen, warehousemen and other similar persons arising or incurred in the
ordinary course of business), or incur other indebtedness for borrowed money, including but not limited to
obligations and contingent obligations under guarantees, or permit any subsidiary to take any such action
with respect to any debt security lien, security interest or other indebtedness for borrowed money;

() (1) create or adopt any equity (or equity-linked)
compensation plan; or (i1) amend any such plan to increase the number of shares authorized for issuance
thereunder;

(©) unless already included in the annual budget approved in
accordance with Section 3.3.9(f), make, or permit any subsidiary to make, any loan or advance to any entity
or individual, including, without limitation, any employee or director of the Corporation or any subsidiary,
except advances and similar expenditures in the ordinary course of business;



than a Preterred irector excluded Irom such committee Tormed lor the purpose ol avoiding contlicts ot
interest in which such Preferred Director’s inclusion would create such conflict of interest.

4. Optional Conversion. The holders of the Preferred Stock shall have conversion
rights as follows (the “Conversion Rights™):

4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time, and without the payment of additional
consideration by the holder thereof, into such whole number of fully paid and non-assessable shares of
Common Stock (calculated as provided in Section 4.2 below), as is determined by dividing the applicable
Original Issue Price by the applicable Conversion Price (as defined below) in effect at the time of conversion.
The “Conversion Price” applicable to the Preferred Stock as of the Original Issue Date shall be equal to the
applicable Original Issue Price per share for such series of Preferred Stock. Such initial Conversion Price
for a series of Preferred Stock, and the rate at which shares of Preferred Stock may be converted into shares
of Common Stock, shall be subject to adjustment as provided in this Section 4.

4.1.2  Termination of Conversion Rights. In the event of a notice of
redemption of any shares of Preferred Stock pursuant to Section 2.3 .2(b), the Conversion Rights of the shares
designated for redemption shall terminate at 5:00 p.m. Pacific time (the “close of business™ for purposes
hereof) on the last full day preceding the date fixed for redemption, unless the redemption price is not fully
paid on such redemption date, in which case the Conversion Rights for such shares shall continue until such
price is paid in full. In the event of a liquidation, dissolution or winding up of the Corporation or a Deemed
Liquidation Event, the Conversion Rights shall terminate at the close of business on the last full day
preceding the date fixed for the payment of any such amounts distributable on such event to the holders of
Preferred Stock; provided that the foregoing termination of Conversion Rights shall not affect the amount(s)
otherwise paid or payable in accordance with Section 2.1 to the holders of Preferred Stock pursuant to such
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event.

4.2 Number of Shares Issuable Upon Conversion. The number of shares of
Common Stock issuable to a holder of Preferred Stock upon conversion of such Preferred Stock shall be
the nearest whole share (rounded down). For the avoidance of doubt, no fractional interests in shares of
Common Stock shall be created or issuable as a result of the conversion of the Preferred Stock pursuant to
Section 4.1.1.




the transfer agent (or by the Corporation if the Corporation serves as its own transfer agent) of such notice
and, if applicable, certificates (or lost certificate affidavit and agreement) shall be the time of conversion
(the “Conversion Time”), and the shares of Common Stock issuable upon conversion of the specified shares
shall be deemed to be outstanding of record as of such date. The Corporation shall, as soon as practicable
after the Conversion Time (1) issue and deliver to such holder of Preferred Stock, or to such holder’s
nominees, a notice of issuance of uncertificated shares and may, upon written request, issue and deliver a
certificate for the number of full shares of Common Stock issuable upon such conversion in accordance with
the provisions hereof and, may, if applicable and upon written request, issue and deliver a certificate for the
number (if any) of the shares of Preferred Stock represented by any surrendered certificate that were not
converted into Common Stock, and (i1) pay all declared but unpaid dividends on the shares of Preferred
Stock converted.

43.2  Reservation of Shares. The Corporation shall at all times when the
Preferred Stock shall be outstanding, reserve and keep available out of its authorized but unissued capital
stock, for the purpose of effecting the conversion of the Preferred Stock, such number of its duly authorized
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
Preferred Stock; and if at any time the number of authorized but unissued shares of Common Stock shall not
be sufficient to effect the conversion of all then outstanding shares of the Preferred Stock, the Corporation
shall take such corporate action as may be necessary to increase its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purposes, including, without
limitation, engaging in best efforts to obtain the requisite stockholder approval of any necessary amendment
to this Certificate of Incorporation. Before taking any action that would cause an adjustment reducing the
Conversion Price for any series of Preferred Stock below the then par value of the shares of Common Stock
1ssuable upon conversion of such series of Preferred Stock, the Corporation will take any corporate action
which may, in the opinion of its counsel, be necessary in order that the Corporation may validly and legally
issue fully paid and non-assessable shares of Common Stock at such adjusted Conversion Price.

433  Effect of Conversion. All shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deemed to be outstanding and
all rights with respect to such shares shall immediately cease and terminate at the Conversion Time, except
only the right of the holders thereof to receive shares of Common Stock in exchange therefor and to receive
payment of any dividends declared but unpaid thereon.

434  NoFurther Adjustment. Upon any such conversion, no adjustment
to the Conversion Price shall be made for any declared but unpaid dividends on the Preferred Stock
surrendered for conversion or on the Common Stock delivered upon conversion.
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ol Common Stock 1ssued (o1, pursuant to Section 4.4.3 below, deemed to be 1ssued) by the Corporation
after the Original Issue Date (as defined below), other than (1) the following shares of Common Stock and
(2) shares of Common Stock deemed issued pursuant to the following Options and Convertible Securities
(clauses (1) and (2), collectively, “Exempted Securities™):

®

(i)

(iii)

(iv)

)

11

as to any series of Preferred Stock, shares of
Common Stock, Options or Convertible
Securities 1ssued as a dividend or distribution on
such series of Preferred Stock (including
dividends payable in connection with dividends
on other classes or series of stock);

shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock
split, split-up or other distribution on shares of
Common Stock that is covered by Section 4.5,
46,47 0r4.8,

shares of Common Stock, Options or Convertible
Securities issued to banks, equipment lessors or
other financial institutions, or to real property
lessors, pursuant to a debt financing, equipment
leasing or real property leasing transaction
approved by the Requisite Directors;

shares of Common Stock or Options issued to
employees or directors of, or consultants or
advisors to, the Corporation or any of its
subsidiaries pursuant to a plan, agreement or
arrangement approved (1) prior to the Original
Issue Date or (i1) by the Requisite Directors;

shares of Common Stock or Convertible
Securities actually issued upon the exercise of
Options or shares of Common Stock actually
1ssued upon the conversion or exchange of



reorganization or to a joint venture agreement,
provided that such issuances are approved by the
Requisite Directors;

(viii)  shares of Common Stock issued in connection
with a firm underwritten public offering of the
Corporation’s Common Stock pursuant to an
effective registration statement; or

(1x) shares of Common Stock, Options or Convertible
Securities issued in connection with sponsored
research, collaboration, technology license,
development, OEM, marketing or other similar
agreements or strategic partnerships approved by
the Requisite Directors.

(b) “Convertible Securities” means any evidences of
indebtedness, shares or other securities directly or indirectly convertible into or exchangeable for Common
Stock, but excluding Options.

() “Option” means any rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

(d) “Original Issue Date” means the date on which the first
share of the applicable series of Preferred Stock is issued.

442 No Adjustment of Preferred Stock Conversion Price. No
adjustment in the Conversion Price of any series of Preferred Stock shall be made as the result of the issuance
or deemed issuance of Additional Shares of Common Stock if the Corporation receives written notice from
the Requisite Holders, agreeing that no such adjustment shall be made as the result of the issuance or deemed
issuance of such Additional Shares of Common Stock.

443 Deemed Issue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time after
the Original Issue Date shall issue any Options or Convertible Securities (excluding Options or Convertible
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Security) to provide for either (1) any increase or decrease in the number of shares of Common Stock
issuable upon the exercise, conversion and/or exchange of any such Option or Convertible Security or (2)
any increase or decrease in the consideration payable to the Corporation upon such exercise, conversion
and/or exchange, then, effective upon such increase or decrease becoming effective, the Conversion Price
of such series of Preferred Stock computed upon the original issue of such Option or Convertible Security
(or upon the occurrence of a record date with respect thereto) shall be readjusted to such Conversion Price
for such series of Preferred Stock as would have obtained had such revised terms been in effect upon the
original date of issuance of such Option or Convertible Security. Notwithstanding the foregoing, no
readjustment pursuant to this Section 4.4.3(b) shall have the effect of increasing the Conversion Price
applicable to a series of Preferred Stock to an amount which exceeds the lower of (1) the Conversion Price
for such series of Preferred Stock in effect immediately prior to the original adjustment made as a result of
the issuance of such Option or Convertible Security, or (ii) the Conversion Price for such series of Preferred
Stock that would have resulted from any issuances of Additional Shares of Common Stock (other than
deemed issuances of Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the original adjustment date and such readjustment date.

(©) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the issuance of
which did not result in an adjustment to the Conversion Price of a series of Preferred Stock pursuant to the
terms of Section 4.4.4 (either because the consideration per share (determined pursuant to Section 4.4.5) of
the Additional Shares of Common Stock subject thereto was equal to or greater than the applicable
Conversion Price then in effect, or because such Option or Convertible Security was issued before the
Original Issue Date), are revised after the Original Issue Date as a result of an amendment to such terms or
any other adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Security) to provide for either (1) any increase in the number of shares of Common Stock
1ssuable upon the exercise, conversion or exchange of any such Option or Convertible Security or (2) any
decrease in the consideration payable to the Corporation upon such exercise, conversion or exchange, then
such Option or Convertible Security, as so amended or adjusted, and the Additional Shares of Common
Stock subject thereto determined in the manner provided in Section 4.4.3(a) shall be deemed to have been
1ssued effective upon such increase or decrease becoming effective.

(d) Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted (either
upon its original issuance or upon a revision of its terms) in an adjustment to the Conversion Price of any
series of Preferred Stock pursuant to the terms of Section 4.4.4, the Conversion Price of such series of

13



terms of this Section 4.4.3 at the time of such issuance or amendment shall instead be effected at the time
such number of shares and/or amount of consideration is first calculable (even if subject to subsequent
adjustments), assuming for purposes of calculating such adjustment to the Conversion Price for such series
of Preferred Stock that such issuance or amendment took place at the time such calculation can first be
made. In the event an Option or Convertible Security contains alternative conversion terms, such as a cap
on the valuation of the Corporation at which such conversion will be effected, or circumstances where the
Option or Convertible Security may be repaid in lieu of conversion, then the number of shares of Common
Stock issuable upon the exercise, conversion and/or exchange of such Option or Convertible Security shall
be deemed not calculable until such time as the applicable conversion terms are determined.

444  Adjustment of Conversion Price Upon Issuance of Additional
Shares of Common Stock. In the event the Corporation shall at any time after the Original Issue Date issue
Additional Shares of Common Stock (including Additional Shares of Common Stock deemed to be issued
pursuant to Section 4.4.3), without consideration or for a consideration per share less than the Conversion
Price of a series of Preferred Stock in effect immediately prior to such issuance or deemed issuance, then the
Conversion Price for such series of Preferred Stock shall be reduced, concurrently with such issue, to a price
(calculated to the nearest one-hundredth of a cent) determined in accordance with the following formula:

CP,=CPi* (A+B)/(A+C).
For purposes of the foregoing formula, the following definitions shall apply:

(a) “CP;” shall mean the Conversion Price of such series of
Preferred Stock in effect immediately after such issuance or deemed issuance of Additional Shares of
Common Stock;

(d) “CP,” shall mean the Conversion Price of such series of
Preferred Stock in effect immediately prior to such issuance or deemed issuance of Additional Shares of
Common Stock;

(©) “A” shall mean the number of shares of Common Stock
outstanding immediately prior to such issuance or deemed issuance of Additional Shares of Common Stock
(treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior to such issuance or deemed issuance or upon conversion or exchange of
Convertible Securities (including the Preferred Stock) outstanding (assuming exercise of any outstanding
Options therefor) immediately prior to such issue);,

14



(i1)

(iii)

aggregate amount OI cash received Dby Ine
Corporation, excluding amounts paid or payable
for accrued mterest;

insofar as it consists of property other than cash,
be computed at the fair market value thereof at
the time of such issue, as determined in good faith
by the Board of Directors; and

in the event Additional Shares of Common Stock
are issued together with other shares or securities
or other assets of the Corporation for
consideration which covers both, be the
proportion of such consideration so received,
computed as provided in clauses (i) and (ii)
above, as determined in good faith by the Board
of Directors.

(b) Options and Convertible Securities. The consideration per

share received by the Corporation for Additional Shares of Common Stock deemed to have been issued
pursuant to Section 4.4.3, relating to Options and Convertible Securities, shall be determined by dividing:

®
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The total amount, if any, received or receivable
by the Corporation as consideration for the issue
of such Options or Convertible Securities, plus
the minimum aggregate amount of additional
consideration (as set forth in the instruments
relating thereto, without regard to any provision
contained therein for a subsequent adjustment of
such consideration) payable to the Corporation
upon the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or in the case of Options for
Convertible Securities, the exercise of such
Options for Convertible Securities and the
conversion or exchange of such Convertible



on more than one date Additional Shares of Common Stock that are a part of one transaction or a series of
related transactions and that would result in an adjustment to the Conversion Price of a series of Preferred
Stock pursuant to the terms of Section 4.4.4, then, upon the final such issuance, the Conversion Price for
such series of Preferred Stock shall be readjusted to give effect to all such issuances as if they occurred on
the date of the first such issuance (and without giving effect to any additional adjustments as a result of any
such subsequent issuances within such period).

4.5 Adjustment for Stock Splits and Combinations If at any time or from time
to time after the Original Issue Date the Corporation shall effect a subdivision of the outstanding Common
Stock, the Conversion Price of each series of Preferred Stock in effect immediately before that subdivision
shall be proportionately decreased so that the number of shares of Common Stock issuable on conversion
of each share of such series shall be increased in proportion to such increase in the aggregate number of
shares of Common Stock outstanding. If the Corporation shall at any time or from time to time after the
Original Issue Date combine the outstanding shares of Common Stock, the Conversion Price of each series
of Preferred Stock in effect immediately before the combination shall be proportionately increased so that
the number of shares of Common Stock issuable on conversion of each share of such series shall be
decreased in proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this Section 4.5 shall become effective at the close of business on the date the
subdivision or combination becomes effective.

4.6 Adjustment for Certain Dividends and Distributions. If at any time or from
time to time after the Original Issue Date the Corporation shall make or issue, or fix a record date for the
determination of holders of Common Stock entitled to receive, a dividend or other distribution payable on
the Common Stock i additional shares of Common Stock, then and in each such event the Conversion
Price of each series of Preferred Stock in effect immediately before such event shall be decreased as of the
time of such issuance or, if such a record date shall have been fixed, as of the close of business on such
record date, by multiplying the Conversion Price of each such series of Preferred Stock then in effect by a
fraction:

(D the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and

@) the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the close of
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determination ot holders of Common Stock entitled to recetve, a dividend or other distribution payable in
securities of the Corporation (other than a distribution of shares of Common Stock in respect of outstanding
shares of Common Stock) or in other property and the provisions of Section 1 do not apply to such dividend
or distribution, then and in each such event the holders of Preferred Stock shall receive, simultaneously
with the distribution to the holders of Common Stock, a dividend or other distribution of such securities or
other property in an amount equal to the amount of such securities or other property as they would have
received if all outstanding shares of Preferred Stock had been converted into Common Stock on the date of
such event.

48 Adjustment for Merger or Reorganization, etc. Subject to the provisions
of Section 2.3, if there shall occur any reorganization, recapitalization, reclassification, consolidation or
merger involving the Corporation in which the Common Stock (but not the Preferred Stock) is converted
into or exchanged for securities, cash or other property (other than a transaction covered by Sections 4 .4,
4.6 or 4.7), then, following any such reorganization, recapitalization, reclassification, consolidation or
merger, cach share of Preferred Stock shall thereafter be convertible in lieu of the Common Stock into
which it was convertible prior to such event into the kind and amount of securities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon conversion of
one share of such Preferred Stock immediately prior to such reorganization, recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant to such transaction;
and, in such case, appropriate adjustment (as determined in good faith by the Board of Directors) shall be
made in the application of the provisions in this Section 4 with respect to the rights and interests thereafter
of the holders of the Preferred Stock, to the end that the provisions set forth in this Section 4.8 (including
provisions with respect to changes in and other adjustments of the Conversion Price of each series of
Preferred Stock) shall thereafter be applicable, as nearly as reasonably may be, in relation to any securities
or other property thereafter deliverable upon the conversion of the Preferred Stock.

4.9 Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 4, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later than ten
days thereafter, compute such adjustment or readjustment in accordance with the terms hereof and furnish
to each holder of such series of Preferred Stock a certificate setting forth such adjustment or readjustment
(including the kind and amount of securities, cash or other property into which such series of Preferred
Stock is convertible) and showing in detail the facts upon which such adjustment or readjustment is based.
The Corporation shall, as promptly as reasonably practicable after the written request at any time of any
holder of Preferred Stock (but in any event not later than 10 days thereafter), furnish or cause to be furnished
to such holder a certificate setting forth (1) the Conversion Price then in effect for each series of Preferred
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() oI The Voluntary or involuntary dissorution, liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the Preferred
Stock a notice specifying, as the case may be, (1) the record date for such dividend, distribution or right,
and the amount and character of such dividend, distribution or right, or (ii) the effective date on which such
reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is
proposed to take place, and the time, if any is to be fixed, as of which the holders of record of Common
Stock (or such other capital stock or securities at the time issuable upon the conversion of the Preferred
Stock) shall be entitled to exchange their shares of Common Stock (or such other capital stock or securities)
for securities or other property deliverable upon such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up, and the amount per share and character of such
exchange applicable to the Preferred Stock and the Common Stock. Such notice shall be sent at least 10
days prior to the record date or effective date for the event specified in such notice.

5. Mandatory Conversion.

5.1 Trigger Events. All outstanding shares of Preferred Stock shall
automatically be converted into shares of Common Stock, at the then effective conversion rate as calculated
pursuant to Sections 4.1.1 and 4.2, upon the earliest to occur of (the time of such conversion is referred to
herein as the “Mandatory Conversion Time”):

(a) (1) immediately prior to the closing of the sale of shares
of Common Stock to the public at a price of at least $6.56 per share (subject to appropriate adjustment in
the event of any stock dividend, stock split, combination or other similar recapitalization with respect to the
Common Stock), in a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended, resulting in at least $25,000,000 of proceeds, net
of the underwriting discount and commissions, to the Corporation and in connection with such offering the
shares of Common Stock are listed for trading on the Nasdaq Stock Market, the New York Stock Exchange
or another exchange or marketplace approved by the Requisite Directors (a “Qualified IPO™);

i) |
I o] listing of the Common Stock (or other equity securities

of the Corporation) on the Nasdaq Stock Market, New York Stock Exchange or another exchange or
marketplace approved by the Requisite Directors by means of an effective registration statement filed by
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certificate) to the Corporation at the place designated 1n such notice. 1t so required by the Corporation, any
certificates surrendered for conversion shall be endorsed or accompanied by written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered holder or
by his, her or its attorney duly authorized in writing. All rights with respect to the Preferred Stock converted
pursuant to Section 5.1, including the rights, if any, to receive notices and vote (other than as a holder of
Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure of the
holder or holders thereof to surrender any certificates at or prior to such time), except only the rights of the
holders thereof, upon surrender of any certificate or certificates of such holders (or lost certificate affidavit
and agreement) therefor, to receive the items provided for in the next sentence of this Section 5.2. As soon
as practicable after the Mandatory Conversion Time and, if applicable, the surrender of any certificate or
certificates (or lost certificate affidavit and agreement) for Preferred Stock, the Corporation shall (a) issue
and deliver to such holder, or to his, her or its nominees, a certificate or certificates for the number of full
shares of Common Stock issuable on such conversion in accordance with the provisions hereof or issue and
deliver to such holder, or to his, her or its nominees, a notice of issuance of uncertificated shares and may,
upon written request, issue and deliver a certificate for the number of full shares of Common Stock issuable
upon such conversion in accordance with the provisions hereof; and (b) pay any declared but unpaid
dividends on the shares of Preferred Stock converted.

6. Redemption. Other than as set forth in Section 2.3.2(b), the Preferred Stock is not
redeemable at the option of the holder or the Corporation.

7. Redeemed or Otherwise Acquired Shares. Unless approved by the Board of
Directors and the Requisite Holders, any shares of Preferred Stock that are redeemed, converted or
otherwise acquired by the Corporation or any of its subsidiaries shall be automatically and immediately
cancelled and retired and shall not be reissued, sold or transferred. Neither the Corporation nor any of its
subsidiaries may exercise any voting or other rights granted to the holders of Preferred Stock following
redemption, conversion or acquisition. The Corporation may thereafter take such appropriate action
(without the need for stockholder action) as may be necessary to reduce the authorized number of shares of
Preferred Stock accordingly.

8. Waiver. Except as otherwise set forth herein, (a) any of the rights, powers,
preferences and other terms of the Preferred Stock set forth herein may be waived on behalf of all holders
of Preferred Stock by the affirmative written consent or vote of the holders that would otherwise be required
to amend such right, powers, preferences, and other terms and (b) at any time more than one series of
Preferred Stock is issued and outstanding, any of the rights, powers, preferences and other terms of any
series of Preferred Stock set forth herein may be waived on behalf of all holders of such series of Preferred
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number of directors of the Corporation shall be determined 1n the manner set forth i the Bylaws of the
Corporation.

SEVENTH: Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

EIGHTH: Meetings of stockholders may be held within or outside of the State of
Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation may be kept
(subject to any provision of applicable law) outside of the State of Delaware at such place or places or in
such manner or manners as may be designated from time to time by the Board of Directors or in the Bylaws
of the Corporation.

NINTH: To the fullest extent permitted by law, a director or officer of the Corporation
shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director or officer. If the General Corporation Law or any other law of the State of
Delaware is amended after approval by the stockholders of this Article Ninth to authorize corporate action
further eliminating or limiting the personal liability of directors or officers, then the liability of a director
or officer of the Corporation shall be eliminated or limited to the fullest extent permitted by the General
Corporation Law as so amended.

Any amendment, repeal or elimination of the foregoing provisions of this Article Ninth by the
stockholders of the Corporation shall not adversely affect any right or protection of a director or officer of
the Corporation existing at the time of, or increase the liability of any director or officer of the Corporation
with respect to any acts or omissions of such director or officer occurring prior to, such amendment, repeal
or elimination.

TENTH To the fullest extent permitted by applicable law, the Corporation is authorized to
provide indemnification of (and advancement of expenses to) directors, officers and agents of the
Corporation (and any other persons to which the General Corporation Law permits the Corporation to
provide indemnification) through Bylaw provisions, agreements with such agents or other persons, vote of
stockholders or disinterested directors or otherwise, in excess of the indemmnification and advancement
otherwise permitted by Section 145 of the General Corporation Law.

Any amendment, repeal, modification or elimination of the foregoing provisions of this

Article Tenth shall not (a) adversely affect any right or protection of any director, officer or other agent of
the Corporation existing at the time of such amendment, repeal, modification or elimination; or (b) increase
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effect at the time of the occurrence of any actions or omissions to act giving rise to liability. Notwithstanding
anything to the contrary contained elsewhere in this Certificate of Incorporation, in addition to any other
vote required by law or this Certificate of Incorporation,_the affirmative vote of the Requisite Holders will
be required to amend or repeal, or to adopt any provisions inconsistent with this Article Eleventh.

TWELFTH: Unless the Corporation consents in writing to the selection of an alternative
forum, the Court of Chancery in the State of Delaware shall be the sole and exclusive forum for any
stockholder (including a beneficial owner) to bring (1) any derivative action or proceeding brought on behalf
of the Corporation, (i1) any action asserting a claim of breach of fiduciary duty owed by any director, officer
or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action
asserting a claim against the Corporation, its directors, officers or employees arising pursuant to any
provision of the General Corporation Law or the Corporation’s certificate of incorporation or bylaws or
(1v) any action asserting a claim against the Corporation, its directors, officers or employees governed by
the internal affairs doctrine or that otherwise relates to the internal affairs of the Corporation, except for, as
to each of (1) through (iv) above, any claim as to which the Court of Chancery determines that there is an
indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable party
does not consent to the personal jurisdiction of the Court of Chancery within 10 days following such
determination), which is vested in the exclusive jurisdiction of a court or forum other than the Court of
Chancery, or for which the Court of Chancery does not have subject matter jurisdiction.

THIRTEENTH: If any provision or provisions of this Certificate of Incorporation shall
be held to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any
reason whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of
such provisions in any other circumstance and of the remaining provisions of this Certificate of
Incorporation (including, without limitation, each portion of any sentence of this Certificate of
Incorporation containing any such provision held to be invalid, illegal or unenforceable that is not itself
held to be invalid, illegal or unenforceable) and the application of such provision to other persons or entities
and circumstances shall not in any way be affected or impaired thereby.

FOURTEENTH: For purposes of Section 500 of the California Corporations Code (to the
extent applicable), in connection with any repurchase of shares of Common Stock permitted under this
Certificate of Incorporation from employees, officers, directors or consultants of the Corporation in
connection with a termination of employment or services pursuant to agreements or arrangements approved
by the Board of Directors (in addition to any other consent required under this Certificate of Incorporation),
such repurchase may be made without regard to any “preferential dividends arrears amount™ or ““preferential
rights amount” (as those terms are defined in Section 500 of the California Corporations Code).
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executed by a duly authorized officer of this corporation on April 2, 2026.

By:

President
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DISCLOSURE SCHEDULE DISCLOSURE SCHEDULE DISCLOSURE SCIIEDULE

the Agreement or to create any covenant. Inclusion ol any item 1n this Disclosure Schedule (1) does not
represent a determination that such item is material or establish a standard of materiality, (2) does not
represent a determination that such item did not arise in the ordinary course of business, (3) does not
represent a determination that the transactions contemplated by the Agreement require the consent of third
parties, and (4) shall not constitute, or be deemed to be, an admission to any third party concerning such
item. This Disclosure Schedule includes brief descriptions or summaries of certain agreements and
nstruments. Such descriptions do not purport to be comprehensive and are qualified in their entirety by
reference to the text of the documents described, true and complete copies of which have been made
available to the Purchasers or their respective counsel.
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of the Company as are required to amend the Prior Agreement, and desire to amend and restate the Prior
Agreement in its entirety and to accept the rights created pursuant to this Agreement in lieu of the rights
granted to them under the Prior Agreement; and

WHEREAS, the Company and certain of the Investors are parties to that certain Series B Preferred
Stock Purchase Agreement of even date herewith by and among the Company and such Investors (the
“Purchase Agreement”), under which certain of the Company’s and such Investors’ obligations are
conditioned upon the execution and delivery of this Agreement by the undersigned parties.

NOW, THEREFORE, the parties agree as follows:

1. Definitions. For purposes of this Agreement:“Affiliate” means, with respect to any specified
Person, any other Person who, directly or indirectly, controls, is controlled by, or is under common
control with such Person, including, without limitation, any general partner, managing member,
officer, director or trustee of such Person, or any venture capital fund or other investment fund 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 investment adviser with, such

Person.
1.2 “Board of Directors” means the board of directors of the Company.
1.3 “Certificate of Incorporation” means the Company’s Amended and Restated Certificate

of Incorporation, as amended and/or restated from time to time.

1.4 “Common Stock” means shares of the Company’s common stock, par value $0.00001 per
share.

1.5 “Competitor” means a Person engaged, directly or indirectly (including through any
partnership, limited liability company, corporation, joint venture or similar arrangement (whether now
existing or formed hereafter)), in the Company’s business, but shall not include any financial investment
firm or collective 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 Affiliates, have a right to designate any members
of the board of directors of any Competitor. Additionally, in no event shall GEO MedTech Venture Fund
SCSp or its Affiliates be a Competitor hereunder.

1.6 “Damages” means any loss, damage, claim or liability (joint or several) to which a party
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exchangeable for (1n each case, directly or indirectly), Common Stock, including options and warrants.

1.9 “Direct Listing” means -initial listing of the Common Stock (or other equity securities
of the Company) on the Nasdaq Stock Market, the New York Stock Exchange or another exchange or
marketplace approved by the Board of Directors by means of an effective registration statement filed by
the Company with the SEC, without a related underwritten offering of such Common Stock (or other equity
securities).

1.10  “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

1.11  “Excluded Registration” means (1) a registration relating to the sale or grant of securities
to employees of the Company or a subsidiary pursuant to a stock option, stock purchase, equity incentive
or similar plan; (ii) a registration relating to an SEC Rule 145 transaction; (iii) 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 in which the only Common
Stock being registered is Common Stock issuable upon conversion of debt securities that are also being
registered.

1.12  “FOIA Party” means a Person that, in the reasonable determination of the Board of
Directors, may be subject to, and thereby required to disclose non-public information furnished by or
relating to the Company under, the Freedom of Information Act, 5 U.S.C. 552 (“FOIA™), any state public
records access law, any state or other jurisdiction’s laws similar in intent or effect to FOIA, or any other
similar statutory or regulatory requirement.

1.13  “Form S-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.

1.14  “Form S-3” means such form under the Securities Act as in effect on the date hereof or
any registration form under the Securities Act subsequently adopted by the SEC that permits forward
incorporation of substantial information by reference to other documents filed by the Company with the
SEC.

1.15 “GAAP” means generally accepted accounting principles in the United States as in effect
from time to time.



1.16  “Holder” means any holder of Registrable Securities who is a party to this Agreement.

1.17 “Immediate Family Member” means a child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, life partner or similar statutorily recognized domestic partner, sibling, mother-in-law,
father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive
relationships of a natural person referred to herein.

1.18  “Initiating Holders” means, collectively, Holders who properly initiate a registration
request under this Agreement.

1.19  “Investors™ means the persons named on Schedule A hereto, each person to whom the
rights of an Investor are assigned pursuant to Section 6.1, and each person who hereafter becomes a party
to this Agreement pursuant to Section 6.9.

1.20  “TPO” means the Company’s first underwritten public offering of its Common Stock under
the Securities Act.

1.21  “Major Investor” means any Investor that, individually or together with such Investor’s
Affiliates, holds at least 380,000 shares of Registrable Securities (as adjusted for any stock split, stock
dividend, combination, or other recapitalization or reclassification effected after the date hereof).

1.22  “New Securities” means, collectively, equity securities of the Company, whether or not
currently authorized, as well as rights, options, or warrants to purchase such equity securities, or securities
of any type whatsoever that are, or may become, convertible or exchangeable into or exercisable for such
equity securities.

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

1.24  “Preferred Stock™ means, collectively, shares of the Company’s Series Seed-1 Preferred
Stock, Series A Preferred Stock, and Series B Preferred Stock.

1.25  “Registrable Securities” means the Common Stock issuable or issued upon conversion of
the Preferred Stock and 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 Preferred Stock.

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

1.27  “Requisite Holders” means (a) prior to the IPO, the Investors holding a majority of the
then outstanding shares of Preferred Stock (calculated together as a single class on an as-converted basis),
and (b) following the IPO, the Investors holding a majority of the then outstanding shares of Registrable
Securities; provided that any shares of Preferred Stock and/or Registrable Securities held by a Sanctioned
Party shall be disregarded for the purpose of calculating the percentages set forth in this definition.

1.28  “Restricted Securities” means the securities of the Company required to be notated with
the legend set forth in Section 2.12(b) hereof.



1.32  “SEC Kule 144~ means Kule 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 Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

1.35  “Selling Expenses” means all underwriting discounts, selling commissions, and stock
transfer taxes applicable to the sale of Registrable Securities, and fees and disbursements of counsel for any

Holder.

1.36  “Series A Preferred Stock™ means shares of the Company’s Series A Preferred Stock, par
value $0.00001 per share.

1.37  “Series B Preferred Stock™ means, collectively, shares of the Company’s Series B-1
Preferred Stock and Series B-2 Preferred Stock, par value $0.00001 per share.

1.38  “Series Seed-1 Preferred Stock™ means shares of the Company’s Series Seed-1 Preferred
Stock, par value $0.00001 per share.

1.39  “Side Letters” has the meaning ascribed to it in the Purchase Agreement.

2. Registration Rights. The Company covenants and agrees as follows:Demand Registration.

(a) Form S-1 Demand. If at any time after 180 days after the effective date of the
registration statement for the IPO or Direct Listing, as applicable, the Company receives a request from
Holders of a majority of the Registrable Securities then outstanding that the Company file a Form S-1
registration statement with respect to Registrable Securities then outstanding having an anticipated
aggregate offering price, net of Selling Expenses, that would exceed $20,000,000, then the Company shall:
(x) within ten days after the date such request is given, give notice thereof (the “Demand Notice™) to all
Holders other than the Initiating Holders; and (y) as soon as practicable, and in any event within 60 days
after the date such request is given by the Initiating Holders, file a Form S-1 registration statement under
the Securities Act covering all Registrable Securities that the Initiating Holders requested to be registered
and any additional Registrable 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 20 days of the date the Demand
Notice is given, and in each case, subject to the limitations of Sections 2.1(¢) and 2.3.



such registration statement otherwise would be required to remain effective, because such action would (1)
materially interfere with a significant acquisition, corporate reorganization, or other similar transaction
involving the Company; (i1) require premature disclosure of material information that the Company has a
bona fide business purpose for preserving as confidential; or (iii) render the Company unable to comply
with requirements under the Securities Act or Exchange Act, then the Company shall have the right to defer
taking action with respect to such filing, and any time periods with respect to filing or effectiveness thereof
shall be tolled correspondingly, for a period of not more than 120 days after the request of the Initiating
Holders is given; provided, however, that the Company may not invoke this right more than once in any
12-month period; and provided further that the Company shall not register any securities for its own account
or that of any other stockholder during such 120 day period other than an Excluded Registration.

(d) The Company shall not be obligated to effect, or to take any action to effect, any
registration pursuant to Section 2.1(a), (1) during the period that 1s 60 days before the Company’s good faith
estimate of the date of filing of, and ending on a date that is 180 days after the effective date of, a Company-
mnitiated registration, provided that the Company is actively employing in good faith commercially
reasonable efforts to cause such registration statement to become effective, (11) after the Company has
effected two registrations pursuant to Section 2.1(a); or (ii1) if the Initiating Holders propose to dispose of
shares of Registrable Securities that may be immediately registered on Form S-3 pursuant to a request made
pursuant to Section 2.1(b). The Company shall not be obligated to effect, or to take any action to effect, any
registration pursuant to Section 2.1(b), (1) during the period that is 30 days before the Company’s good faith
estimate of the date of filing of, and ending on a date that is 90 days after the effective date of, a Company-
initiated registration, provided that the Company is actively employing in good faith commercially
reasonable efforts to cause such registration statement to become effective; or (i1) if the Company has
effected two registrations pursuant to Section 2.1(b) within the 12-month period immediately preceding the
date of such request. A registration shall not be counted as “effected” for purposes of this Section 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 registration, elect not to pay the registration expenses
therefor, and forfeit their right to one demand registration statement pursuant to Section 2.6, in which case
such withdrawn registration statement shall be counted as “effected” for purposes of this Section 2.1(d);
provided, that if such withdrawal is during a period the Company has deferred taking action pursuant to
Section 2.1(c), then the Initiating Holders may withdraw their request for registration and such registration
will not be counted as “effected” for purposes of this Section 2.1(d).

22 Company Registration. If the Company proposes to register (including for this purpose a
registration effected by the Company for stockholders other than the Holders) any of its Common Stock
under the Securities Act in connection with the public offering of such securities solely for cash (other than




be reasonably acceptable to a majority 1n nterest ot the lmitiating Holders. [n such event, the right ot 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 Registrable Securities in the
underwriting to the extent provided herein. All Holders proposing to distribute their securities through such
underwriting shall (together with the Company as provided in Section 2.4(e)) enter into an underwriting
agreement in customary form with the underwriter(s) selected for such underwriting. Notwithstanding any
other provision of this Section 2.3, if the managing underwriter(s) advise(s) the Initiating Holders in writing
that marketing factors require a limitation on the number of shares to be underwritten, then the Initiating
Holders shall so advise all Holders of Registrable Securities that otherwise would be underwritten pursuant
hereto, and the number of Registrable Securities that may be included in the underwriting shall be allocated
among such Holders of Registrable Securities, 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 to 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
securities 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 100 shares.

(b) In connection with any offering involving an underwriting of shares of the
Company’s capital stock pursuant to Section 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 quantity as the
underwriters in their sole discretion determine will not jeopardize the success of the offering by the
Company. If the total number of securities, including Registrable Securities, requested by stockholders to
be included in such offering exceeds the number of securities to be sold (other than by the Company) that
the underwriters in their reasonable discretion determine is compatible with the success of the offering, then
the Company shall be required to 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. If the underwriters determine that less than all of the Registrable
Securities requested to be registered can be included in such offering, then the Registrable Securities that
are included in such offering shall be allocated among the selling Holders in proportion (as nearly as
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 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 100 shares. Notwithstanding the foregoing, in no event shall (i) the
number of Registrable Securities included in the offering be reduced unless all other securities (other than



are actually included.

2.4 Obligations of the Company. Whenever required under this Section 2 to effect the
registration of any Registrable Securities, the Company shall, as expeditiously as reasonably
possible: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 statement to become effective and,
upon the request of the Holders of a majority of the Registrable Securities registered thereunder, keep such
registration statement effective for a period of up to 120 days or, if earlier, until the distribution
contemplated in the registration statement has been completed; provided, however, that (i) such 120-day
period shall be extended for a period of time equal to the period the Holder refrains, at the request of an
underwriter of Common Stock (or other securities) of the Company, from selling any securities included in
such registration, and (i1) in the case of any registration of Registrable Securities on Form S-3 that are
intended to be offered on a continuous or delayed basis, subject to compliance with applicable SEC rules,
such 120-day period shall be extended for up to an additional 90 days, if necessary, to keep the registration
statement effective until all such Registrable Securities are sold;

(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;

(©) furnish to the selling Holders such numbers of copies of a prospectus, 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 disposition of their Registrable Securities,

(d) use its commercially reasonable efforts to register and qualify the securities
covered by such registration 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 is already subject to service in such jurisdiction and except as may be required by the
Securities Act;

(e) in the event of any underwritten public offering, enter into and perform its
obligations under an underwriting agreement, in usual and customary form, with the underwriter(s) of such
offering;



verity the accuracy of the mtormation m such registration statement and to conduct appropriate due
diligence in connection therewith;

1) notify each selling Holder, promptly after the Company receives notice thereof, of
the time when such registration statement has been declared effective or a supplement to any prospectus
forming a part of such registration statement has been filed; and

) after such registration statement becomes effective, notify each selling Holder of
any request by the SEC that the Company amend or supplement such registration statement or prospectus.

In addition, the Company shall ensure that, at all times after 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
10b5-1 of the Exchange Act.

2.5 Furnish Information. It shall be a condition precedent to the obligations of the Company to
take any action pursuant to this Section 2 with respect to the Registrable Securities of any selling Holder
that such Holder shall furnish to the Company such information regarding itself, the Registrable Securities
held by it, and the intended method of disposition of such securities as is reasonably required to effect the
registration of such Holder’s Registrable Securities.Expenses of Registration. 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
$50,000 per registration, of one counsel for the selling Holders selected by Holders of a majority of the
Registrable Securities to be registered (“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 Section 2.1 if the registration request is subsequently withdrawn
at 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 Registrable Securities that were
to be included in the withdrawn registration), unless the Holders of a majority of the Registrable Securities
agree to forfeit their right to one registration pursuant to Sections 2.1(a) or 2.1(b), as the case may be;
provided further that if, at the time of such withdrawal, the Holders shall have learned of a material adverse
change in the condition, business, or prospects of the Company from that known to the Holders at the time
of their request and have withdrawn the request with reasonable promptness after learning of such
information then the Holders shall not be required to pay any of such expenses and shall not forfeit their
right to one registration pursuant to Sections 2.1(a) or 2.1(b). All Selling Expenses relating to Registrable




that the indemnity agreement contained in this Section 2.8(a) shall not apply to amounts paid in settlement
of any such claim or proceeding if 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 to the extent
that they arise out of or are based upon actions or omissions made in reliance upon and in conformity with
written information furnished by or on behalf of any such Holder, underwriter, controlling Person, or other
aforementioned Person expressly for use in connection with such registration except to the extent such
information has been corrected in a subsequent writing at least one business day prior to the sale of
Registrable Securities to the Person asserting the claim.

(b) To the extent permitted by law, each selling Holder, severally and not jointly, will
indemnify and hold harmless the Company, and each of its directors, each of its officers who has signed
the registration statement, each Person (if any), who controls the Company within the meaning of the
Securities Act, legal counsel and accountants for the Company, any underwriter (as defined in the Securities
Act), any other Holder selling securities in such registration statement, and any controlling Person of any
such underwriter or other Holder, against any Damages, in each case only to the extent that such Damages
arise out of or are based upon actions or omissions made in 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 and that has not been corrected in a subsequent writing at least one business day prior to the
sale of Registrable Securities to the Person asserting the claim; 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 investigating 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 Section
2.8(b) shall not apply to amounts paid in settlement of any such claim or proceeding 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 aggregate amounts payable by any Holder by way of indemnity or
contribution under Sections 2 .8(b) and 2.8(d) exceed the proceeds from the offering received by such
Holder (net of any Selling Expenses paid by such Holder), except in the case of fraud or willful misconduct
by such Holder.

() Promptly after receipt by an indemnified party under this Section 2.8 of notice of
the commencement of any action (including any governmental action) for which a party may be entitled to
indemnification hereunder, such indemnified party will, if a claim in respect thereof is to be made against
any indemnifying party under this Section 2.8, give the indemnifying party notice of the commencement
thereof. The indemnifying party shall have the right to participate m 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 the defense thereof with counsel mutually satisfactory to the parties; provided,



of the last right of appeal) that such indemnification may not be enforced in such case, notwithstanding the
fact that this Section 2.8 provides for indemnification in such case, or (ii) contribution under the Securities
Actmay be required on the part of any party hereto for which indemnification is provided under this Section
2.8, then, and in each such case, such parties will contribute to the aggregate losses, claims, damages,
liabilities, or expenses to which they may be subject (after contribution from others) in such proportion as
1s appropriate to reflect the relative fault of each of the indemnifying party and the indemnified party in
connection with the statements, omissions, or other actions that resulted in such loss, claim, damage,
liability, or expense, as well as to reflect any other relevant equitable considerations. The relative fault of
the indemnifying party and of the indemnified 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 a material fact, relates to information supplied by the indemnifying party or by the indemnified
party and the parties’ relative intent, knowledge, access to information, and opportunity to correct or prevent
such statement or omission; provided, however, that, in any such case (x) no Holder will be required to
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 11(f) of the Securities Act) will be entitled to contribution
from any Person who was not guilty of such fraudulent misrepresentation; and provided further that in no
event shall a Holder’s liability pursuant to this Section 2.8(d), when combined with the amounts paid or
payable by such Holder pursuant to Section 2.8(b), exceed the proceeds from the offering received by such
Holder (net of any Selling Expenses paid by such Holder), except in the case of willful misconduct or fraud
by such Holder.

(e) Notwithstanding the foregoing, to the extent that the provisions on indemnification
and contribution contained in 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; provided, however, that any matter expressly provided for or addressed by the provisions of
this Section 2.8 that is not expressly provided for or addressed by the underwriting agreement shall be
controlled by the foregoing provisions.

@3] Unless otherwise superseded by an underwriting agreement entered into in
connection with the underwritten public offering, the obligations of the Company and Holders under this
Section 2.8 shall survive the completion of any offering of Registrable Securities in a registration under this
Section 2, and otherwise shall survive the termination of this Agreement or any provision(s) of this
Agreement.

29 Reports Under Exchange Act. With a view to making available to the Holders the benefits
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or that 1t qualities as a registrant whose securities may be resold pursuant to Form S-3 (at any time atter the
Company so qualifies); and (i1) 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 pursuant to Form S-3 (at any time after the Company so qualifies to use such form).

2.10  Limitations on Subsequent Registration Rights. From and after the date of this Agreement,
the Company shall not, without the prior written consent of the Requisite Holders, enter into any agreement
with any holder or prospective holder of any securities of the Company that would (i) provide to such holder
or prospective holder the right to include securities in any registration on other than either a pro rata basis
with respect to the Registrable Securities or on a subordinate basis after all Holders have had the opportunity
to include in the registration and offering all shares of Registrable Securities that they wish to so include;
or (i1) allow such holder or prospective holder to initiate a demand for registration of any securities held by
such holder or prospective holder; provided that this limitation shall not apply to Registrable Securities
acquired by any additional Investor that becomes a party to this Agreement in accordance with Section
6.9.“Market Stand-off” Agreement. Each Holder hereby 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 for its own behalf of shares of its Common Stock or any other
equity securities under the Securities Act on a registration statement (other than an Excluded Registration)
onForm S-1 or Form S-3, and ending on the date specified by the Company and the managing underwriter
(such period not to exceed 180 days in the case of the IPO or 90 days in the case of any registration other
than the PO or, if the Company is not then an emerging growth company as defined in the applicable SEC
regulations, such other period as may be requested by the Company or an underwriter to accommodate
regulatory restrictions on (1) the publication or other distribution of research reports and (2) analyst
recommendations and opinions, imcluding, but not limited to, the restrictions contained in applicable
FINRA rules, or any successor provisions or amendments thereto), (1) lend; offer; pledge; sell; contract to
sell; sell any option or contract to purchase; purchase any option or contract to sell; grant any option, right,
or warrant to purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common
Stock or any securities convertible into or exercisable or exchangeable (directly or indirectly) for Common
Stock held immediately before the effective date of the registration statement for such offering or (i1) enter
into 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
securities, whether or not any such transaction or arrangement described in clauses (i) or (i1) above is to be
settled by delivery of Common Stock or other securities, in cash, or otherwise. The foregoing provisions of
this Section 2.11 shall not apply to the sale of any shares to an underwriter pursuant to an underwriting
agreement or to the establishment of a trading plan pursuant to Rule 10b5-1, provided that such plan does
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with the provisions of the Securities Act and all other applicable U.S. laws and regulations. A transferring
Holder will cause any proposed purchaser, pledgee, or transferee of the Preferred Stock and the Registrable
Securities held by such Holder to agree to take and hold such securities subject to the provisions and upon
the conditions specified in this Agreement. Notwithstanding the foregoing, the Company shall not require
any transferee of shares pursuant to an effective registration statement or, following the IPO or Direct
Listing, as applicable, SEC Rule 144, in each case, to be bound by the terms of this Section 2.12.

() Each certificate, instrument, or book entry representing (i) the Preferred Stock, (ii)
the Registrable Securities, and (iii) any other securities issued in respect of the securities referenced in
clauses (i) and (i1), upon any stock split, stock dividend, recapitalization, merger, consolidation, or similar
event, shall (unless otherwise permitted by the provisions of Section 2.12(¢)) be notated with a legend
substantially in 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 AN AGREEMENT 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 making a notation in its records and giving instructions to
any transfer agent of the Restricted Securities in order to implement the restrictions on transfer set forth in
this Section 2.12.

(©) The holder of such Restricted Securities, by acceptance of ownership thereof,
agrees 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 or following the [PO or Direct Listing, as applicable, the transfer is
made pursuant to SEC Rule 144 the Holder thereof shall give notice to the Company of such Holder’s
intention to effect such sale, pledge, or transfer, provided that no such notice shall be required in connection
if the intended sale, pledge or transfer complies with SEC Rule 144. Each such notice shall describe the
manner and circumstances of the proposed sale, pledge, or transfer in sufficient detail and, if reasonably
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pursuant to SEC Rule 144, the appropriate restrictive legend set forth in Section 2.12(b), except that such
certificate, instrument, or book entry shall not be notated with such restrictive 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 and the Company will use commercially reasonable efforts to cause
any such legend to be removed.

2.13 Termination and Suspension of Registration Rights.The right of any Holder to request
registration or inclusion of Registrable Securities in any registration pursuant to Section 2.1 or 2.2 shall
terminate, as to such Holder, upon the earliest to occur of’

1) the closing of a Deemed Liquidation Event;

(i1) such time after consummation of an IPO or Direct Listing, whichever is
earlier, when the Holder may immediately sell all of the Holder’s Registrable Securities under SEC Rule
144 without volume limitation, or another similar exemption under the Securities Act is available for the
sale of all of such Holder’s shares without limitation, during a three-month period without registration; and

(iii)  the third anniversary of the IPO or Direct Listing, as applicable.
) The right of any Holder to request registration or inclusion of Registrable
Securities in any registration pursuant to Section 2.1 or 2.2 shall be suspended during any time as such

Holder is a Sanctioned Party.

3. Information Rights.

3.1 Delivery of Financial Statements. The Company shall deliver to each Major Investor,
provided that such Major Investor is not a Competitor:

1) as soon as practicable, but in any event within 120 days after the end of
each fiscal year of the Company (A) a balance sheet as of the end of such vear, (B) statements of income
and of cash flows for such year, and a comparison between (X) the actual amounts as of and for such fiscal
year and (y) the comparable amounts for the prior year and as included in the Approved Annual Budget (as
defined below) for such year, with an explanation of any material differences between such amounts and a
schedule as to the sources and applications of funds for such year;

(11) as soon as practicable, but in any event within 45 days after the end of each
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) as soon as practicable, the Approved Annual Budget.

(b) The Company shall, at least 45 days before the end of each fiscal year, prepare an
annual budget and business plan for the next fiscal year, prepared on a monthly basis, including balance
sheets, income statements, and statements of cash flow for such months (the “Budget™). The Company
shall submit the Budget to the Board of Directors for approval and the Budget, as may be revised by the
Board of Directors, shall be approved by the Board of Directors (“Approved Annual Budget™).

(©) 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 financial statements of the
Company and all such consolidated subsidiaries.

(D If reasonably requested by a Major Investor, the Company shall provide the
information required by, or reasonably requested pursuant to, this Section 3.1 to such Major Investor by
uploading the information to a portfolio management platform.

(e) Notwithstanding anything else in this Section 3.1 to the contrary, the Company
may cease providing the information set forth in this Section 3.1 during the period starting with the date 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 Section 3.1 shall be reinstated at
such time as the Company is no longer actively employing its commercially reasonable efforts to cause
such registration statement to become effective.

32 Inspection. The Company shall permit each Major Investor (provided that the Board of
Directors has not reasonably determined that such Major Investor 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 business hours of the
Company as may be reasonably requested by the Major Investor in connection with monitoring or making
decisions with respect to its investment in the Company; provided, however, that the Company shall not be
obligated pursuant to this Section 3.2 to (a) create any new information or materials or (b) provide access
to any information that it reasonably and in good faith considers to be a trade secret or confidential
information or the disclosure of which would adversely affect the attorney-client privilege between the
Company and its counsel Termination of Information Rights. The covenants set forth in Sections 3.1 and
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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 (1) to its attorneys, accountants,
consultants, and other professionals to the extent reasonably necessary to obtain their services in connection
with monitoring its investment in the Company; (i1) to any prospective purchaser of any Registrable
Securities from such Investor, if such prospective purchaser agrees to be bound by the provisions of this
Section 3.4; (iii) to any existing or prospective Affiliate, partner, member, stockholder, or wholly owned
subsidiary of such Investor in the ordinary course of business, provided that such Investor informs 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 to minimize
the extent of any such required disclosure. Waiver of Statutorv Information Rights.

(a) Each Investor hereby acknowledges and agrees that until the consummation of the
earlier of the IPO or Direct Listing, as applicable, such Investor shall hereby be deemed to have
unconditionally and irrevocably, to the fullest extent permitted by law, on behalf of such Investor and all
beneficial owners of the shares of Common Stock or Preferred Stock owned by such Investor (a “Beneficial
Owner”), waived, and does hereby so waive, any rights such Investor or a Beneficial Owner might
otherwise have had under Section 220 of the Delaware General Corporation Law (or under similar rights
under other applicable law) to inspect for any proper purpose and to make copies and extracts from the
Company’s stock ledger, a list of its stockholders 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 Section 220 of the Delaware General Corporation Law (or
under similar rights under other applicable law).

(b) Within 15 days after request by any Investor that is not a Major Investor (but no
more frequently 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 its respective percentage equity
ownership in the Company.
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to offer or sell any New Securities to any person or entity that is a Sanctioned Party. The Company shall
give notice (the “Offer Notice™) to each Major Investor, stating (1) its bona fide intention to offer such New
Securities, (i1) the number of such New Securities to be offered, and (ii1) the price and terms, if any, upon
which it proposes to offer such New Securities.

) By notification to the Company within 20 days after the Offer Notice is given, each
Major Investor may elect to purchase or otherwise acquire, at the price and on the terms specified in the
Offer Notice, up to that portion of such New Securities which equals the proportion that (x) the Common
Stock then held by such Major Investor (including all shares of Common 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 (y) the total Common Stock of the Company then
outstanding (assuming full conversion and/or exercise, as applicable, of all Preferred Stock and any other
Derivative Securities then outstanding). At the expiration of such 20 day period, the Company shall
promptly notify each Major Investor that elects to purchase or acquire all the shares available to it (each, a
“Fully Exercising Investor™”) of any other Major Investor’s failure to do likewise. During the ten-day
period commencing after the Company has given such notice, each Fully Exercising Investor may, by
giving notice to the Company, elect to purchase or acquire, in addition to the number of shares 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 Investors which is equal to the proportion that the Common Stock
1ssued and held, or issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of
Preferred Stock and any other Derivative Securities then held, by such Fully Exercising Investor bears to
the Common Stock issued and held, or issuable (directly or indirectly) upon conversion and/or 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 Section
4.1(b) shall occur within the later of 120 days of the date that the Offer Notice is given and the date of initial
sale of New Securities pursuant to Section 4.1(c).

(© If all New Securities referred to in the Offer Notice are not elected to be purchased
or acquired as provided in Section 4.1(b), the Company may, during the 120 day period following the
expiration of the periods provided in Section 4.1(b), offer and sell the remaining unsubscribed portion of
such New Securities to 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 period, or if such agreement is not consummated within 30 days
of the execution thereof, the right provided hereunder shall be deemed to be revived and such New
Securities shall not be offered unless first reoffered to the Major Investors in accordance with this Section
41.
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5. Additional Covenants.

51 Insurance. The Company shall obtain, within 90 days of the date hereof, from financially
sound and reputable insurers, Directors and Officers liability insurance in an amount not less than
$2,000,000 and on terms and conditions approved by the Board of Directors and will use commercially
reasonable efforts to cause such insurance policies to be maintained until such time as the Board of Directors
determines that such insurance should be discontinued. No such policy shall be cancelable by the Company
without prior approval by the Board of Directors.

52 Employee Agreements. Unless otherwise approved by the Board of Directors, the
Company (a) will cause each Person now or hereafter employed by it or by any subsidiary (or engaged by
the Company or any subsidiary as a consultant/independent contractor) with access to confidential
information and/or trade secrets to enter into a nondisclosure, proprietary rights assignment agreement|
and, to the extent legally permissible, non-competition and non-solicitation agreement; (b) shall not amend,
modify, terminate, waive, or otherwise alter, in whole or in part, any of the above-referenced agreements
or any restricted stock agreement between the Company and any employee; and (c) shall not enter into or
give effect to any severance plan, arrangement, agreement, or obligation that may result in payments by the
Company of over $200,000 to any individual.

53 Qualified Small Business Stock. The Company shall use commercially reasonable efforts
to refrain from taking any action that could reasonably be expected to cause the shares of Preferred Stock
originally issued by the Company to the Investors, as well as any shares into which such shares are
converted, within the meaning of Section 1202(f) of the Internal Revenue Code (the “Code™), to fail to
qualify as “qualified small business stock™ as defined in Section 1202(c) of the Code; provided, however
that such requirement shall not be applicable if the Board of Directors determines, in its good-faith business
judgment, that such qualification is inconsistent with the best interests of the Company. The Company shall
submit to the Investors and to the Internal Revenue Service any reports that may be required under Section
1202(d)(1)(C) of the Code. In addition, within 20 business days after any Investor’s written request therefor,
the Company shall deliver to such Investor a checklist in substantially the same form as Annex 1. The
Company shall use commercially reasonable efforts to ensure the accuracy of any such checklist, but in no
event shall the Company be liable to the Investors or any other person for any damages arising from any
errors or inaccuracies in such report or checklist, unless made by the Company in a manner either grossly
negligent or fraudulent.

54 Board Attendance Expenses. The Company shall reimburse the directors for all reasonable
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expenses or liabilities incurred by such Investor Director are secondary), (b) that it shall be required to
advance the full amount of expenses incurred by such Investor Director and shall be liable for the full
amount of all expenses, judgments, penalties, fines and amounts paid in settlement by or on behalf of any
such Investor Director to the extent legally permitted and as required by the Certificate of Incorporation or
Byvlaws of the Company (or any agreement between the Company and such Investor Director), without
regard to any rights such Investor Director may have against the Investor Indemnitors, and, (¢) that it
irrevocably waives, relinquishes and releases the Investor Indemnitors from any and all claims against the
Investor Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. The
Company further agrees that no advancement or payment by the Investor Indemnitors on behalf of any such
Investor Director with respect to any claim for which such Investor Director has sought indemnification
from the Company shall affect the foregoing and the Investor Indemnitors shall have a right of contribution
and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery of such
Investor Director against the Company. The Investor Directors and the Investor Indemnitors are intended
third-party beneficiaries of this Section 5.6 and shall have the right, power and authority to enforce the
provisions of this Section 5.6 as though they were a party to this Agreement.Right to Conduct Activities.
The Company hereby agrees and acknowledges that each Investor that is a venture capital fund or other
investment fund (together with its Affiliates) (each, a “Professional Investment Organization™) is a
professional investment organization, and as such reviews the business plans and related proprietary
information of many enterprises, some of which may compete directly or indirectly with the Company’s
business (as currently conducted or as currently propose to be conducted). Nothing in this Agreement shall
preclude or in any way restrict the Professional Investment Organization from evaluating or purchasing
securities, including publicly traded securities, of a particular enterprise, or investing or participating in any
particular enterprise whether or not such enterprise has products or services that compete with those of the
Company, and the Company hereby agrees that, to the extent permitted under applicable law, no
Professional Investment Organization shall be liable to the Company for any claim arising out of, or based
upon, (1) the investment by such Professional Investment Organization in any entity competitive with the
Company, or (i1) actions taken by any partner, officer, employee or other representative of such Professional
Investment Organization to assist any such competitive company, whether or not such action was taken as
a member of the board of directors of such competitive company or otherwise, and whether or not such
action has a detrimental effect on the Company; provided, however, that the foregoing shall not contravene
the confidentiality obligations in Section 3.4 or otherwise in this Agreement or relieve any director or officer
of the Company from any liability associated with such person’s fiduciary duties to the Company.

58 FCPA. The Company covenants that it shall not (and shall not permit any of its subsidiaries
or any of its or their respective directors, officers, managers, employees, independent contractors,
representatives or agents to) promise, authorize or make any payment to, or otherwise contribute any item
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Holder; (11) 1s 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 (ii1) after such transfer, holds at least 380,000
shares of Registrable Securities (subject to appropriate adjustment for stock splits, stock dividends,
combinations, and other recapitalizations), provided, however, that (x) the Company is, within a reasonable
time after such transfer, furnished with written notice of the name and address of such transferee and the
Registrable Securities with respect to which such rights are being transferred; (v) such transferee 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 provisions of Section 2.11; and (z) such assignee is not a Sanctioned Party.
For the purposes of determining the number of shares of Registrable Securities held by a transferee, the
holdings of a transferee (1) that is an Affiliate or stockholder of a Holder; (2) who is a Holder’s Immediate
Family Member; or (3) that is a trust for the benefit of an individual Holder or such Holder’s Immediate
Family Member shall be aggregated together and with those of the transferring Holder; provided further
that all transferees who would not qualify individually for assignment of rights shall, as a condition to the
applicable transfer, establish a single attorney-in-fact for the purpose of exercising any rights, receiving
notices, or taking any action under this Agreement. The terms and conditions of this Agreement inure to
the benefit of and are binding upon the respective successors and permitted assignees of the parties. 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.Governing Law. 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.

6.3 Counterparts. This Agreement may be executed in two or more counterparts, 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 electronic mail (including pdf or any electronic signature complying
with the U.S. federal ESIGN Act of 2000, e.g., 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.

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

6.5 Notices.

(a) General. 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
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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 thereto) at the electronic 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 to this Agreement agrees to promptly notify the Company of any change in such stockholder’s
electronic mail address, and that failure to do so shall not affect the foregoing.

6.6 Amendments and Waivers.

(a) Any term of this Agreement may be amended, modified or terminated and the
observance of any term of this Agreement may be waived (either generally or in a particular instance, and
either retroactively or prospectively) only with the written consent of the Company and the Requisite
Holders; provided that the Company may in its sole discretion waive compliance with Section 2.12(¢) (and
the Company’s failure to object promptly in writing after notification of a proposed assignment allegedly
in violation of Section 2.12(c) shall be deemed to be a waiver); and provided further that any provision
hereof may be waived by any waiving party on such party’s own behalf, without the consent of any other

party.

(©)] Notwithstanding anything in this Agreement to the contrary,

1) this Agreement may not be amended, modified or terminated and the
observance of any term hereof may not be waived with respect to any Investor without the written consent
of such Investor, unless such amendment, modification, termination, or waiver applies 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 to apply to all Investors in the same fashion if such waiver does so by its terms,
notwithstanding the fact that certain Investors may nonetheless, by agreement with the Company, purchase
securities in such transaction;

(11) Sections 3.1, 3.2, and 4 and any other section of this Agreement applicable
to the Major Investors (including this Section 6.6(b)(i1)) may be amended, modified, terminated or waived
with only (and only with) the written consent of the Company and the holders of a majority of the
Registrable Securities then outstanding and held by the Major Investors and excluding for the purpose of
calculating such majority any Registrable Securities held by any Sanctioned Party, and
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invalidate any amendment, modification, termination or waiver in accordance with this Section 6.6.

(e) Any amendment, modification, termination, or waiver effected in accordance with
this Section 6.6 shall be binding on all parties hereto, regardless of whether any such party has consented
thereto or received notice thereof.

® No waivers of or exceptions 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.

6.7 Severability. In case any provision 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 construed so that it will be valid, legal, and enforceable to the maximum extent permitted by
law.

6.8 Aggregation of Stock: Apportionment. 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 Affiliates may apportion such rights as among themselves in any manner they
deem appropriate.

6.9 Additional Investors. Notwithstanding anything to the contrary contained herein, if the
Company issues additional shares of Preferred Stock after the date hereof, pursuant to the Purchase
Agreement, any purchaser of such shares of Preferred Stock may become a party to this Agreement by
executing and delivering a counterpart signature page to 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
joinder to this Agreement by such additional Investor, so long as such additional Investor has agreed in
writing to be bound by all of the obligations as an “Investor” hereunder.

6.10  Entire Agreement. Upon the effectiveness of this Agreement, the Prior Agreement shall be
deemed amended and restated 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) together with
the other Transaction Agreements (as defined in the Purchase Agreement) and any Side Letters constitute
the full and entire understanding and agreement among the parties with respect to the subject matter hereof,
and any other written or oral agreement relating to the subject matter hereof existing between or among any
of the parties are expressly canceled.
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having subject matter jurisdiction.

© WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS RIGHTS
TO AJURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF
THIS AGREEMENT, THE OTHER TRANSACTION AGREEMENTS, 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
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL.

6.12  Costs of Enforcement. 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.

6.13  Delays or Omissions. No 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 nonbreaching or non-defaulting party,
nor shall it be construed to be a waiver of or acquiescence to any such breach or default, or to any similar
breach or default thereafter occurring, nor shall any waiver of any single breach or default be deemed a
waiver of any other breach or default theretofore or thereafter occurring. All remedies, whether under this
Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative.

[Signature Page Follows]
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David Muse

Bora Gumusutop

Bright Stars LL.C

Charles M. Adelman
By:

Stuart Lemle, Managing Member

Deborah G. Adelman Edward H. McCoy III
Angela F. McCoy Jonathan Wiese
Mollie Wiese Jonathan Rodriguez
Jose M. Nieto Justin Beigel

Justin Stenta Kevin Josh Cohn
Blaire Cohn Marideth Sandler

[SIGNATURE PAGE TO AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT|



......

Naveen Reddy Nicholas Zalecki

Ocean Fund, LLC

Patrick Hurley

By:

Jeffrey Hersh, Managing Member
Katherine Hurley Robert D. Fanelli
Josephine Fanelli Scott Corbett
Sergey Kantsevoy Shyam Varadarajulu
Stanley Chess Stephen Steinberg
Jeanette Mladenovic Tony Waltier

Yepuri Family Trust

By:

Prema Yepuri, Trustee

[SIGNATURE PAGE TO AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT|



ES Investors, LLC

By:

Daniel A. Merlin, Managing Member

Allison Aldrich

Baoyan Shen

Emeli Zhang

Frank Canocica

Ausrado Pty Ltd ATF Rocky Mountain
High SMSF

By:

Its:

Scott Aldrich Jr.

CJIO Pty Ltd ATF Haas Family Trust

By:

Its:

Finalma International GmbH

By:

Its:

Heidi Pratt

[SIGNATURE PAGE TO AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT|



By: By:

Thomas Serena, Manager
Its:

By:
Chris Bluhm, Manager

By:

Scott Friedman, Manager

By:

Andrea Vossler, Manager

[SIGNATURE PAGE TO AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT|



NEW INVESTORS — NOTE CONVERSIONS:

Endosound I, a Series of Wefunder Fund I, a Series of Kingscrowd Capital, LP
SPV,LLC By: Fund GP, LLC its General Partner
By: Belltower Fund Group, Ltd., Agent
By:
Chris Oubre, Lead Investor By:

Joshua Cowdin, Authorized Person

Steinberg Family Holdings, L1L.C

By:

Stephen Steinberg, Managing Member Scott Corbett

Charles M. Adelman Deborah G. Adelman

Equity Trust Company Custodian FBO
Robert D. Fanelli IRA

By:
Krishna K Goswami
Its:
Gastro Nomad LLC
By:
Emeli Zhang Aymen Bukannan, President and CEO

[SIGNATURE PAGE TO AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT|



Annex 1
Qualified Small Business Stock Checklist

The stockholder(s) named below (the ““Stockholders™) have requested information to assist in their
determination of whether the shares of stock of EndoSound, Inc., a Delaware corporation (the “Company™)
described below may be entitled to certain tax benefits associated with qualified small business stock
(“QSBS”) pursuant to Sections 1045 and 1202 of the Code.!

Table to be completed by requesting Stockholder

Class/ Stock Certificate /
Stockholder Type of Stock Issue Date Issuance Number Number of Shares

Pursuant to Section 5.3 of the Amended and Restated Investors’ Rights Agreement dated February
. 2020, the Company hereby provides the following information (the “Checklist™) with respect to such
shares. In no event shall the Company be liable to the Stockholders or any other person for any damages
arising from any errors or inaccuracies in this Checklist, unless made by the Company in a manner either
grossly negligent or fraudulent. Whether any Stockholder is entitled to tax benefits with respect to the
Company’s stock must depend on the Stockholder’s particular facts and circumstances. Each Stockholder
should seek professional tax advice from its tax advisor.

Checklist to be completed by Company

Select one. If neither Yes nor
No 1s checked, check See
Appendix and provide further
information:

Yes No See
Appendix

1. “Qualified Small Business” Requirement”

On each Issue Date, the Company was a domestic C corporation.’ 0 O 0

! This Checklist is based on the Internal Revenue Code of 1986, as amended, (the “Code™) and Treasury
Regulations thereunder, as of September 8, 2025. Except as otherwise specified, all section references herein are to
the Code and all “Treas. Reg. §” references are to the Treasury regulations promulgated or proposed thereunder,
respectively, by the U.S. Department of Treasury and the Internal Revenue Service (the “IRS™), both as in effect
through September 8, 2025.
2 Section 1202(c)(1)(A).

3 Sections 1202(d)(1) and 1202(c)(2)(A).

Checklist Last Updated October 2025



Select one. If neither Yes nor
No is checked, check See
Appendix and provide further
information:
Yes No See
Appendix
At all times of the Company’s existence after August 10, 1993 through the time | O O
immediately following each appliable Issue Date, the Company’s aggregate
gross assets were (1) $50 million or less if the Issue Date was on or before July
4,2025 or (i1) $75 million or less (as adjusted for inflation beginning after
2027) if the Issue Date was after July 4, 2025.°
= Aggregate gross assets includes cash and the adjusted tax basis of
the Company’s other property.’
= All corporations in the same parent-subsidiary controlled group are
treated as one corporation.®
The Company will comply with any IRS reporting requirements with respect to | O O
Section 1202
2. “Qualified Trade or Business” Requirement
e The Company is engaged in a qualified trade or business. A “qualified | O O
trade or business”™ is any business other than (1) any trade or business
involving the performance of services in the fields of health, law,
engineering, architecture, accounting, actuarial science, performing arts,
consulting, athletics, financial services, brokerage services, or any trade
or business where the principal asset of such trade or business is the
reputation or skill of one or more of its employees; (ii) any banking,
nsurance, financing, leasing, investing, or similar business; (ii1) any
farming business (including the business of raising or harvesting trees);
(iv) certain natural resource production or extraction businesses; and (v)
any business of operating a hotel, motel, restaurant, or similar
business.®
3. “Eligible Corporation” Requirement
For substantially all of the Stockholder’s holding period, the Company has been O O O
an entity other than a DISC, a former DISC, a RIC, a REIT, a REMIC, or a
cooperative.’

*  Sections 1202(d)(1)(A) and (B).
5 Section 1202(d)(2)(A). For purposes of this calculation, the adjusted tax basis is treated as including the fair
market value (rather than tax basis) of assets contributed to the Company, determined as of the date of contribution

(Section 1202(d)(2)(B)).

6 Section 1202(d)(3). A parent-subsidiary controlled group consists of a chain of corporations connected through

stock ownership with a common parent, with more than 50% of the stock of each subsidiary (by vote or value) held
by another subsidiary or the parent (ignoring certain nonvoting stock that is limited and preferred as to dividends and
treasury stock).

7 Section 1202(d)(1)(C). As of September 8, 2025, there are no such IRS requirements.
8 Section 1202(e)(3).

®  Section 1202(e)4). Corporations with respect to which an election under former Section 936 was in effect (or

corporations with such subsidiaries) and corporations that were FASITs also are not “eligible corporations.”
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Select one. If neither Yes nor
No is checked, check See
Appendix and provide further

information:
Yes No See
Appendix
4. “Active Business” Requirement"’
For substantially all of the Stockholder’s holding period, at least 80% of the O O O

value of the Company’s assets were used in the conduct of one or more
“qualified trades or businesses”."!

=> For this purpose, any assets which are held (i) as part of the reasonably
required working capital needs of a qualified trade or business of the Company,
or (i1) for investment and are reasonably expected to be used within two years to
finance research and experimentation in a qualified trade or business or
increases in the working capital needs of a qualified trade or business shall be
treated as used in the active conduct of a qualified trade or business. However,
after the Company has been in existence for at least two years, no more than
50% of the Company’s assets can qualify as used in the active conduct of a

qualified trade or business by reason of this rule.'”

For substantially all of the Stockholder’s holding period, no more than 10% of |0 O O
the value of the Company’s assets (in excess of liabilities) consisted of
“portfolio stock”?"

For substantially all of the Stockholder’s holding period, no more than 10% of |1 | |
the total value of the Company’s assets consisted of real property not being
used in the active conduct of a qualified business?'"

e Ifall of the answers to the preceding bullets under this Item #4 are yes, |1 O O
disregard this bullet. The Company is a “specialized small business
nvestment company” licensed to operate under Section 301(d) of the
Small Business Act of 1958?'°

5. Redemption Analysis

10 Section 1202(c)(2)(A).

11 Section 1202(e)(1). The term “qualified trade or business™ means any trade or business other than the businesses

described in item #2. Stock and debt in any subsidiary corporation (as defined in footnote 80) are disregarded and the
parent is deemed to own its ratable share of the subsidiary’s assets, and to conduct its ratable share of the subsidiary’s
activities (Section 1202(e)(5)(A)). Rights to computer software which produce active business computer software
royalties (within the meaning of Section 543(d)(1)) are treated as an asset used in the active conduct of a trade or
business (Section 1202(e)(8)).

12 Section 1202(e)(6).

13 Section 1202(e)5)(B). “Portfolio stock™ is stock or securities in corporations that are not subsidiaries of the

Company. A corporation is considered a “subsidiary” if the parent owns more than 50% of the combined voting power
of all classes of stock entitled to vote, or more than 50% of the value of all outstanding stock, of the corporation
(Section 1202(e)(5XC)).

1 Section 1202(e)(7). The ownership of, dealing in, or renting of real property is not treated as the active conduct

of a qualified trade or business.
15 Section 1202(c)(2)(B).
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e The Company has not redeemed stock from the Stockholder or, to the (O (O O
Company’s knowledge, any related party (within the meaning of
Sections 267(b) or 707(b)) of the Stockholder at any time during the
four-year period beginning on the date two years before the Issue Date
of the stock in question, other than de minimis redemptions and certain
disregarded redemptions.'®

e The Company has not redeemed stock during the two-year period o |o o
beginning on the date one year before the Issue Date with an aggregate
value (as of the time of the respective redemptions) exceeding 5% of
the aggregate value of all the Company’s stock as of the beginning of
such two-year period, other than de minimis redemptions and certain
disregarded redemptions.'’

IN WITNESS WHEREOF, the Company has provided this Checklist on [Date checklist is being
delivered].

ENDOSOUND, INC.
By:

Name:
Title:

16 Section 1202(c)(3)(A). Redemptions exceed the de minimis exception only if the aggregate amount paid for the
stock exceeds $10,000 and more than 2% of the stock held by the Stockholder and related parties, by value. Treas.
Reg. § 1.1202-2(a)(2). Redemptions are disregarded if they are incident to the termination of services (where such
redeemed stock was acquired by an employee or director in connection with the performance of services), death,
disability or mental incapacity, or divorce. Treas. Reg. § 1.1202-2(d).

17 Section 1202(c)(3)(B). Redemptions exceed the de minimis exception only if the aggregate amount paid for the
stock exceeds $10,000 and more than 2% of all outstanding stock of the Company, by value. Treas. Reg. § 1.1202-
2(b)(2). Redemptions are disregarded if they are incident to the termination of services (where such redeemed stock
was acquired by an employee or director in connection with the performance of services), death, disability or mental
incapacity, or divorce. Treas. Reg. § 1.1202-2(d).
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WHEKEAD, INE KEY HOIQETS, e KXISUNE INVESIOTS and e Lompany desire 1o mauce certain or
the Investors to purchase shares of Series B-1 Preferred Stock and Series B-2 Preferred Stock of the
Company, par value $0.00001 per share (collectively “Series B Preferred Stock™), pursuant to that certain
Series B Preferred Stock Purchase Agreement dated as of the date hereof by and among the Company and
such Investors (the “Purchase Agreement”) by amending and restating the Prior Agreement in its entirety
and entering into this Agreement to provide the Investors with the rights and privileges as set forth herein.

NOW, THEREFORE, the parties agree as follows:
1. Definitions.

1.1 “Affiliate” means, with respect to any specitied Person, any other Person who, directly or
indirectly, controls, is controlled by, or is under common control with such Person, including, without
limitation, any general partner, managing member, officer, director or trustee of such Person, or any venture
capital fund or other investment fund 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
mvestment adviser with, such Person.

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 Stock (whether now
outstanding or hereafter issued in any context including shares of Common Stock issued or issuable upon
conversion of Preferred Stock, and (b) shares of Common Stock issued or issuable 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 Investor, or their respective successors
or permitted transferees or assigns. For purposes of the number of shares of Capital Stock held by an
Investor or Key Holder (or any other calculation based thereon), all shares of Preferred Stock shall be
deemed to have been converted into Common Stock at the then-applicable conversion ratio.

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

1.5 “Common Stock” means shares of Common Stock of the Company, par value $0.00001
per share.



encumbrance, hypothecation, pledge, conveyance 1n trust, gitt, transter by request, devise or descent, or
other transfer or disposition of any kind, including, but not limited to, transfers to receivers, levying
creditors, trustees or receivers in bankruptcy proceedings or general assignees for the benefit of creditors,
whether voluntary or by operation of law, directly or indirectly of any ownership or economic interest in
such entity.

1.10  “Investor Notice” means written notice from any Investor notifying the Company and the
selling Key Holder(s) that such Investor intends to exercise its Secondary Refusal Right as to a portion of
the Transfer Stock with respect to any Proposed Key Holder Transfer.

1.11  “Investors™ means the persons named on Schedule A hereto, each person to whom the
rights of an Investor are assigned pursuant to Section 6.9, and each person who hereafter becomes a party
to this Agreement pursuant to Section 6.11; provided, however, that any such person shall cease to be
considered an Investor for purposes of this Agreement at any time such person and his, her or its Affiliates
collectively hold fewer than 380,000 shares of Capital Stock (as adjusted for any stock combination, stock
split, stock dividend, recapitalization or other similar transaction).

1.12  “Key Holders” means the persons named on Schedule B hereto, each person to whom the
rights of a Key Holder are assigned pursuant to Section 4.1, each person who hereafter becomes a party to
this Agreement pursuant to Section 6.9 or 6.17 and any one of them, as the context may require.

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

1.14  “Preferred Stock™ means, collectively, all shares of Series Seed-1 Preferred Stock, Series
A Preferred Stock and Series B Preferred Stock.

1.15  “Proposed Key Holder Transfer” means any assignment, sale, offer to sell, pledge,
mortgage, hypothecation, encumbrance, disposition of or any other like transfer or encumbering of any
Transfer Stock (or any interest therein) proposed by any of the Key Holders.

1.16  “Proposed Transfer Notice” means written notice from a Key Holder setting forth the
terms and conditions of a Proposed Key Holder Transfer.

1.17  “Prospective Transferee” means any Person to whom a Key Holder proposes to make a
Proposed Key Holder Transfer.



Key Holder lransier, on the terms and conditions speciiied 1n the Froposed lransier INotice.

1.23  “Sanctioned Party” means any Person: (1) organized under the laws of, ordinarily resident
in, or located in a country or territory that is the subject of comprehensive Sanctions (“Restricted
Countries™); (i1) 50% or more owned or controlled by the government of a Restricted Country:, or (ii1) (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, and Sectoral Sanctions Identification 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 each case only
to the extent that dealings with such Person is are prohibited pursuant to applicable Sanctions.

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

1.25  “Secondary Notice” means written notice from the Company notifying the Investors and
the selling Key Holder that the Company does not intend to exercise its Right of First Refusal as to all
shares of any Transfer Stock with respect to a Proposed Key Holder Transfer, on the terms and conditions
specified in the Proposed Transfer Notice.

1.26  “Secondary Refusal Right” means the right, but not an obligation, of each Investor to
purchase up to its pro rata portion (based upon the total number of shares of Capital Stock then held by all
Investors) of any Transfer Stock not purchased pursuant to the Right of First Refusal, on the terms and
conditions specified in the Proposed Transfer Notice.

1.27  “Series Seed-1 Preferred Stock” means the Series Seed-1 Preferred Stock of the
Company par value $0.00001 per share.

1.28  “Side Letters” has the meaning ascribed to it in the Purchase Agreement.

1.29  “Transfer Stock” means shares of Capital Stock owned by a Key Holder, or issued to a
Key Holder after the date hereof (including, without limitation, in connection with any stock split, stock
dividend, recapitalization, reorganization, or the like), but does not include any shares of Preferred Stock
or of Common Stock that are issued or issuable upon conversion of Preferred Stock.



deliver a FToposed lransier INOTICE TO The Lompany and eacn Investor not later than 4> days prior 1o the
consummation of such Proposed Key Holder Transfer. Such Proposed Transfer Notice shall contain the
material terms and conditions (including price and form of consideration) of the Proposed Key Holder
Transfer, the identity of the Prospective Transferee and the intended date of the Proposed Key Holder
Transfer. To exercise its Right of First Refusal under this Section 2, the Company must deliver a Company
Notice to the selling Key Holder and the Investors within 15 days after delivery of the Proposed Transfer
Notice specifying the number of shares of Transfer Stock to be purchased by the Company. In the event of
a conflict between this Agreement and any other agreement that may have been entered into by a Key
Holder with the Company that contains a preexisting right 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 2.1(a) and this Section 2.1(b). In the event of
a conflict between this Agreement and the Company’s Bylaws containing a preexisting right of first refusal,
the terms of the Bylaws will control and compliance with the Bylaws shall be deemed compliance with this

Section 2.1(a) and (b) in full.

©) Grant of Secondary Refusal Right to the Investors. Subject to the terms of Section
3 below, each Key Holder hereby unconditionally and irrevocably grants to the 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 Section 2.1(¢). If the Company does not provide the
Company Notice exercising its Right of First Refusal with respect to all Transfer Stock subject to a
Proposed Key Holder Transfer, the Company must deliver a Secondary Notice to the selling Key Holder
and to each Investor to that effect no later than 15 days after the selling Key Holder delivers the Proposed
Transfer Notice to the Company. To exercise its Secondary Refusal Right, an Investor must deliver an
Investor Notice to the selling Key Holder and the Company within ten days after the Company’s deadline
for its delivery of the Secondary Notice as provided in the preceding sentence.

(d Undersubscription of Transfer Stock. If options to purchase have been exercised
by the Company and the Investors pursuant to Sections 2.1(b) and (c) with respect to some but not all of
the Transfer Stock by the end of the ten day period specified in the last sentence of Section 2.1(c) (the
“Investor Notice Period”), then the Company shall, within five days after the expiration of the Investor
Notice Period, send written notice (the “Company Undersubscription Notice”) to those Investors who
fully exercised their Secondary Refusal Right within the Investor Notice Period (the “Exercising
Investors™). Each Exercising Investor shall, subject to the provisions of this Section 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
option, an Exercising Investor must deliver an Undersubscription Notice to the selling Key Holder and the




Prospective Transteree 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 to 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 Key Holder Transfer 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, such sale shall
again become subject to the Right of First Refusal and Secondary Refusal Right on the terms set forth
herein.

® Consideration; Closing. If the consideration proposed to 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 Notice. If
the Company or any Investor for any reason cannot or does not wish to pay for the Transfer Stock in the
same form of non-cash consideration, the Company or such Investor may pay the cash value equivalent
thereof, as determined in good faith by the Board of Directors and as set forth in the Company Notice. The
closing of the purchase of Transfer Stock by the Company and the Investors shall take place, and all
payments from the Company and the Investors shall have been delivered to the selling Key Holder, by the
later of (1) the date specified in the Proposed Transfer Notice as the intended date of the Proposed Key
Holder Transfer; and (i1) 45 days after delivery of the Proposed Transfer Notice.

22 Right of Co-Sale.

(a) Exercise of Right. If any Transfer Stock subject to a Proposed Key Holder Transfer
is not purchased pursuant to Section 2.1 above and thereafter is to be sold to a Prospective Transferece, each
respective Investor may elect to exercise its Right of Co-Sale and participate on a pro rata basis in the
Proposed Key Holder Transfer as set forth in Section 2.2(b) below and, subject to Section 2.2(d). otherwise
on the same terms and conditions specified in the Proposed Transfer Notice. Each Investor who desires to
exercise its Right of Co-Sale (each, a “Participating Investor”) must give the selling Key Holder written
notice to that effect within 15 days after the deadline for delivery of the Secondary Notice described 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 Key
Holder Transfer all or any part of such Participating Investor’s Capital Stock equal to the product obtained
by multiplying (i) the aggregate number of shares of Transfer Stock subject to the Proposed Key Holder



Section 2.2 will be memorialized in, and governed 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 Participating Investors and the selling Key Holder further covenant and agree to
enter into such Purchase and Sale Agreement as a condition precedent to any sale or other transfer in
accordance with this Section 2.2.

(d Allocation of Consideration.

1) Subject to Section 2.2(d)(ii), the aggregate consideration payable to the
Participating Investors and the selling Key Holder shall be allocated based on the number of shares of
Capital Stock sold to the Prospective Transferee by each Participating Investor and the selling Key Holder
as provided in Section 2.2(b), provided that if a Participating Investor wishes to sell Preferred Stock, the
price set forth in the Proposed Transfer Notice shall be appropriately adjusted based on the conversion ratio
of the Preferred Stock into Common Stock.

(11) In the event that the Proposed Key Holder Transfer constitutes a Change
of Control, the terms of the Purchase and Sale Agreement shall provide that the aggregate consideration
from such transfer shall be allocated to the Participating Investors and the selling Key Holder in accordance
with Section 2 of Article Fourth, Part B of the Restated Certificate as if (A) such transfer were a Deemed
Liquidation Event, and (B) the capital stock sold in accordance with the Purchase and Sale Agreement were
the only capital stock outstanding.

(e) Purchase by Selling Key Holder: Deliveries. Notwithstanding Section 2.2(c¢)
above, if any Prospective Transferee(s) refuse(s) to purchase securities subject to the Right of Co-Sale from
any Participating Investor or Investors or upon the failure to negotiate in good faith a Purchase and Sale
Agreement reasonably satisfactory to the Participating Investors, no Key Holder may sell any Transfer
Stock to such Prospective Transferee(s) unless and until, simultancously with such sale, such Key Holder
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 Section 2.2(d)(1); provided, however, if such sale constitutes a Change of Control,
the portion of the aggregate consideration paid by the selling Key Holder to such Participating Investor or
Investors shall be made in accordance with Section 2.2(d)(ii). In connection with such purchase by the
selling Key Holder, such Participating Investor or Investors shall deliver to the selling Key Holder any
stock certificate or certificates, properly endorsed for transfer, representing the capital stock being
purchased by the selling Key Holder (or request that the Company effect such transfer in the name of the
selling Key Holder). Any such shares transferred to the selling Key Holder will be transferred to the




(a) Iranster Void; Equitable Reliel. Any Proposed Key Holder Itanster not made n
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 to the
other parties hereto for which monetary damages alone could not adequately compensate. Therefore, the
parties hereto unconditionally and irrevocably agree that any non-breaching party hereto shall be entitled
to seek protective orders, injunctive relief and other remedies available at law or in equity (including,
without limitation, seeking specific performance or the rescission of purchases, sales and other transfers of
Transfer Stock not made in strict compliance with this Agreement).

() Violation of First Refusal Right. If any Key Holder becomes obligated to sell any
Transfer Stock to the Company or any Investor under this Agreement and fails to deliver such Transfer
Stock in accordance with the terms of this Agreement, the Company and/or such Investor may, at its option,
in addition to all other remedies it may have, send to such Key Holder the purchase price for such Transfer
Stock as is herein specified and transfer to the name of the Company or such Investor (or request that the
Company effect such transfer in the name of an Investor) on the Company’s books any certificates,
nstruments, or book entry representing the Transfer Stock to be sold.

©) Violation of Co-Sale Right. If any Key Holder 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 Section 2.2 may, in addition to such remedies as may be available by
law, 1n equity or hereunder, require such Key Holder to purchase from such Participating Investor the type
and number of shares of 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
Section 2.2. The sale will be made on the same terms, including, without limitation, as provided in Section
2.2(d)(1) and the first sentence of_Section 2.2(d)(i1), as applicable, and subject to the same conditions as
would have applied had the Key Holder 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 to the timeframe proscribed in Section 2.2. Such Key
Holder shall also reimburse each Participating Investor for any and all reasonable and documented out-of-
pocket fees and expenses, including reasonable legal fees and expenses, incurred pursuant to the exercise
or the attempted exercise of the Participating Investor’s rights under Section 2.2.




domestic partner, child (natural or adopted), or any other direct lineal descendant ot such Key Holder (or
such person’s spouse, including any life partner or similar statutorily-recognized domestic partner) (all of
the foregoing collectively referred to as “family members™), or any other Person approved by a majority of
the disinterested members of the Board of Directors, or any custodian or trustee of any trust, partnership,
limited liability company or other corporate entity for the benefit of, or the ownership interests of which
are owned wholly by such Key Holder or any such family members; provided that in the case of clause(s)
(a) and_(¢), the Key Holder shall deliver prior written notice to the Investors of such pledge, 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 Transfer, deliver a counterpart signature
page to this Agreement as confirmation that such transferee shall be bound by all the terms and conditions
of this Agreement as a Key Holder (but only with respect to the securities so transferred to the transferee),
including the obligations of a Key Holder with respect to Proposed Key Holder Transfers of such Transfer
Stock pursuant to Section 2; and provided further in the case of any transfer pursuant to clause (a) or (¢)
above, that such transfer is made pursuant to a transaction in which there is no consideration actually paid
for such transfer.Exempted Offerings Notwithstanding the foregoing 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 Liquidation Event.Prohibited Transferees. Notwithstanding the
foregoing, no Key Holder shall transfer any Transfer Stock to any (a) Competitor; (b) customer, distributor
or supplier of the Company, if the majority of the disinterested members of the Board of Directors should
determine that such transfer would result in such customer, distributor or supplier receiving information
that would place the Company at a competitive disadvantage with respect to such customer, distributor or
supplier; or (¢) Sanctioned Party Legend. Each certificate, instrument, or book entry representing shares of
Transfer Stock held by the Key Holders or issued to any permitted transferee in connection with a transfer
permitted by Section 4.1 hereof shall be notated with the following legend: THE SALE, PLEDGE,
HYPOTHECATION, OR TRANSFER OF THE SECURITIES REPRESENTED HEREBY IS SUBJECT
TO, AND IN CERTAIN CASES PROHIBITED BY, THE TERMS AND CONDITIONS OF A CERTAIN
RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT BY AND AMONG THE
STOCKHOLDER, THE CORPORATION AND CERTAIN OTHER HOLDERS OF STOCK OF THE
CORPORATION. COPIES OF SUCH AGREEMENT MAY BE OBTAINED UPON WRITTEN
REQUEST TO THE SECRETARY OF THE CORPORATION.

Each Key Holder 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 4.4 to enforce the provisions of this Agreement,
and the Company agrees to promptly do so. The legend shall be removed upon termination of this
Agreement at the request of the holder.



arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership
of the capital stock, whether any such transaction described in clauses (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 or to the
establishment of a trading plan pursuant to Rule 10b5-1, provided that such plan does not permit transfers
during the restricted period. The Company’s underwriters are intended third-party beneficiaries of this
Section 5 and shall have the right, power and authority to enforce the provisions hereof as though they were
a party hereto. Each Key Holder further agrees to execute such agreements as may be reasonably requested
by the underwriters that are consistent with this Section 5 or that are necessary to give further effect thereto.
In the event a Key Holder 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 restrictive to the Key
Holder, the Key Holder agrees that the Key Holder shall be subject to the more restrictive terms and
compliance therewith shall be deemed compliance herewith. Stop Transfer Instruction. In order to enforce
the foregoing covenant, the Company may impose stop-transfer instructions with respect to the shares of
capital stock of each Key Holder (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 into in connection with the underwritten Public Offering, the obligations of the Key Holders under
this Section 5 shall survive the termination of this Agreement or any provision(s) of this Agreement.
Miscellaneous.

6.1 Term. This Agreement shall automatically terminate upon the earlier of (a) immediately
prior to the consummation of the Company’s initial Public Offering (“IPO”) or Qualified Direct Listing,
as applicable, and (b) the consummation of a Deemed Liquidation Event in which the consideration
received by the Investors in such Deemed Liquidation Event is in the form of cash and/or publicly traded
securities, or if the Investors receive substantially similar rights.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 occurring after the date of this Agreement. Ownership. Each
Key Holder represents and warrants that such Key Holder is the sole legal and beneficial owner of the
shares of Transfer Stock subject to this Agreement and that no other person or entity has any interest in
such shares (other than a community property interest as to which the holder thereof has acknowledged and
agreed in writing to the restrictions and obligations hereunder).

6.4 Dispute Resolution. The parties (1) hereby irrevocably and unconditionally submit to the
jurisdiction of the state courts of Delaware and to the jurisdiction of the United States District Court for the




THIS AGREEMENT, THE OTHER TRANSACTION AGREEMENTS, 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
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL.

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 to be notified, (b)
when sent, if sent by electronic mail during normal business hours of the recipient, and if not sent during
normal business hours, then on the recipient’s next business day, (c) five days after having been sent by
registered or certified mail, return receipt requested, postage prepaid, or (d) one business day after deposit
with a nationally recognized overnight courier, freight prepaid, specifying 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 (as to the Company) to the address set
forth on the signature page hereto, or in any case to such email address or address as subsequently modified
by written notice given in accordance with this Section 6.4(a). If notice is given to the Company, a copy
(which copy shall not constitute notice) shall also be sent to Free Vector Law Group PC, 90 E. Fieldview
Circle, Bozeman, MT 59715, Attn: Daren Nitz, daren@freevectoradvisors.com, and if notice is given to
any Investor, a copy (which copy shall not constitute notice) shall also be given to any “cc” address noted
on Schedule A for such Investor.

(©)] Consent to Electronic Notice. Each party to this Agreement consents to 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 thereto) at the electronic 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
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defaulting 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 thereafter occurring; nor shall any waiver of any single
breach or default be deemed a waiver of any other breach or default theretofore 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, either under this Agreement or by law or otherwise afforded to any party, shall be cumulative
and not alternative. Amendment, Waiver and Termination. This Agreement may be amended, modified or
terminated (other than pursuant to Section 6.1 above) and the observance of any term hereof may be waived
(either generally or in a particular instance and either retroactively or prospectively) only by a written
instrument executed by (1) the Company, (i1) the Key Holders holding a majority of the shares of Transfer
Stock then held by all of the Key Holders, and (iii) the holders of at least a majority of the shares of Preferred
Stock then held by the Investors (voting as a single separate class and on an as-converted basis); provided
that the Company may in its sole discretion waive compliance with any provision of this Agreement if
observance of the terms would cause the Company or any Investor to be in violation of applicable Sanctions.

) Any amendment, modification, termination or waiver effected in accordance with
this Section 6.8 shall be binding upon the Company, the Investors, the Key Holders and all of their
respective successors and permitted assigns whether or not such party, assignee or other shareholder entered
into or approved such amendment, modification, termination or waiver.

(©) The Company shall give prompt written notice of any amendment, modification or
termination hereof or waiver hereunder to any party hereto whose rights and/or obligations were affected
by such amendment, modification, termination, or waiver and that did not consent in writing to such
amendment, modification, termination or waiver; provided that the failure to provide such notice shall not
invalidate any amendment, modification, termination or waiver hereunder; and provided further, for clarity,
that no such notice shall be required to be given to any Key Holder for a waiver of the applicability of the
rights provided in Section 2 of this Agreement as to any specific Proposed Key Holder Transfer that does
not involve any Transfer Stock held by such Key Holder.

(d) No waivers of or exceptions 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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pursuant to which such successor or permitted 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 predecessor or assignor
of such successor or permitted assignee.

(©) The rights of the Investors hereunder are not assignable without the Company’s
written consent (which shall not be unreasonably withheld, delayed or conditioned), except (1) by an
Investor to any Affiliate, or (i) to an assignee or transferee who, after such assignment or transfer, holds at
least 380,000 shares of Capital Stock (as adjusted for any stock combination, stock split, stock dividend,
recapitalization or other similar transaction), it being acknowledged and agreed that any such assignment,
including an assignment contemplated by the preceding clauses (1) or (i1) shall be subject to and conditioned
upon any such assignee’s delivery to 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 hereof shall in no way
affect the validity or enforceability of any other provision.Additional Investors. Notwithstanding anything
to the contrary contained herein, if the Company issues additional shares of the Company’s Preferred Stock
after the date hereof, any purchaser of such shares of Preferred Stock may become a party to this Agreement
by executing and delivering a counterpart signature page to this Agreement and thereafter shall be deemed
an “Investor” for all purposes hereunder. Governing L.aw. 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.Titles and Subtitles. The titles and subtitles used in
this Agreement are used for convenience only and are not to be considered in construing or interpreting this
Agreement.Counterparts. This Agreement may be executed in two or more counterparts, 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 electronic mail (including pdf or any electronic signature complying
with the U.S. federal ESIGN Act of 2000, e.g., 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. Aggregation 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 appropriate.
Specific Performance. In addition to any and all other remedies that may be available at law in the event of
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Enforcement. 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.

13



Stephen Steinberg Jeannette Mladenovic

Scott Corbett

EXISTING INVESTORS:

Allan Reich Angela Muse

David Muse

Bora Gumusutop

Bright Stars LL.C

Charles M. Adelman
By:

Stuart Lemle, Managing Member

Deborah G. Adelman Edward H. McCoy III

Angela F. McCoy Jonathan Wiese

[SIGNATURE PAGE TO AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT |



Blaire Cohn Marideth Sandler

Matthew D. Mcdonald Michael Hoefling

Michael Kochman Michael Griffith

Morris A Sandler Irrevocable Trust, dated

10/26/25
Lucia Zapata Griffith
By:
Morris A Sandler, Trustee
Naveen Reddy Nicholas Zalecki

Ocean Fund, LLC

Patrick Hurley
By:
Jeffrey Hersh, Managing Member
Katherine Hurley Robert D. Fanelli
Josephine Fanelli Scott Corbett

[SIGNATURE PAGE TO AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT |



By:

Prema Yepuri, Trustee
GEO MedTech Venture Fund SCSp SPV 002, A SERIES OF VARIA
By: GEO MedTech Ventures Sarl, its General Partner VENTURES MASTER, LLC
By: Varia Ventures Management
Company (Global Fund), LLC, its

By: Manager
By: Varia Ventures Management
Its: Company, LI.C

By: Varia Ventures, LLC

By:
Name: Scott E. Friedman
Title: Manager

ES Investors, LLC Ausrado Pty Ltd ATF Rocky Mountain
High SMSF
By: By:
Daniel A. Merlin, Managing Member
Its:
Allison Aldrich Scott Aldrich Jr.

[SIGNATURE PAGE TO AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT |



Frank Canocica Heidi Pratt

Russell Pratt Paul Belcher

Savannah McCoy Michael McCoy

Fund 001, a series of AGA-Varia Master, LLC The Entrust Group, Inc. FBO Armando
By: AGA-Varia Management Company, LLC, its Dacal

Manager IRA 7230024110

By: By:

Thomas Serena, Manager
Its:

By:

Chris Bluhm, Manager

By:

Scott Friedman, Manager

By:

Andrea Vossler, Manager

[SIGNATURE PAGE TO AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT |



NEW INVESTORS - NOTE CONVERSIONS:

Endosound I, a Series of Wefunder Fund I, a Series of Kingscrowd Capital, LP
SPV,LLC By: Fund GP, LLC its General Partner
By: Belltower Fund Group, Ltd., Agent
By:
Chris Oubre, Lead Investor By:

Joshua Cowdin, Authorized Person

Steinberg Family Holdings, LL.C

By:

Stephen Steinberg, Managing Member Scott Corbett

Charles M. Adelman Deborah G. Adelman

Equity Trust Company Custodian FBO
Robert D. Fanelli IRA

By:
Krishna K Goswami
Its:
Gastro Nomad LLC
By:
Emeli Zhang Avymen Bukannan, President and CEO

[SIGNATURE PAGE TO AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT |
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A ~Qualified Key Holder” is a Key Holder and
serviees (o (he Company or its subsidiaries as an employce or consulla
member of the 3aard) and (if) if an entity, is owned or contralled by an ind
Company or its subsidiaries as an emplovee or consuliant (exchding s
Roard).

“Requisite Holders™ means the holders of at

@)
omtstanding shares of I'refirred Stock. calenlated together as a single class

(h)  “Sale of the Company™ means either (3) a t
Uramsitions in which o Person, ur a group of relulod Persons. acquiros o
shures representing more than S0% of (e outstanding voting power ol the
(b tramsaction et quedifics as @ “Decmed Liquidution Event.” us dofic

(@ “Sunctioned Party” moars uny Porso () organis
rosident in, or Loculed i country o leazitory Uat is U subjoet ol sempre
Countries™): i) 50% ur more uwied or conrolled by the govermment ol s
dusignated om u simotionod partios st administorad by the Uniled Stalos,
U8, Depurtment of'the Tressury s Ollice of Foreign Assets Control’s Spe
Blocked Pursorss Lisl, und Foreizn Smctions Lvaders List (colloctively, “Do
ormore awned r, where relevant under applicable Sanctions, controlled
by one or more Designated Parly. in cach case only 1o e extent hat &
wrchibited pursinl o upplicuble Sunstons,

(i “Sanctions” means applicabl
ceonomic sanetions administered by the United Satc:

lews and reguls

(k) “Series A Preferred Stock” mcans sharcs of the

0] ies B Preferred Stock™ means. oollectively
1-1 Dreferred Stack and Series 13-2 Preferred Stock. par valie $0.00001 pe

(m)  “Series Seed-1 Preferred Stock™ means shires
Erclimed Stock




Ference in this Agreement © “vote” or “voting” o similar langnage shall
i by written consent of the stockholders

tion. ach Stnckholder agrees tn vote, o1 caise to he voted. all Shares
over which sush Sloskiolder bas voling senirel, [rom e 1o tme and st
uy shall b o casure thl at cuch annual o1 specie] mecting o
1 of dirvelons is held or pursuant o any written consent of the stockholders,
ng persons shull be cloled to the Board:

Sced Dirveter, une (1) persom elected by (he holders of Series Scod
lass. who shall be designated by the holders of a majority of the S

eluss, so long as ut Teast filly percent (S0%) of the Serics
‘i o cony ersion to Common Stock of all Serics Scad Preferred). which
1is Semdlr

Seriey A Divetor, one (1) person clovled by e holders of Series A

wrate class, who shall be designated by GEO MedTech Venture Fund §
GFO MedTech holds al leasl fifly percent (50%) of the sharcs (hal it
£ under the Ser Purchase Agreemen! (assuming the conversion Lo
referved). which individual shall initially be Nicholas Puro.

Sp

Common Dircetors, hwo individuals who ere designated by Qualificd Key
e shares of Comman Stock held by Qualified Key |lolders, for 50 lang as
Is any sharcs of Comman Slock. which individuals as of the dale of this
rg and Scolt Corbell.

Mutual Director, one individual who is not otherwise an Affiliate of the
Lavho is designated by munial agresment of the other then-seted members
clor™), which position s of (b date of this Agrovment is vacant

at that the deetion ol u dircelor pursuant o uny of foropoiny dauscs ()
pplicable, ur shull cuuse the Company  violule spplicable Sunctions,
A otherwise have been designated in aceordance with the ferms thereot shall
stoekholders of the Company entitled 10 vere therean in accordanee with
srtilicute

vaeuneies i e Board shll be lled only pursuant o e provisions of

Any reference in (his Agreement Lo “vote” o “voting” or similar lan

aQ uage shall
include, wilhout | oiation, sctiom by wrilen comscnt of o slockholders

12 Board Composition Fach Slockholder agrecs Lo vole, or cause (o be volod, all Shares
owned by such Stackholder, or aver which such Stockhalder has wting contral, from time ta time and at
all times, in whatever manner as shall he necessary t ensure that at each annual o special meeting of
stockhalders at which an election of directors is held or pursuant th any writien consent. of the stockholders.
subject to Section 3, the following persons shall he elected to the Roard.

(@) As the Seed Director, one (1) person elected by the holders of Series Seed
Prefirred. voting usa separalg class, who shall be desiznated by the bolders ufa maronty ol the Serics Seed
Preferred. voting s a separafe chss. s long as at least ity percent (300) of the Series Need I'eferred
shares remain outstanding (assum ing the conversionto Common Stock o all Series Seed I'referred ), which
individual shall inifially he Morris Sandler

the holders of Series A

(B} As the Series A Director, one (1) person electad
Prefurred Stock, voting us a separate class, who stull be desigmated by GLO MedTech Verture Fund $ €.
GLO MadToch™) so lone as GLO Mid Tosh holds al loast Gty porcent (50%) of he shares Ul 1l
purcused ul e imitial closing under the Series A Purdhase Apreement (assuming 1he conversion (o
Comon Stock of all Scries A Profrred). which individual shall initially b Nicholas Puro

(¢)  Asthe Common Dircotors, two individuals who are destgnated by Qualitied Koy
Fiolacs Bt » hajecty ol the sharer of Commor, St heid by Cuslifiod Ky Bakloes, fox 3o lorg 18
any Qualificd Kev Holder holds any shares of Comnon Stock, which individuals as of the duic ol this
Apreenenl urs Siophon Steinberg und Scell Corbell

As the Mutual Dircetor, one individual whe is not olherwise an Alliliate of he
Company or of any Tvestor and who 55 designated by mutual agreement of the other then-seated members
of the Hoard (the “Mutual Dircetar™. which posifion as of the date nf this Agreement is vacant

For clarify. fo the extent that the election of a director ursnant o any of foregoing clanses ¢a)
throngh (d) abave shall not be applicable. ar shall canse the Company fo vinlate applicable Sancrions. any
member of the Foard who would otherwise have becn designated in accordance with the erms thercof shall
instead be voled upon by all the stockholders of the Company enlilled Lo vole (hereon in aceordance with,
and pursuant 1o, the kesiated Cerfificate.

13 Vacancies. Any vacancies in the Hnard shall he filled anly pursuant to the provisinns of
Section 1.2

@) Any reference in (s Agrement  “vole” or “ve
Sl willzi Bosistis, ot by vl ontnt Ot ol

12 Buard Compusition. Luch Stoskholder agroes o vots, o
owned by such Slockholder, or over which such Slockholder has voling o
all times, in whalcver mamer as shall be necessary 1o cnsure that al cac
slockholders al which an cleclion of dircetors is held or pursuant lo any wri
subject Lo the following persons shall be clecied to the Board:

(@ As the Sced Direclor. one (1) person clected |
Preferred. voting as a separate olass, who shall be designated by the \mHeﬁ
Prefrred, voling as a separale class, 5o Jong a5 al least fifly pereent (30
sharcs remain oulstanding (gssuming m‘ canversion o Common Stock of
individual shall initially be Morr

(b)  As the Series A Direetor, one (1) person cle
Preferred Stock, voting as a separate class. who shall be designated by Gli)
CGHO MedTech™) 5o long a5 G110 Med Tech holds at least fifty perce
purchased at the initial closing nnder the Series A Irchase Agreemer
Comman Srock of all Series A Preferred). which individual shall initially b

() Asthe Comman Directors. oo individnals who o
Iulders holding 4 majority of the shares of Common Stock held by Qualil
any Qmalified Key |lolder holds any shares of Common Stack., which in
Agreement are Stephen Steinbers and Scort Corbett

(@) As the Mutual Darvetor, one mdividval who is
Company or of any Investor and who is desigmuiled by mutual agrecnent o
of the Board (lhe “Mutual Director™). which position as of Lhe dalc of this

For clarily. lo the extenl thal the eleclion of a direclor pursuant
through (d) above shall nol be applicble, or shall eause the Company 10 v
member of the Board who would otherwise have been desinatod in accordi
imstead be voted upon by all the stockbolders of the Company entited W v
and pursuant to, the Restated Certificale

Vacancies. Any vacancics in the Board shall be filled on

1.2 Boarda Lompositiion. racn Stocknolder agrees 10 vote, or cause 10 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 ensure that at each annual or special meeting of
stockholders at which an election of directors is held or pursuant to any written consent of the stockholders,

subject to Section 3, the following persons shall be elected to the Board:




pital stnck entitled 10 approve a directos candidate pursuant to Section 1.2

¢ Lilection of Designated or Anproved Directors. No Stockholder, nor any
1all have any liahility as a result of designating or approving a person for
1ot or umission by vuch designaed or approved porson in such person’s
npexy, nor shall uny Stockholder buve uny Bebilily s o rosull of veting for
5 with U provisions o this Agroument

ized Common Stock Liach Stockholder agrocs (0 vole ot cause (o b voted

aken Tn the event thal (i) Lhe holders of al least a majority of the shares of

ssusble upon conversion of the then-outstanding sharcs of Prefered Stock

e hlders of a majority of the then utstanding shares of Gommon Stack

able upon conversion of Lhe shares of Preferred ﬁ\ntk) held by Qualificd
<<lass, and (i) the Board caSalc of Lhe €y

wlders described in clause (iymust be i writing), which approval specifics
» such transagtion, then, subjoct lo satislaction of cach of the conditians sol
Slackholder and the Company hercby agree:

Tequisile number of shares of capilal slock calilled Lo approve & dircelor candidale pursuant o Seelon |2,

16 No Liahility for Election of Designated or Approved Direclors. No Stockholder, nor any
Affiliatc of any Slockholder, shall have any Liability as 2 rcsult of designaling o approving 2 person for
election as a director for any act or emission by such designated or approved person in such person’s
capacity as a director of the Company, nor shall any Stockholder have any liahility as a result of voting for
any such designee in accordance with the provisions of this Agreement

mse to be vored
I, from time to

Vate to Increase Authorized Common Stock. 1acl

ase the number of authorized shares
S time 10 fime o snsure that there il res of Common Stock
rsion of all 0f the shares of I'eferred Stick o piven time.

Drug-Along Rivhl

31 Avdons 1o be Teken In the cvent that: (i) the hlders of ol loast a majority of the shares of
Cormon Stock then isvuod or issuzble upun conversion of the then-outstanding sharcs of Proforred Stock
(the “Selling Investors™); (if) the holders of a majorily of the Lhen oulstanding shares of Common Slock
(other then those issucd or issusble wpon conversion of the sharcy of Prelimad Stock) held by Qualificd
Koy Holders voting as u sepurile dless; and (i) Use Board; approve u Sale of the Company (which approvel
of the Sciling Investors und the hulders deseribed in duse (i) must be in writing), which upproval specilios
that this Ssetion 3 shell apply (w vuch ransuction, then, subicet Lo satslaction of wach of the conditions xet
Juorth in Seetion 3.2 below, cach Stwekholder und the Company beroby ugres:

reguiske nuARbeT bl shres el vaprlal sock $nlilicd 10 HPRFOVE # Uireuler Ga

16 No Lisbility for Uleetion of Desinated or Approved Dix
Allilistc of any Stockholder, shall have any Lubility 5 # resull of dcsign
cleclion as a dircclor for any acl or omission by such designaled or apy
capacity asa direetor of the Company, nor shall any Stockholder have any
any such designee in accordance with the provisions of this Agreement.

Sole o Tnerease Autborized Common Stock F
a1 Shares owned by sue
Lime and at a1l times, in wha o
of Common Stoch from e 10 lime to ensure thl there il be sulli
available for conversion of all of the shares of Preferred Stock oulstanding

3 Drag-Along Right

31 Actions to he laken. In the event that: (iythe holders of at
Common Stock then issued or issuable upon conversion of the thea-outsta
(e “Selling Investors™; (i) the hulders of u mujority of 1 ten vulsta
(other than those issued or issuable upon conversion of the shares of Pre
Key I lolders vating asa separate class, and (iii) the Hoard; approve a Sale &
of the Selling Investors and the holders described in clause ii) must be in us
that this Section 3 shall apply tn such transaction, then, subject to satisfact
forth in Section 3.2 helow, each Stckholder and the Company hereby agre

Kholder approval, wilh respect (o all Shares that )i suuh trmsaction requires stockbalder approval
er othornise exor
pplicable) all Share:

transaction requices stockholder appraval, with respect 1o all Shares that (@) i sueh ransaetion requi

hold wer, to vote (in such Stockholder owns or over which
s applicable) all Shares m nd approve, such puason, by proxy o by action by wriller
Mendment o restatement fo the Restaed Certificate Salc of the Company (logether wilh any r

4 4 4

1.5 Stockholder Action. All Stockholders agree to execute any written consents required to
perform the obligations of this Section 1, and the Company agrees to use commercially reasonable efforts
to cause to be called a special meeting of stockholders for the purpose of electing, removing or replacing
directors upon the written request of (i) any Person entitled to designate a director or (ii) the holders of the
requisite number of shares of capital stock entitled to approve a director candidate pursuant to Section 1.2.

1.6 No Liability for Election of Designated or Approved Directors. No 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 as a result of voting for
any such designee in accordance with the provisions of this Agreement.

3.1 Actions to be Taken. In the event that: (1) the holders of at least a majority of the shares of
Common Stock then issued or issuable upon conversion of the then-outstanding shares of Preferred Stock
(the “Selling Investors™); (i1) the holders of a majority of the then outstanding shares of Common Stock
(other than those issued or issuable upon conversion of the shares of Preferred Stock) held by Qualified
Key Holders voting as a separate class; and (iii) the Board; approve a Sale of the Company (which approval
of the Selling Investors and the holders described in clause (i1) must be in writing), which approval specifies
that this Section 3 shall apply to such transaction, then, subject to satisfaction of each of the conditions set
forth in Section 3.2 below, each Stockholder and the Company hereby agree:




NNy 0 S IO D TEUESIES By UIE LRIy U1 LIE Sen
he terms and pravision of this Section 3, inchuding, withott limitation, (1)
menls of conveyance and transicr, and any purchase agreement, merger
comnily agreement. any reasonably cuslomany releasc agrecment in the
ermination of investment related dncaments, accredited investor forms,
aval of hoard designees as power of aftomeys or escrow agreement. any
oinder agreement, consent, waiver, governmenlal [iling, share ecrlifieslcs
wnd clearof mlpl:m\\-h‘v'lﬂc Hiens. cleims and encumbrances), and any similar
covidin nfiemation reasonably necessary for any pblic filings with
mmission in connection with the Sale of the Company

deposit, and to canse their Affiliates not n deposit. except as provided in
he Company avwned by such party or Affiliate in a voting st or subject.
or agreement wilh respeet (o the voling of sueh Shares, unless specifically
erin connection with the Sale f the Company.

tin from ¢§) exervising eny disscnters” rights or rights of uppruisal undex
s rospoct Lo such Sule ol the Compimy, o (i) usserling wny clim or
ating in any way (inchuding, without limitation. as a member of'a classy in
nallenging the Sale of the Company, this Agreement, consummation of the
ummection with (e Sale of U Compuny or this Aprecment, mcludin
ting the validity of. or seeking o enjoin the aperation of. the definitive
1ch Sale of the Company or (v} alleging 2 hreaeh of any fidnciary duty
iding and ahetting a hreach of any fiduciary dufy) by the Selling Investors
ol b dieotors ol the Compamy or e uequials) i semeetion vitl
o tiken Qezeby with respeet 10 such Sale of the Compeay

unsiderution to be paid i exclumpe fo the Shuares pursuant o Gis Seetion
s ressint thrcol by amy Stockhulder would require under upplicable liw
ion of such sceurities or of uny person us b broker or dealer ur agent with
V) the provision to any Stockholder of any infomation oiher i such
swuld penerally [umishin an olfering made sulely to
mulgated under the Securities Act of 1933. as amended (the “Securitics
to b puid 1o amy such Stovkholder i licw oo, against sumender of the
wise been 30ld by such Stockbolder, an amount in cash equal 1o e L
by the Bourd) of the seunitics which suvh Stuckholder would uilerw ise
amce uf sueh sceurities i exehunge for the Shures, und

aceredit

vvent thl e muu} Investors, m comection wilh wdx Sale of the
respect 1o
et mier the ny\p!.\u\l\k definitive amssction J‘JLHIWDH Tollowing

SUPPUIL OL LI SAIE UF UG COMIpany @ S IO DC 1CQUOSIS DY UIE CUlpuy 01 W oG
Towestors in order Lo earry out the lerms and provision of this Section 3, including, without limitation, (i)
excouting und delivering imstruments of comveyanee and trunsfer, und any purcluse agrecmont, mereer
spreemnont, wmy usseciuled ndemmily veresmenl, sny resensbl ouslomury selease wereemsnt (e

dosuments cvidencing (he removal of board designees s power of altomeys or cseron
assoviaied voling, mpwn or joinder agrecment, consent, waiver, govermental Liling, mm certilicates
mpennissible liens. claims and encunbramees), und eny shoilir
o relted docmenls and (7 roviding any iommation reasonably nceessary for any publie fings sith
the Seeuritics and Fxehange Commission in eonncelion with the Salc of the Company

@ mol to deposit, and Lo cause ihcir Afflistes not Lo deposit, cxecpt as provided in
this Agreement, any Shares of the Company owned by such party or Afliliate in @ voling trusl or subject
any Sluires Lo uny urmmgement or egreement with respect o (e voling of such Skares, unloss specitieally
requested o do so by (he aequirer in connection with the Sale of the Company;

(e) o refrain from (i) exercising any dissenters’ rights or rights of appraisal nnder
applieable law at any time with respect to such Sale of the Company, or (i} asserfing any claim or
commencing, joining or participating in any way (including. without limitation, as a member of a class) in
any action, suil or procecding challenging the Sale of the Company, (his Agreement, consummation of he
transactions contemplated in connection with the Sale of the Company or this Agreement, inchuding,
wilhoul limilation, ¢} challenging the validily of. or secking Lo enjoin the aperation of, the definilive
uywmcm"\ with respect Lo such Sale of the Company or (v) alleging & breach of any lduciary duty
withou imitaion, siding and abelling a breach of any fiduciary dutyy by the Selling fmveslors
wme or associate thereaf, the dirsctnrs of the Campany or the acquirer(s) in conection with the
Sl e (canporny s ary ackine bnker ey with sespertfo o el o oy,

Gnelug

arany

) ifthe consideration to be paid in exchange for the Shares pursant to this Section
3 incldes any securities and dne receipt thereaf 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 ar agent with
respect to such securities. or (y) the provision to any Stockholder of any information other than such
information as a prudent issuer wonild generally furnish in an offering made salely to “aceredited investors™
s defined in Regulation T promulgated under the Sceurit of 1933, as amended (the “Securities
Act?), the Company may canse to be paid to any such Stockhalder in lien thereof, against murrender of the
Shares which wouild have otherwise heen sold by such Stockholder, an amount in cash equal o the fair
valie (as defermined in good faith by the Board) of the securities which such Stockholder would othervise
receive as of the date of the issance of such secirities in exchany 1ge for the Shares; and.

(@) in the event that the \z\lum Investois. in connection with such Sale of the
omapany, appoint @ stocklo ") with Tespect (o
matters affecting the Ntockhlders. nder the .ylmmm definitive transaction agreements following

SUPLIULL UL 810 SR UL L COLLAILY 13 SIEIL LGSO U IR L
Investors inorder Lo carry ot Use lerms and provision of this Sestion 3, &
exeaing and delivering instruments of conveyance and fransfer, and at
greement. any associated indemnity agreement, any reasonably enstor
Capacity of 4 sccuntybolder, (emmtion of imvestment related docume
dovumunts sidecing b reanoval ol bourd desiznces as powsr of altor
associated voting, SUppPOTE, ar joinder agreement, cansen, waiver, govern
duly endorsed for transfer (free and clear of impermissible liens. laims and
ur reluted documents and (35) providing amy imformuon reasombly noess
the Seeuritics and Exchinge Commission in commection with the Sule ol th

@) ot o depusit, und o cause their Alilintes no
s Aprocancal, umy Shares of the Comprny owied by such paly or ALl
any Shares 10 any armangement or agresment with respect 10 fhe voring of
reauestod (o do so by (b acyuiner in vonmotion wilh the Salk of the Comp

(©) Lo refrain from (i) exercising wny dissenters” 1
applicable Jaw at any Gime wilh respeet 1o such Sale of the Company.
Commencing, joining or paticipiting inany way (including. without lnit
amy wetion, suat or proceeding challenging G Sule of the Compny, s A
transactions conlemplatcd in conncetion wilh the Salc of lhe Company
witliout lmitation, (x) challcuging (e validily of, or socking te sajoin
vgreement(s) with Tespect (o such Sle of the Company or (v) alleging
Cineluding. without linsitation, aidne and abetting o broach ol any Liducix
oramy Afiliale o associate Ihereof, Lhe dircetors of the Company o Lhe s
Salc ol the Company ar any action tsken therchy with respeet 1o such Sale

(T ifthe consideration Lo be paid in exchange for the
3 ineludes any seeurities and due receipt thereol by any Slockholder wou
) the registration or qualificaion of such sceurilics or of any person as ¢
respect Lo such seeurilies: or (y) the provision 1o any Stockholder of a
information as.a prudent issuer would generally (umish in an ofTering made
as defined w Regulition 1D promulgated under s Soouritivs Act ol 193
Act™), the Company may eausc Lo be paid to any such Slockbolder in licu
Sharcs which would have othenwise been sold by such Stockbolder, an a
valu (@ determined in good faih by the Roard) of the seeurilics which sus
receive as of the dale of the issuance of such securitics in exchange for the

@ n the cvenl that the Sclling Tnvestors, in com
Company. appoint a stockhalder representative (the “Stackholder Rey
mallers affeeting the Stockholders under the appliesble definitive tra




LWIISIENAINg ENYINING 10 LIC CONITATY SCL 0TI ACTCIN, 3 SIOCKNOIOCT Wil
Seetion 3.1 above in conmestion with any proposed Sele of the Compuny

resentations and warranties 1o be made by such Stockholder in connection
= severally and not jointly and are limited to representations and warranties
and the abilily (o convey Lide o such Shares, ineluding, but not imited (0.
the Stockholder holds all right. tille and interest in and to the Sharcs
1 S and <lest o7 al L and sncambrances i) the obligations of the
the transaction have been duly authariscd, il applicable, (iii) the documents
holder have been duly exceled by the Stackholder and defivered to the
(bjeet Lo cusiomary limitations) against the Sloekholder in aceordance with
neither the exceution and delivers of documents Lo be cnicred inlo by the
A the transaction. nor (he performance of the Sinckholder s uhlvgmmm
or violation of the terms of any agreement (including the Company’s or
1al documents) @ which the Stockholder is a party, orany law or ju
svernmental agency that applies to the Stckholder;

ockholder is not required 1o agree (1nless such Stockholder is a Com pany
1 any restrictive covenant in connection with the 'roposed Sale (inchuding.
nol ta compele or covenant na! Io solicil cuslomers, employees or supplicrs
)or any release of claim s ofher than  release in enstomary form of claims
er's capacity as a stockholder of the Campany;

wskluoder amd its Alliliatos axe mot svquired to saend, eatend or enuinaly
wship with the Company, the acairer or their respective Affiliates, exeept
ired t0 agree fo ferminate the investment-related documents hetween or
unpany andior otker stockholders of the Compeny

kliolder i ot Luble for he breat of wny represcnation, iy or

e i et i b e 1

achanwma s Loksliins

LONUINONY NOWLISIATIN amyULIY (0 6 CUTIUTATY $CU 10TUL DIGFGIT, & SWCKI0ICT Wil
a0t he mquwed to comply with Section 3.1 above in connaction with any proposed Sale of the Company
(the “Propuscd Salc™), unloss

(@ any representations and warranlics to be made by such Stockbolder in conncetion
will the Proposed Sale are made scverally and not joinly and arc limiled Lo representations and warranlics
seluted o aubority, ovaership and the ability o emvey G 1o s Sheres, ineluding, but not limited 1o,
sepresentations and warmmtics tuat (i) the Stockbolder holds all right, tide and interest in and o the Sheres
such Stockholder purports o hold. d clear of all liens and cneumbrances, (if) lhe obligations of he
Stocklolder in cummection wih the trmsaction bave becn duly authorized, 1 applicable, (i) (e docunents
10 be catered muto by the Stockholder bave been duly saceuted by Use Stocklaolder and delivered 1o the
squirer and the Stockholder i aecordunee with
pective tomas, and (iv) neilksr (e vaeoution und delivery of dosunents o be niavd info by (e
Aholder i comnection wilh ke ensiction. nor e perlmuunce of the Stockholder’s obligations
thercunder, will cause a breach or violation of the tenms of any agrocment ¢including the Company's ur
such Stockholder's ergnnizational docunents) 1o whick the Stockholder is o party. o7 any lw or judginent,
order or deerce of any court o governmenlal agency that applics Lo the Stockholder:

by such Stockholder is nol required Lo agree (unless such Stockholder is a l_nm\]\m\
olficer, dircelor. or cmployee) Lo any reslriclive covenant in conngetion with the Prope (including,
wilhout limitation, amy covensminot 1o compete or eovenumt ol Lo solicil eustomers, unplu\ ces ot supplicrs
of any party ( the Proposed Sale) or any relcase of elaims other thana relcass in eusiomary fomn of claims
arising solcly in such Slockholder's capacity as a slockholder of the Company

©)  smeh Stockhalder and its Affiliates are not required to amend, extand or tarminate
any contractus! or other relalionship with the Company, the acquircr or their respective Affiliates, except
thal the Stockholder may be required to sgres Lo lerminale (he nvestment-related documents bebween or
among sach Stockholder. the Campany andior other stockhalders of the Company

Y the Stockholder is not liable for the breach of any representation, warranty or

rant madn bir ams thar Parsan in - i with tha Drnncad Sal ather than the (amnany: fmcment

LU, o A Y g W e Gy e
nol be required o comply with Scelion 3.1 above in commection with any
(the “Proposed Sale”). mless

() oy represenistions md wirmnics (o be made by
il s Propus) Sl o s soverlly i ol oy s s Kl
related to utharify. awnership and the ahility in convey fitle to such Share
representations and warranties that (i) the Stockholder holds all right. fitle
such Stackholder purpurts o hold, free and elear ol all liens und encurbr
Stockhalder in connection with the transaction have heen duly mhorized. i
o be entered into by the Stackholder have been duly execitted by the St
acquirer and are enforceable (subject o cusmmary limitations) against the
their respective terms. and (iv) neither the execution and delivery of doc
Stockhalder in connection with the transaction, nor the perfarmance of
thereunder. will cause a breach or violatinn of the terms of any agreemer
such Stockholder’s arganizational documents) to which the Stackholder is
order or deeree O uny court or governmental ageney that applics o the Ste

() such Stockhokler i ot requircd (o agrce (unless
ollicer., direetor, or cmployes) [0 au 1eslrotive coysmmt o comsetion wi
withent limitation, any covenant ot to compete or covenant nof to solicit cu
ofany purty 10 the Proposed Suls) or any releass of oluizns othur than a ol
amising solely i such Stokholder's capueity us a stoekbolder of e Comp

(&) such Stockholder and its Alfiliales are not require
w contruotual ur other selationship with the Compuny, the acquirer or th
Usal e Stoeklioklor may b required to agroe (o lemisls e Dvesuuen

among such Stockholder, the Company and/or other stockholders of the Cc

(d)  the Stockholder is not liable for the breach of @

crrmant made b ams: afher Preraan in cammetion with the Pronsed Sale
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su Slosk <m the busis of the avlative liguidation prefirences o which e
=5 of Preftrred Stock and (he holders of Common Slock src cntilied in a
suming for this purpose thal (he Proposed Sale is a Tieemed iguidation
“ompany’s Testated Certificale in et mmedialely prior Lo the T‘mpml,d
motwithstanding he forcgoing provisions of this Section 3201, if tho
ange for the Shares held by the Slockholder pursusnt (o this Scelion 3.2(1)
: reecipl thercof by 2ny Stockholder would require under applicable Loy
ion ol sk securitivs or of any person us o broker oz deler or agent with
¥) the provision Lo any Sioekhakder of amy miormation olher than Such
vould gencrally fumishin anollirig madesolely Lo “acercdited investors™
wlpated under the S s Aet, tho Company may cause Lo be paid (o ny
et s ol e Shares el by Stk which ol

Lo Section 3.2(1) above, roquiring lhe same form of consideralion lo bo
single class or series of eapilal stock, if any holders of any capial stock of
a5 Lo Ihe form and amount of consideralion Lo be reccived as a resull of
1 such eapilal stock will be given the same aption; provided, however. that
wall entitle amy holder (o reccive any form of consideration that such holder
s & resull of such holder’s failure Lo salisfy any condilion, requirement or
cable 10 the Companys stockholders

Sales of Contral of the Company. No Stockholder shall he a party 10 any
of Prefrred Stnck are allowed to particinate in such transaction(s) and (b
1ant 10 such ransaction s allocated among the partics thereto in the manner
slaled Carlificale in cflcet immediately prior lo the Stock Sale (as if such
iquidation Iivent), unless the holdars of at least the requisite percentage
he ransaction(s) as & Decmed Liquidation Fvent pursuant to the termms of
to allocelc the consideration differenlly by wrillen notice given 1o the
o the effective date of any such transaction or series of related transactions

ioned varty Status, Yor clarity, if any Stockholder is a Sanctioned rarty,
quired to take any action described in Section 3.1, and will not be entitled
in Section 3.2, if such action would cause the Company or any other party
rhe Shares held by such stockhnlders shall be disregarded for the purpose
ald set forth in this Agreement

wlory Motices. Lueh Stocklolder bereby wanvs the meht to zeceive any

TECCIVIDLE Y dLL DOIOCTS 01 UIe FICICITEN I0CK 0 LOTION DOCK M1 D AL0GH U ILOTE WK IOIUCES
of Dreferrad Stock and Comman Stock an the hasis of the relafive liquidation preferences to which the
Tolders of cach respective scries of Profrred Stock and (he holders of Common Stock axe entitled in o
Doumed Liquidation Lvent (assuming Lor this purpose thul the Proposed Salg is a Doamed Liguidution
Livent) in sevordanee with e Company s Restated Certifieate in elliel immediately prior o the Propused
Sale: provided, however, that, notwithstanding the foregoing provisions of this Section 3.2(f)

). if the
comsideration o be puid in exelunge Lor e Shares beld by the Stockholder pursuant 1o s Section 3 2(1y
cludes amy securities and du receipt thereol by any Stockbolder would reguire uder implicable L
i) the registration or qualification of sach securities or of any person as a hroker or dealer or agent with
Tespeut 1o sush seeuitics: or () ihe provision 0 any Stovkholder of any infonmation otber an sueh
information & o prudvnt issuer would generally Tumishin an ofering mude salely (o “aseradited mmestors™
as defined in Regulation 1) promulgated wnder the Securities Act, the Com pany
such Stockholder in lienthereof, against surrender of the Shares held hy the Sto
olbrwise b 3
Tuith by (e Bourd) of the s
dssuanus ol such souritios in oxvhunge Lor U Shares hold by Ure Stogkokler. und

() subjeol (0 Section 3 200 above, roquiring the sume form of considorution Lo be
availuble o the Lolders of any single elass or serics of capital stogk, 1 any hoklers of any capital stock of
tho Compuny aro piven an option us (o s form and amount of wnsiderution lo bo revsived as i resull of
he Propused Sale, all holders of such cupital stock will be given the same option, provided, however, that
mothing in this Seotion 3 20 shell cntitle uny holder to reeive imy form of consid cration that such bolder
would be inelizible to reeeive us o svsull of svek bolder's Liilure (o satisls uny condition, reguiranent or
TimiLation that is generally applicable 1o the Company s stockholders

Salcs of Control of the Company. No Stockholder shall be a party Lo any
Slock Qal: unless (a) all holders of Preforred Slack are allowed to parlicipal in such transaclion(s)and (b
the consideration reccived pursuant 1o such trensaction i allocaled amung the partios therelo in (he mamner
spuciliod in the Company’s Resteted Certilivats in ollec! mmmdiately prior (o the Stock Sule (as il such
‘ransaction(s) were a Deemed Liquidation Bvent), unless the holders of al Least Lhe requisile percentage
requircd 10 wiive treatment of the ransaction(s) e a Decned Liguidation Event pursuant 1o the terms of
the Restetod Celilicate, dlvot to allowle the somsidszation diflorenly by writlen nvtice given Lo the
Company al least 20 days prior to the cfTeclive dalc of any such ransaction or scrics of rclated Lransactions.

Ellcct of Sanclioned Parly Stalus For clarity, if any Stockholder is a Sanctioncd Parly,
such Stockboldor will nol b required Lo lake any action doscribed in Sealion 3 1, and will nol be entilled
10 receive any benefiL deseribed in Scclion 3 2, if such action would cause the Company or any olher parly
10 violalc applicable Sanctions. The Sharcs held by such Stockholders shall be disregarded for the purposc
of ealeulaling any voting threshold sct forth in this Agreement

35 Waiver of Stamitary Notices. |iach Stackholder hereby waives the right to receive any

of Preferred Stock and Common Slock on the hasis of the relative liguic
holders of each respective series of referred Stock and the holders of ¢
Deemed Lisuidation Iivent (assuming for this purpose that the Proposed
Iivent) in accordance with the Com pany’s Restated Certificate in effect im
Salc: provided, however, hal. nobwithstanding the foregoing provision
consideration to he paid in exehange for the Shares held by the Stnckholde
includes any securities and due receipt thereof hy any stockholder wonl
() the registration or qualificalion of such

respect 0 such secirities: or (y) the provision f any Stockholder of a1
informatinn as.a pradent issuer would generally farnish in an offering made
as defined in Regulation T) promulgated under the Sceuritics Act, the Comy
such Stockholder in Tieu thercof. against surrender of th Shares held by the
atherwise heen sold by mich Stackholder. an amanat in cash equal to the f:
faith by the 130ard) of the securities which such Stockholder would othern
issnance of such securities in exchange for the Shares held hy the Stackhol

curilies o7 of any person s ¢

(@) subject to Section 3.20F) above, requining the sai
available to the holders of any single class or series of capital stock. if any
the Company are given an option as to the form and amount of considerat
the Prapased Sale, all halders of sieh capital stock will he given the same
nathing in this Section 3 2(2) shall entitle any halder to receive any form o
wonld e ineligible to receive as a result of such holder's failure 1o satish
Himitetion thal is generally spplicable Lo the Company”s stockbolders.

‘Restrictions un Seles of Control o the Compuny. No Sior
Stock balu unloss (a) all holdars of Profirred Stodk arc allowsd {o paticips
the consideration received pursuant to such transaction i allocated among
specified in the Company’s Restated Certificate in effect immediately pri
tramsustion(s) were a Decmed Liquidetion Lvent), unless the holders ol t
required tn waive treatment of the transaction(s) as a IDeemed | iquidatior
the Restated Certificate, elect to allacate the consideration differently

Company &t leus! 20 days prior 10 the cllective dutc of umy such rnsaction

of Sungtioned Parly Statws For clarity, if any St
such Stuukhuldur will il bo required to ke any uetion duseribed in S

10 ruceive any benelit doseribed in Sedion 32, if sueh uetion would vause
1o violate applicable Sanctions. Tho Shurcs held by such Stovkboldors shel
ol ealeulating any voling Ureshold st forth in this Agreement

35 Waive

Slatulory Notieos Fach Stockholder hereby 3

33 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 is allocated among the parties thereto in the manner
specified in the Company’s Restated Certificate in effect immediately prior to the Stock Sale (as if such
transaction(s) were a Deemed Liquidation Event), unless the holders of at least the requisite percentage
required to waive treatment of the transaction(s) as a Deemed Liquidation Event pursuant to the terms of
the Restated Certificate, elect to allocate the consideration differently by written notice given to the
Company at least 20 days prior to the effective date of any such transaction or series of related transactions.

34 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 3.1, and will not be entitled
to receive any benefit described in Section 3.2, if such action would cause the Company or any other party
to violate applicable Sanctions. The Shares held by such Stockholders shall be disregarded for the purpose
of calculating any voting threshold set forth in this Agreement.



xy and Power of Atiomey. Jéach party tn this Agreement herehy constifutes
& party and herehy grants a power of attormey tn the Chief lixecntive Officer
rperson of the Hoard and a designee of the Requisite 1lalders (each, 2
1em, with full power of substitution, with respect tn the matters set forth
ation, votes regarding the compasition of the Hoard, and votes tn increase
\ivers, and other actions required to he taken pursuant to Section 3 of this
Sale of the Company, and hereby authorizes each of them to represent and
<, if and only if the pasty (i) fails to vote and take such other actions within
by the Company. (i) is prohihited from voting due to Sanctions or other
s taveta (whethar by proxy., in person or by written consent) ar take actions
t with the terms of this Agreement. all of such party’s Shares in favor of
115 25 members of the Hoard determined pursiant to and in accordance with
Agrecment or the inerease of authorized shares or approval of any Sele of
accordance with the terms and provisions of this Agreement or to take any

42 Imevoesble Proxy and Power of Allorney. Fach party Lo this Agreement hereby constitules
and appoints s the proies of the parly and horoby grantsa power o[ atlomney Lo the Chie! Exceutive OfTicer
of the Company and the Chairperson of the Board and a designee of the Requisite Holders (each. a
“Proxyholder™, and cach of them, with full power of substitulion, with respect 1o the matiers sct forth
‘hercin, including, withoul limilation, veles regarding of he Board, and voles lo increase.
authorized sharcs and voles, waivers, and other aclions required 1o be taken pursuant 1o Scelion 3 of this
Agreement in connection with a Sale of th Company, and hercby authoriscs cach of them Lo represent and
wvote and take such other aclions, if and only if the party (i) fails Lo vale and Lske such oLher actions within
five business days aller request by the Company, (i) is prohibited from voting duc to Sanctions or other
applicable laws, or (iif) allempis Lo vole {whether by proxy, in person or by wrillen consent) ar lake actions
in & manner which is incansistent with the terms of this Agreement, all of such partys Sharcs in faver of
the clection or removal of persons as members of the Board delermincd pursuant Lo and in accordance with
the terms and provisions of this Agreement or the inerease of authorized shares or approval of uny Sale ol
the Company pursuant to and in accordance with the (erms and provisions of this Agrecment or to take any

42 Imevocsble Proxy snd Fowor of Aliomev, Liach perty 1o i
‘and uppuints as the proies of e party and hercby prants a powet of alioms
of the Compuny and the Chairporson of the Board and o designee of

“Proxyholder’), and cach of them, with [ull power of substitution, with
bervin, ineluding, wilheut Limitation, vules Tugurding the wmpusition ol U
authworized sharcs and voicy, waivers, and otk actions roguired w be ik
Aproement in wonnection with & Salk ol the Company, and herchy authoriz
ol and take such other ections, if and enly if the perty (i) uils 1o vole un
fivo businoss duys afler roquost by the Compuny, (i) is prohibited [rom v
applicable laws, or (iif) atlempts 10 vole (whether by prosy, in person ot by
in a manncr which is ingonsivtent with the toms of this Agreement, ll of
the slustion or rumovl ol persens as mermbers of b Bard determined pus
the terms and provisions of this Agreement or the increase of autharized sl
ths Compuny pursuznt 10 and in accordance with the turms and provisions

“Proxyholder”), and each ot them, with tull power of substitution, with respect to the matters set torth
herein, including, without limitation, votes regarding the composition of the Board, and votes to increase
authorized shares and votes, waivers, and other actions required to be taken pursuant to Section 3 of this
Agreement in connection with a Sale of the Company, and hereby authorizes each of them to represent and
vote and take such other actions, if and only if the party (i) fails to vote and take such other actions within
five business days after request by the Company, (i1) is prohibited from voting due to Sanctions or other
applicable laws, or (ii1) attempts to vote (whether by proxy, in person or by written consent) or take actions
in a manner 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 accordance with
the terms and provisions of this Agreement or the increase of authorized shares or approval of any Sale of
the Company pursuant to and in accordance with the terms and provisions of this Agreement or to take any
action reasonably necessary to effect this Agreement. The power of attorney granted hereunder shall
authorize each Proxyholder to execute and deliver any documentation required by this Agreement on behalf
of any party failing to do so within five business days after request by the Company. Each of the proxy and
power of attorney granted pursuant to this Section 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 coupled with an interest and shall be irrevocable unless and until this
Agreement terminates or expires pursuant to Section 6 hereof. Fach party hereto hereby revokes any and
all previous proxies or powers of attorney with respect to the Shares and shall not hereafter, unless and until
this Agreement terminates or expires pursuant to Section 6 hereof, purport to grant any other proxy or power
of attorney with respect to any of the Shares, deposit any of the Shares into a voting trust or enter into any
agreement (other than this Agreement), arrangement or understanding with any person, directly or
indirectly, to vote, grant any proxy or give instructions with respect to the voting of any of the Shares, in
each case, with respect to any of the matters set forth herein.

43 Specific Enforcement. Each party acknowledges and agrees that each party hereto will be
irreparably 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 is 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 in any action instituted in any court
of the United States or any state having subject matter jurisdiction; provided that no party that is regulated
as a bank holding company under the Bank Holding Company Act of 1956, as amended, shall have the
right to enforce against any Stockholder any provisions of this Agreement that (a) requires a Stockholder
to vote for or against any matter or (b) restricts or conditions the ability of a Stockholder to transfer its
Shares. Each party to this Agreement agrees to use commercially reasonable efforts to cooperate in seeking
and agreeing to an expedited schedule in any litigation seeking an injunction or order of specific
performance.




“ % .
bl Triedl fre er U a1

1B ISUI B AU 81 LA V1 1S U UG UL SNSRI

Piing anyTiing 10 the CONErary 1n his Agresment. each INVestor maKes
raonthat may be deemed to he a bensicial avvner of the Company s
westor solely by virtie of that I’erson being ar hecoming a party to (x) this
nfly amendedl. or () any other contract or written agreement o which the
parties regarding (1 ) the voting pawer, which inchudes the power to vote
andior (2) the investment power. which inchudes the power 1o

ompmy by reprosents and warmants fo the Investors that no
cable to the Company or, 0 the Company’s knowledge, any Com pany
Disqualification Event as 10 which Rule S06(d) ) or (@) is

h Person with the right Lo designule or purticipaie in he designation of u
ment coveramts and agreos (1) mol 1o designalc or purticipete i the
mse who. 10 vuch Persen’s knowledge, is # Disqualificd Designes, (i 1o
terming whether uny dirceter designee dosignuiod by such porson s u
Uin tho event such Porson busomes awars that uny individual proviously
s or hus beeome a Disgualified Designee, such Person shall us promplly s
arc nocossery (o romove such Disqualifiod Dosignoo from the Board and
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57 Pemmeentstione

apphicable. NoBINSLANAINE Sy Inng Lo e ¢
on regarding any Person thal may be de
tor s

cs he power lo vole
arity: andior (2) the imvesiment power, which includes the power (o
dispose, or to direet he disposition of, such sccurity

(0 The Company herchy represents and warranis to the Investors that no
Disqualification Fvent is applicable (0 the Company or. Lo the Company's knowledge, any Company
Covered Person, except for a Disqualification Ivent as to which Rule SUA)(2)ii () or (d)(3)
applicahle

-

53 Covenants. liach lerson with the right to designate or participate in the designation of 2
director pursuant to this Agreement covenants and agrees (i) not to designate or participate in the
desigeation of any director dasignee who, to such Dersons knawledge, is a Disqualified Designee, (if) to
exercise reasonable care to determine whether any director designee designated by such person is a
12isqualified Designee. (ii) that in the event such Ierson hecomes aware that any individual previously
desigrated by any such Uerson is or has become 2 Disqualified |esignee, such lerson shall as promptly as
‘practicable take such actinns as are necessary to remave such |isqualified esignee from the Hoard and
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roprossnlation ropordiny Porson (it mary by doemed o bo s bel
equity seurities beld by such nvestor solely by virtue of ul Berson beimg
Agrocment, e may b subscquently arended, or (v) uny olher contruel or
Company and such Investor ure parties repurding (1) the voting power, w
or w dircel the voting of, swh sourity: andfor (2) the imvestment powe
dispose, or to dizeet e disposition o, such secuty

(b} The Company herchy represcnls and wamer
Disgualification Event is applicable 10 the Compmy or, © the Compan
Covered Person. excepl for a Disqualification Fvenl as to which Rulc
applicable.

53 Covenanis Rach Person with the right (o designale or pa
dircelor pursuant Lo (his Agrcement covenants and agrees (i) nol 10 1
designalion of any dircetor designee who, o such Person's knowledge, is
excrcise rcasonable care lo determine whether any dircclor designee d
Disqualificd Designce, (i) thal in the cvent such Person becomes awars
designsled by any such erson is or has become a Disqualificd Designee, s
practicable lake such actions as arc nocessary Lo remove such Disqualific
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52 Representations.

53 Covenants. Each Person with the right to designate or participate 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 Disqualified Designee, (ii) to
exercise reasonable care to determine whether any director designee 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
practicable take such actions as are necessary to remove such Disqualified Designee from the Board and



cvent hut aller the dute of this Apreement, the

smpuny enlers it un
issue shares of capital stock 10 such Person (other Qum (0 @ purelser of

o following which sush Persun slall bold Shares
e outstending vapital stoek ol the Compeny (reating for this purpose ull
wble wpon excrcise o1 vonversion of eulsbinding options. warmmts or
reised andior comverted or exchumged), then such Person, us u condition
sercement or evquiring such shares shul become a purty 1o this Agreement
wunlvrpsarl signalue pugs Lo s Agrvemen! agrecing W be bound by wad
cnent as a Stockholder and. il applicable, o Kev [older. Luch suweh Person
tockboldar and. if applivable. a Koy Holder for all pumposes under (i
1 Key Holder, ten the Company shal smend ule C 0 include such
camatively. il such Person is a Koy Uolder, fhe Compuny shall ammend
rsom as o Kev Lolder Notwithstmding any thing herein (o the contrary
1 Schecule (. a5 applicable, shall not negate such Stockholder’s tand,
+ nd obligatious pursunt o s Agzesmen, A Prson who besutaos paly
s Seetion 7 1(h) shall solely be o “Stockholder”, unless such Person being
sproved by the Compuny in i sels dissretion.

1 temsloree or assignes of any Shares aubjecl lo this Agreement shall
s hereol, und, as & condition procedent to the Compuny”s recognition of
r assignce shall agree in writing Lo be subject 10 cach of the lerms of this
clivering u counterpurt signalure page in this Agrecmenl, agresing 10 bu
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¢ In the event that after the date of this Agreement, the Company enfers into an
agreement with any Person to issue shares of il stock to such Person (other than fo o purchaser of
Preferred Stack described in Section 7.1(ay abave), fallowing which such Person shall hold Shares
constimting 1% or more of the then onstanding capital stick of the Company (treating for this purpose all
shares of Common Stock issuable upon exercise or comversion of outstanding aptions. warrants or
eonvertible securities, ns if exercised andior converted or exchanged), then such I'erson, as a eondition
precedent n entering into such agreement or acquiring such shares shall hecome a party to this Agreement
by exectting and delivering a coUmerpart Signanire page o this Agreement agresing to be bound by and
subject tn the terms of this Agreement a5 a Stockholder and, if applicable. a Key [alder.1iach snch lerson
shall thereafter he desmad & Stockhalder and. if applicable. a Key |lolder for all purposes wnder this
Agreement. Ifsuch I'erson is nata Key | lolder. then the Company shall amend Schedile C o include such
puichaser as Stockholder. Alteratively. if such Person is a Key Holder, the Company shall amend
Schedule 13 to include such Ferson as a Key 1lolder. Nowithstanding anything herein to the contrary,
failurc (o update Schedule B or Schedule €. as applicable. shall nol negate such Stockholder's (and. i
applicable, Key 11older's) rights and obligations pursuant ta this Agreement. A erson who becomes party
0 this Agreement prusuant t0 this Section 71¢h) shall solely be aStockholder”. unless such Uerson heing
designated a “Key Ilolder” is approved by the Company in s sole discretion.

72 ‘Fransfers. liach transferee or assignee of any Shares subject tn this Agreement shall
continue to be sbject to the terms hereof. and. a5 a condition precedent to the Company’s recognition of
such trmsfor, cach trmsforos or assignos shall agros in writing (© bo subjoct to vach of (ho s of this
Agreament by exeewting and delivering 2 counterpart signature page in this Agreement, agreeing to he

0

(b) n the event Lhal afler the date of this Agreemer
ment with any Person 1o fssuc shares of uvplm\ stock to such Persc
Preferred Slock deseribed in lion (a) sbove), lollowing which
constituting 1% or morc of the then outstanding < ]\ll.ll stock of the Compe
shares of Common Slock issuable upon exercise or conversion of ou
convertible sceurities, as il exercised and/or converted or exehanged), 1
precedent Lo enlering into such cnt or scquiring such shar
by exceuting and delivering s counterpart signature page to this Agreeme
subjcet Lo the terms of this Agreement as a Slockholder and. i
Shall theratir be desmed s Stockholder and. if spphcable, 8 Kev Fol
Agreement. 17 such Person is not a Key Holder, then the Company shall am
purchascr as Stockholder.  Allematively. if such Person is a Key Hol
Schedule B o include such Person as a Key Holder. Notwilhstinding &
Eulure o updats Schoduls B or Schodule €. ws appliceble, shall oot nge

Key Holder's) rights and obligations pursuant Lo lhis Agreemer
cment pursuant o this Seetion 7.1 by shall solely be a “Stockhe
<y Holder™ is approved by the Company in its sole discrcti

72 Toamsfos. Fach trensferce or assignee of any Sharcs s
continuc 1o be subject Lo Lhe Lerms hereol, and, as a condilion precedent
such transfer, each transferee or assignee shall agree in writing tn be suby
Agreement by exceuling and delivering a counlerpart signalure page in
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71 Additional Parties.

7.2 Transfers. Each transferee or assignee of any Shares subject to this Agreement shall
continue to be subject to the terms hereof, and, as a condition precedent to the Company’s recognition of
such transfer, each transferee or assignee shall agree in writing to be subject to each of the terms of this
Agreement by executing and delivering a counterpart signature page in this Agreement, agreeing to be

10



the rights to designate members of the Board in Section 1.2(b) are nontransferable (and shall not be binding
upon or inure 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, 1s intended to confer
upon any party other than the parties hereto or their respective successors and assigns any rights, remedies,
obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this
Agreement.

7.4 Governing Law. 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.

7.5 Counterparts. This Agreement may be executed in two or more counterparts, 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 electronic mail (including pdf or any electronic signature complying
with the U.S. ESIGN Act of 2000, e.g., 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.

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

77 Notices.
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bstanding the lorvgoing:
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(8)  This Agreement may be amended, modificd or lerminaled (other than pursuant o
ction 6) and the obscrvance of any term hercol may be waived (cither generally or in a particular instance
and cilher retroactively or prospectively) only by a wrillen inslrument exeeuled by (i) the Company. (i) the
Qualified Key Holders holding & majority of the Shares then held by the Qualified Key Folders: and (iiiy
the Requisitc Folders: provided that Sharcs held by a Sanctioned Party shall be disregarded for the purpose:
of calenlating the percentages set farth in this section (inchuding determination of Requisite |lolders)

Notwithstanding the foregoing

) this Agreement may not he amended, modified or terminated and the
abservance of any term of this Agreement may not he waived with respect tn any Ivestor or Key 1lolder
without the writien consent of such Investor or Key Holder unkess such amendment. modification,
termination or waiver applies to all Investors or Key | lolders, as the case may he, in the same fashion,
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ot dircetly gpplicable Lo the rights of HILKL\ Holders hercunder, or (8) docs nol adversely alTeel the rights
of the Key Holders in & manncr that s different than the cffect on the rights of the other partics hercto:
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78 Consent Required to Amend, Modify, Terminate or Waive
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Qualified Key 11olders holding a mujerity of the Shares then held by the €
e Requisite Holders: provided that Sheros hield by a Sanctioned Party shu
of ealeulating the percentages set forth in tvis seetion (including delerming
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(i) the provisions of Section 1.2(c) and this
aimended, modified, terminated or waived withont the written consent of
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() the consent of the Key Holders shull not 1
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motdizelly applicable to the rights ol e Key Holders hereunder, or (13) do
ol th Key Loklers in u mammer that is dilforent tham the olleet on the gt

he
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)
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sions. No delay oromission to exercise any right, powsr or iy 5
ent, upon any hreach or default of any other party under this Agreement,
er or remedy of such nnn-hreaching o7 non-defaulting party nor shall it he
such breach or default, or an acquiescence therein, or of or in any similar

auting, nar shall any waiver of any single breach or default be deemed a
tefault previously or thereafier accurring. Any waiver, permit, consent or
er on the part of any party of any hreach or defanlt under this Agreement.
party of any provisions or conditions of this Agreemant, must he in writing
» extent speciically set forth in such writing, All emedies, either under this
ise afforded to any party. shall he cumulative and not altemative,

e invalidity or unenforceahility of any provision herenf shall in no way
lity of any other provision.

mi Upon the elfeetivencess of s Agroement, e Prior Agrecment shall b
nd supersedod und replaced inils entiety by this Agrocment, and shell b
s Agreoment (ineluding the Lishibits nd Schedules herclo) (gether with
r Transection Ags fined in Agroment) und any
and enlire understanding and agrevment wnen b partivs wilk rospeet lo
amy olher written or eral agreement rolating 1o (e subjeet matter hercol
of the partics ars exprossly anculsd

79  Delays orOmissions. No delay or omission Lo excrcisc any righl, power or remedy acoruing
10 any party under this Agreement, upon any breach or defaull of any olher parly under this Agrecmen.
shall impair any such righl, power or remedy of such non-breaching or non-defaulling party nor shall il be
construcd Lo be a waiver of any such breach or defaull, or an acquicscence thercin, or of or in any similar
breach or default thercafier occurring; nor shall any waiver of any single broach or defaull be deemed @
~waiver of any other breach or defaull previously or Lhereafier peeurring. Any waiver, permil, consenl or
approval of any kind or character on the part of any perty of any brcach or dcfault under this Agreement,
ot any waiver on (he parL of any parly of any provisions or conditions of this Agreement, must be in writing
and shall be cfTective only 1o the exient specifically st forth in such wriling. ATl remedics, cither under this
Agreement or by law or elherwise alTorded Lo any parly, shall be cumulative and notl altcrmative.

7.0 Seversbilily. The invalidity or uncnforccabilily of any provision horcel shall in no way
alfcet the validity or cnforceability of any other provision

701 lintire Agreement. Uipon the effectiveness of this Agreement, the Prioe Agreement shall be
deemed amended and sestated and superseded and replaced in its entirety by this Agreement. and shall be
of no further force or effect. This Agreement (inchding the I¢xhibits and Schedules heretn) tngether with
the Restated Certificate and other 1 ransaction Agreements (as defined in the 1nurchase Ageeement) and any
Side [ atters canstitute the full and entire understanding and agreemant amang the paries with raspect t
the subject matter hereof, and any other writien or oral agresment relating o the subject matter herenf
existing hetween or among any of the parties are expressly canceled.

nut s speen
his Aprecment

79 Delavsur Omissions Nodelay or omission o exoreise any
to any party under this Agrcoment. upon any breach ot dofault ol any ot
shall impuir uny such right, powor or ranedy of sush non-broeching or e
comstrucd b 4 waiver of any such breach or default, or an acquicsuenc
broach or defaull thersallor oucurring; nor shall any waiver of any sinelo
waiver ol any other breseh or defiuull previously or therealier vecurring
approval of any kind or chaructor on tho part of uny purty ol any brosch o
orany waiv purt ol any party ol uny provisions or eonditiens of thi
and shall bo omly Lo tho extont specilically set forth in such writing
Aproement or by law or otherwise alforded t any pusty. shell be curmulti

710 Severability. The iovalidily or unsnloreability of wny ps
alloat the validity or enforceability of any olhcr provision.

711 Fnlire Agrcement. Upon the cffectivencss of this Agrceme
deemed amended and restated and superseded and replaced in ifs enlircty

of no further foree or effect. This Agreement gincluding the xhibits and

the Restated Certificate and other Transaction Agecements (s dcfined in th
Side Leliers conslitue the full and enlire undersanding and agrecment ar
the subject maller hercol, =nd any other writicn or oral agrecment relati
exisling bebween or amang any of Lhe partics ar cxpressly canceled.

o Logond Fach cerlificate, strument, or book eniry roproscniing any 712 Sham Cortifivate Logond. Luch vorlilicals, imstrument. or buok wnlry reprsenting any 712 Share Certificate Legend. liach certificate, instrument, «
20 shall be nolated by the Company with a Jegend reading substantially as Shurcy issued aller (e date herool shall be notated by the Corpany swith u Legend reading substuntially as Shares issued after the date hereof shall be notated by the Company with a
Tollows follows:

RESENTED HEREBY ARE SUBIECT TO A VOTING
LY HIEEAMENDED FROM TIMETO TIME (ACOEY OF WITICTH
UPON WRITTEN REQUEST FROM THE COMPANY), AND
# INTEREST IN SUCH SHARES THE PERSON ACCEPTING
'ALL BE DEFMED TO AGRFE TO AND SHALL BECOME

“[T SIARLS RUPRUSENILD LIEREBY ARL SUBIECT TO A VOIING
AGRERMENT, AS MAY BE AMENDEDR FROM TIME TQ TIME (A COPY OF WHICH
MAY BL OBTAINLD UPON WRLI'TEN RIQULSI FROM T11i COMPANY), AND
BY ACCLPLING ANY INILRLST IN SUCH SIIARLS T1LL PERSON ACCLPIING
SUCIL INTERLST SIIALL Bli DEEMED 10 AGRLL 1O AND SIALL BECOML

ST SUARES REPRESENTHIY TIERIRY AR SURNK

SRELMLNT, AS MAY B AMLNDED FROM TIML 10 1ML
MAY HI2 ORTAINID UPON WRITTIN REQUIZST FROM T
BY ACCEITING ANY INTHRIST IN SUCIT STARIS T11¢ 1
SUCTT INTHRIEST STIALL BI DEEMED TO AGRIZE TOAY
BOUND BY ALL Tl PROVISIONS OF TIIAT VOIING AGRLLMLNT, HOUND BY ALL THE PROVISIONS OF THAT VO
INCLUDING CLRTAIN RUSIRICIIONS ON TRANSELR AND OWNLRSIIP SEI INCLUDING CERTAIN RESTRICTIONS ON TRANSKIR AR
FORITL LIIEREIN.” FORTITHERIINS

THE PROVISIONS OF THAT VOTING AGREEMENT,
N RESTRICTIGNS ON TRANSFER AND OWNERSHIP SET

of this Agreement. agrees that it will case the certificates. instrments, or The Company, by ils exceution of his Agreement, agrecs that it will eause the eertificates, instruments, or

vanent, agrocs tut it will cause
e s Arka biarand b s matnbad

to any party under this Agreement, upon any breach or delault 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
construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar
breach or default thereafter occurring; 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, either under this
Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative.

7.10  Severability. The invalidity or unenforceability of any provision hereof shall in no way
affect the validity or enforceability of any other provision.

7.11  Entire Agreement. Upon the effectiveness of this Agreement, the Prior Agreement shall be
deemed amended and restated 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) together with
the Restated Certificate and other Transaction Agreements (as defined in the Purchase Agreement) and any
Side Letters constitute the full and entire understanding and agreement among the parties with respect to
the subject matter hereof, and any other written or oral agreement relating to the subject matter hereof
existing between or among any of the parties are expressly canceled.

7.12  Share Certificate L.egend. Fach certificate, instrument, or book entry representing any
Shares issued after the date hereof shall be notated by the Company with a legend reading substantially as
follows:

“THE SHARES REPRESENTED HEREBY ARE SUBJECT TO A VOTING
AGREEMENT, ASMAY 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.”
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7.15  Further Assurances. At any time or from time to time after 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 to take all such further action as the other party may reasonably request in
order to carry out the intent of the parties hereunder.

7.16  Dispute Resolution.

(©) 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 AGREEMENTS, 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
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL.
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NEW INVESTORS - NOTE CONVERSIONS:

Endosound I, a Series of Wefunder Fund I, a Series of Kingscrowd Capital, LP
SPV,LLC By: Fund GP, LLC its General Partner
By: Belltower Fund Group, Ltd., Agent
By:
Chris Oubre, Lead Investor By:

Joshua Cowdin, Authorized Person

Steinberg Family Holdings, LL.C

By:

Stephen Steinberg, Managing Member Scott Corbett

Charles M. Adelman Deborah G. Adelman

Equity Trust Company Custodian FBO
Robert D. Fanelli IRA

By:
Krishna K Goswami
Its:
Gastro Nomad LLC
By:
Emeli Zhang Aymen Bukannan, President and CEO

[SIGNATURE PAGE TO AMENDED AND RESTATED VOTING AGREEMENT ]



If you are an individual:

(Signature)

(Print Name)
If you are signing on behalf of an entity:

[ENTITY NAME]

Print Name of Entity

By Tnvestor Scguatune

(Signature)

[INVESTOR NAME]

Print Name of Signatory

[INVESTOR TITLE]

Title of Signatory

[EFFECTIVE DATE]

Date

Accepted and agreed: EndoSound,
Inc.

By: Founder chomz‘me
[FOUNDER NAME]

Joinder Agreement to Amended and Restated Investors’ Rights Agreement
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If you are an individual:

(Signature)

(Print Name)
If you are signing on behalf of an entity:

[ENTITY NAME]

Print Name of Entity

By Twestor Seguatune

(Signature)

[INVESTOR NAME]

Print Name of Signatory

[INVESTOR TITLE]

Title of Signatory
[EFFECTIVE DATE]

Date

Accepted and agreed: EndoSound,
Inc.

By: Founder Siguature
[FOUNDER NAME]

Joinder Agreement to Amended and Restated Right of First Refusal and Co-Sale Agreement



If you are an individual:

(Signature)

(Print Name)
If you are signing on behalf of an entity:

[ENTITY NAME]
Print Name of Entity

By Jmeston Siguatane
(Signature)

[INVESTOR NAME]
Print Name of Signatory

[INVESTOR TITLE]
Title of Signatory

[EFFECTIVE DATE]
Date

Accepted and agreed: EndoSound,
Inc.

By: Founder Scguatune
[FOUNDER_NAME]

Joinder Agreement to Amended and Restated Voting Agreement



