ZEROCARBINC.
UBSCRIPTION ACREEMENT

'IES ARE BEING OFFERED PURSUANT TO N 4(A)G) AND

L \Tl< N CROWDFUN! DL‘I(J OF l'H.E \E( L ‘RJTLE\ ACT OF 1" . AS AMENDED

3 LD UNDCR TIIC

C C PATK OR ANY OTHER

URISDICTION. N A y L NISTRATOR HAS

REVIEWED OR P/ ON ACH Y OR ADCQUACY OF TTIE OFFERING

MATERIALS FOR SECURITIES, THERE ARE SIGNIFICANT RESTRICTIONS ON

ECURITIES DESCRIBED HEREIN AND NO RESALE

MARKET MAY BE AVAILABLE ATTER RESTRICTI EXPIRE. TIIE PUI C OF

THESK SHCURITIES INVOLVES A HIGH DK OF R AND SHOULD BE

CONSIDERED ONLY BY PERS WHO CAN BEAR THE RISK OF THE LOSS OF
TIETR ENTIRE INVESTMENT WITTIOUT A CITANGE IN TTICIR LIFESTYLE

The parties Lereby agree as follows:

B‘.Icl;"l‘uulnl The unds

ange Commission dm{ it
portal's (the "Portal") website. a
time (the "Form €) and the Offering Statement.

credited investors up 1o
ock, HO.0001 par value per Share (cach a "Share" and. colleclively, Lhe
“Securities™ al a purchase price of $140507 per Share. The minimum

amount or target amount to be raised in the o
Amounr) and the maximum amount to be raised in the Offerin
“Maximum Offering Ameunt”), The Company is olfering Lhe Sharcs (o prosp
myestors (hrough the Portal. The Portal has represenled (o the Company thal il
Commission ithe "SEC") as a funding portal
and is a funding portal member of tory Authority. The
Company will pay the Portal a

Statement, \\hu\l arc available on the website of the Portal at www.wefunder.com,

s. Subjeet 10 the terms of this Subscription Agreement (the “Agreement’)
and the Form C and related Offering Statement, the mndersigned hereby

ZEROCARB INC.
ON AGREEMEN

TRITIES ART BEING OFFERED PURSUANT T '[(TTﬂTI 4A)6) AND
WD JURII q 1933, AS AMENDED
BEEN l\ELlETER.ED UNDER TH.E
OF ANY STATE OR
JURISDICTION, NO FHEDERAL OR STATE SECURITIES ADMINIS
REVIEWED OR PASSED C \1 THE ACCURACY O \_DE OF THE (‘FF[RJ}- 3
0 ANT RESTRICTIONS

REI WHO CAN BEAR THE RISK OF THE 1
THEIR ENTIRE INVESTMENT WITHOUT A CHANGE IN THEIR LIFESTYLE.

The partics hercby follows;

1. Bacl , The signed ds : a Delaware corporation.
‘ompany"}, is conducting an offering (lhe "Qffering) under Scetion 4Ha)(6) of the

L of 1933, as amended (the e
promulgated thereunder. This Offering is made pursuant to the Form € of the Company
been filed by the Co e Sccuitics and Exchang sion and is

nade available on the Wefunder d

i

accredited and non-accredited investors up 10 §78.95
¢d Stock. $0.0001 par value per Share (cach a " d, collectively. the
"Shares' curit ol of 140507 per Share. The minimun
(the "Farget Offering

Amount") and the m

aximum Offering Amount”). The s offe ¢ 10 prospective
the P cnicd 1o the Company that it is

funding portal member of me Financ 1 anm
ay the Portal a commission cqual to 7.9%
ould carcfully review the Torm C and the ac

ject to the terms of this Subscription Agreement (the “Agreement”)
and the Form C and relaied Offcring Stalement, the undorsigned  horohy

ZEROCARR INC.
SUBSCRIPTION AGREEMENT

)(6) AND
AMENDLD
»wu HAVE THE
SECU. URITIES LAWS OF ANY
TURISDICTION. NO TEDERAL OR STATE SECURITIES A[!\HTHSTT(-‘\TUT’
REVIEWED OR PA R
MATERIALS FOR THESE SECURITIES. THERE ARE SIGNIFICANT RESTRICTIONS ON
TIE TRANSFERABILITY OF TITE SECURITIDS DESCRIBED [TEREIN AND NO RESALD
MARKET MAY BE AVAILABLK AKTKR RESTRICTIONS EXPIRE, THE FURCHASE
THESE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE
CONSIDERED ONLY BY PERSONS WIIO CAN BLAR TIIE RISK OF TITC LOSS OF
THEIR ENTIRE INVESTMENT WITHOU'T A CHANGE IN THEIR LIFESTYLE,

The partics hereby o

1. Background, The yndersi
"Company”), is conducting an oflering (the
Sccurities Act of I as amuvd‘i (the ”\unm‘

been filed by the Company with the

made available on the Welunder erowd funding po

ime may be amended from Lime Lo time (the "Fornr
n (the "Offering Statement”

e (each a
“Shares” or *Securit ) al a purchase price of $1.40507 per Share,
amount or target amount 1o be raised in the Offe
imum amount 1o be

"Maximum Offering Amount"). The Company is offering the Shares to prospective
investors through the Portal The Portal has represented to the Company that it is
egistered with the Sceuritics and Exchange Commis: (the "SEC™") as a fundimg portal
and is a fundin, ember of the Fi 2 latory Authority. The
Company will p : s al 10 7. s s raised in the

to the terms of this Subscription Agrcement (the “Agreement”)
and the Torm C and related Offering Saement the undersigned hereby




subscribes 1o purchase the number of Shares cqual 1o the quoticnt of the
undersigned’s subscription amomnt as indicated through the Portal’s platform
divided by the Purchase Price (rounded down to the nearest whole share) and
shall pay the aggregale Purchase Price m (he mamner specified in the Form C and
Offering Stalement and as per the dircetions of the Portal through the Portal’s
website. Such subscription shall be deemed 10 be accepted by the Company only
when this Agreement is countersigne the Company. No investor may
subscribe for a Share in the Offering after the Offering campaign deadline as
specificd in the Offering Stalement and on the Porlal’s wobsite (the “Offering
Deadline”)
greement. Attached hereto as Exhibit A is an adoption agreement (the
¢ Agreement dated March
eement™). The undersigned
1o a current copy of the Voti
men(, the
undersigned shall be deemed to have exceuted the Adoption Agreement
attached hereto as Exhibit A with the same force and effect as if the
ely executed such Adoption Agreement, and the
ound by all icrms and condi i
ement, For (he avoidime
Agreement. begome a party 10,
or be deemed an Tnvestor under. the Tnvestors” Rights Agreement dated March 7.
m time to time, or th Fi and
Agreement dared March 7. 2 amended from time to time
1L s undersiood and agreed (hal the Compamy shall have the sole
discrction. to ascept or reject this subscription. in whole or in
part. for any reason and that the same shall be deemed 10 be accepted by the
smpany only when it is signed by a duly authorized ofticer of the Company and
delivered to the undersigned at the Closing referred to in Section 3 hereof.
Subscriplions nced not be aceepled in the order rec , and (he Sceuritics may
be allocated among subscribers. Notwithstandin 5 eement Lo
the contrary. the Company shall have no obligation o issu [ the Securitics
10 any person who is a resident of a jurisdiction in which the issuance of
curiies to such person would constitute a viclation of the securities. "blue sky"”
o ather similar laws of such jurisdiction (collcctively refemed (o as the "State
scurities Laws"),
Paymenr. Payment for the Securitics shall be reccived by the Company from the
undersigned by wire mansfer of immediately available funds or other means
approved by the Company. processed through the Portals qualified third

subscrib purchase the number of Shares equal to the quotient of the
undersigned’s subscription amount as indicatcd through the Portal’s platform
divided by (he Purchase Price (rounded down (o the nearest whole share) and
shall pay the agarepate Purchase Price in the manncr specificd in the Torm C and
Ofering Statement and as per the dircotions of the Portal throu
ription shall be deemed to be ac:
when 1h o by the Company. No invesior m
subseribe for a Share in the OfMering afer the Offering campaign deadline as
specified in the Offering Statement and on the Portal’s website (the “Qffering
Deadline”)
ng Agreement. Atached heteto as Exhibit A is an adoption agreement (the
Adoption Agreemens”) relating (o thal cerlain Voling Agreement dated March
2023, as amended from Lime (o time (the " Fating Agrecment”). The undersis
acknowledges and represcnts that it has had access Lo a current copy of the W
Agrecment and has reviewed the same in full. By exccuting this Agreement, the
undersigned shall be deemed to have executed the Adoption Agreement
attached hereto as Exhibit A with the same forve and effect as if the
und d had scparalely exccuted such Ad n Agrcement, and (he
undersigned agrees to he bound by all terms and conditions of the Voting
Agreement as set forth in such Adoption Agreement. Tor the avoidance of
gned shall not. by executing this Agreement. become a party to.
leemed an Investor under. the Inve: R sreement dated March 7,
, as amended from (im the Right of First Refusal and Co-Salc
Agreement dated March 7, 2023, ended from time (0 time.
Ac Tt is undersiood and ag C ny shall have the sole
I »mplete discretion. to aceept or &
part, for any reason and that the same shall be deemed to be accepted by the
Company onty when i is signcd by a duly authorized fficer of the Company and
delivered 1o the undersigned at the Closing Scetion 3 her
Subscriptions necd not pied in the o ed. and the Securities may
be allocated among subscribers. Notwithstanding anything in this Agreement to
e any of the Securities

Sccuritics lo sush person would sonslitule a violation of the sceuritics, "blue sky”

or other similar laws of such jurisdiction (colle red 10 as the "State

nsfer of immeditely available Tunds or other means
approved by the Company, processed through the Portal’s qualificd third-part

subscribes (o purchase the number of Sharcs cqual Lo the quoticnt of the
undersigned’s subscription amount as indicated through the Portal’s platform
divided by the Purchase Price (rounded down to the nearest whole sharc) and
shall pay the aggres Price in the manner specified in the Form C and
Offering Statement and as per the directions of the Portal through the Port:
website. Such subscription shall be deemed (o be aceey
when this Agreement is countersigned by the Company. No investor ms
subscribe for a Sharc in the Offering afier the Offering campaign deadline as
specified in the Offering Stafement and on the Portal's website (the *Offering
Deadline
Viting Agreement. Attached her E on agreement (the
“Adoprion Agrecment”) o reh
2023. as am
acknowledges and represents that it has had ac

eement and has reviewed the same in full By executing thi
undersigned sl
Ltached her as Exhibit A wilth the same foree and cffeet as g
undersigned had separately exccuted such Adoption Agreement, and the
undersigned agrees to be bound by all terms and conditions of the Vot

s set forth in such Adoption Agreement. For the ave

doubl, the undersianed gk

as amended from time to time. or the Right of First Refusal and €
ement dated March amended [rom time o time.

Acceplance. It is understood and agreed that the Company shall have the
righ, al ils complete diserelion, 10 accept or rejiel this subscription, in wholc or in
part, Tor uny reason and that the same shall be deemed 1o be accepted by the
Company only when it s signed by aduly authorized olficer of the Company and
delivered 1o the undersigned at the Clos d 1o in S 3
ubscriptions nead not be accepted in the order and the

be alle

or other similar laws
Securiries Laws")
1. Payment for

o e of immediately available funds or other means

approved by the Company. processed through the Portal's qualificd third-party. at




or prior 1o the Closing. for the aggregate Purchase Price for the number of Sharcs
such Subscriber is purchasing.

Offcring Deadline (the * Closing Date”).
nditioned upon satisfa all the

prior (o the Olering Deadlinc. the Company shall have received aggregate
subscriptions for Sharcs in an agaregalc investment amount of at least the
1 Offering Amount

at the time of the Closing, the Company shall have received into the
crow account established with the Portal and the escrow agent in cleared

funds, and is accepting. subscriptions for Sharcs having an agarey

imvestment amount of at least the Target Offering Amount; and

the representations and warranties of the Company contai

hereof and of the undersigned contained in Section 5

the number of Shares

ction 3(). the closing of the sale and purchase of the Shares
pursuant o this Agrcement (the “Closing”™) shall 1ake place through the Poral
within five (5) Business Days after the eadline (the “Closing Date™)
Closing Contl The Closing is condilioned upon satisfaction of all the
following conditions:
i prior to the OMcring Deadline, the Company shall have reccived appregate
Sharcs in an ag, nvestment amount of at least the
mount.
Al the ime of (he ng. (he Compamy shall have Teecived inlo (he
eserow account ¢slablished with Lhe Portal and (he sserow agenl in cleared
funds, and is accepting, subscriptions for Sharcs having an aggregate
investment amount of at least the Target Offering Amount; and
the representations and warranties of the Company contained in Section 7
hereof and of the undersigned contained in Section 5 hereot shall be true

or priot Lo the Closing, for the ageregate Purchase Price for (he mmb
such Subscriber is purchasing

stng. Subject to Section 3(b), the closing of the sale and purchase of the Shares

pursnant to this Agreement (the “Closing”™ shall take place through the Portal

within five (5) Busincss Days afier the Offering Deadline (the “Closing Date”),
is conditioned upon satisfaction of all the

prior to the Offering Deadline. the Company shall have received aggregate
subscriptions for Shares in an ageregate investment amount of at least the
Amount

subscriptions for Shares having an aggregate
investment amount of at least the Target Offering
the representations and wamrantics of the Company contained in Section 7

hercol amd of the undersigned conlained in Section S hergol

and correct as of the Closing in all respects with the same effect as though

and corre: f the Closing in all resps amd correet as of the Closing in all respects with the same el though
such representations and warranties had been made as of'the C:

ntations and warrant such representations and wareantics had been made as of the Closing
Other Ofg ed imdersiands that (he 4. Termination of the Offering; Other Offerings. The undel stands that the
Company may terminate the Offcrin gncd urther understands Company may terminate the Offering at any time. The nndersigned further understands
that during and following termination of the Offering. the Company may undertake and following termination of the Offering, the Company may undertake that during and following (crmination of the Ofering, he Company may undertakc
of other sccuritics, which may or may not be on terms more favorable to an s of other sceuritics, which may or may not be on terms more favorable (© m offerings of other sceuritics. which may or may not be on terms more favorable to an
mvestor than Lhe lerms of this Of; I8 investor than the terms of this Ok
Subscriber Representations. The undersigned represents and w Subscriber Representations. The wndersigned represent the Company
and the Company ' agents as follows h agents as follows nd the Compiny s agents as follows
a The undersigned understands and acecpis that the purchase of the Sharcs involves The undersigned understands and accepts that the purchase of the Shares inv 4. The undersigned understands and accepts that the purchase of the Shares imvoles
various risks, including the risks outlined in the Form C, the accompanying various tisks, including the various risks, including the risks outlined in the Torm C. the
Offering Statement, and in this Agreemenr. The undersigned can bear ONering Staement, and in Offering Statement. and in this Agreement. The undorsigned
coonomic tisk of this investmenl and can afford a complote loss therco sconomic risk of this investment and can afford a complete loss thercof: e nic risk of this investment and can afford a complete loss the
d has suflicicnt liquid asscis o pay the full purchasc price & undersigned has sufficient liquid assets to pay the full purchase price for the undersigned has sullicient liquid asscts (o pay the Tull purchase price for the
Shares: and the undersigned has adequate means of providing for its current needs
and possible contingencies and has no present need for liquidity of the

Termination of the Offering: Other Offerings. The undersigned unders

4
Company may (ermingle the OMering ot any time, The yndgrsigned Turther understands

and warranis 1o the Company

contingencics and has no prosent need for
undersigned's imvestment in the Company
The undersigned acknowledges that at o time has it been e

and possible contingencies and has no present need for liquidity of
undersigned’s inrvestment in the Company

b, “The undersigned acknowlcdges thal al no time has it been expressly or implicitly
represented, guaraniced or wamanicd 10 the undersigned by the Compemy or amy

ather person that a profit and/or amount o sth her person that a percentage of profit andor amount or type of gain or other

undersigned’s investment in the Compan
The undersigned acknowledgos that at no time has it been cxpressly or implicitly
represcnted. guaraniced or warranted 1o the undersigned by the Company or any the und
¢ of the purchy Uhe Shy considcration will be realized because of the purchase of the Share:

consideration will be realized because of the purch: msicoration will b




Tncluding the amount set forth on the signature page hercto. in the past 12-month
period, the undersigned has not exceeded the investment limit as set forth in Rule
f Regulation Crowdfunding.
The undersigned has eeeived and reviewsd @ copy of the Form C and
accompanying Offering Statement. With respect 1o nformation provided by the
Company. the undersigned has rolied solely on the information contained in the
Form C and accompanying Offering Statement to make the decision to purchase
the Shares
The undersigned confirms that il is not relying and will not rely on any
communication (writien or oral) of the Company. the Portal, or any of their
Tiliates, as investment advice of as a recommendation 10 purchase the
understood that information and explanations related 1o the terms and
f the Shares provided in the Form C and accompanying Offer
¢ by the Company, the Portal or any of their respoctive
shall not be considered investment advice or a recommendation o
se the Shares, and tha neither the Company, the Portal nor any of their
respective afliliatcs is acting or has acted as an advisor to the undersigned in
di invest in the Shares. The undersigned acknowledges that neither the
[ their respeetive affilialcs have made any
[ the Shares for pury of
authority or suitability to invest in the Sharcs.
The undersigned is familiar with the business and financial condition and
operations of the Company, all as generally described in the Form C and
accompanying Offering Statement. The undersig had acce:
information concerning the Company and the S|
enable it to make an inf;
Sharcs.
‘The undersigned understands that. unless the undersigned notifies the C
writing to the contrary at or before the Closing. each of the undersign
5 conlamed m (his Agreement will be deemed Lo
have been reafirmed and confirmed as of the Closing, taking into account all
information received by the undes
The undersigned acknowledges that the Company has the right in its sole and
absolute discretion to abandon this Offering at any time prior to the completion of
the Offering. This Agreement shall therealier have no force or cffeet and the
ompany shall retm amy previously paid subscription price of the Sharcs,
without interest thercen, to the undersigned.
‘The undersigned wnde state agency has passed up
merits or risks of an investment in the Shares or made any findi
determination conceming the frimess or advisability of this investment

Including the amount set forth on the signature page hereto, in the past 12-month
period, the undcrs d nol exceeded the investment limit as sct forth in Rule
100(2)(2) of Regulation Crowd lunding,

The undersigned has a copy of the Form C and
accompanying Offering § spect 1o information provided by the
Company. the undersigned has relied solely on the information contained in the
Form C and accompanying Offering Stalement Lo make the decision 1o purchase

The undersigned confirms that it is not relying and will not rely on any
communication (written or oral) of the Company. the Portal. o any of their
affiliaf as investment ac 0
is understood that mlommation and explanations relaied 1o the lerms and
condilions of the Sharcs provided in the Form C and accompanymg Offery
Siatement or otherwisc by the Company. the Portal or any of their respective
aifiliates shall not be considered investment advice or a recommendation to
purchase the Shares. and that neither the Company. the Portal nor any of thei
affiliates is acting or has acted as an advisor to the undersigned in
(0 imvest in the Sharcs. The undersigned acknowledges (hat ncither the
the Portal nor any of their respective affiliaes have made any
Sharcg for purposes of

The undersigned is familiar with the business and financial condition and
operations of the Company, all as gencrally described in the Form € and
accompanying Offering Statement. “The undersigned has had aceess Lo such
information concerning the Company and the Shares as it deems nec

enable it to make an informed investment d onceming the purchase
Shares.

“Ihe undorsigned understands that, unloss the undersigned notifics the Company n
writing (o the comirary al or befors (he Closing, cach of the undersigncd's
represcntations and warrantics contained in this Agreement will be deemed to
have been reaffirmed and firmed as of the Closing. taking into account all
information received by the undersigned

“The undersigned acknowledges that the Company has the Tight in ils sole and
absolule discrelion (o abandon this OfTering atamy ime priot lo the completion of
the Offering. This Agrcement shall thereali cfTect and the
Company shall return any previously paid sub [ the Sharcs
without interest the;

ments or risks of a siment in the Sharcs or made any
determination concerning the fairness or advisability of this investment

¢ Including the amount sct forth on the signatu horeto, in the past 12-month

period. the undersigned has not exceeded the investment limit as sct forth in Rule
100(2)(2) of Regula o

The undersigned has received reviewed a copy of the Fom C and

mpanying Offering Statement. With respect to information provided by the

the undersigned ha on the information contained in the

ompanying O nent 1 make the decision to purchase

on any
al, or any of their
investment advice or as a recommendation 1o purchasc the

Shares. Tt is understood that information and explanations related to the lerms and

onditions of the Shares provided in the Torm C and ac

Statement or otherwise by the Company. the Portal or any of their resp
affiliztes shall not be considered investent advice or a recommendation to
purchase the Shares, and that neither the Company. the Portal nor amy of their
respeclive affili acting or has acled as an adviser (o the undersigned in
deciding 1o invest in the Shares. The undersigne o the
Company, the Portal nor any of their respective affiliates have made any
representation regarding the proper characterization of the Shares for purposes of
delermining Lhe undersigned's authority or suilability to invest in the Shares,

The undersigned is familiar with the busincss and financial condition and
o and
accompanying ment. The undersigned has had 10 such
information ¢

operations of the Company. all as generally described in the Form €

Sharcs.
The undersigned understands that, unless the undersigned notifics the Company
writing 1o the contary at or before the Clos
warranties contained in this Agreement will be deemed to
count all

cach of the undersigneds

has the right in is sole and
at any time prior (o te completion of
the Offering. This Agreement shall thereafter have no force or effect and the
Company shall remum any previously paid iption price of the Shares
without inferest thereo, 1o the unders
ral or statc agency has passed upon th
merits or risks of an investment in the Shares or made any finding or
determination conceming the faimess or advisability of this investment




The undersigned confinms that the Company has
representation as to the potential success. return. cffeet or benefit (cither legal
regulatory, lax. financial, accounting or atherwisce) of invesument in the Shares or
wding the legality of an ied regarding the legality of an (i) made any representation to the undersigned regarding the legality of an
al investment or similar s or csuncnt in the Sharcs under applicable legal invesiment or similar laws or investment in the Shares under applicable legal investment or similar laws o
the undersigned is not re regulations. In deciding fo purchase the Shares, the undersigned is not relying on regulations. In deciding (o purchasc
of the Company, the Portal or any of their the advice or tecommendations of the Company, the Portal or any of their the advice o recommendations of the Company, the Portal or any of their
and the undersigned has made its own independent decision, respective afiliales, and the undersigned has made its own independent decision, respective affiliates, and the undersigned hy its own independent decision.
llation with ils investment advisors. that the invesiment in the alonc or in consuliation with s investment advisors. that the investment in the alone or in consultation with its investment advisors, that the investment in the
is suitablc and appropriatc for the undersigned. The undersigned Shares is suitable and appropriate for the undersigned. The undersigned Shares is suitble aud appropriate for the undersigned. The undersigned
jges that any projections, forecasts, or estimates provided by the acknowledges that any projections, forecasts, or estimates provided by the a s or cstimates provided by the
through the Portal are speculative and based on assumptions that Company or through (he Portal are speculative and based on assumptions (hal Company or through the Portal arc speeulative and based on assumptions that
be realized may not be realized. may ot be realized
cd has such knowlode. skill and experience in busincss, finncial undersigned has such knowledge. skill and expericnce in business. financial The undersigned has such knowledge. skill and experience in business. financial
amd investment maticrs that the undersigned is capable of cvaluating the merits and investment matiers that the undersigned is capable of cvaluating the merits and investment matters that the undersigned is capable of evaluating the merits
and risks of an investment in the Shares. With th tance of he undersigned's and risks of an investment in the Shares. With the assistance of the undersignec and risks of an investment in the Shares. With the assistance of the undersigned's
own professional advisors. (o the cstent that the undersigned has deemed 1 professional advisors, to the extent that the undersigned has deemed own professional advisors, (o med
appropriate. the undersigned has made its own legal. tax. accounting and financial appropriac. the undersigned has made its own e nd financial appropriate. the unders
cvaluation of the merits and tisks of an nvestment in the Sharcs and the cvaluation of the merits and risks of an investment in the Shares and the evaluatio
consequences of (his Agrcement, The ymders n consequenees of this Agreement. The undersigned has considered the suitabil consequences of this Agreement. The undersigned has ¢
of the Sharcs as an investnent in light of i s and finane the Shares as an invesment in Light of its own circumstances and financial of the Shares as an inyestment i Hght of ils own circymstane
condition and the under is able 10 bear the ndition and the undersigned is able to bear the risks associated with an condition amd (he undersigned i ablo (o bear the risks as
investment in the Sharcs and its authority 1o investin the Sharcs. The undersigned investment in the Shares and its authority to invest in the Sharc
confims that they have received all the information they consider necessary or onfirms that they have reeeived all the information they consider necessary or confirms that they have received all the information they consider nec
appropriate for deciding whether (0 purchase the Sharc: ve had the 5 appropriate for deciding whether to purchase the Shares and have had the
opportunily (o ask questions and receive answers from the Company (through the 5 g apporlumily ta ask questions and reccive answers from (he Company (Lhrough the
Portal) regarding the terms and conditions of the Offering and the busin ¢ g siness, Portal) regarding the tenms and conditions of the Offering and the busines
operations, and financial condition of the Company. The undersigned aperation: c operations. and financial condition of the Company. The undersigned
acknowledges that they have read and understand the risk factors acknowled & acknowledges that they have read and understand the risk factors related o the
investment as oullined in the Form C and accompanyir 2 Stateme inves anying Offering Stacme investment as ontlined in the Form € and accompanying Offering Statement
The undersigned acknowled The undersigned acknowledges that they have been advised to consult with their The undersigned acknowledzes that they have beon advised o consull with their
own tax advisor regarding the [ the i 1 tax advisor regardin cment and that the own tax advisor regarding the (ax conscquences of the investment and that the
@l or any of Company or the Portal or any of their afliliales ar representatives have not Company or the Porial or any of their afiliates or representatives have not
provided any s advie
The undersigned s Sharcs solcly for the undersigneds own The undersigne the Sharcs solcly for the undorsigned’s own hates solely for the undersigned!
bencficial account, far investment purposes, and ot wilh a vicw o, or for rosale beneficial account. for investment purposcs. and not with a view to. or for resale beneficial account, for in and not with a view to. or for
in connection with, any distribution of the Shares. The undersigned understands in conneetion with, any distribution of the $hares. The undersigned under
that the Shares have nol been med under the curilics At or any stale that the Sharcs have not been sicred under the Sceuritics Act or any
writies laws by reason. of specifi
which depend in par( upon the nvestment inient of the undersigned and of the which depend in part upon the investment intent of the undersigned and of the which depend in part npon the investment infent of the undersigned and of the

emptions under the provisions thereof curitics laws by reason of specific excmplions under the provisions thercol sccuritics laws by reason of specific cemplions under the provisions the




other representations made by the undersigned in this Agrcement The
undersigned understands that the Company is relying upon the representations and
agreements contained in this Agreement (and any supplemental infonuation
provided by the undersigned (o the Company or the Portal) for the purpose of
determining whether this transaction meets the requirements for such cxemplions,
The undersigned understands that the Shares arc reswicted from wansfer for a
period of time under applicable federal securities laws and that the Securities Act
and the rules of the SEC provide in substance that the undersigned may dispose of
the Sharcs enly pursuant o an offcetive regisiralion statoment under (he Scourilics
Act, an cxemption therefrom ot as further deseribed o Section 01 of
Regulation Crowdfunding, afler which state restrictions may apply. Th
undersigned understands that the Company has no cbligation or intention t
er any of the Shares. or to take action to permit sales pursuant to the
Sccuritics Act. Fven if and when the Sharcs become frecly transforable, a
secandary or public market in the Sharcs may not develop. Consequently, the
nds that the undersigned must bear the cconomic risks of the
investment in the Shares
The undersigned agrees that the undersig
transier or otherwise disposc of the Sharcs or any inter
offer or gliempt W do any of (he Torggom
Regulation Crowdlunding. The undersigned acknowledges that any breach of this
provision may result in the initiation of appropriate legal proccedings against the
undersigned.
If the undersigned is mot a United States person (as defined by Section
T701@)(30) of the miemal Revenue Code of 1986, mended), (he undersigned
herehy represents and warranis to the Company that it has satisficd itsclf as to the
full abscrvance of the laws of its jurisdiction in conncetion with any invitation 1o
subscribe for the Shares or any use of this Agreement, including (i) the legal
requirements within ifs jurisdiction for the purchase of the Shares, (i) any foreign
exchange Testrilions applicable (o such purchase, (iii) any governmental or other
nts that may need o be obained. and the income tax and oth
quences. i any, that may be relevant (o the pur holding, redempt
sale. or transfer of the Shares. The undersigned's subscription and payment for
and continued beneticial ownership of the Shares will not violate any applicable
rilics or olher laws of the undersigned's jurisdiction.

s that (@) any pro;
ded to the undersigned are purely speculative and camnot be relied upon to
ctual resulls that may be obtaincd through this imvestment; amy such projections,

6.

her representations made by the undersigned in this Agreement. The
undersigned understands that the Company is relying upon the representations and
agreements containgd in (his Agreement (and any supplemental information
provided by the undersigned 10 the Company or the Portal) for the purpose of
detcrmining whether this transaction meets the requircments for such excmptions
The undersigned understands that the Shares are restricted from transter for a
period of time under applicable federal seeuritics laws and thal the Securities Act
and the rules of the SEC provide in substance that the undersigned may dispose of
the Shares only pursuant to an effective registration statement under the Securitics

AcL an cxemption thereftom or as further described in Scction 227,501 of
dfunding, after which certain state restrictions may apply. The

thal the Compamy has no obligalion or imlention 1o

ar 1o take action so as 1o permil salcs pursuant Lo the

Act. Tven if and when the Shares hecome frecly wansferable, a

sccondary or public market in the Shares may not develop. Consequently, the
undersigned understands that the undersigned must bear the economic risks of the

investment in the Shares for an indefinite period o

“The undersigned agrees Lhat the undersigned will mol scll, ¢ pledg <

transfer or otherwisc dispose of the Sharcs or any interest thercin or make any
offer or attempt 0 do any of the foregoing, &
Regulation Crowdfunding, The undersigned acknowledges that any breach of this
provision may result in the initiation of appropriate legal proceedings against the
undersigned
Il the undersigned is not a United Stales person as defined by Seetion
7701(2)(30) of the Tnternal Resenue Code of 1986, as amended), the undersigned.
hereby represents and warrants to the Company that it has satisfied itself as to the
full observance of the Lws of its jurisdiction in comnection with any invitation to
subseribe for the Sharcs or any use of this Agrecment, inchuding G the legal
requirements within its jurisdiction for Lhe purchase of the Sha
ange restrictions applicable 1 such purchase. (i) any &
senfs that may need to be obtained. and the income tax and other fax

sale, or tmmsfer of the Shares. The undersigned's subscription and payment for
<continued beneficial ownership of the Shares will nol violate any applicable
aws of the undersigned's jurisdiction

OIGIT RISK INVESTMENT. TIE UNDERSTGNED UNDERSTANDS TITAT AN
INVESTMENT IN THE SHARES INVOLVES A HIGH DEGREE OF RISK. The

duned acknowledees that (a) any p o v or eslimales as may have

been provided (o the undersigned arc purcly speculative and cannol be elicd upon to
indicate actual results that may be obtaincd through this investment: any such projections

olher representations made by the undersigned i (his  Agreement,
undersigned understands that the Company is relying upon the represeniations and
agreements eontained in this Agreement (and amy supplemental information
provided by the undersigned to the Company or the Portal) for the purpose of
determining whether this transaction meets the requirements for such exemptions
The undersigned under the Shares are reswricted from mamsfer for a
period of time under f vs and that the Securities Act
and the rules of the SEC provide in substance that the undersigned may dispose of
the Shares only pursuant to an effective registration statement under the Securities
Act. an exemption therefrom cribed in Section 227501 of
ulation Crowdfunding, aficr which cerain state restrictions may apply. The
ed undersiands that the Company has no obligation or intention 1o
any of the Shares. of 1o take action S0 sales pursuant to th
Secwrities Act. Even if and when the Shares become fieely transferable. a
secondary or public market in the Shares may not develop. Consequently, the
undersigned understands Lhat the undes the cconomic Tisks of the
investment in the Sharcs for an indefinile period of Lime,
The undersipned agrees that the undersigned will not sell. assign. pled;
transfer wise dispose of the Shares or any interest therein or ma
offer or attempt to do any of the forege
Regulation Crowdfunding, The undorsigned acknowledaes that any breach of his
provision may result in the imiliation of appropriale logal procecdings agamsl the

rson (s defined by Section
%6, as amended). the undersigns
hereby represents and warrants to the Company (hal. il sabisfied itselas (o the
Tull observamec of the laws ol ils jurisdiction in commection with amy invitation to
subscribe for the Sharcs or any use of this Agrcement including (i) the legal
requirements within its jurisdiction for the purchase of the Shares. (ii) any
hange restrictions applicable to such purchase. (iii) any govemmental or other
consenls thal may need 1o be oblamed, and (he income lax and olher I:
il any, that may be relovant 1o the purchase, holding, redemption,
or wansfer of the Shares. The undersigned's subscription and payment for
and continued beneficial ownership of the Shares will not violate any applicable

(DERSIGNED UNDERSTAND!

INVOINES A H REEK OF RISK. The
ipned acknowledges any projections. forceasts or estimates as may have
provided 1o the undersigned arc purcly speculative and cannot be relied upon to

indicate actual results that may be obtained through this investment. any such projections.




forccasts and estimates are based upon assumptions which are subject 10 change and
which are beyond the control of the Company or its management: (b the &

which may & this investment are not

new developments and rules of the Intemal Revenue ), audil
austment, court decisions or legislative ch have an adverse el on one or
more of the tax conscquences of this investment: and ( signed has been
advised to consult with his own advisor regarding legal matters and tax consequences

T'he undersigned understands (hat upon issuance of (o the
. the Company will be decmed to have made following
10 the undersigy of the date of such issuance:
Corpo r. The Company has been duly incorporated as a corporatio
under the laws of the State of Delaware and. has all requisite legal and corporate
power amd authorily o canduct ils busincss as conducted and (0

ble
against the Company i ept (a) as
fimited by i c mization. moraloriun

fraudulen|

I be validly issued. fully paid and nonassessable and free of restrictions on
wwansfor ofher than rostrictions on transfer arising under this A
Amended and Restated Articles of Incorporation and Bylaws of the
wnder applicable state and federal securities laws and liens or encumbrances
or impascd by a subseriber.

. The excoution. delivery and performance of and compliance with this
Agreement and the issuance of the Shares will not result in any violation of, or
conflict with. or constifute a default under. the Company’s Amended and Restated
Articles of Ins ation and Bylaws. as amended. and will not result in any
violation of, or conflicl with, or constitulc a defaull under, any agreements Lo

b the Company s a party or by which it is bound, or any statutc, rulc or
of

nial ageney or body
cept ations, conflict
1d not individually or in the aggregate, have a material ad
ial condition or results of operations of

brec:

s and estimates are based upon assumptions which are subject to chan

which arc beyond the conrol of the Company or its manager 2 (b) the tax cffeets

which may be cxpect b ¢ prediction, and
new devclopments and rules of audit
adjustment. court decisions or legislative changes may have an adverse effect on onc or

more of the tax cons f this investment: and (c) the undersigned has been.

I matters and tax consequences

The undersigned understands that upon issuance of (o the
the Company will be deemed o have made Following

representations and wairanties to the undersigned as of the date of such issuance:

a

Conporate Power, Thy Ci 5 been duly incorporated us @ corporaion
under the laws of the Stale of Delaware and, has all requisile logal and corporal
power and authority to conduct its business as currently being conducted and 1o
ue and sell the Sharcs 10 the undersigned pursuant to this Agreement
). This Agreement. when executed and delivered by the Company

nstitute valid and legally bindi bligations of the Company. enforceable
againsi the Company in accordanco with their respective (erms excepl (a) as
limited by applicable bankeupicy. insolvency, reorganization. moratorium
fraudulent conveyance, or other laws of gencral application relating to or affecting
the enforcement of creditors” rights generally, or (b) as limited by laws relating to
the availability of specific performance. injunctive relief. or other equitable

medics.
Valid Fsuance. “The Shares, when issucd, sold and delivered in aceordance with
the terms and for the consideration set forth in this Agreement and the Torm
will be validly issued. fully paid and nonas sable and free of restrictions on.
transfer other than restrictions on transfer arising under this Agreement, the
Amended and Restaled Articles of Incorporation and Bylaws of the Company, or
under applicable stale and federal sceuritics laws and licns or engymbrar
created by or imposed by a subscriber.
cution, delivery and performance of and compliance with this

Agreement and the issuance of the Shares will not result in any violation of,
onflict with, or constitue a defaull under, the Company’s Amended and Reslated
Artigles of Ingorporation and Bylaws, as amended, and will nol resull in any
~iolation of. or conflict with. or constitutc a default under, any ments o
which the Company is a party or by which it is bound, or any statute. rule or
regulation. or any decree of any gency or body having
jurisdiction over the Com epl. for such violations, comfTicts, or defaylis
whic s ofleol

forceasls and cstimales arc based upon assumptions which arc subjecl o char

which arc beyond the control of the Company or its management: (b) the tax clfects
which may be

new IRY™). audit
adjustment, court decisions or legislative changes may have an adverse effect on one or
more of the tax conscquences of this investment; and (¢) the undersigned has been
advised 1o consult with his own advisor regardi al maters and tax consequences
invalying this invesiment.

Company Representations. The undersigned understands that upon issuance of to the
undersigned of any Shares. the Company will be deemed to have made following
Topresentations and warrantics

under the laws of the Staie of Delaware and, has all requisite legal and corporate
power and authority to conduct its business as currently being conducted and to
ned pursuant to this Agreement.
eement, when exceuted and defivered by the Company

shall conslitule valid and Icgally binding obligations of the Company, enforceable

jinst the Company in accordance with their respeotive forms cacept (a) as
limited by applicable bankruptcy, insolvency anization.  moratorium.
fraudulent conveyance, or other laws of general application relating 1o or affecting
the enforeement of ereditors” rights sencrally, or (b) as limiled by laws relating 1o
the availabilily of specific performance, injunclive reliel, or other equilable
remedies
Vaiid Tssuance. The Shares, when issued, sold and delivered in accordance with
the terms and for the consideration set forth in this Agreement and the Form C.
will be validly issued, lully paid and nonasscssable and frec of re:
ransfer other than Testrictions on wemsfler arising under this Agreemen,
Amended and Restated Anticles of Tncorporation and Bylaws of the Company. or
under applicable state and federal securities laws and liens or encumbranc

wry and performance of and compliance with (his
cement and the issuance of the Shares will not resull in any violation of, or
conflict with, or constitute a default under, the Company s Amended and Restated
. and will not result in any
stitute a default under. any agreements to
by which it is bound. or an itute, rule or
regulation, ot amy deerce of @y court or govemmenial ageney or body
jurisdiction over the Company, exeept for such violations, conflicts, or dof
which would not individually or in the aggregate. have a material adverse cfleel
on the b ts, propertics, financial c




the Company. TF any such violations. conflicts. or defaults oceur. it is the
Tesponsibility of the Company to tesolve the issue immediately. The Company
acknowledges that the Portal, and any of its affiliates. or any member, man
cmployce thereof, sha ¢ lia celio such vio . conflicts,
or defaulis,
crsigned agrees to indemnify and hold harmlcss the Company
nts (including legal counsel) from any and all dam:

m of the undersigned's breach of
os contained hercin

mmon Sto iable
sucd as a dividend or
ather distribution with ) o ! r replacement of, the
foregoing (collectively, the * s ") shall not be sold, assigned.
pledged. hypothecated. ansfenc crwis sed of. and the
stop-transfer

gnment, pledg

The l\ndnuum‘l shall cause any proposed purchaser, pledgee, or transferee of any
eld by the undersigned to agree in writing and hold
such Resiricted Sceuritics subieel Lo the provisions and upon the conditions
pecificd in this Agreement. includin
instrument. or book en
otherwise permitted by this
substantially in the following form. and the
any  provieusly issued  cerlificales, nstruments, or book enlries: “THE
SECURITIES REPRESENTED [TEREBY ITAVE BEEN ACQUIRED FOR
TNVISTMENT AND IIAVE NOT BEIN REGISTERED UNDIR TIE
SECURITIE! T OF 1933. A MENDED. SUCH SECURITIES MAY NOT
BE SOLD, PLEDGED. OR TRANSFERRED IN THE ABSENCE OF SUCH
RI (v\\”—"\”(?" OR A VALID EXEMPTION FROM THE R AHON
§ DELIVERY REQUIREMENTS
SCECURITIES RI EITEESD\T[U TIEREBY MAY BE TRANSTERRED ONLY TN
ACCORDANCE WITH THE TERMS OF AN AGREEMENT BETWEEN THE
COMPANY AND THE HOLDER. A COPY OF WHICH IS ON FILE WITH
THE SEC TARY OF THE COMPANY." The ceriific. . ing cnls, book

the Company. If any such vi r defaults occur, it is the

responsibility of” the Company o resolve the issuc immedialcly. “The Company
Knowled

employee thercol. shall not be liable in conncetion with such violatio

or defaults.

and its direetors, officer

losscs,
them. may incur by reast

the

osls and exper clud able all " fees) |h.n \m or any m
cd’s failure. or alleged failure, to fulfill any of
and conditions B tiption or by reason of the unde s breach of

an of the undersigneds representations and warranties contained herein

a

“The undersigned agn the sharcs of Comman Slock issuable or

sued upon conversion of the Sharcs. and any sceuritics issucd as a dividend or
other distribution with respect 1o, or in exchange for o replacement of, the
foregoing (collectiy ‘Restricted Securifies™) shall not be s

igamcal. ;\Ildw
or disposition, exeept upon the conditio
compliance with the Securities Act and Rs

sceurities held by the unders:

nting the Restrict
cetion 9, be notated with lepends
miially in the lollowing form, d add such legen
issucd  certificates.  inst o book
SECURITIES REPRESENTED HEREBY HAVE BEEN
HAVE NOT BEEN REGISTERED
SECURITIES ACT OF 19
OLD, PLEDGED, OR TRANSFERRED IN THE ABSEN
RATION OR A VALID EXEMPTION TROM TITE RE
AND PROSPECTUS DELIVERY RCQUIREMENTS OT SAID ACT. TITE
SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED ONLY IN
WITH THE TERMS OF AN AGREEMENT BETWEEN THE
COMPANY AND THE HOLDER. A COPY OF WHICH IS ON FILE WITH
TITE SECRETARY OF TITE COMPANY.” The certificates, instruments. book

the Company, I any such violalions, confTicts, or defaults oceur, it is the
responsibility of the Company to resolve the is cdiatcly. The Com pany
acknowledges that the Portal, and any of i acs. or any member, manager. o
employee thereof. shall not be liable in connection with such violations. conflicts.
or defaults.

the terms and condi of this
amy of the undersigned’s representations and warrantics contained hercin
9. Transfer Restrictions; Company Right of First Refusal

b.

ven. transfered or olherniss d
o and may issuc stop-lranslor

sfer or disposition. ex

with 1
Crowdfunding
The undersigne

alc, imstrument, or book eniry representing the Restricied S
otherwise permiticd by this Scction 9. be notaied with legends
v in the following form, and the Company o
any previously issued certificates, - instuments.
SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRE
INVESTMENT AND HAV NOT BEEN REGISTERED UNDER |
SECURITICS ACT OF 1933, AS AMONDED. SU IRITICS M
BE SOLD. PLEDGED. OR TRANSFERRED IN TIIE ABSENC]
REGISTRATION OR A VALID EXEMPTION FROM THE REGISTRATION
AND PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT THE
SECURITIES REPRESENTED HERKBY MAY BE TRANSFERRED I'J‘Jl Y IN
AC JRDANC
COMPANY AND TIIE TIOLDER, 2
THE SECRETARY OF THE COMPANY." The certficaes. ustrunents, book




cnirics or other forms of notation representing the Restricted Sccuritics may also
De notated with 2 legend or designation communicating that the Restricted
Securities were issued pursuant to Section 4(a)(6) of the Securities Act and may
be resold only pursuant o Rule 501 of Regulation Crowdfunding or another
available exemption
wy proposed sale., pledge, or tansfer of any R
there is in effect 2 registration statement under the S
proposed transaction or. following the Company’s inifial public offerin
transfor is made pursuant lo SEC Rule 144, the undersignod shall give notice (o
the Company of the undersigned's intention (o ¢fect such sale, pleda
provided that no such notice shall be required if od sale, pledge, or
tansfer 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.
il reasonably equested by the Compamy, shall be accompanied at the
undersigned's expense by cither (i) a writlen opimion of legal counsel who shall
e, and whose legal opinion shall be. reasonably satisfactory 10 the Company
addressed 0 the Company. to the cffcet that the proposed transaction may be
eff without registration under the Securities Act: (ii) a no-action letter from
the SKC 10 the cffect that the proposcd sale, pled ansfcr of such Restricted
1 b
the STC that action be taken with respest therctor or (i) any other evidence
reasonably satisfactory o counscl to the Company 1o the cffeot that the propased
f curities may be effected without
Tegistration under the Securities Act.
The Company will nol require such a motice, opinion, or na-aclion leller (x)
in any transaction in compliance with SEC Rule 144 or (y) in any transaction in
which the undes ed distribuies Restricted Sceuritics 10 an Affiliawe of the
undersigned for no consideration. provided that each transferee agrees in writing
10 be subject to the tenms of this Section 9. Each certificate, instrument,
enlry representing (he Restricted Sceurilics transfrred as provided i this Scction
9 shall be notated with the appropriate restrictive legends set forth in this
9, except that such certificate, instrument, or book entry shall not be notated with
such restrictive legends if. in the opinion of counsel for the undersigned and the
Company, such legends are not required in order to establish copliance with any
provisions of the Scouritics Act. As uscd in (his Agreement, “Affilial” mcans.
respect (o any specificd porson or cntily, any other porson or entity that

dircetly or indircetly controls. is controlled by, or is under common control with.

ch specified person of entity, where “contral” means the po . directly or
indirectly. of the power to direct or cause the direction of the management and

entries or other forms of notation representing the R curities may al
be notaled with a legend or designation communicating that the Restricted
Securitics were issucd pursuant o Scelion 4(a)(6) of the Seeurilics Act and may
tesold only pursuant 1o Rule 501 of Regulation Crowdfunding o another
available cxemption
Before any proposed sale, pledge. or transfer of any Restricted Securities, wnless
there is in efeel a Tegistration statement under the Sceurities Act covering the
proposed transaction or, following Lhe Company’s initial public offering, (he
transfor is made pursuant t0 SEC Rule 144, the undersigned shall give notice to
the Company of the undersigned's intention 10 effoct such sale. pledae. or transfer
provided that no such notice shall be required if the intended sale. pledge, or
transfer complics with SEC Rule 144, Fach such nofice shall describe the manner
and gircumstances of the propo: ale. pledgc, or transfer in sulTicient detail and,
i rcasonably requesicd by the Company. shall be accompanicd at the
undersigned’s expense by cither (7) a written opinion of legal counsel who shall
be. and whose legal opinion shall be. reasonably satisfactory to the Company.
addressed to the Company. to the effect that the proposed fransaction may be
offceied withoul registration under the Sceuritics Act: (if) a no-action letier from
the SEC (o the effcet that the proposed sale. pledac. or transfer of such Restricted
Securitics without registration will not result in a recommendation by the stafl of
the SEC thar action be taken with respect thereto: or (ili) any other evidence
reasonably satisfactory to counsel to the Company to the effect that the proposed.
. pledge, or wransfer of the Restricied Sceuritics may be effected without
registration unde the Sceuriics Act
The Company will not reguire such a notice, legal opinion. or no-action et
in any transaction in compliance with SEC Rule 144 or (¥) in any transaction in
which the undersigned distributes Restricted Securities to an Affiliate of the

such restrictive legends if, in the opinion of coun

Company, such legends arc not required in order 1o cstablish compliance with any
provisions of the Sccuritics Act. As uscd in this Agi
10 any specified person or cntily. any other p

indirectly controls, is controlled by, or is under common

cnlrics ot other forms of nolation representing the Restricied Seeuritics m;
be notated with a legend or designation communicating that the R
Sceurities were issued pursuant 1o Seetion 4(a)(6) of the Sccurities Act and may
only pursuant to Rule 501 of Regulation Crowdfunding or another
xemption
of any Restricied Sceurilics, unle:
gistration statement under the Securities Act coering the
ion or, following the Company’s inilial public offering, th
ve nofice to
+ such sale, pledge, or transfer.
shall be required if the intended salc, pledge, or
transfer compli E 144. Tach such notice shall describe the mann
and circums o oposed salc. pledge. o tansfor in sulficient detail and.
requested by the Company, shall be accompanied at the
undersigned’s expense by either (i) a written opinion of legal counsel who shall
be. and whose legal opinion shall be, reasonably satisfactory (o the Compa
addressed Lo the Company, 1o (he ¢fTeel thal the proposed transaclion may be
Teoted without registration under the Seeurities Act: (ii) a no-action letter
the SEC to the effect that the proposed sale, pledge, or transfer of such Restri
Securities without registration will not result in a recommendation by the staff of
the SEC hat agtion be taken with respeel (herelo; or (iti) any other evidence
reasonably satisfaciory (o counsel Lo the Company 0 the clTect that the proposcd
or transfer of the Restricted Sceuritics may be effecied without

ned for no considcration, provided that cach transferce agrecs in writing
0 be subject 1o the terms of this Seetion 9. Tach certificate. instrument. or book
entry representing the Restricted Secur rred as provided in this Sec

9 shall be notaled wilh the appropriale resiriclive legends set lorth in this Section
9, excepl that such certificatc. instrument, or book eniry shall nol be ot

such restrictive r, e opinion of counsel for the under

led person or entity. any other person or entity that
. is controlled by, or is under common control with,

on or entity, where “contral” means the possession, dircetly of

indirectly, of the power o dircet or causc the direction of the management and




policics of a person or entity. whether thron r uritics.

Dy contract. or otherwise

‘The undersigned hereby unconditionally and irrevocably grants to the Company a

might of first refusal 1o purchase all or any portion of the Restricied Seeuritics thal

the undersigned proposes 1o transfer, at the same price and on the same (crms and

conditions as uum offered 1o the pumn or cntity to whom the unde
mxpmrrﬂl!FH )

“Proposed § alz ). the undorsigned must deliver a nolice Lo the (‘unm;uu selling
mnh the material lcrms and conditions of the Proposed Sale, including price and

of consideration, not laier than forty-five (45) days prior to the

on of such Proposed Sale (the “Proposed Sale Notice”). To
Company ROFR. the Company must deliver a notice to the und
fificen (15) days afier delivery of the Prape
of Restricted Seeuritics 1o be purchased by the Company, which may be all or any
portion of the Restricted Securitics proposed 1o be sold under the Proposed §
{the *Company 7

markel value of (he

Board of Direetors of the f\vm;mn I the Company for any reason cannot or do

ot wish 10 pay for the Restricted Securitics to be sold in the Proposed Sale in the

same form of non-cash consideration spe;

the Company may pay the cash value equivalent thereof, as determined in good

fuith by the Board o ors and specificd in Lhe Company Not

The closing of the purchase of Restricted Sccuritics by the Company shall tske

placc. and all paymenis from the Company shall have been delivered to the
d Sale Notice as

the intended date of the Proposed Sale: and (i) sisty (60) days after delivery of

the Proposcd Sale Noticc:

The Company may assign its Company ROTR under this Section 9 to any person

tequested by the Company or any representative of the
underwriters (the mnmnn Underwriter™ in connection with any undervitten or
Regulation A+ offering of sceuritics of the Company under the Scourilios Acl. the
undersigned (including any suce m) o 1l or otherwise transfr amy
Shares or other seeurities of the Company durin 0- day period preceding and the
270day period following the effective date of a registration or offering statement of the
Company filed wnder the Securities Act for such public offering or Regulation A

offering or underwriting (or such shorter period as may be Tequested by the Managing

policies of a person or enti
by umlms.l or otherwise.

first refusal 10 purchase all of any portion of

the undersigned proposcs Lo transfer, at the same price and on the same terms and

conditions as those offered to the person or entity to whom the undersigned

Pproposes o transfer such Restricted Sccuritics (the “Company ROFR™)

I the undersigned proposcs 1o iransfer or sell any Restricied Sceurities (a
roposed Sale”). the undersignod must deliver a notics 1o the Company seiting

forth the matcrial termg and conditions of the Proposed Sale. including price and.

form of consideration. not later than forty-five (45) days prior to the
msummation of such Proposed Sale (he * Praposed Sule Notice™), To exercise

its Company ROFR, the Company must deliver a notice to Lhe undersigned within

fificen (15) days afier delivery of the Prop

of Restricted Securitics o be purch

portion of the Restricted

(the " Camprany Notice™).

I the comsideration proposed (o be paid for the Resiricled Securi i

the Proposcd Salc is in property. services. ot other non-cash consideration. the fair

good faith by the
Soard of Directors of the Company. 1f the Company for any reasen canuot of does
not wish to pay for the Restricted Securities o be sold in the Proposed Sale in the

market valuc of the consideration shall be as determined in

same form of non-cash consideration specificd under the Proposed Sale Notice,
the Company may pay the cash value equivalent thercof, as determined in good
faith by the Board of Dir illied in the Ce Natice,
The closing of the purchase of

vments from the Company shall have been delivered
undersigned. by the later of (i) the date specificd in the Proposed Sale Notice as
the inlended date of the Proposed Sale; and () sixly (60) days afler delivery of
the Proposed Sale Notic
The Company may assign its Company ROFR under this Section 9 to any person.

I so requesied by the Company or any representative of the
underwrilers (the “Managing Underwriter”) m gonneglion with any underwrillen or
Regulation A+ offering of seouritics of the Company under the Securitics Act. the
undersigned (including any successor or assign) shall not scll or otherwisc transfer any

ar other securities of the Company during the 30- day period preceding and the

period following the efleelive date of o registration or oering slament of the
K:mm.m\ filed undor the Sceuritios Act for such public offoring or Rogulation A+
offering or underwriting (or such shorter period as may be roquested by the Man

policics of a persan or entity, whether through the ownership of voli

by contract, or otherwisc

The undersipned hereby unconditionally and irrevocably geants Lo the Company a
all ar any portion of the Restricted Securities that

fer. at the same on the s
those offered Lo the person or enlily to whom the under
proposes o mnler uch Reaticted Sccuris e *Cotgpany ROTEE)
I the undl slgm proposes Lo transfer or

form of consideration, not laler |h an forly-five (45) \Lm prior (0
onsummation of ed Sale (the “Proposed Sale ). To exercise
its Company ROFR. the Company must d

fifteen (15) days after delivery of the Proposed Sale Notice specifying the number
of Restricted Securities to be purchased by the Company, which may be all or any
portion of the Restricied Seeuritics proposed 1o be sold under the Proposed Sale
(the “Company Netic

If the consideration proposed to be paid for the Resiricted Seouritics 0 be sold in
the Proposed S: i i h sideration. the fair
market value of the consideration shall be as determined in good faith by the
Board of Dircelors of the Company. If the Company for any reason cannol ot docs
nol wish (o pay for the Restricied Seuritics (o be sald in the Proposcd Sale in the
same form of non-cash consideration specificd under the Proposed Sale Notic
the Company may pay the cash va ialent th as determined in good
faith by the Board of Dir and specified in the Company Notice.

I'he ¢losing of the purchasc of Restricted Sceurilics by the Company shall lake
place, and all payments from the Company shall have been delivered 1o the
undersigned. by the later of (i) the date specificd in the Proposed Sale Notice as
the intended date sed Sale: ¢ sixty (60) days after delivery of

Sale N

The Company may a Company ROF o tion 9 Lo any porson
or entity

‘t_Stand-Off, I so requested by the Company or any represeniative of the

s (the “Managing Underwriter”) in conncetion with any underwritien or
Regulation Al offering of s of the Company under the S
undersigned (including any ssign) shall not sell o

270-day period following e ‘ﬂuuu datc of a rogicitation of offering statement of the
Company filed under the Sccuritics Act for such public offerin
offering or underwriting (or such shorter period as may be requested by the Man




Underwritcr and agreed to by the Company) ithe “Market Standoff Period"). The
underwriters in connection with such registration or offering are intended third-party
beneficiaries of this Section 10 and shall have the right. power, and authority to enforce
the provisions hereol as il they were a parly herclo, The Company may impose
slop=rmsfer mstructions with respecl Lo sceuritics st I ing Tesirictions
until the end of such Market Standoff Period.

Confidentiality. The nndersigned agrees that the undersigned will keep confidential and
will not disclose. divulge decisions
with respect (o the undersigned’s investment in- the Company, any  conlidential
information oblained from the Company, including nolice of the Company ' i

file a registration statement, unless such confidential information (a) is known or
becomes known to the public in general other than s a result of a breach of this Section
11 by the undersigned. (b} is or has been independently developed or canceived by the
undersigned without use of the Compamy s confidential infarmation, or (¢) is or has been
made known or d d 10 the undersigned by & third party withoul  breach of any
obligation of confidentiality such third party may have to the Company: provided.
however, that the undersigned may dis

accountants, consultants. and other pro

obtain their scrvices in conneetion with moni(orir

any prospechive purehiy £
prospective putchaser agrecs 1o be bound by the provisions of Lhis Seetion 112 (i) to any

AMiliae. partncr. member. stockholder. or wholly owned subsidiary of the undersigne
the ordinary course of busines: signed informs such person that
such information is confidential and directs such p: maintain the confidentiality of
information: or (iv) as may otherwise be required by law, regulation, rule, court
order, or subpocna. provided that the undersigned promptly notifics the Company of such
such required

ghts. The undersig edges and agrees
that until the consummation of the Company’s inifial public ofTe the undersigned
shall be deemed 10 have unconditionally and irrevocably. 1o the fullest extent permived
all of the undersigned and all beneficial owners of the shares of Common
ied. waived any rights the undersigned or
any such beneficial owner might otherwise have had under Section 220 of the Delaware
General Corporation Law, or under similar rights under other applicable law, (o inspeet
and cxtracts from the Company s stock ledger,

ords or the books and r

does not affect any information and inspection rights the undersigned may expressly have
under this Agrcement. The undersigned further warrants and represenis that. the

Underwriter and agreed to by the Company) (the “Market Standoff Period™. The
underwriters in conneetion with such Tegistration or offering are imtended third-party
bengficiarics of Ihis Seetion 10 and shall kaye the right, power, and authority (o enforee
the provisions hercol as i they were a party heteto, The Company may impose
stop-transfer ins " s subjcet 0 the foregoing restrictions
such Market Standoft Perio
ied aprees thal the wndersigned will keep confidential and
s, or use for any purpose, other than (o monitor or m:
respect to the undersigned’s investment in the C . any confidential
information obtaincd from the Company. including notic: ‘ompany’s intention o
file a registration statement, unless such confidential information (a) is known or
becomes known (o the public in gencral other than as a result of a breach of thi
or has been mdependently developed or conceived by the
of the Company’s confidential information, or (c) is o has been
made known or disclosed to the undes ed by a third party without a bre: [ any
cbligation of confidentiality such third party may have to the Company: provided,
however. that the undersigned may disclose confidential information (i) to its attorneys.
accounlamts, consullants, and other professionals to the extent reasonably neecssany (o
obtain their services in conncetion with monitoring its investment in the Company: (ii) to
any prospective purchaser of any Restrieted Seeuritics from the undersigned, i such
prospective purchaser agrees to be bound by the provisions of this Section 1L: (iii) to any
Affiliate. partner. member. stockholder, or wholly owned subsidiary of the undersigned in
the ordinary course of business, provided thal the undersigned informs such person that
such information is confidential and direets such person (o mamlzin the confidentiality of
such information: or (iv) as may otherwise b required by law, regulation, rule, court
rder. or subpoena. provided that the undersigned promptly notifies the Company of such
disclosure and takes reasonable steps to minimize the extent of any such required
disclosurc
er of Statul § acknowledges and ag
that until the consummation of the Company’s initial public offering. the undersig
shall be deemed to have unconditionally cably, to the fullest extent permitted
law, on behalf of the undersig b s of the
Stock or Preferred Stoe
any such benclicial owner might otherwise have had under Scetion 220 of the Delaware
General Corporation Law, o under similar rights under other applicable law, Lo inspeel
ny proper purposc and Lo make copics 2 Company’s stock ledg
alist of its stockholders, and its other bo e and records of any
subsidiary. This waiver appli K] tockholder and

under this Agreement

mdorwritor and agreed lo by the Company) (the “Market Standoff Period’). The
underwritcrs in conncetion with such registration or offcring are intended third-party
beneficiarics of this Seetion 10 and shall have the right, power, and authority 10 cnforce
the provisions hereof as if they v 5 Th ¢ may impose
stop-transfer instructions with respect to s i restriotions
until the cnd of such Market Stando ¥ Period
Confidentiality. The undersigned agrees that the undersigned will k
will not disclose. divulge, or use for any purpose. ather than Lo monitor or make decisions
with respest to the undersigned’s investment in the Company. any confidential
information obtained from the Company, including notic
file a registration statement, unless such confidential
eeomes known to the public in gencral other than as a
() is or has been indepe ly developed o ¢ by the
f the Company s confidential information. or (c) is or has been
a third party without a breach of any
abligation of confidentiality such third party may have to the Company; provided,
+ that the undersigned may disclose confidential mformalion (1) Lo ils allomeys,
accountanis, consultants, and other professionals to the ¢ reasonably necessary 1o
obtain their services in connection with monitoring its investment in the Company- (i) to
any prospective purchaser of any Restricted Secuities from the undersigned. i such
prospeclive purchaser agrees 0 be bound by the provisions of this Seetion 11; (iti) 1 any
Aflilialc, parincr, member, stockhalder, or wholly ownod subsidiary of the undorsigned in
the ordinary course of busincss. provided that the undersigned 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 subpocna, provided thal the undersigned promptly notifics the Com r
disclosurc and takes reasonable steps (o minimize the cxient of any such required
disclosur
4 3 signed acknowledges
that until the consummation of the Company’s inifial public offering. the unde:
shall be deemed (o have uncondilionally and irevocably, (o the Tullest extent permiiled
law, o behall*of the undersigned and all beneficial owners of® the sharcs of' Common
Stock or Preferred Stock owned by the undersigned, waived any rights the undersigned or
any such beneficial owner might otherwise have had under Section 220 of the Delaware
poration Law, or under similar rights under other applicable law. to inspect
\r any praper purpose and to make copi ¥'s stock ledger
a list ol'its stockholders, and its other books and recards or the books and records of an
This waiver applics only in the undersigned’s capacity as a stockholder and
nol affect any information and inspection rights the undersigned may expressly have
wnder this Agreement The undersigned further warrants and represents that the




undersigned has reviewed this waiver with its legal counsel. and that the undersigned
knowingly and voluntarily waives its rights otherwise provided by Section 220 of the
Delaware General Corporation Law, or under similar rights under other applicable Law.
Following the Closing, the obligations of the
The certificates, book entry or other form of notation representing the
1d pursuant to this Subscription Agreement will be notated with a legend
alion, which communicalgs in some manner thal the Sharcs were issued
pursuant to Seetion 4(a)(6) of the $ Act and may only be resold pursuant
10 Rule 501 of Regulation CT.
Coms
and shall be deemed effectively given upon
ceipl or (1) persomal delivery 1 the party 1o be notificd. (i
during the reeipient’s normal business hour:
s hours, then on the recipient’s noxt business

sted. postage prepaid: iness day after the busine:
1 with a nationally rccognized ovemight courier, ficight prepai

speeifving £ Ve with  writlen  verificatio of v

communications shall be sent Lo the undersigned’s address

provided 1o the Portal or 1o the Company. or 1o the Company at the addr

forth at the b g of this Agreement. or in any case to such other email
subsequently modified by written notice given in

wilh this Sestion 13(c). The undersigned con:
ackholder nofice pursuant to the Delaware Genoral Corporation Law.
amended or superseded from time o time. by clectronic transmission pursuant to

s provided to the Portal or as otherwise reflected ol
s of (he Company. To the cxiont thal any nolice given by means of
ronic transmission is returncd or undeliverable for any reason. the foregoin
nt shall be deemed 1o have been revoked until a new or corrected electronic
has been provided, and such attempted electronic notice shall be
ineffective and deemed not to have been given. The undersigned agrees
promplly nofify the Company of any change i the und ed’s electronic mail
nd [ailure (o do so shall not affcet the forcgoing,
Nowithstanding the place where thi cment may b
v of the parties hereto, the parties expressly agree that all the terms
and provisions hereof shall be construed in accordance with and governed by the
aws of the State of Delaware withoul regard o the principles of conflicts of Taws,

undersigned has reviewed this waiver with its legal counsel. and that the undersigned
knowingly and voluntarily waives its rights otherwise provided by Scetion 220 of the

milgr rights under olher applicable i,
the Closing, the obligations of the

The certificales, book entry or olher form of notalion representing the
Shares sold pursuant 1o this Subseription Agreement will be notated with a |

or designation. which communicates in some manncr that the Sharcs we
pursuant to Seetion 4¢a)(6) of the Sccuritics Act and may only be resold pursuant
to Rule 501 of Regulation CF.

the carlicr of actual receipt or (i) personal delivery 10 the party 1o be notified:
when sent, if sent by electronic mail during th ipicnt’s normal business hours,
and if not sent during normal business hours, then on the recipient’s next business
(i) five (5) days after having been sent by registered or certified mail, return
receipl requesied. postage propaid: or (iv) onc (1) business day afler the business
day of deposit with a nationally recognized overnight couricr. froight prepaid.
specifying  next-day  defivers. with written werification  of
communications shall be sent to the und or email add
d to the Portal or to the Company. the Company at the addre:
forth at the beginning of this Agreement, or in any case @ such other cmail
or uddress as subsequently modificd by wrillen nou in
). The undersigned consents 1o the delive
laware General Corporation Law. as
pursnant to
cssor thercto,
romic mail provided (o the Portal or as atherwise reflocled on
s of the Company. To the extent thal any notice given by means of
ransmission is returned or undeliverable for any reason, the foregoing
iall be deemed to have been revoked until a new or corrected electronic
s has been provided, amd such attempled clectronic notice shall be
melTective and deemed nol to have been given, The undersigned agress o
prompily notify the Company of any change in the undersigned’s clectronic mail
ddress. and failure 10 do so shall not affeet the foregoing.
Governing Law. Notwithstanding the place whe ement may be
exeeuled by any of the parlics herelo, the partics cxpressly i all the terms
and provisions hercol shall be construed in accordamce with and governed by the
laws of the Statc of Delaware without regard to the principles of conflicts of laws

Delaware General Corporation Law, or under similar rights under other applicable law
13. Generul Provi
Obligations Irrevocable.  Following the Cl the obligations of the
undersigned shall be irevocable,
Tegend. The certificates,
Shares sold pursuant to this Subscription
or designation. which communicates in some manner that the Shares were issued
pursuant to Section 4(a)(6) of the Securities Act and may only be resold pursuant
10 Rule 501 of Regulation CF,
ent 1o Fleetronic Notice. All notices or other communications given
or made hereunder shall be in writing and shall be decmed eMeetively given upon
the earlier of actual receipt or (i) personal delivery to the party to be notified: (i)
when sent, if sent by electronic mail during the recipient’s normal business hours
and i nal sent during nonmal business hours, (hen on (he reeipicnt’s next business
day: (W) five (5) days afler having been senl by e od or cerlificd mail, return
oocipl roquested. postage prepaid: or (is) one (1) businss day afier the busingss
day of deposit with a nationally recognized overnight courier. freight prepaid,
specifying nextday delivery, with written verification of receipt
shall be sent 1 the unders " css or emiil add
provided to the Portal o o the Company, ¢ C al the addrc
Torth at the beginning of this 2 any casc 1o such other cmail
address or address s subscquently modified by writien notic
accordance with this Section 13(c). The undersigned consens to the delivery of
any stockholder notice pursuant 1o the Delaware General Corporation Lav,
amended or superseded from time 10 time, by clectronic transmission pursuant 1o
2 of the Delaware General Corporation Law. o any successor thercto
a the electroni ddress provided to the Portal or as otherwise reflected on
the books of the Company. To the extent that any notice given by means of
clectronic transmission is relumed or undeliverable for any rcason, the foregoing

Scetion 23

consent shall be deemed o have been revoked until a new or comrected clectronic
mail address hag been provided, and such attempied clectonic notice shall be
incflective and dec ol 10 ha given. The undersigned agrees 10
promptly notify the Company

address, and failure to do so shall not affect the foregoing

Gaverning Law. Notwithstanding the place where (his A

exceuted by any hereto. the parti ly agree that all the Lerms
and provisions hercof shall be construed in accordance with and governed by the
laws of the State of Delaware without regard to the principles of conflicts of laws.




Arl n. claim. or controversy arising out of of relati
greement shall be resolved by arbination administered by JAMS pursuant to its
omprehensive Arbitration Rules and Procedures. The arbitration shall be

sonducled by a smgle arbitralor i the cily of the Company s pringipal place of
busincss, applying Delaware law. Fach party shall bear its own costs and
cxpenses. including leaal focs, unless the arbitrator awards costs to the provailing
party. The arbimation proceedings and any related information shall remain
confidential. except as required by law or to enforce an award. The arbitrator's
decision shall be final amd binding, wilh judgment enforeeable m any competent
courl. By arccing Lo arbitration, the partics waive their right o a jury trial, cxeept
for secking provisional remedies or injunctive relief in court 10 protect rights
pending arbitration.

Lintire Ag This Agreement and the Adoption Agreement attached as

Exhibit A constitute the entire agreement between the partics herclo with respeet

o the subject matier hercof and may be amended only by a writing exceuted by

all partics

TWaiver, Amendment. Neither this Subsoription Agrcement nor any provisions

hereof shall be modified. changed, discharged or terminated except by an

instrument. in writin ned by the party against whom any waiver, cha
tion is soughl,
Jury Trial. TITE UNDERSIGNED TRREVOCADBLY WATVLS ANY

AND ALL RIGITT TO TRTAL BY JURY WITIT RESPECT TO ANY LEGAL

PROCEEDING ARISING OUT OF THE TRANSACTIONS CONTEMPLATED

BY THIS SUBSCRIPTION AGREEMENT.

i pecific pns, € any provision of this Agreement is held 1o be
al. invalid. or unenforceable under the pre: or future laws eMective during
the term of this Agrcoment such provision shall be fully severable: this

Agreement shall be constued and enforced as if such illegal, invalid, or

unenforceable provision had never comprised a part of this Agreement, and the

Temaining provisions of this Agrcement shall ain in full force and cffecl and

shall not be alfected by the illegal. invalid. or uncnforceable provision or by its

severance from this Agreoment

es and Subliles. The titles of the sections and subsections of this Agreement
are for convenience of reference only and are not to be considered in construing
this Agreement,

Connterparts, This

of which shall be deemed an original. but all of whi ather shall constitute

one and the same instrument.

Llectronic Lxeowtion and Delivery. A digital reproduction, portable document

format (.pd™) ot other reproduction of this Agreement may be exceuted by onc

Agreement may be exceuted in two or more counterparls, cach

Arbitration. Any dispute. claim. or controversy arising out of or relating to this
Agreement shall be resolved by arbitration adminisiered by JAMS pursuant 1o its
Comprehengive  Arbilration s Procedurcs, The arbitration shall be
in the city of the Com principal place of
g Delawarc law. Cach party sh: s own costs and
s, unless the arbitrator awards costs to the prevail
party. ‘The abitration proceedings and any related information
mfidential, except as required by law or 1o ¢nfo Vi iiralor’s
deoision shall be final and binding, with judpment enforceable in any competent
court. By agrecing Lo arbitration. the partics waive their right 10 a jury trial. except
for seeking provisional remedies or injunctive relief in court to protect i
pending arbitration,
Enlire Agreement. This Agreement and the Adoplion Agreement allached as
constitute the entire agreement between the partics hereto with respect
1o the subjoct mater hereof and may be amended only by a writing excouted by
all parties
Waiver, Amendmenl. Neither this Subscription Agreement nor any provisions
hercol” shall be mod; changed, discharged or erminated excepl by an
ned by the party apainst whom any waiver. cha

Warver of Jury Iral. THE UNDERSIGNED IRREVOCABLY WAIVES ANY

AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL
ING ARISING OUT OF THE TRANSACTIONS CONTEMPLATED

Tnvalidity of Specific T I7 any provision of this Agreement is held to be
illegal. invalid, or unenforceable under the present or future laws effective during
the tem of this Agreement, such provision shall be fully severable: this
Agreement. shall be and cnforced as it such illegal, invalid.
wnenforeeable provision had never comprised a part of (his Agreemenl, and the
remaining provisions of this Agreemont shall emain in full force and Mot and.
shall not be affected by the illegal. invalid. or unen

severance from this Agreement.

Titles and Swhiitles. The titles of the scy

ment may be exccuted in two or more counterparts, cach
¢ which shall be deemed an original. but all of which together shall constitute
one and the same nstryment,
Faeeution and Defivery. A digital reprodustion, portabl
format (* pdl™ or other reproduction of this Agreement may be exceuted by one

wi. Any dispule, claim, or Cr ising oul of or relating (o (his
cment shall be resolved by arbitration administered by JAMS pursuant to its

Comprehensive Arbitration Rules and Procedurcs. The arbitration shall be

condusted by a single arbitrator in the <ity of the Company’s principal place

business. applying Delaware law. Each party shall bear its own co

exponses, including legal focs, unless the arbitrator mwards costs o the prey

party. The arbitration pr

confidential, except as required by law or 1o cnforce an award. The arbitrator

decision shall be final and binding, with judgment enforceable in any competent

pending arbitration
Fntire Agreement. This A

to the subject matter hereof and may be amended only by a writing executed by
all parties.

Waiver, Amendment. Neither (his Subscription: Agreemenl nor any provisions
hercof shall be modificd. ged. discharged or forminated excepl by an
instrument in writing inst whom any waiver,
discharge or termination is sought.

Waiver of Jury irial, THE UNDERSIGNED IRREVOCABLY WAIVES ANY
AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAI
PROCLEDING ARISING OUT OF TTIE TRANSACTIONS CONTEMPLATED
BY TITIS SUBSCRIPTION AGREEMENT.

Imvalidity of Specific Pro s. If any provision of this AAgreement is Leld to be
illegal, invalid, or unenforceable under the present or future laws eelive during
the term of this Agrcement, such provision shall be fully scverable; this
Aprcement shall be construed and enforced as such illegal. invalid. or
unenforeeable provision had never comprised a part of this Agreement, and the
remaining provisions of this Agreement shall remain in full force and effect and
shall nal b affoetcd by (he illegal, invalid, or unenforceable provision or by its
severance from this Agreement

Titles and Subrities. Th cctions and subscctions of this Agreement

are for convenicnee of reference only and are not 1o be considered in consteuing

cuted in two or me nterparts, each
winal, but all of which together shall constimic

A digital reproduction. portable document
format (*pdf") or other reproduction of this Agreement may be executed by one




or morc partics hercio and delivered by such party by clectronic signature
(including signature via DocuSign or similar services). electronic mail
similar electronic ransmission device pursuant to which the
behall of such parly can be scen, Such exceution and delivery s
valid, bindin ctive for all purp
ct. The provisions of this Subscription Agreement shall be binding
upon and accrue to the benetit of the parties hereto and their respective heirs
5. stccessors and assigns
Nothing in this Agrcemenl, expross or implicd, is
intended o confer upon any persen ather than the partics hereto, the underwri
10, and their rospective successors and permitted

and covenanls contained i this
Subscription Agreement shall survive (i) the aceepleamee of the subseription by the
Company, (ii) changes in the transactions. documents and instruments described

in the Torm C which arc not material or are to the benefit of the
ed and (iii) the death or disability of the undersigned

os. ‘The undersigncd hereby covenamts and agrecs 1o nofify

Company upon Lhe o of the

of th s Subscription Agreement. which would
cause any represchiation, wareanty. or covenant of the undersigned contained in
e fa

tre Page 1ol

or more parties hereto and delivered by such party by clectronic signature
(including signalurc via DocuSign or similar services). clectronic mail or any
imilar clectronic (rmsmission deviee pursuant Lo which (he signawme of ot on
behalf of such party can be seen. Such execution and delivery shall be considered
valid, binding and eMective for all purposcs.
fiect. The provisions of this Subscription Agreement shall be binding
tics herelo and their respective heirs,
ns
wficiaries. Nothing in this Agreement, express ot implicd. is

ors and permitted
obligations, or liabilitics under ot by reason of this

b provided horcin
All represcniations, warmntics and covenants contained in  this
Subscription Agreoment shall survixe (i) the acceptance of the subscription by the
Company. (if) changes in the transactions, documents and instruments described
in the Form C which are not material or which are to the benefit of the

bility of the undersigned,
ed hereby covenants and agrees o notify
the Company upon the oceurrence of any cvent prior Lo the elosing of the
se of the Shares pw

parlics herclo and delivered by such parly by electronic signature
(including signature via DocuSign o similar services), clectronic mail or any
similar clecteonic transmission device pursuant o which the s
behalt' of such party can be seen. Such execution and delivery shall be considered
jinding and effective for all purposes.
Binding kffeer. The provisions of this Subscription Agrcement shall b binding
upon and acerue to the benefit of the partics hereto and their respective h

eement, express or implied. is
intended to confer upon any persan other than the parties hereto, the underwriters
cnlitled 10 enforce Scetion 10, and their Tespective succes and pormiticd
15, remedics. obligations. or liabilities under or by reason of this
L. except as expressly provided hercin,
All representations. wamanties and covenants contained in this
greement shall survive (i) the acceptance of the subscription by the
Company, (i) cha transactions, documents amd instruments describe
in the Form € which arc nol makerial or which arc o the benehil of the
undersigned and (iii) the death or disability of the undersigned.
“hamges. The tndersigned hereby covenants and agrees to notify
the Company upon the occurrence of any event prior to the closing of the
of (he Shares pursuant (o this Subseription Agreemenl, which would
presenlation. warranty, or covenant of the undersigned contaimed in
this Subscription Agrecment 10 be lalse or incorre




TN WITNESS WITERTOT. the partics have exccuted this agreement as of [EFF! M IN WITNESS WHEREOF. the parties have uted this agreement as of [EFFECTIV IN WITNESS WHEREOF, the parlics have exceuted this nenl as off [EFFECTIVE DATE]

Number of Shares: [SHARS Nyumber Number ol Sharc:

Agaregate Purchase Pricc: Agaregate Purchasc Price: $/AMOU Aggregate Purchase Pri
COMPANY: COMPANY:

ZeroCarb Inc. ZeroCarb Inc.

COMPANY:

ZeroCarb Inc.

Founder Siguature Founder Seguatune Fownder Scguature

Name. ame: [FOUNDER NAWE] Mai: [FOUNDER_NAME]
Jille: [FOUNDER TITLE] Tie: [FOUNDER_TITLE] Tifle: [FOUNDER_TITLE]

SUBSCRIBER: SUBSCRIBER: SUBSCRIBER:
[ENTITY NAME]

[ENTITY NAME] [ENTITY NAME]

. Tueweator. Siguatune 5. Trvectan Stguatane e Tuvestor Siguatare

Name: INVESTOR NAME] Name:

Title: INVESTOR TITLE] Title: [INVI R TITLE] Tillg: [INVES

The Subscriber is an “aceredited investor” as that term is defined in Regulation 1) promulgale The Subscriber is an “accredited investor” as that term is defined in Rogulation D proiulg ubscriber s an “accredited investor” as that term is defined in Regulation D prom
by the Securitics and Cxchange Commission under the Act urities and Exchange Commission under the Securities Act. and Exchar mission under (he Sceurilics Act

ing the appropriate bo indicate Yes or No by checking the appropriaic

cdited
4 Not Accredited

I*f Not Accredited P Not Aceredited




Exhibit A Exhibii A

{Voling Agre on Agreement 1o Loll [Horting Agreement Aq (grecment i Follow)




[ -
d among ZeroCarb Inc., a Delaware corporation (the “Company”),
, $0.0001 par value per share, of the Campany (“Preferred Stack”),

: Company, and in connection with that agreement the parties desire
vthe right, among other rights, to designate the election of certain
ectors of the Company (the “Board”) in accordance with the terms

4 and Restated Certificate of Incorporatian of the Company (as the
or restated from time to time, the “Restated Certificate”) provides
of the shares, collectively, of the Series Seed-2 Preferred Stockand
k, exclusively and as a separate class, shall be entitled to elect two
& "Second Series Seed Preferred Directors”); and (b} the holders of
non stock, $0.0001 par value per share, of the Company (“Common
a separate class, shall be entitled to elect two directors of the
reetors”); and (c) the holders of record of the shares of Common
k, voting together as a single class on an as-converted basis, shall be
of the total number of directors of the Company.

re ta enter into this Agreement to set forth their agreements and
to how shares of the capital stock of the Company held by them will
1\ connection with, an acquisition of the Company and voted on in
in the number of shares of Common Stock required to provide for
ed Stock

agree as follows:
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barch 7 2023 by and among ZeroCarb Inc., a Delaware corporation (the “Company”),

each holder of Preferred Stock, $0.0001 par value per share, of the Company (“Preferred Stock”,

Seed-3 Preferred Stock of the Company, and in cannection with that agreement the parties desire
to provide the Investors with the right, among ather rights, to designate the election of certain
members of the board of directors of the Company (the “Board") in accordance with the terms.
of this Agreement.

The Second Amended and Restated Certificate of Incorporation of the Company (25 the
same may be amended and/or restated from time to time, the “Restated Certificate”) provides
that (a) the holders of record of the shares, collectively, of the Series Seed-2 Preferred Stock and
Series Seed-3 Preferred Stock, exclusively and as a separate class, shall be entitled to elect two
directors of the Company [the “Second Series Seed Preferred Directors”); and (b) the holders of
record of the shares of common stock, $0.0001 par value per share, of the Company (“Commen
Stock”), exclusively and as a separate class, shall be entitled to elect two directors of the
Company (the “Common Directors”); and (c) the holders of record of the shares of Common
Stock and the Preferred Stock, voting together as a single class on an as-converte basis, shall be
entitled to elect the balance of the total number of directors of the Company.

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

The parties therefore agree as follows

1 iabine Demvisinne Damardine tha Raaed
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harch 7 , 2023 by and among ZeroCarb Inc., a Delaware cc
each holder of Preferred Stock, $0.0001 par value per share, of the C

Seed-3 Preferred Stock of the Campany, and in connection with that
to provide the Investors with the right, among other rights, to desi
members of the board of directors of the Company (the “Board”) ii
of this Agreement.

The Second Amended and Restated Certificate of Incorpora
same may be amended and/or restated from time to time, the “Re
that (a) the holders of record of the shares, collectively, of the Serie:
Series Seed-3 Preferred Stock, exclusively and as a separate class, <
directors of the Company (the “Second Series Seed Preferred Direc
record of the shares of common stock, $0.0001 par value per share,
Stock”), exclusively and as a separate class, shall be entitled to
Company [the “Common Directors”); and {c) the holders of recor
Stock and the Preferred Stock, voting together as a single class onar
entitled 1o elect the balance of the total number of directors of the

The parties also desire to enter into this Agreement to set
understandings with respect to how shares of the capital stock of thi
be voted on, or tendered, in connection with, an acquisition of th
connection with an increase in the number of shares of Common §
the conversion of the Preferred Stock.

The parties therefore agree as follows:

1 \rtine Druiciane Banaring tha Rrard

1. Voting Provisions Regarding the Board.

1.1 Shares. For purposes of this Agreement, the term “Shares” shall mean and
include any securities of the Company that the holders of which are entitled to vote for members
of the Board, including, without limitation, all shares of Common Stock and Preferred Stock, by
whatever name called, now owned or subsequently acquired by a Stockholder, however
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wha are then providing services to the Company as officers, employees or consultants, which
individual shall initially be Mohamed Aly; and
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who are then providing services to the Campany as officers, empl
individual shallinitially be Mohamed Aly; and
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st or any other entity (collectively, a “Person”) shall be deemed an
n who, directly or indirectly, controls, is controlled by or is under
erson, including, withaut limitation, any general partner, managing
trustee of such Person, or any venture capital fund or registered
© hereafter existing that is controlled by one (1) or more general
rs or investment advisers of, or shares the same management
ser with, such Person.

1 10 Designate a Board Member. In the absence of any designation
Jith the right to designate a director as specified above, the director
m and then serving shall be reelected if willing to serve unless such
4 as provided herein, and otherwise such Board seat shall remain
35 provided above.

1l of Board Members. Each Stockholder also agrees to vote, or
s owned by such Stockholder, or over which such Stockhelder has
time and at all times, in whatever manner as shall be necessary to

no director elected pursuant to Section 1.2 of this Agreement may
r than for cause unless (i) such removal is directed ar approved by
erson(s), or of the holders of at least the requisite number of the
\der Section 12 ta designate that director; or (ii) the Persan(s)
te or approve such director or occupy such Board seat pursuant to
ntitled to designate or approve such director or occupy such Board

any vacancies created by the resignation, removal or death of a
Section 1.2 shall be filled pursuant to the provisions of this Section 1;

upen the request of any party entitled to designate a director as
move such directar, such director shall be removed.

limited liability company, trust ar any other entity (callectively, a “Person”) shall be deemed an
“Affiliate” of another 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 Persan, or any venture capital fund or registered
investment company now or hereafter existing that is cantrolled by one (1) or more general
partners, managing members of investment advisers of, or shares the same management
company or investment adviser with, such Persan.

13 failure 1o Designate  Board Member. In the absence of any designation
from the Persons or groups with the right to designate a director as specified above, the director
previously designated by them and then serving shall be reelected if willing to serve unless such
individual has been removed as provided herein, and otherwise such Board seat shall remain
vacant until otherwise filled as provided above.

14 Removal of Board Members. Each also agrees 10 vote, or
cause to be voted, all Shares owned by such or over which such has
voting control, from time 1o time and at all tims, in whatever manner as shall be necassary 10
ensure that:

(@) no director elected pursuant to Section 1.2 of this Agreement may
be removed from office other than for cause unless (i) such removal is directed or approved by
the affirmative vote of the Person(s), or of the holders of at least the requisite number of the
shares of stock, entitled under Section 1.2 to designate that director; or (i} the Person(s)
originally entitled to designate or approve such director or occupy such Board seat pursuant to
Section 1.2 is no longer 50 entitled to designate or approve such director or occupy such Board
seat;

(b)  any vacancies created by the resignation, removal or death of a
director elected pursuant to Section 1.2 shall be filled pursuant to the provisions of this Section 1,
and

(¢} upon the request of any party entitied to designate a director as
provided in Section 1.2 to remove such directer, such director shall be removed.

485160684512, v. 1

limited liability company, trust or any other entity (collectively, a “I
“Affiliate” of another Person whe, directly or indirectly, contrals,
common centrol with such Person, including, without limitation, an
member, officer, director or trustee of such Person, or any ventut
investment company now or hereafter existing that is controlled
partners, managing members or investment advisers of, or sha
company or investment adviser with, such Person.

13  Failure to Designate a Board Member. In the
from the Persans or groups with the right to designate a director as
previously designated by them and then serving shall be reelected i
individual has been removed as provided herein, and otherwise s/
wvacant until stherwise filled as provided above.

14  Removal of Board Members. Each Stockhol
eause 1o be vored, all Shares owned by such Stoekholder, or over
veting control, from time to time and at all times, in whatever mar
ensure that:

{a)  no director elected pursuant to Sectio
be removed from office other than for cause unless (i) such removi
the affirmative vote of the Persan(s), or of the holders of at least
shares of stock, entitled under Section 1.2 to designate that di
originally entitled to designate r approve such director or occupy
Section 1.2 is no langer so entitled to designate or approve such di
seat;

(b)  any vacancies created by the resigna
director elected pursuant to Section 1.2 shall befilled pursuant to thi

(c)  upon the request of any party entitle
provided in Section 1.2 to remove such director, such director shall
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1.3

Failure to Designate a Board Member. In the absence of any designation

from the Persons or groups with the right to designate a director as specified above, the director
previously designated by them and then serving shall be reelected if willing to serve unless such
individual has been removed as provided herein, and otherwise such Board seat shall remain
vacant until otherwise filled as provided above.

1.4

Removal of Board Members. Each Stockholder also agrees to vote, or

cause to be voted, all Shares owned by such Stockholder, or over which such Stockholder has
voting control, from time to time and at all times, in whatever manner as shall be necessary to

ensure that:

4861-6069-4612, v. 1



1se Authorized Common Stock. Each Stockholder agrees to vote or 2 VYote to Increase Authorized Common Stock. Each Stockholder agrees to vote or 2. Vote to Increase Authorized Common Stock. Each St

i owned by such Stockholder, or over which such Stockhalder has cause to be voted all Shares owned by such Stockholder, or over which such Stockholder has cause to be voted all Shares owned by such Stackholder, or over
time and at all times, in whatever manner as shall be necessary to voting control, from time to time and at all times, in whatever manner as shall be necessary to wvoting control, from time to time and at all times, in whatever mar
1orized shares of Common Stock from time to time to ensure that ingrease the number of authorized shares of Commeon Stock from time to time to ensure that increase the number of autharized shares of Common Stack from
:s of Common Stock available for conversion of all of the shares of there will be sufficient shares of Common Stock available for conversion of all of the shares of there will be sufficient shares of Camman Stock available for conw
at any given time, Preferred Stock outstanding at any given time. Preferred Stock outstanding at any given time.
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there will be sufficient shares of Common Stock available for conversion of all of the shares of
Preferred Stock outstanding at any given time.

3. Drag-Along Right.

31 Definitions. A “Sale of the Company” shall mean either: (a) a transaction
or series of related transactions in which a Person, or a group of related Persons, acquires from
stockholders of the Company shares representing more than fifty percent (50%) of the out-
standing voting power of the Company (a “Stock Sale”); or (b) a transaction that qualifies as a
“Deemed Liquidation Event” as defined in the Restated Certificate.

3.2 Actions to be Taken. In the event that (i) the holders of at least a majority
of the shares of Common Stock then issued or issuable upon conversion of the shares of Preferred
Stock (the “Selling Investors”); (ii) the Board; and (iii) 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 Key Holders who are then providing services to the Company
as officers, employees or consultants voting as a separate class approve a Sale of the Company
in writing, specifying that this Section 3 shall apply to such transaction, then, subject to
satisfaction of each of the conditions set forth in Section 3.3 below, each Stockholder and the
Company hereby agree:

4861-6069-4612, v. 1



rtificates duly endorsed for transfer (free and clear of impermissible
), and any similar or related documents;

not to deposit, and te cause their Affiliates not to deposit, except
1t, any Shares of the Company owned by such party or Affiliatein a
hares to any arrangement ar agreement with respect ta the voting
cally requested to do 5o by the acquirer in connection with the Sale

to refrain from (i) exercising any dissenters’ rights or rights of
aw at any time with respect to such Sale of the Company, or (ii);
mencing any suit (x) challenging the Sale of the Company or t
breach of any fiduciary duty of the Selling Investors or any affiliate
+g, without limitation, aiding and abetting breach of fiduciary duty)
Lation, negotiation or entry into the Sale of the Company, or the
“tions contemplated thereby;

if the consideration to be paid in exchange for the Shares pursuant
securities and due receipt thereof by any Stockholder would require
registration or qualification of such securi
h respect to such securities; o (y) the provision to any Stockholder
n such information as a prudent issuer would generally furnish in an
edited investors” as defined in Regulation D promulgated under the
ended (the “Securities Act”), the Company may cause to be paid to
hereof, against surrender of the Shares which would have otherwise
2r, an amount in cash equal to the fair value (as determined in good
curities which such Stockholder would otherwise receive as of the
securities in exchange for the Shares; and

s or af any person as a

in the event that the Selling Investors, in connection w\lh such Sale
tockholder r (the " ) with
& the Stackholders under the applicable definitive transaction
immation of such Sale of the Company, [x] to consent to (i) the
lder , (i) the

nnection with any indemnification or 5\m|\arubl\§atmn5 and (i) Ihe

governmental filing, share certificates duly endorsed for transfer (free and clear of impermissible
liens, claims and encumbrances), and any similar or related documents;

(d)  not to deposit, and to cause their Affiliates not to deposit, except
as provided in this Agreement, any Shares of the Company owned by such party or Affiliate in a
voting trust or subject any Shares to any arrangement o agreement with respect to the voting
of such Shares, unless specifically requested to da so by the acquirer in connection with the Sale
of the Company;

(€)  to refrain from (i) exercising any dissenters’ rights or rights of

appraisal under applicable law at any time with respect to such Sale of the Company, or {ii);

asserting any claim or commencing any suit (x) challenging the Sale of the Company or this

Agreement, or (y) alleging a breach of any fiduciary duty of the Selling Investors or any affiliate

or associate thereof (including, without limitation, aiding and abetting breach of fiduciary duty)

in connection with the evaluation, negotiation ar entry into the Sale of the Company, or the
ion of the thereby;

ifth to be paidin B¢ Shares pursuant
o this Section 3 includes any securities and due receipt thereof by any Stockholder would require
under applicable law (x) the registration or qualification of such securities or of any person as a
braker or dealer or agent with respect to such securities; or {y) the provision to any Stockholder
of any information other than such information as a prudent issuer would generally furnish in an
offering made solely to “accredited investors” as defined in Regulation D promulgated under the
Securities Act of 1933, as amended (the “Securities Act”), the Company may cause to be paid to
any such Stockholder in lieu thereof, against surrender of the Shares which would have otherwise
been sold by such Stockholder, an amount in cash equal 1o the fair value (as determined in good
faith by the Board) of the securities which such Stockholder would otherwise receive as of the
date of the issuance of such securities in exchange for the Shares; and

(e)  in the event that the Seling Investors, in connectian with such Sale
of the Company, appoint a (the " “} with
respect to marters affecting the Stockholders under the applicable definitive tansaction
agreements following consummation of such Sale of the Company, (x) to consent to () the

(ii) th escrow,
expense or similar fund in connecticn with any inderanifcation or sinlar obligations, and (7} the

485160684512, v. 1

governmental filing, share certificates duly endorsed for transfer (fre
liens, claims and encurnbrances), and any similar or related dacume

()] net to deposit, and to cause their Affi
as provided in this Agreement, any Shares of the Company owned ¢
wvoting trust or subject any Shares to any arrangement or agreemer
of such Shares, unless specifically requested to do 5o by the acquire
of the Company;

(e} to refrain from (i) exercising any di
appraisal under applicable law at any time with respect to such £
asserting any claim or commencing any suit (x) challenging the S
Agreement, or {y) alleging a breach of any fiduciary duty of the Sel
or associate thereof (including, without limitation, aiding and abett
in connection with the evaluation, negotiation or entry into the S
consummation of the transactions contemplated thereby;

(f)  ifthe consideration to be paid in exch:
1o this Section 3 includes any securities and due receipt thereof by ar
under applicable law {x) the registration or qualification of such sec
broker or dealer or agent with respect to such securities; or (y) the
of any information other than such information as a prudent issuer \
offering made solely to “accredited investors” as defined in Regulati
Securities Act of 1933, as amended (the “Securities Act”), the Comg
any such Stockholder in lieu thereof, against surrender of the Shares
been sold by such Stockholder, an amount in cash equal to the fairy
faith by the Board) of the securities which such Stockholder would
date of the issuance of such securities in exchange for the Shares; a

(g inthe event that the Selling Investors,
of the Company, appaint 2 stockholder representative (the “Stackh
respect to matters affecting the Stockholders under the appli
agreements fallowing consummation of such Sale of the Compar

of such (i) the establish
expense or similar fund in connection with any indemnification or sit
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ions. Notwithstanding anything to the contrary set forth herein, a
uired to comply with Section 32 above in connection with any
7y (the “Proposed Sale”), unles:

any representations and warranties to be made by such
ith the Proposed Sale are limited to representations and warranties
hip and the ability to convey title to such Shares, including, but not
1d warranties that (i) the holds all right, title i

Stockholder purports to hold, free and clear of all liens and
ations of the Stockholder in connection with the transaction have
licable, (iii) the documents to be entered into by the Stockholder
the Stockholder and delivered to the acquirer and are enforceable
tions) against the Stockholder in accordance with their respective
execution and delivery of documents to be entered into by the
with the transaction, nor the performance of the Stockholder’s
sause a breach or violation of the terms of any agreement to which
any law or judgment, order or decree of any court or governmental
ockholder;

such Stockholder is not required ta agree (unless such Stockholder
loyee] to any restrictive covenant in connection with the Proposed
itation, any covenant not to compete or covenant not to solicit
ppliers of any party to the Proposed Sale) or any release of claims
mary form of claims arising solely in such Stockholder’s capacity as
¥

such Stockholder and its Affiliates are not required to amend,
eaenial ar thar ralatinnchinwith tha Crmnan the acaitirar ar thair
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33 Conditions. Notwithstanding anything to the contrary set forth herein, 2
Stockholder will not be required to comply with Section 3.2 above in connection with any
proposed Sale of the Company (the “Proposed Sale”), unless:

(@) any representations and warranties to be made by such
Stockholder in connection with the Proposed Sale are limited to representations and warranties
related to authority, ownership and the ability to convey title to such Shares, including, but not
limited to, representations and warranties that (i) the Stockholder hols all right, title and interest
in and 1o the Shares such Stockholder purports to hold, free and clear of all liens and
encumbrances, (ii) the obligations of the Stockholder in cannection with the transaction have
been duly authorized, if applicable, (iil) the documents to be entered into by the Stockholder
have been duly executed by the Stockholder and delivered to the acquirer and are enfarceable
(subject to customary limit against the in with their respective
terms; and (iv) neither the execution and delivery of documents to be entered into by the
Stockholde connection with the transaction, nor the performance of the Stockholder’
obligations thereunder, will cause a breach or violation of the terms of any agreement to which
the Stockholder is a party, or any law or judgment, order or decree of any court or governmental
agency that applies to the Stackholder;

(B)  such Stockholder is not required to agree {unless such Stockholder
is a Company officer ar employee) to any restrictive covenant in connection with the Proposed
Sale (including, without limitation, any covenant not to compete or covenant not to solicit
customers, employees or suppliers of any party to the Proposed Sale) or any release of claims
other than a release in customary form of claims arising selely in such Stackholder’s capacity as
a stockholder of the Company;

(f)  such Stockholder and its Affiiates are not required to amend,
avtand artarminata ams antractial ar athor rolatinnchin with tho Camname the acmirar ar thoir

et e e
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33  Conditions. Notwithstanding anything to the
Stockholder will not be required to comply with Section 3.2 ab
proposed Sale of the Company (the “Proposed Sale”), unless:

(a)  any representations and warrantic
Stockholder in connection with the Proposed Sale are limited to re
related to authority, ownership and the ability to convey title to su
limited to, representations and warranties that (i) the Stockhalder h
in and to the Shares such Stockholder purports to hold, free
encumbrances, (i) the obligations of the Stackholder in connectio
been duly authorized, if applicable, (iii) the documents to be ente
have been duly executed by the Stockholder and delivered to the z
(subject to customary limitations) against the Stockholder in accol
terms; and (iv) neither the execution and delivery of documents
Stockholder in conneetion with the transaction, nor the perfort
obligations thereunder, will cause a breach or violation of the term:
the Stockholder is a party, or any law or judgment, order or decree ¢
agency that applies to the Stockholder;

(b} such Stockholder is not required to ag
is a Company officer or employee) to any restrictive covenant in cc
Sale (including, without limitation, any covenant not ta compete
customers, employees or suppliers of any party to the Proposed S
other than a release in customary form of claims arising solely in st
a stackholder of the Company;

{d)  such Stockholder and its Affiliates 2
avtanr ar tarminata am rantrartial ne athar miatianshin with tha
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e limited as to such Stockholder;

upon the consummation of the Propased Sale (i) each holder of
: capital stack of the Company will receive the same form of
s of such class or series as is received by other holders in respect of
155 or series of stack, and if any holders of any capital stock of the
as to the form of consideration to be received as a result of the
such eapital stock will be given the same option, (i) each holder of
Il receive the same amount of cansideration per share of such series
ved by other holders in respect of their shares of such same series,
Stock will receive the same amount of consideration per share of
1 by other holders in respect of their shares of Common Stock, and
0 the terms of the Restated Certificate and as may be required by
stion receivable by all holders of the Preferred Stock and Common
18 the holders of Preferred Stock and Common Stack on the basis of
rences to which the holders of each respective series of Preferred
mmon Stock are entitled in a Deemed Liquidation Event (assuming
yposed Sale is a Deemed Licuidation Event) in accordance with the
:ate in effect immediately prior to the Proposed Sale; provided
nding the foregoing provisions of this Section 3.3(f), if the
exchange for the Shares held by the Key Holder or Investor, as
section 3.3(f) includes any securities and due receipt thereof by any
1 require under applicable law (x) the registration or qualification of
:on as a broker or dealer or agent with respect 1o such securities; or
lolder or Investor of any information other than such information as
rally furnish in an offering made solely to “accredited investors” as
ulgated under the Securities Act, the Company may cause to be paid
westor in lieu thereof, against surrender of the Shares held by the
plicable, which would have otherwise been sold by such Key Holder
sh equal to the fair value (as determined in good faith by the Board)
Cey Holder or Investor would otherwise receive as of the date of the
n exchange for the Shares held by the Key Holder or Investor, as

liability for which need not be limited as to such Stockholder;

()  upon the consummation of the Proposed Sale (i) each holder of
each class or series of the capital stock of the Company will receive the same form of
consideration for their shares of such class or series as is received by other holders in respect of
their shares of such same class or series of stack, and if any holders of any capital stock of the
Company are given a chaice as to the form of consideration to be received as a result of the
Proposed Sale, all holders of such capital stock will be given the same option, (ii) each holder of
a series of Preferred Stock will receive the same amount of consideration per share of such series
of Preferred Stock as is received by other halders in respect of their shares of such same series,
(iii) each holder of Commen Stock will receive the same amount of consideration per share of
Common Stock as is received by other holders in respect of their shares of Common Stack, and
(iv) unless waived pursuant to the terms of the Restated Certificate and as may be required by
law, the aggregate consideration receivable by all holders of the Preferred Stock and Common
Stock shall be allacated among the holders of Preferred Stack and Common Stock on the basis of
the relative liquidation preferences to which the holders of each respective series of Preferred
Stock and the holders of Common Stack are entitled in a Deemed Liquidation Event (assuming
for this purpose that the Proposed Sale is a Deemed Liquidation Event) in accordance with the
Company's Restated Certificate in effect immediately prior to the Proposed Sale; provided,
however, that, notwithstanding the foregoing provisions of this Section 3.3(fl, i the
<onsideration to be paid in exchange for the Shares held by the Key Holder or Investor, as
applicable, pursuant to this Section 3.3(f) includes any securities and due receipt thereof by any
Key Holder or Investor would require under applicable law (x) the registration or qualification of
such securities or of any person as a broker or dealer or agent with respect to such securities; or
(y) the provision to any Key Holder or Investor of any information ether than such information as
a prudent issuer would generally furnish in an offering made solely to “accredited investors” as
defined in Regulation D promulgated under the Securities Act, the Company may cause to be paid
10 any such Key Holder or Investor in lieu thereof, against surrender of the Shares held by the
Key Holder or Investor, as applicable, which would have otherwise bieen sold by such Key Holder
or Investor, an amount in cash equal to the fair value (as determined in good faith by the Board)
«of the securities which such Key Holder or Investor would atherwise receive as of the date of the
issuance of such securities in exchange for the Shares held by the Key Holder or Investor, as
applicable;

485160684512, v. 1

liability for which need not be limited as 1o such Stockholder;

(f)  upon the consummation of the Prop
each class or series of the capital stock of the Company wil
consideration for their shares of such class or series as is received b
their shares of such same class or series of stock, and if any holder
Company are given a choice as to the form of consideration to b
Proposed Sale, all holders of such capital stock will be given the san
a series of Preferred Stock will receive the same amount of consider:
of Preferred Stock as is received by ther holders in respect of theil
(iii) each holder of Common Stock will receive the same amaunt o
Common Stack as s received by other holders in respect of their st
(iv) unless waived pursuant to the terms of the Restated Certificatc
law, the aggregate consideration receivable by all holders of the Pi
Stock shall be allocated among the holders of Preferred Stock and C
the relative liquidation preferences to which the holders of each re
Stock and the holders of Common Stock are entitled in a Deemed
for this purpose that the Proposed Sale is a Deemed Liguidation Ev
Company’s Restated Certificate in effect immediately prior to th
however, that, notwithstanding the foregoing provisions of
consideration to be paid in exchange for the Shares held by the
applicable, pursuant to this Section 3.3(f] includes any securities an
Key Holder or Investor would require under applicable law () the re
such securities or of any person as a broker or dealer or agent with |
{y) the provision to any Key Holder or Investor of any information ot
a prudent issuer would generally fumish in an offering made solely
defined in Regulation D promulgated under the Securities Act, the Cc
to any such Key Holder or Investor in lieu thereof, against surrend
Key Holder or Investor, as applicable, which would have otherwise k
or Investor, an amount in cash equal to the fair value (as determine
of the securities which such Key Holder or Investor would otherwise
issuance of such securities in exchange for the Shares held by the
applicable;
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s {a) all holders of Preferred Stock are allowed to participate in such
isideration received pursuant to such transaction is allocated among
manner specified in the Campany’s Restated Certificate in effect
ok Sale (as if such transaction(s) were a Deemed Liquidation Event),
xt the requisite percentage required to waive treatment of the
iquidation Event pursuant to the terms of the Restated Certificate,
ation differently by written notice given to the Company at least five
te of any such transaction or series of related transactions.

ants of the Company. The Company agrees to use its best efforts,
f applicable law, to ensure that the rights granted under this
that the parties enjoy the benefits of this Agraement. Such actions
he use of the Company’s best efforts to cause the nomination and
rovided in this Agreement.

:able Proxy and Power of Attorney. Each party to this Agreement
oints as the proxies of the party and hereby geants a power of
the Company, and a designes of the Selling Investors, and sach of
ostitution, with respect 1o the matters set forth herein, including,

party to any Stock Sale unless (a) all halders 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
i prior ta the Stock Sale (as if such tr ion(s) were 2 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 taallocate ion di by written notice given to the Company at least five.
days prior to the effective date of any such transaction or series of related transactions.

a, Remedies

41  Covenants of the Company. The Company agrees 1o use its best efforts,
within the requirements of applicable law, to ensure that the rights granted under this
Agreement are effective and that the parties enjoy the benefits of this Agreement. Such actions
include, without limitation, the use of the Company’s best efforts to cause the nomination and
election of the directors as provided in this Agreement.

4.2 rreyocable Proxy and Power of Attarney. Each party to this Agreement
hereby constitutes and appoints as the proxies of the party and hereby grants a power of
attorney to the President of the Company, and a designee of the Selling Investors, and each of
them, with full power of substitution, with respect to the matters set forth herein, including,

party to any Stock Sale nless () all holders of Preferred Stock are a
transaction{s) and {b) the consideration received pursuant tosuchtr.
the parties thereto in the manner specified in the Company’s R
immediately prior to the Stock Sale (as if such transaction(s) were a
unless the holders of at least the requisite percentage required
transaction{s) as a Deemed Liquidation Event pursuant to the term:
elect to allocate the consideration differently by written notice giver
days prior to the effective date of any such transaction or series of 1

4. Remedies.

41  Covenants of the Company. The Company af
within the requirements of applicable law, to ensure that the
Agreement are effective and that the parties enjoy the benefits of t
include, without limitation, the use of the Company's best efforts 1
electian of the directors as provided in this Agreement

a2 Irrevecable Proxy and Power of Attorney. E:
hereby constitutes and appoints as the proxies of the party ane
attorey to the President of the Company, and a designee of the S
them, with full power of substitution, with respect to the matters

arding the size and composition of the Board pursuant 1o Seetion 1,
shares pursuant to Section 2 hereef and votes regarding any Sale of

without limitation, votes regarding the size and composition of the Board pursuant to Section 1,
votes 1o increase authorized shares pursuant to Section 2 hereof and votes regarding any Sale of

without limitation, votes regarding the size and composition of the
votes to increase authorized shares pursuant to Section 2 hereof an

tion 3 hereof, and hereby izes each of them to the Campany pursuant o Section 3 hereof, and hereby a each of them to represent and the Company pursuant to Section 3 hereof, and hereby authorizes e
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immediately prior to the Stock Sale (as it 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 five
days prior to the effective date of any such transaction or series of related transactions.

4.1 Covenants of the Company. The Company agrees to use its best efforts,
within the requirements of applicable law, to ensure that the rights granted under this
Agreement are effective and that the parties enjoy the benefits of this Agreement. Such actions
include, without limitation, the use of the Company’s best efforts to cause the nomination and
election of the directors as provided in this Agreement.

4.2 Irrevocable Proxy and Power of Attorney. Each party to this Agreement
hereby constitutes and appoints as the proxies of the party and hereby grants a power of
attorney to the President of the Company, and a designee of the Selling Investors, and each of
them, with full power of substitution, with respect to the matters set forth herein, including,
without limitation, votes regarding the size and composition of the Board pursuant to Section 1,
votes to increase authorized shares pursuant to Section 2 hereof and votes regarding any Sale of
the Company pursuant to Section 3 hereof, and hereby authorizes each of them to represent and
vote, if and only if the party (i) fails to vote, or (ii) attempts to vote (whether by proxy, in person
or by written consent), in a manner which is inconsistent with the terms of this Agreement, all of
such party’s Shares in favor of the election 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 the President of the
Company to execute and deliver the documentation referred to in Section 3.2(c) on behalf of any
party failing to do so within five (5) business days of a 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

4861-6069-4612, v. 1
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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 provision 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.

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

5. “Bad Actor” Matters.

5.1 Definitions. For purposes of this Agreement:

4861-6069-4612, v. 1
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ich security; and/or (2) the investment power, which includes the
t the disposition of, such security.

The Company hereby represents and warrants to the Investors that
applicable to the Company or, to the Company’s knowledge, any
xcept for a Disqualification Event as to which Rule 506(d)(2)(ii)-(iv)

ants. Each Person with the right to designate or participate in the
suant to this Agreement covenants and agrees (if not to designate
tion of any director designee who, ta such Person’s knowledge, is a
© exercise reasonable care to determine whether any director
person is a Disqualified Designes, (i} that in the event such Person
vidual previously designated by any such Persan is or has become a
Person shall as promptly as practicable take such actions as are
isqualified Designee from the Board and designate a replacement
slified Designee, and (iv) ta notify the Company promptly in writing
n Event becomes applicable to such Person or any of its Rule 506{d)
Person’s knowledge, to such Person’s initial designee named in
e, fora Disaualification Event as to which Rule 506(d){2)(i) or (ii) or

reement shall be effective as of the date hereof and shall continue
ninate upon the earliest to occur of {a) the consummation of the
n public offering of its Common Stock (other than a registration
the sale of securities to employees of the Company pursuant to its
1se or similar plan or an SEC Rule 145 transaction); {b) the
& Company and distribution of praceeds to or escrow for the benefit
1ance with the Restated Certificate, provided that the provisions of
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or to direct the oting of, such security; and/or {2) the investment power, which includes the
power to dispose, or to direct the disposition of, such security.

(5)  The Company hereby represents and warrants to the Investors that
no Disqualification Event is applicable to the Company or, to the Company’s knowledge, any
Company Covered Persan, except for a Disqualification Event as to which Rule 506(d)(2)(ii)-(iv)
or (d)(3) is applicable.

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, 1o such Person’s knowledge, is a
Disqualified Designee, (i} 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 designate a replacement
designee who is not a Disqualified Designee, and (iv} to notify the Company promptly in writing
in the event a Disqualification Event becomes applicable ta such Person or any of its Rule 506(d)
Related Parties, or, to such Person’s knowledge, to such Person’s initial designee named in
Section 1, except, if applicable, for a Di lification Event as to which Rule i) or {iif) or
{d}(3} is applicable.

6 Ierm. This Agreement shall be effective as of the date hereof and shall continue
in effect until and shall terminate upon the earliest to occur of {a} the consummation of the
Company's first underwritten public offering of its Common Stock {other than a registration
statement relating either 1o the sale of securities to employees of the Company pursuant toits
stock option, stock purchase or similar plan or an SEC Rule 145 transaction); (b} the

of a Sale of the Company of proceeds to or escrowfor the benefit
of the Stockholders in accordance with the Restated Certificate, provided that the provisions of
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o to direct the voting of, such security; and/or (2) the investmen
power ta dispose, or to direct the disposition of, such security

(b)  The Company hereby represents and v
no Disqualification Event is applicable to the Company or, to the
Company Covered Person, except for a Disqualification Event as to
or (d)(3) s applicable

53 Covenants. Fach Person with the right to de
designation of a director pursuant to this Agreement covenants an
or participate in the designation of any director designee who, to si
Disqualified Designee, {ii) to exercise reasonable care to deter
designee designated by such person s a Disqualified Designee, {iii) t
becomes aware that any individual previously designated by any suc
Disqualified Designee, such Person shall as promptly as practicat
necessary to remave such Disqualified Designee from the Board a
designee who is not a Disqualified Designee, and (iv) to notify the C
in the event a Disqualification Event becomes applicable to such Pei
Related Parties, or, to such Person’s knowledge, to such Person’
Section 1, except, if applicable, for a Disqualification Event as towhi
(c)(3) is applicable.

6. Term. This Agreement shall be effective as of the da
in effect until and shall terminate upon the earliest to occur of (:
Company’s first underwritten public offering of its Common Stoc
statement relating either to the sale of securities to employees of 1
stock option, stock purchase or similar plan or an SEC Rule

‘as$ale of the Company istri proceed
of the Stockholders in accordance with the Restated Certificate, pr(
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5.3 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 designate a replacement
designee who is not a Disqualified Designee, and (iv) to notify the Company promptly in writing
in the event a Disqualification Event becomes applicable to such Person or any of its Rule 506(d)
Related Parties, or, to such Person’s knowledge, to such Person’s initial designee named in
Section 1, except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or
(d)(3) is applicable.

6. Term. This Agreement shall be effective as of the date hereof and shall continue
in effect until and shall terminate upon the earliest to occur of (a) the consummation of the
Company’s first underwritten public offering of its Common Stock (other than a registration
statement relating either to the sale of securities to employees of the Company pursuant to its
stock option, stock purchase or similar plan or an SEC Rule 145 transaction); (b) the
consummation of a Sale of the Company and distribution of proceeds to or escrow for the benefit
of the Stockholders in accordance with the Restated Certificate, provided that the provisions of

10
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ms of this Agreement by executing and delivering an Adoption subject to each of the terms of this Agreement by executing and delivering an Adoption subject to each of the terms of this Agreement by executing
the form attached hereto as Exhibit A. Upon the execution and Agreement substantially in the form attached hereto as Exhibit A. Upon the execution and Agreement substantially in the form attached hereto as Exhibit
ement by any transferee, such transferee shall be deemed to be a delivery of an Adoption Agreement by any transferee, such transferee shall be deemed to be a delivery of an Adoption Agreement by any transferee, such transfe
‘eree were the transferor and such transferee’s signature appeared party hereto as if such transferee were the transferor and such transferee’s signature appeared party hereto as if such transferee were the transferor and such trar
s Agreement and shall be deemed to be an Investor and Stackholder, on the signature pages of this Agreement and shall be deemed to be an Investor and Stockholder, on the sigr pages of thi be deemed tabe
er, as applicable. The Company shall not permit the transfer of the or Key Holder and Stockholder, as applicable. The Company shall not permit the transfer of the or Key Holder and Stockholder, as applicable. The Company shall i
ment on its books or issue a new certificate representing any such Shares subject to this Agreement on its books or issue a new certificate representing any such Shares subject to this Agreement on its books or issue a new certi-
transferee shall have complied with the terms of this Section 7.2. Shares unless and until such transferee shall have complied with the terms of this Section 7.2. Shares unless and until such transferee shall have complied with t/
or book entry representing the Shares subject to this Agreement if Each certificate instrument, or book entry representing the Shares subject to this Agreement if Each certificate instrument, or book entry representing the Shares.
f this Agreement shall be notated by the Company with the legend issued on or after the date of this Agreement shall be notated by the Company with the legend issued on or after the date of this Agreement shall be notated by th

set forthin Section 7.12. set forth in Section 7.12.

1 1 1
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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 an Adoption
Agreement substantially in the form attached hereto as Exhibit A. Upon the execution and
delivery of an Adoption Agreement by any transferee, such transferee shall be deemed to be a
party hereto as if such transferee were the transferor and such transferee’s signature appeared
on the signature pages of this Agreement and shall be deemed to be an Investor and Stockholder,
or Key Holder and Stockholder, as applicable. The Company shall not permit the transfer of the
Shares subject to this Agreement on its books or issue a new certificate representing any such
Shares unless and until such transferee shall have complied with the terms of this Section 7.2.
Each certificate instrument, or book entry representing the Shares subject to this Agreement if
issued on or after the date of this Agreement shall be notated by the Company with the legend
set forth in Section 7.12.

11
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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.

7.7 Notices.

12
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1) only by a written instrument executed by (a} the Company; {b) the
2 majority of the Shares then held by the Key Holders who are then
npany as officers, employees or consultants; and (c) the holders of
ares of Common Stock issued or issuable upon conversion of the

held by the Investors {voting together as a single class).
ng:

s Agreement may not be amended, modified or terminated and
of this Agreement may not be waived with respect to any Investor
 written consent of such Investor or Key Holder unless such
srmination or waiver applies to all Investors or Key Holders, as the
hian;

the provisions of Section 1.2(a) and this Section 7.8{b) may not be

ted or walved without the written consent of IANF;

the provisions of Section 1.2(a) and this Section 7.8(b) may not be
ted or waived without the written consent of Pier70;

retroactively or prospectively) only by written instrument executed by (a) the Company; (b} the
Key Holders holding at least a majority of the Shares then held by the Key Holders who are then
providing services to the Company as officers, employees or consuitants; and {c) the holders of
at least a majarity of the shares of Common Stock issued or issuable upon conversion of the
shares of Preferred Stock held by the Investors (voting together as a single class).
Notwithstanding the foregoing:

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

(b)  the provisions of Section 1.2(a} and this Section 7.8(bl may not be

amended, modified, terminated or waived withaut the written consent of IANF;

() the provisions of Section 1.2(a) and this Section 7.8(b} may not be

amended, modified, terminated or waived withaut the written consent of Pier70;
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retroactively or prospectively) only by a written instrument exacuter
Key Holders holding at least a majority of the Shares then held by th
providing services to the Company as officers, employees or consul
at least a majority of the shares of Common Stock issued o issuz
shares of Preferred Stock held by the Investors (voting to
Notwithstanding the foregoing:

(a)  this Agreement may not be amended,
the observance of any term of this Agreement may not be waived
or Key Holder without the written consent of such Investor |
amendment, modification, terminatian or waiver applies to all Inve
case may be, in the same fashion;

(b} the provisions of Section 1.2(a and th
amended, modified, terminated or waived without the written cons

() the provisions of Section 1.2(a) and tk
amended, modified, terminated or waived without the written cons

LR A )

at least a majority of the shares ot Common Stock issued or issuable upon conversion of the
shares of Preferred Stock held by the Investors (voting together as a single class).

Notwithstanding the foregoing:

4861-6069-4612, v. 1
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or Omissions. No delay or omission to exercise any right, power or
¥ under this Agreement, upon any breach or default of any other
shall impair 2ny such right, pawer or remedy of such non-breaching
hall it be construed to be a waiver of any such breach or default, or
of or in any similar breach or default thereafter occurring; ner shall
ach or default be deemed a waiver of any other breach or default
zurring. Any waiver, permit, consent or approval of any kind or
party of any breach or default under this Agrasment, or any waiver
1 provisiens or conditions of this Agreement, must be in writing and
e extent specifically sat forth in such writing. All remedies, either
aw or ctherwise afforded to any party, shall be cumulative and not

bility. The invalidity or unenforceability of any provision hereof shall
ar enforceability of any other provision.

Agreement. This Agreement (including the Exhibits hereto), and the
e other Transaction Agreements (as defined in the Purchase
ull and entire understanding and agreement between the parties
matter hereof, and any other written or oral agreement relating to
isting between the parties is expressly canceled.

Certificate Legend, Each certificate, instrument, or book entry
ed after the date hereof shall be notated by the Company with a
as follows:

ENTED HEREBY ARE SUBJECT TO A VOTING AGREEMENT, AS.
ROM TIME TO TIME (A COPY OF WHICH MAY BE OBTAINED

7.9 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 non-breaching
o Iting party nor shall it b d to be a waiver of any such breach or defautt, 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 isi conditions of this A 1t, must be in writing and
shall be effective only to the extent specifically set forth in such writing. All remedies, either
under this Agreement o by law or otherwise afforded to any party, shall be cumulative and not
alternative.

710 il invalidity or lity of any provision hereof shall
n ne way affect the validity or enforceability of any other provision.

7.1  Entire Agreement. This Agreement (including the Exhibits herero), and the
Restated Certificate and the other Transaction Agreements {as defined in the Purchase
Agreement) constitute the full and entire understanding and agreement between the parties
with respect o the subject matter hereof, and any other written or oral agreement relating 1o
the subject matter hereof existing between the parties is expressly canceled.

7.12 share Certificate Legend. Each certificate, instrument, or book entry
representing any Shares issued after the date hereof shall be notated by the Company with 2
legend reading substantially as follows:

“THE SHARES REPRESENTED HEREBY ARE SUBJECT TQ A VOTING AGREEMENT, AS
MAY BF AMENDED FROM TIME TO TIME {A COPY OF WHICH MAY BE OBTAINED

79  Delays or Omissions. No delay or omission to
remedy accruing to any party under this Agreement, upon any bre
party under this Agreement, shall impair any such right, power or re
or non-defaulting party nor shall it be construed to be a waiver of ai
an acquiescence therein, o of or in any similar breach or default th
any waiver of any single breach or default be deemed a waiver of
previously or thereafrer occurring. Any waiver, permit, consent
character on the part of any party of any breach or default under th
on the part of any party of any provisions or conditions of this Agree
shall be effective only to the extent specifically set forth in such
under this Agreement or by law or otherwise afforded to any party,
alternative.

7.10  Severability, The invalidity or unenforceability
in no way affect the validity or enforceability of any other provision

711 Entire Agreement. This Agreement (including
Restated Certificate and the other Transaction Agreements (a
Agreement) constitute the full and entire understanding and agre
with respect to the subject matter hereof, and any other written o
the subject matter hereof existing between the parties is expressly «

712 Share Certificate Legend. Each certificate,
representing any Shares issued after the date hereof shall be notz
legend reading substantially as follows:

“THE SHARES REPRESENTED HEREBY ARE SUBJECT TO A VOT
MAY BE AMENDED FROM TIME TO TIME (A COPY OF WHIC
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or non-defaulting party nor shall it be construed to be a waiver of any such breach or detault, 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. This Agreement (including the Exhibits hereto), and the
Restated Certificate and the other Transaction Agreements (as defined in the Purchase
Agreement) constitute the full and entire understanding and agreement between the parties
with respect to the subject matter hereof, and any other written or oral agreement relating to
the subject matter hereof existing between the parties is expressly canceled.

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

14
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splits, Dividends and Recapitalizations. In the event of any issuance
ties of the Company hereafter 10 any of the Stockholders (including,
nection with any stock split, stock dividend, recapitalization,
such Shares shall become subject to this Agreement and shall be
forthin Section 7.12.

3 of Voting. The voting of Shares pursuant to this Agreement may
Xy, by written consent or in any other manner permitted by applica-
£ doubt, voting of the Shares pursuant to the Agreement need not
& terms of this Agraement.

rAssurances. Atany time or from time to time after the date hereof,
tewith each other, and at the request of any other party, to execute
iments or documents and to take all such further action as the other
it inorder to carry out the intent of the parties hereunder.

& Resolution, The parties (2) hereby irrevocably and unconditionally
»f the commercial court of Marion County, Indiana, and to the
tes District Court for the Southern District of Indiana for the purposa
oceeding arising out of or based upon this Agreement, (b) agree not
n or other proceeding arising out of or based upon this Agreement
urt of Marion County, Indiana, and to the jurisdiction of the United
southem District of Indiana, and (c) hereby waive, and agree not to
a defense, or otherwise, in any such suit, action or proceeding, any
personally to the jurisdiction of the above-named courts, that its

713 Stock Splits, Dividends and italizations. In the event of any issuance
of Shares or the voting securities of the Company hereafter to any of th including,
without limitation, in connection with any stock spiit, stock dividend, recapitalization,

reorganization, or the like), such Shares shall become subject to this Agreement and shall be
netated with the legend set forth in Section 7.12.

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

715  Further Assurances. At any time or from time totime after the date hereof,
the parties agree to cooperate with each ather, 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.

716  Dispute Resolution. The parties (a) hereby irrevocably and unconditienally
submit to the jurisdiction of the commercial court of Marien County, Indiana, and to the
Jurisdiction of the United States District Court for the Southern District of Indiana for the purpose
of any suit, action or other proceading arising out of or based upon this Agreement, (b) agree not
o commence any suit, action or other praceeding arising out of or based upon this Agreement
except in the commercial court of Marion County, Indiana, and to the jurisdiction of the United
States District Court for the Southern District of Indiana, and {c) hereby waive, and agree not to
assert, by way of motion, s a defense, or otherwise, in any such sult, action or proceeding, any
claim that it is not subject personally to the jurisdiction of the above-named courts, that its

713 Stock Spiits, Dividends and Recapitalizations.
of Shares or the voting securities of the Company hereafter to any ol
without limitation, in connection with any stock split, stock
reorganization, or the like), such Shares shall become subject to 1
notated with the legend set forth in Section 7.12.

7.4  Manner of Voting, The voting of Shares purs
be effected in person, by proxy, by written consent or in any cther n
ble law. Fer the avoidance of doubt, voting of the Shares pursuant
make explicit reference to the terms of this Agreement.

745 Further Assurances. At any time or from time+
the parties agree to cooperate with each other, and at the request o
and deliver any further instruments or documents and to take allsuc
party may reasonably request in order to carry out the intent of the

716 Dispute Resolution. The parties (a) herebyirre
submit 1o the urisdiction of the commercial court of Marion C
jurisdictian of the United States District Court for the Southern Distri
of any suit, action or other proceeding arising out of or based upon t
10 commenca any suit, action or other proceeding arising out of or
except in the commercial court of Marion County, Indiana, and to
States District Court for the Southern District of Indiana, and (c) her
assert, by way of motion, as a defense, or otherwise, in any such su
claim that it is not subject personally to the jurisdiction of the al

property is exempt or immune from attachment or execution, that t
i brought in an inconvenient forum, that the venue of the suit, actic
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forum, that the venue of the suit, action or proceeding is improper is brought in an inconvenient forum, that the venue of the suit, action or proceeding is improper
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reorganization, or the like), such Shares shall become subject to this Agreement and shall be
notated with the legend set forth in Section 7.12.

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

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. The parties (a) hereby irrevocably and unconditionally
submit to the jurisdiction of the commercial court of Marion County, Indiana, and to the
jurisdiction of the United States District Court for the Southern District of Indiana for the purpose
of any suit, action or other proceeding arising out of or based upon this Agreement, (b) agree not
to commence any suit, action or other proceeding arising out of or based upon this Agreement
except in the commercial court of Marion County, Indiana, and to the jurisdiction of the United
States District Court for the Southern District of Indiana, and (c) hereby waive, and agree not to
assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any
claim that it is not subject personally to the jurisdiction of the above-named courts, that its
property is exempt or immune from attachment or execution, that the suit, action or proceeding
is brought in an inconvenient forum, that the venue of the suit, action or proceeding is improper
or that this Agreement or the subject matter hereof may not be enforced in or by such court.
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ey deem appropriate. themselves in any manner they deem appropriate. themselves in any manner they deem appropriate.

[Signature Page Follows] [Signature Page Follows] [Signature Page Follows]
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DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

COMPANY:
ZeroCarb Inc.
DocuSigned by: )

Omar Atia, President

Address: 318 Main Street, Suite 101
Evansville, IN 47708

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

Indiana Angel Network Fund, LLC
By: Elevate Advisors, LLC, its Manager
By: Elevate Ventures, Inc., its Sole Member

DocuSigned by:

aaaaaaaaaaaaaa

Christopher Day, Chief Executive Officer

Address:

Indiana 215 Century Fund, LP
By: Elevate Advisors, LLC, its General Partner
By: Elevate Ventures, Inc., its Sole Member

oy Lurtlar Doy

P2 BAIEAT

Christopher Day, Chief Executive Officer

Address

Email:

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

Pier 70 INpact Fund, LP

DocuSigned by:
.Sll\nnu ﬁéuﬂl'n}
By: [

Shaun Hawkins, Managing Partner

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

[ DocuSigw:
882CEAGED77B425

Shaun Livingston

. I

o

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

Mart:  Broww

E3429

Mark Brown

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

Dasow Bukwr

FBFFA4SOUY5AUAYE...

Jason Becker

ncress: T

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

2229704244CDA1TE...

Charles Harris

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

Taxi Ventures, LLC

DocuSigned by:

ay: | 08V WelkS(€x

42000C0053604D4

John Wechsler, Partner

Address:

Email:

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

Kyle Walker Consulting, LLC

DocuSigned by:

By: WP

S—=370F6ZTEUZAD448...

Kyle Walker, Owner

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

Hallowell Consulting, LLC

DocuSigned by:

Jemiger kAN,

By: +6F634BF—
Jennifer Hallowell, President

Email: _

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope |D: 9209FFF8-6DB5-4739-A629-1DBEC44DB86D

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

INVESTORS:

Commonwealth Impact Foundation, Inc.

DocuSigned by:
By: ﬂa‘? fuin

BDD38TB2TBD24CT -

Jay Hein, CEO

e

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

David. Prckerr

CA4426FEAS02C4C2

David Becker

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

Brad Fusk

B307CAEQBBDEAAL

Brad Rusk

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

Matt Sclluetur

81CEZACA0220420.

Matt Schlueter

Address:

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

:DocUSIgned by:

Emily Pena

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:
(Docusignedkby:

Daniel Bishop

Address

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

Eric Miller

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

ﬁmw el S| ex

2D09C 05360404

John Wechsler

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:
DocuSigned by:
(ﬂ w > L
GaryRush
Address:

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:
(/ﬂ /ﬁﬂz. (

QAR5

John Penali

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocusSigned by:

David I%Ujuub

BOULAJUUS 4548 Z.

David Bolling

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: AF6310F1-3CE3-4739-8E11-75DAAAE30D7B

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

INVESTORS:

DocuSigned by:

bund Zimmerman,

8068206880A17840D3

Kent Zimmerman

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

Sean Georges

e

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

ler Kay

A4723BD260A0E424

Alex Ray

Address:

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocusSigned by:
Tramis (Nede
UECEECS40r TBoayn..

Travis White

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

Tim P {A,[Uips

739320403,

Tim Phillips

Address

Email

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

EESEB36T8DCBATY.

Glen Ubelhor

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

INVESTORS:

DocuSigned by:

Miclarl Hobmes

——AAB309CBD4F3476
Michael Holmes

o

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

KEY HOLDERS:

[ DocuSigned by:

ASBDOIEE2BE4141C—

Ahmed Elgamal

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

KEY HOLDERS:

DocuSigned by:
/krazﬁ—f;-

EASHEDF24246F -

Mohamed Aly

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

KEY HOLDERS:

E DocuSigned by:
CCOAFC111A48493

Omar Atia

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

KEY HOLDERS:

DocuSigned by:

Dalia Kassaballa

202014EQ82B6462

Dalia Hassaballa

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

KEY HOLDERS:

Zizi Atia

e [

ar

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

KEY HOLDERS:

Do(um Poa

CoBBAS3IFDE2645A

John Penallll

Address:

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 1A3DD56F-9A5D-48E5-BB30-9AAB02E6C153

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

KEY HOLDERS:

DocuSigned by:

Ly Ve Mo

TIHEEIAFBEATHE

Leslie Ha

Address: _l

e

SIGNATURE PAGE TO VOTING AGREEMENT

4861-6069-4612, v. 1



DocuSign Envelope ID: 2E0897 AF-6005-4851-B040-BESF1E74EBC3

IN WITNESS WHEREQOF, the parties have executed this Voting Agreement as of

INVESTORS:

Sixty8 Capital L.P.
By: Sixty8 Capital Ventures LLC
its General Partner

DocuSigned by:

bdli dowes
By: 91DB316CAIAAAES
Kelli Jones, General Partner/Managing Director

Address

SIGNATURE PAGE TO VOTING AGREEMENT

4895-4855-0487,v. 1



DocuSign Envelope |D: 0BB810F8-9333-4582-99BB-CAD45C24FFD4

IN WITNESS WHEREQOF, the parties have executed this Voting Agreement as of

INVESTORS:

Render Capital Fund 2, L.P.

DocuSigned by:

Patrick Humshaw

By:
Patrick Henshaw, Managing Director

SIGNATURE PAGE TO VOTING AGREEMENT



ixty8 Capital LP

Render Capital Fund 2, LP.

Shaun Livin_ston

Mark Brown

ason - ec er

Charles Harris

Taxi Ventures, LLC

485160684512, v. 1
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Sixty8 Capital L.P.

Render Capital Fund 2, LP.

Shaun Livin_ston

Mark Brown

ason . ec er

Charles Harris

Taxi Ventures, LLC

age1-g080.4812, v 1




tion, Inc.

David Becker

David Becker

1 —— .
Brad Rusk Brad Rusk
Matt c Leter Matt ¢ ueter )

Emily Pena

I-.

Daniel Bishop

Eric Miller

John Wechsler
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KentZir ...

Sean Georges Sean Georges

1
Jlex Ray Alex Ray

" ravis White Travis White

Tim Phillips

Glen Ubelhor

Michael Holmes

Glen Ubelhor
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Dalia Hassaballa

John Pena Ill

Leslie Hawkins

r Dalia Hassaballa

Dalia Hassaballa

Zizi Atia

John Pena lll

Leslie Hawkins

4861-6069-4612, v. 1




e of Shares from a party in such party’s capacity as an “Investar”
id after such transfer, Holder shall be considered an “Investor” and
ses of the Agreement.

& of Shares from a party in such party’s capacity as a "Key Holder”
d after such transfer, Holder shall be considered a “Key Holder” and
ses of the Agreement.

astor” in accordance with Section 7.1(a) of the Agreement, in which
tor” and a “Stackholder” for all purposes of the Agreement.

with Section 7.1(b) of the Agreement, as a new party who is not a
= Holder will be a “Stockholder” for all purposes of the Agreement.
lolder hereby (a) agrees that the Stock [Options], and any other
curities required by the Agreement to be bound thereby, shall be
> terms of the Agreement and (b) adopts the Agreement with the
older were originally a party thereto.

iotice required or permitted by the Agreement shall be given to
imile number listed below Holder's signature hereto.

ACCEPTED AND AGREED:

ZEROCARB INC.

Lmaler Sl s gk

As a transferee of Shares from a party in such party’s capacity as an “Investor”
bound by the Agreement, and after such transfer, Holder shall be considered an “Investor” and
2 "Stockholder” for all purposes of the Agreement.

As a transferee of Shares from a party in such party’s capacity as a “Key Holder”
bound by the Agreement, and after such transfer, Holder shall be considered a “Key Holder” and
2 “Stockholder” for all purposes of the Agreement

As a new “Investor” in accordance with Section 7.1(a) of the Agreement, in which
case Holder will be an “Investor” and a “Stockholder” for all purposes of the Agreement

In accordance with Section 7.1(b) of the Agreement, as a new party who is not a
new “Investor,” in which case Holder will be a “Stockholder” for all purposes of the Agreement.

12 Agreement. Holder hereby {a) agrees that the Stock [Options], and any other
shares of capital stock or securities required by the Agreement to be bound thereby, shall be
bound by and subject to the terms of the Agreement and (b) adopts the Agreement with the
same force and effect as if Holder were originally a party thereto,

13 Motice. Any notice required or permitted by the Agreement shall be given to
Holder at the address or facsimile number listed below Holder’s signature hereto.

HOLDER: ACCEPTED AND AGREED:
By: ZEROCARB INC.
Name:
Title:
Address: By:
Name:
£-mail Address: Title:

485160684512, v. 1

As a transferee of Shares from a party in such part)
bound by the Agreement, and after such transfer, Holder shall be ¢
a "Stackholder” for all purposes of the Agreement.

As a transferee of Shares from a party in such party’
bound by the Agreement, and after such transfer, Holder shall be co
a "Stockholder” for all purposes of the Agreement.

As anew “Investor” in accardance with Section 7.1(a
case Holder will be an “Investor” and a “Stockholder” for all purpos:

In accordance with Section 7.1(b) of the Agreement,
new “Investor,” in which case Holder will be a “Stockholder” for all

12 Agreement. Holder hereby (a} agrees that the Stoc
shares of capital stock or securities required by the Agreement to
bound by and subject to the terms of the Agreement and (b) ado
same force and effect as if Holder were originally a party thereto.

13 Motice. Any notice required or permitted by the A
Holder at the address or facsimile number listed below Holder’s sigi

HOLDER: ACCEPTED AND AGI
B ZEROCARB INC.
Name:
Title:
Address: By:

Name:
E-mail Address: Title:

age1-g0e0-4812,v. 1

HOLDER:

By:

ACCEPTED AND AGREED:

ZEROCARB INC.

Name:

Title:

Address:

By:

Name:

E-mail Address:

Title:

4861-6069-4612, v. 1




DocuSign Envelope |ID: 08350148-B2F0-464B-B312-24C4662472CA

ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed on _December 18, 2023 '},
the undersigned (the “Holder”) pursuant to the terms of that certain Voting Agreement dated as of
March 7, 2023 (the “Agreement”), by and among the Company and certain of its Stockholders, as such
Agreement may be amended or amended and restated hereafter. Capitalized terms used but not
defined in this Adoption Agreement shall have the respective meanings ascribed to such terms in the
Agreement. By the execution of this Adoption Agreement, the Holder agrees as follows.

1.1 Acknowledgement. Holder acknowledges that Holder is acquiring certain shares of the
capital stock of the Company (the “Stock”) or options, warrants, or other rights to purchase such Stock
(the “Options”), for one of the following reasons (Check the correct box):

O As a transferee of Shares from a party in such party’s capacity as an “Investor” bound by
the Agreement, and after such transfer, Holder shall be considered an “Investor” and a
“Stockholder” for all purposes of the Agreement.

O As a transferee of Shares from a party in such party’s capacity as a “Key Holder” bound
by the Agreement, and after such transfer, Holder shall be considered a “Key Holder”
and a “Stockholder” for all purposes of the Agreement.

As a new Investor in accordance with Subsection 7.1(a) of the Agreement, in which case
Holder will be an “Investor” and a “Stockholder” for all purposes of the Agreement.

O In accordance with Subsection 7.1(b) of the Agreement, as a new party who is not a new
Investor, in which case Holder will be a “Stockholder” for all purposes of the Agreement.

1.2 Agreement. Holder hereby (a) agrees that the Stock, and any other shares of capital
stock or securities required by the Agreement to be bound thereby, shall be bound by and subject to the
terms of the Agreement and (b) adopts the Agreement with the same force and effect as if Holder were
originally a party thereto.

1.3 Notice. Any notice required or permitted by the Agreement shall be given to Holder at
the address or email address listed below Holder’s signature hereto.

HOLDER: ACCEPTED AND AGREED:
ZEROCARB INC.

DocuSigned by: DocuSigned by:

nnnnnnnnnnnnnnn

CCOSFCTTTALSA23

Hesham Mohamed Omar Atia, President

Address

Email: _|
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ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed on December 18, 2023 '},
the undersigned (the “Holder”) pursuant to the terms of that certain Voting Agreement dated as of
March 7, 2023 (the “Agreement”), by and among the Company and certain of its Stockholders, as such
Agreement may be amended or amended and restated hereafter. Capitalized terms used but not
defined in this Adoption Agreement shall have the respective meanings ascribed to such terms in the
Agreement. By the execution of this Adoption Agreement, the Holder agrees as follows.

1.1 Acknowledgement. Holder acknowledges that Holder is acquiring certain shares of the
capital stock of the Company (the “Stock”) or options, warrants, or other rights to purchase such Stock
(the “Options”), for one of the following reasons (Check the correct box):

O As a transferee of Shares from a party in such party’s capacity as an “Investor” bound by
the Agreement, and after such transfer, Holder shall be considered an “Investor” and a
“Stockholder” for all purposes of the Agreement.

O As a transferee of Shares from a party in such party’s capacity as a “Key Holder” bound
by the Agreement, and after such transfer, Holder shall be considered a “Key Holder”
and a “Stockholder” for all purposes of the Agreement.

As a new Investor in accordance with Subsection 7.1(a) of the Agreement, in which case
Holder will be an “Investor” and a “Stockholder” for all purposes of the Agreement.

O In accordance with Subsection 7.1(b) of the Agreement, as a new party who is not a new
Investor, in which case Holder will be a “Stockholder” for all purposes of the Agreement.

1.2 Agreement. Holder hereby (a) agrees that the Stock, and any other shares of capital
stock or securities required by the Agreement to be bound thereby, shall be bound by and subject to the
terms of the Agreement and (b) adopts the Agreement with the same force and effect as if Holder were
originally a party thereto.

1.3 Notice. Any notice required or permitted by the Agreement shall be given to Holder at
the address or email address listed below Holder’s signature hereto.

HOLDER: ACCEPTED AND AGREED:
ZEROCARB INC.

DocuSigned by: DocuSigned by: .
Alme 4 Malimoud (@/%

2495347 7CAE3AC A o 00CC A AAE AT

Ahmed M Omar Atia, President
Address:

Email:
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ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed on January 2, 2024 , by the

undersigned (the “Holder”) pursuant to the terms of that certain Voting Agreement dated as of March 7,
2023 (the “Agreement”), by and among the Company and certain of its Stockholders, as such Agreement
may be amended or amended and restated hereafter. Capitalized terms used but not defined in this
Adoption Agreement shall have the respective meanings ascribed to such terms in the Agreement. By the
execution of this Adoption Agreement, the Holder agrees as follows.

1.1 Acknowledgement. Holder acknowledges that Holder is acquiring certain shares of the
capital stock of the Company (the “Stock”) or options, warrants, or other rights to purchase such Stock
(the “Options”), for one of the following reasons (Check the correct box):

O As a transferee of Shares from a party in such party’s capacity as an “Investor” bound by
the Agreement, and after such transfer, Holder shall be considered an “Investor” and a
“Stockholder” for all purposes of the Agreement.

O As a transferee of Shares from a party in such party’s capacity as a “Key Holder” bound by
the Agreement, and after such transfer, Holder shall be considered a “Key Holder” and a
“Stockholder” for all purposes of the Agreement.

As a new Investor in accordance with Subsection 7.1(a) of the Agreement, in which case
Holder will be an “Investor” and a “Stockholder” for all purposes of the Agreement.

O In accordance with Subsection 7.1(b) of the Agreement, as a new party who is not a new
Investor, in which case Holder will be a “Stockholder” for all purposes of the Agreement.

1.2 Agreement. Holder hereby (a) agrees that the Stock, and any other shares of capital stock
or securities required by the Agreement to be bound thereby, shall be bound by and subject to the terms
of the Agreement and (b) adopts the Agreement with the same force and effect as if Holder were originally
a party thereto.

1.3 Notice. Any notice required or permitted by the Agreement shall be given to Holder at
the address or email address listed below Holder’s signature hereto.

HOLDER: ACCEPTED AND AGREED:
ZEROCARB INC.
Pocusigned by: DocusSigned by:
Eﬂ."‘“ﬂo\m MO(A«AMZ»L __ )
107E42EBE313451._..

CCOSFCTTTARS4237

Haytha Omar Atia, President




DocuSign Envelope |D: BFO345CF-74AF-4D16-BASF-5B42B8D7C7A2

ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed on _May 31, 2024 , by
the undersigned (the “Holder”) pursuant to the terms of that certain Voting Agreement dated as of
March 7, 2023 (the “Agreement”), by and among the Company and certain of its Stockholders, as such
Agreement may be amended or amended and restated hereafter. Capitalized terms used but not
defined in this Adoption Agreement shall have the respective meanings ascribed to such terms in the
Agreement. By the execution of this Adoption Agreement, the Holder agrees as follows.

1.1 Acknowledgement. Holder acknowledges that Holder is acquiring certain shares of the
capital stock of the Company (the “Stock”) or options, warrants, or other rights to purchase such Stock
(the “Options”), for one of the following reasons (Check the correct box):

O As a transferee of Shares from a party in such party’s capacity as an “Investor” bound by
the Agreement, and after such transfer, Holder shall be considered an “Investor” and a
“Stockholder” for all purposes of the Agreement.

O As a transferee of Shares from a party in such party’s capacity as a “Key Holder” bound
by the Agreement, and after such transfer, Holder shall be considered a “Key Holder”
and a “Stockholder” for all purposes of the Agreement.

As a new Investor in accordance with Subsection 7.1(a) of the Agreement, in which case
Holder will be an “Investor” and a “Stockholder” for all purposes of the Agreement.

O In accordance with Subsection 7.1(b) of the Agreement, as a new party who is not a new
Investor, in which case Holder will be a “Stockholder” for all purposes of the Agreement.

1.2 Agreement. Holder hereby (a) agrees that the Stock, and any other shares of capital
stock or securities required by the Agreement to be bound thereby, shall be bound by and subject to the
terms of the Agreement and (b) adopts the Agreement with the same force and effect as if Holder were
originally a party thereto.

1.3 Notice. Any notice required or permitted by the Agreement shall be given to Holder at
the address or email address listed below Holder’s signature hereto.

HOLDER: ACCEPTED AND AGREED:
SOULISTIC LLC ZEROCARB INC.
DocuSigned by: DocuSigned by: )
By: ~ BFTAFLETTOOATGE CUOIFUTTTARI4LS
Mohammad Sami Bakdash Omar Atia, President
. MD
Title:

Address:

Email:

4894-2209-4266, v. 1
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ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed on __ May 31, 2024 , by
the undersigned (the “Holder”) pursuant to the terms of that certain Voting Agreement dated as of
March 7, 2023 (the “Agreement”), by and among the Company and certain of its Stockholders, as such
Agreement may be amended or amended and restated hereafter. Capitalized terms used but not
defined in this Adoption Agreement shall have the respective meanings ascribed to such terms in the
Agreement. By the execution of this Adoption Agreement, the Holder agrees as follows.

1.1 Acknowledgement. Holder acknowledges that Holder is acquiring certain shares of the
capital stock of the Company (the “Stock”) or options, warrants, or other rights to purchase such Stock
(the “Options”), for one of the following reasons (Check the correct box):

O As a transferee of Shares from a party in such party’s capacity as an “Investor” bound by
the Agreement, and after such transfer, Holder shall be considered an “Investor” and a
“Stockholder” for all purposes of the Agreement.

O As a transferee of Shares from a party in such party’s capacity as a “Key Holder” bound
by the Agreement, and after such transfer, Holder shall be considered a “Key Holder”
and a “Stockholder” for all purposes of the Agreement.

As a new Investor in accordance with Subsection 7.1(a) of the Agreement, in which case
Holder will be an “Investor” and a “Stockholder” for all purposes of the Agreement.

O In accordance with Subsection 7.1(b) of the Agreement, as a new party who is not a new
Investor, in which case Holder will be a “Stockholder” for all purposes of the Agreement.

1.2 Agreement. Holder hereby (a) agrees that the Stock, and any other shares of capital
stock or securities required by the Agreement to be bound thereby, shall be bound by and subject to the
terms of the Agreement and (b) adopts the Agreement with the same force and effect as if Holder were
originally a party thereto.

1.3 Notice. Any notice required or permitted by the Agreement shall be given to Holder at
the address or email address listed below Holder’s signature hereto.

HOLDER: ACCEPTED AND AGREED:
SKMR LIVING TRUST ZEROCARB INC.
DocuSigned by: DocuSigned by:
By: ﬁ)‘“’t 6 “’“‘LM(" @/%
Wa’el Bakdash, Trustee Omar Atia, President

Address:

4862-7276-2042, v. 1
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ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed on _ June 27
2025, by the undersigned (the “Holder”) pursuant to the terms of that certain Voting Agreement dated
as of March 7, 2023, (the “Agreement”), by and among the Company and certain of its Stockholders, as
such Agreement may be amended or amended and restated hereafter. Capitalized terms used but not
defined in this Adoption Agreement shall have the respective meanings ascribed to such terms in the
Agreement. By the execution of this Adoption Agreement, the Holder agrees as follows:

1.1 Acknowledgement. Holder acknowledges that Holder has acquired or is acquiring
certain shares of the capital stock of the Company (the “Stock”) or options, warrants, or other rights to
purchase such Stock (the “Options”), for one of the following reasons (Check the correct box):

|:| As a transferee of Shares from a party in such party’s capacity as an “Investor” bound by
the Agreement, and after such transfer, Holder shall be considered an “Investor” and a “Stockholder”
for all purposes of the Agreement.

] As a transferee of Shares from a party in such party’s capacity as a “Key Holder” bound
by the Agreement, and after such transfer, Holder shall be considered a “Key Holder” and a
“Stockholder” for all purposes of the Agreement.

] As a new “Investor” in accordance with Section Error! Reference source not found. of
the Agreement, in which case Holder will be an “Investor” and a “Stockholder” for all purposes of the
Agreement.

|:| In accordance with Section Error! Reference source not found. of the Agreement, as a

new party who is not a new “Investor,” in which case Holder will be a “Stockholder” and “Key Holder”
for all purposes of the Agreement.

1.2 Agreement. Holder hereby (a) agrees that the Stock Options, and any other shares of
capital stock or securities required by the Agreement to be bound thereby, shall be bound by and
subject to the terms of the Agreement and (b) adopts the Agreement with the same force and effect as
if Holder were originally a party thereto.

13 Notice. Any notice required or permitted by the Agreement shall be given to Holder at
the address or facsimile number listed below Holder’s signature hereto.

KEY HOLDER: — gigneq . ACCEPTED AND AGREED:
By: ML ; Ehﬁjﬁlﬁt ZEROCARB INC.

Nabil Khalifa o | DocuSigned by:

Omar Atia, President

Address

E-mail:

4930-6777-2235,v. 1
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ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed on _february 4
2026, by the undersigned (the “Holder”) pursuant to the terms of that certain Voting Agreement dated
as of March 7, 2023 (the “Agreement”), by and among the Company and certain of its Stockholders, as
such Agreement may be amended or amended and restated hereafter. Capitalized terms used but not
defined in this Adoption Agreement shall have the respective meanings ascribed to such terms in the
Agreement. By the execution of this Adoption Agreement, the Holder agrees as follows.

1.1 Acknowledgement. Holder acknowledges that Holder is acquiring certain shares of the
capital stock of the Company (the “Stock”) or options, warrants, or other rights to purchase such Stock
(the “Options”), for one of the following reasons (Check the correct box):

O As a transferee of Shares from a party in such party’s capacity as an “Investor” bound by
the Agreement, and after such transfer, Holder shall be considered an “Investor” and a
“Stockholder” for all purposes of the Agreement.

O As a transferee of Shares from a party in such party’s capacity as a “Key Holder” bound
by the Agreement, and after such transfer, Holder shall be considered a “Key Holder”
and a “Stockholder” for all purposes of the Agreement.

As a new Investor in accordance with Subsection 7.1(a) of the Agreement, in which case
Holder will be an “Investor” and a “Stockholder” for all purposes of the Agreement.

O In accordance with Subsection 7.1(b) of the Agreement, as a new party who is not a new
Investor, in which case Holder will be a “Stockholder” for all purposes of the Agreement.

1.2 Agreement. Holder hereby (a) agrees that the Stock, and any other shares of capital
stock or securities required by the Agreement to be bound thereby, shall be bound by and subject to the
terms of the Agreement and (b) adopts the Agreement with the same force and effect as if Holder were
originally a party thereto.

1.3 Notice. Any notice required or permitted by the Agreement shall be given to Holder at
the address or email address listed below Holder’s signature hereto.

HOLDER: ACCEPTED AND AGREED:
ZE-0530 FUND II, A SERIES OF ROLLUP ZEROCARB INC.
VEHICLES, I.P DocuSigned by: )
By: Fund GP, LLC its General Partner [ —
By: Belltower Fund Group, Ltd., Agent CCOGEC111ATE423
Sighed by: Omar Atia, President

Pad. {arkin.

By: B3F182D08COEAND

Paul Larkin, Authorized Person

4918-5285-6204, v. 1



ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed on , 2026,
by the undersigned (the “Holder”) pursuant to the terms of that certain Voting Agreement dated as of
March 7, 2023 (the “Agreement”), by and among the Company and certain of its Stockholders, as such
Agreement may be amended or amended and restated hereafter. Capitalized terms used but not defined
in this Adoption Agreement shall have the respective meanings ascribed to such terms in the Agreement.
By the execution of this Adoption Agreement, the Holder agrees as follows.

11 Acknowledgement. Holder acknowledges that Holder is acquiring certain shares of the
capital stock of the Company (the “Stock”) or options, warrants, or other rights to purchase such Stock
(the “Options”), for one of the following reasons (Check the correct box):

O As a transferee of Shares from a party in such party’s capacity as an “Investor” bound by
the Agreement, and after such transfer, Holder shall be considered an “Investor” and a
“Stockholder” for all purposes of the Agreement.

| As a transferee of Shares from a party in such party’s capacity as a “Key Holder” bound
by the Agreement, and after such transfer, Holder shall be considered a “Key Holder”
and a “Stockholder” for all purposes of the Agreement.

A As a new Investor in accordance with Subsection 7.1(a) of the Agreement, in which case
Holder will be an “Investor” and a “Stockholder” for all purposes of the Agreement.

i In accordance with Subsection 7.1(b) of the Agreement, as a new party who is not a new
Investor, in which case Holder will be a “Stockholder” for all purposes of the Agreement.

1.2 Agreement. Holder hereby (a) agrees that the Stock, and any other shares of capital
stock or securities required by the Agreement to be bound thereby, shall be bound by and subject to the
terms of the Agreement and (b) adopts the Agreement with the same force and effect as if Holder were
originally a party thereto.

1.3 Notice. Any notice required or permitted by the Agreement shall be given to Holder at
the address or email address listed below Holder’s signature hereto.

HOLDER: ACCEPTED AND AGREED:
ZEROCARB INC.

By: By:

Name: Omar Atia, President
Title:

Address:

Email:




