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WHEREAS, the Company and certain ol the Investors are parties to Preterred Stock
Purchase Agreements dated on or about the date hereof (the “Purchase Agreements™); and

WHEREAS, to induce the Company to enter into the Purchase Agreement and to induce
the Investors to invest funds in the Company pursuant to the Purchase Agreement, the Investors
and the Company hereby agree that this Agreement shall govern the rights of the Investors to cause
the Company to register Shares or Conversion Shares (as defined in the Purchase Agreement)
issuable to the Investors and to receive certain information from the Company and shall govern
certain other matters as set forth in this Agreement;

NOW, THEREFORE, the parties hereby agree as follows:

L. Definitions. For purposes of this Agreement where capitalized:
(a) The term “Act” means the Securities Act of 1933, as amended.
(b) The term “Board™ means the Company 's Board of Directors.

©) The term “Certificate” means the Company’s Amended and
Restated Certificate of Incorporation, as amended from time to time.

(d) The term “Common Stock”™ mecans the common stock of the
Company, par value $0.0001 per share.

(e) The term “Holder” means any holder of Registrable Securities who
is a party to this Agreement.

§3) The term “Major Investor” means each Investor who, individually
or together with such Investor’s Affiliates, holds at least 500,000 shares of Registrable Securities
(as adjusted for any stock split, stock dividend, combination, or other recapitalization or
reclassification effected after the date hereof). The term “Major Investor” includes any general
partners and affiliates of a Major Investor.



excluding in all cases, however, any Registrable Securities sold by a Person in a transaction in
which his rights under this Section Error! Reference source not found. are not assigned. The
number of “Registrable Securities™ outstanding shall be determined by adding the number of
shares of Common Stock that are then outstanding and the number of shares of Common Stock
issuable pursuant to then exercisable or convertible securities that are Registrable Securities.

) The term “Termination Event” shall mean the closing of the sale,
lease or other disposition of all or substantially all of the Company’s assets, or the merger or
consolidation of the Company with any other entity, or any other reorganization, in which the
Company’s voting sccuritics immediately prior to such transaction represent, immediately after
such transaction, securities representing less than 50% of the voting power of the surviving entity,
provided that this provision shall not apply to a merger effected exclusively for the purpose of
changing the Company’s domicile.

2. Registration Rights.

2.1  If at any time after the earlier of (i) the Effective or (ii) the fifth (5th)
anniversary of the Effective Date, the Company provides rights with respect to the Company’s
registration of the Registrable Securities, each of the Investors shall be awarded such rights with
respect to the Series A-1 Preferred Stock and all shares of Common Stock convertible therefrom.

2.2 The Restricted Securities shall not be sold, pledged, or otherwise
transferred, and the Company shall not recognize and shall issue stop-transfer instructions to its
transfer agent with respect to any such sale, pledge, or transfer, except upon the conditions
specified in this Agreement, which conditions are intended to ensure compliance with the
provisions of the Act. A transferring Holder will cause any proposed purchaser, pledgee, or
transferee of the Restricted Securities held by such Holder to agree to take and hold such securities
subject to the provisions and upon the conditions specified in this Agreement.

2.3 Each certificate, instrument, or book entry representing (i) the Preferred
Stock, (i1) the Registrable Securities, (iii) the Common Shares subject to this Agreement, and (iv)
any other securitics issued in respect of the securities referenced in clauses (i) and (ii), upon any
share split, share dividend, recapitalization, merger, consolidation, or similar event, shall (unless



OF AN INVESTOR RIGHTS AGREEMENT, RIGHT OF FIRST
REFUSAL AND CO-SALE AGREEMENT, AND VOTING
AGREEMENT BETWEEN THE COMPANY AND THE
STOCKHOLDER, COPIES OF WHICH ARE ON FILE WITH
THE SECRETARY OF THE COMPANY.

2.4 The Holders consent to the Company making a notation in its records and
giving mstructions to any transfer agent of the Restricted Securities in order to implement the
restrictions on transfer set forth in this Section 2.

2.5 The holder of such Restricted Securities, by acceptance of ownership
thereof, agrees to comply in all respects with the provisions of this Section 2. Before any proposed
sale, pledge, or transfer of any Restricted Securities, unless there is in effect a registration statement
under the Act covering the proposed transaction, the Holder thereof shall give notice to the
Company of such Holder’s intention to effect such sale, pledge, or transfer. Each such notice shall
describe the manner and circumstances of the proposed sale, pledge, or transfer in sufficient detail
and, if reasonably requested by the Company, shall be accompanied at such Holder’s expense by
either (i) a written opinion of legal counsel who shall, and whose legal opinion shall, be reasonably
satisfactory to the Company, addressed to the Company, to the effect that the proposed transaction
may be effected without registration under the Securities Act; (i1) a “no action™ letter from the SEC
to the effect that the proposed sale, pledge, or transfer of such Restricted Securities without
registration will not result in a recommendation by the staff of the SEC that action be taken with
respect thereto; or (iii) any other evidence reasonably satisfactory to counsel to the Company to
the effect that the proposed sale, pledge. or transfer of the Restricted Securities may be effected
without registration under the Act, whereupon the Holder of such Restricted Securities shall be
entitled to sell, pledge, or transfer such Restricted Securities in accordance with the terms of the
notice given by the Holder to the Company. The Company will not require such a legal opinion or
“no action” letter (x) in any transaction in compliance with SEC Rule 144; or (v) in any transaction
in which such Holder distributes Restricted Securities to an Affiliate of such Holder for no
consideration; provided that each transferee agrees in writing to be subject to the terms of this
Agreement. Each certificate, instrument, or book entry representing the Restricted Securities
transferred as above provided shall be notated with, except if such transfer is made pursuant to
SEC Rule 144, the appropriate restrictive legend set forth in Section 2.3, except that such certificate



3.2 Jermination of Information and Inspection Covenants. 'The covenant sct
forth in Section 3.1 shall terminate and be of no further force or effect upon the earlier to occur of

(1) the consummation of the sale of securities pursuant to a registration statement filed by the
Company under the Act in connection with the firm commitment underwritten offering of its
securities to the general public, (ii) when the Company first becomes subject to the periodic
reporting requirements of Sections 12(g) or 15(d) of the Securities Exchange Act of 1934, as
amended, whichever event shall first occur or (iii) the consummation of a Termination Event.

4, Effect of Change in Company’s Capital Structure. If, from time to time, the
Company pays a stock dividend or effects a stock split or other change in the character or amount
of any of the outstanding stock of the Company, then in such event any and all new, substituted or
additional securities to which a Holder is entitled by reason of such Holder’s ownership thereof
shall be immediately subject to the rights and obligations set forth in this Agreement with the same
force and effect as the stock subject to such rights immediately before such event.

5. Miscellaneous.

5.1 Successors and Assigns. Except as otherwise provided herein, the terms and
conditions of this Agreement shall inure to the benefit of and be binding upon the respective
successors and assigns of the parties (including transferees of any shares of Registrable Securities).
Nothing in this Agreement, express or implied, is intended to confer upon any party other than the
parties hereto or their respective successors and assigns any rights, remedies, obligations or
liabilities under or by reason of this Agreement, except as expressly provided in this Agreement

5.2 Governing Law. This Agreement shall be governed by and construed under
the internal laws of the State of Delaware without regard to conflicts of laws principles.

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



given in accordance with this Section 3.5. If notice is given to the Investors, a copy shall also be
given to Investor’s counsel as set forth on Schedule A hereto.

5.6  Expenses. If any action at law or in equity is necessary to enforce or
interpret the terms of this Agreement, the prevailing party shall be entitled to reasonable attorneys’
fees, costs and necessary disbursements in addition to any other relief to which such party maybe
entitled.

5.7  Entire Agreement. Amendments and Waivers. This Agreement constitutes
the full and entire understanding and agreement among the partics with regard to the subjects
hereof, and any other written or oral agreement relating to the subject matter hereof existing
between the parties is expressly canceled. Any term of this Agreement may be amended and the
observance of any term of this Agreement may be waived (either generally or in a particular
instance and either retroactively or prospectively) only with the written consent of (i) the Company
and (i1) Investors holding at least 60% of the Registrable Securities then held by all Investors.
Notwithstanding the foregoing, (a) this Agreement may not be amended, modified or terminated
and the observance of any term hereof may not be waived with respect to any Investor without the
written consent of such Investor, unless such amendment, modification, termination or waiver
applies to all Investors in the same fashion (it being agreed that a waiver of provisions of Section
Error! Reference source not found. with respect to a particular transaction shall be deemed to
apply to all Investors in the same fashion if such waiver does so by its terms, notwithstanding the
fact that certain Investors may nonetheless, by agreement with the Company, purchase Equity
Capital in such transaction), and (b) the provisions of Sections 3.1, Error! Reference source not
found., 3.2 and Error! Reference source not found. and any other section of this agreement
applicable to the Major Investors (including this clause (b) of this Section 5.7) may be amended
or waived (either generally or in a particular instance and either retroactively or prospectively)
only with the written consent of the Company and the Major Investors holding a majority of
Registrable Securities then held by all of the Major Investors. Any amendment or waiver effected
in accordance with this paragraph shall be binding upon cach holder of any Registrable Securities,
each future holder of all such Registrable Securities, and the Company: provided, however, no
amendment or waiver that disproportionately affects any particular holder relative to other holders
shall be effective without the written consent of such disproportionately affected holder.




5.9  Additional Investors. Notwithstanding anything to the contrary contained
herein, if the Company issues additional shares of Preferred Stock after the date hereof, whether
pursuant to the Purchase Agreement or otherwise, any purchaser of such shares of Preferred Stock
may become a party to this Agreement by executing and delivering an additional counterpart
signature page to this Agreement, and thereafter shall be deemed an “Investor” for all purposes
hereunder. No action or consent by the Investors shall be required for such joinder to this
Agreement by such additional Investor, so long as such additional Investor has agreed in writing
to be bound by all of the obligations as an “Investor” hereunder.

5.10 Delays or Omissions. No delay or omission to exercise any right, power, or
remedy accruing to any party under this Agreement, upon any breach or default of any other party
under this Agreement, shall impair any such right, power, or remedy of such nonbreaching or non-
defaulting party. nor shall it be construed to be a waiver of or acquiescence to any such breach or
default, or to any similar breach or default thereafter occurring, nor shall any waiver of any single
breach or default be deemed a waiver of any other breach or default theretofore or thercafter
occurring. All remedies, whether under this Agreement or by law or otherwise afforded to any
party, shall be cumulative and not alternative.

5.11 Super-Voting Shares. The parties acknowledge that the Company’s
Certificate of Incorporation, as amended from time to time, provides for one or more classes of
Common Stock with differential voting rights, including shares that may carry ten (10) votes per
share (“Super Voting Shares™), as further described in the Certificate. Nothing in this Agreement
shall be construed to modify or override such provisions.

[Remainder of page intentionally lefi blank]



[Signature Page to Investors’ Rights Agreement|



[Signature Page to Investors’ Rights Agreement|



[Schedule A]



