Stock ), listed on Schedule A (together with any subsequent mnvestors, or transterees, who become
parties hereto as “Investors™ pursuant to Subsections 7.1(a) or 7.2 below, the “Investors™), and those
certain stockholders of the Company and holders of options to acquire shares of the capital stock of
the Company listed on Schedule B (together with any subsequent stockholders or option holders, or
any transferees, who become parties hereto as “Key Holders™ pursuant to Subsections 7.1(b) or 7.2
below, the “Key Holders,” and together collectively with the Investors, the “Stockholders™).

RECITALS

A. Concurrently with the execution of this Agreement, the Company and the Investors
are entering into a Series A Preferred Stock Purchase Agreement (the “Purchase Agreement”)
providing for the sale of shares of Preferred Stock, and in connection with that agreement, the
parties desire to provide the Investors with the right, among other 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.

B. The Amended and Restated Certificate of Incorporation of the Company (the
“Restated Certificate™) provides in relevant part that (a) the holders of record of the shares of the
Preferred Stock, exclusively and voting together as a single class, shall be entitled to elect one (1)
director of the Company (the “Preferred Director”); (b) the holders of record of the shares of
common stock, $0.00001 par value per share, of the Company (“Common Stock™), exclusively
and as a separate class, shall be entitled to elect two (2) directors of the Company (each, a
“Common Director” and collectively, the “Common Directors™); and (¢) the holders of record of
the shares of Common Stock and of any other class or series of voting stock (including the
Preferred Stock), exclusively and voting together as a single class, shall be entitled to elect the
balance of the total number of directors of the Company.

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



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

(a) As the Preferred Director, one (1) person designated from time to
time by means Structure Capital Annex F, LLC (“Structure Capital”), for so long as Structure
Capital and its Affiliates (as defined below) continue to own beneficially 68,910 shares of Common
Stock (including shares of Common Stock issued or issuable upon conversion of the Series A
Preferred Stock), which number is subject to appropriate adjustment for any stock splits, stock
dividends, combinations, recapitalizations and the like, which individual shall initially be Jacob
Shea; and

(b) As the Common Directors, two (2) individuals designated from time
to time by Key Holders holding a majority of the shares of Common Stock held by all Key Holders,
which individuals shall initially be Jacob Pechenik and Greg Liberman.

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

For purposes of this Agreement, an individual, firm, corporation, partnership, association, limited
liability company, trust or any other entity (collectively, 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 Person, or any venture capital fund or registered investment company
now or hereafter existing that is controlled by one or more general partners, managing members or
investment advisers of, or shares the same management company or investment adviser with, such
Person.



entitled to designate or approve such director or occupy such Board seat pursuant to Subsection
1.2 is no longer so 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 Subsections 1.2 shall be filled pursuant to the provisions of this Section
1; and

© upon the request of any party entitled to designate a director as
provided in Subsection 1.2(a) or 1.2(b), to remove such director, such director shall be removed.

All Stockholders agree to execute any written consents required to perform the obligations of this
Section 1, and the Company agrees at the request of any Person or group entitled to designate
directors to call a special meeting of stockholders for the purpose of electing such director(s).

1.5  No Liability for Election of Recommended Directors. No Stockholder, nor
any Affiliate of any Stockholder, shall have any liability as a result of designating a person for
election as a director for any act or omission by such designated person in his or her capacity as a
director of the Company, nor shall any Stockholder have any liability as a result of voting for any
such designee in accordance with the provisions of this Agreement.

1.6 No “Bad Actor” Designees. Each Person with the right to designate or
participate in the designation of a director as specified above hereby represents and warrants to the
Company that, to such Person’s knowledge, none of the “bad actor” disqualifying events described
in Rule 506(d)(1)(1)-(viil) promulgated under the Securities Act of 1933, as amended (the
“Securities Act”) (each, a “Disqualification Event”), 1s applicable to such Person’s initial designee
named above except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or
(u1) or (d)(3) is applicable. Any director designee to whom any Disqualification Event is
applicable, except for a Disqualification Event to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is
applicable, is hereinafter referred to as a “Disqualified Designee”. Each Person with the right to
designate or participate in the designation of a director as specified above hereby covenants and
agrees (A) not to designate or participate in the designation of any director designee who, to such
Person’s knowledge, is a Disqualified Designee and (B) that in the event such Person becomes
aware that any individual previously designated by any such Person is or has become a Disqualified
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or series of related transactions in which a Person, or a group of related Persons, acquires from
stockholders of the Company shares representing at least fifty percent (50%) of the outstanding
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. If (i) the holders of at least fifty percent (50%) of the
shares of Common Stock then issued or issuable upon conversion of the shares of Preferred Stock
(the “Selling Investors™), and (i1) the holders of a majority of the then outstanding shares of
Common Stock held by the Key Holders voting as a separate class (the parties referenced in clauses
(1) and (ii) are referred to herein as the “Electing Holders™) approve a Sale of the Company in
writing, specifying that this Section 3 shall apply to such transaction; provided, however that if
such Sale of the Company is comprised of or otherwise requires one or more actions that would
require the approval of the Board under the General Corporation Law of the State of Delaware,
then such approval of the Board shall have been separately obtained in accordance with the General
Corporation Law of the State of Delaware, then, subject to satisfaction of each of the conditions
set forth in Subsection 3.3 below, each Stockholder and the Company hereby agree:

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

(b) if such transaction is a Stock Sale, to sell the same proportion of
shares of capital stock of the Company beneficially held by such Stockholder as is being sold by
the Electing Holders to the Person to whom the Electing Holders propose to sell their Shares, and,
except as permitted in Subsection 3.3 below, on the same terms and conditions as the other
stockholders of the Company;

(© to execute and deliver all related documentation and take such other

4



(e 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 (i1);
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 Electing Holders or any affiliate
or associate thereof (including, without limitation, aiding and abetting breach of fiduciary duty) in
connection with the evaluation, negotiation or entry into the Sale of the Company, or the
consummation of the transactions contemplated thereby;

63) if the consideration to be paid in exchange for the Shares pursuant
to 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
broker 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, the Company or the acquirer 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 to the fair value (as determined in good faith by the Board)
of the securities which such Stockholder would otherwise receive as of the date of the issuance of
such securities in exchange for the Shares; and

(g) in the event that the Electing Holders, in connection with such Sale
of the Company, appoint a stockholder representative (the “Stockholder Representative™) with
respect to matters affecting the Stockholders under the applicable definitive transaction agreements
following consummation of such Sale of the Company, (x) to consent to (i) the appointment of
such Stockholder Representative, (ii) the establishment of any applicable escrow, expense or
similar fund in connection with any indemnification or similar obligations, and (iii) the payment
of such Stockholder’s pro rata portion (from the applicable escrow or expense fund or otherwise)
of any and all reasonable fees and expenses to such Stockholder Representative in connection with
such Stockholder Representative’s services and duties in connection with such Sale of the
Company and its related service as the representative of the Stockholders, and (v) not to assert any
claim or commence any suit against the Stockholder Representative or any other Stockholder with
respect to any action or inaction taken or failed to be taken by the Stockholder Representative,
within the scope of the Stockholder Representative’s authority, in connection with its service as

5



against the Stockholder in accordance with their respective terms; and (iv) neither the execution
and delivery of documents to be entered into by the Stockholder in connection with the transaction,
nor the performance of the Stockholder’s 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 Stockholder:;

(b) such Stockholder is not required to agree 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 solely in such
Stockholder’s capacity as a stockholder of the Company:

(©) such Stockholder and its affiliates are not required to amend, extend
or terminate any contractual or other relationship with the Company, the acquirer or their
respective affiliates, except that the Stockholder may be required to agree to terminate the
investment related documents between or among such Stockholder, the Company and/or other
stockholders of the Company;

()] the Stockholder is not liable for the breach of any representation,
warranty or covenant made by any other Person in connection with the Proposed Sale, other than
the Company (except to the extent that funds may be paid out of an escrow established to cover
breach of representations, warrantics and covenants of the Company as well as breach by any
stockholder of any of identical representations, warranties and covenants provided by all
stockholders);

(e) liability shall be limited to such Stockholder's applicable share
(determined based on the respective proceeds payable to each Stockholder in connection with such
Proposed Sale in accordance with the provisions of the Restated Certificate) of a negotiated
aggregate indemnification amount that applies equally to all Stockholders but that in no event
exceeds the amount of consideration otherwise payable to such Stockholder in connection with
such Proposed Sale, except with respect to claims related to fraud by such Stockholder, the liability
for which need not be limited as to such Stockholder;

63) upon the consummation of the Proposed Sale (i) each holder of each
6



Preferred Stock and the holders of Common Stock are entitled in a Deemed Liquidation Event
(assuming for this purpose that the Proposed Sale is a Deemed Liquidation Event) in accordance
with the Company s Certificate of Incorporation in effect immediately prior to the Proposed Sale;
provided, however, that, notwithstanding the foregoing provisions of this Subsection 3.3(e), if the
consideration to be paid in exchange for the Shares pursuant to this Subsection 3.3(e) includes any
securities, and due receipt thereof by any Stockholder would require under applicable law (x) the
registration or qualification of such securities or of any person as a broker or dealer or agent with
respect to such securities: or (y) the provision to any Stockholder 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, the
Company may cause to be paid to any such Stockholder in licu thercof, against surrender of the
Shares which would have otherwise been sold by such Stockholder, an amount in cash equal to the
fair value (as determined in good faith by the Board) of the securities which such Stockholder
would otherwise receive as of the date of the issuance of such securities in exchange for such
Shares; and

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

4, Remedies.

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
arc 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 eclection of the
directors as provided in this Agreement.




------

authorized shares or approval of any Sale of the Company pursuant to and in accordance with the
terms and provisions of Sections 1, 2 and 3, respectively, of this Agreement or to take any action
reasonably necessary to effect Sections 1, 2 and 3. respectively, of this Agreement. The power of
attorney granted hereunder shall authorize the Chief Executive Officer or such designee 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 contemplated by this Agreement
and, as such, each is coupled with an interest and shall be irrevocable unless and until this
Agreement terminates or expires pursuant to Section 6 hereof. Each party hereto hereby revokes
any and all previous proxies or powers of attorney with respect to the Shares and shall not hereafter,
unless and until this Agreement terminates or expires pursuant to Section 6 hereof, purport to grant
any other proxy or power of attorney with respect to any of the Shares, deposit any of the Shares
into a voting trust or enter into any agreement (other than this Agreement), arrangement or
understanding with any person, directly or indirectly, to vote, grant any proxy or give instructions
with respect to the voting of any of the Shares, in each case, with respect to any of the matters set
forth herein. For the avoidance of doubt, that certain Proxy and Power of Attorney by and between
Jacob Pechenik and Zooey Deschanel Pechenik dated October 18, 2019 shall remain in full force
an effect pursuant to its terms.

43 Specific Enforcement. Each party acknowledges and agrees that ecach party
hereto will be irreparably damaged in the event any of the provisions of this Agreement are not
performed by the parties in accordance with their specific terms or are otherwise breached.
Accordingly, it is agreed that each of the Company and the Stockholders shall be entitled to an
injunction to prevent breaches of this Agreement, and to specific enforcement of this Agreement
and its terms and provisions in any action instituted in any court of the United States or any state
having subject matter jurisdiction.

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

5. “Bad Actor” Matters.

5.1 Definitions. For purposes of this Agreement:
8
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Person, any director designee designated by such Person pursuant to this Agreement or any of such
Person’s Rule 506(d) Related Parties, except, if applicable, for a Disqualification Event as to which
Rule 506(d)(2)(i1) or (iii) or (d)(3) is applicable and (i1) no Disqualification Event is applicable to
such Person, any Board member designated by such Person pursuant to this Agreement or any of
such Person’s Rule 506(d) Related Parties, except, if applicable, for a Disqualification Event as to
which Rule 506(d)(2)(i1) or (ii1) or (d)(3) is applicable. Notwithstanding anything to the contrary
in this Agreement, each Investor makes no representation regarding any Person that may be
deemed to be a beneficial owner of the Company s voting equity securities held by such Investor
solely by virtue of that Person being or becoming a party to (x) this Agreement, as may be
subsequently amended, or (y) any other contract or written agreement to which the Company and
such Investor are parties regarding (1) the voting power, which includes the power to vote or to
direct the voting of, such security: and/or (2) the investment power, which includes the power to
dispose, or to direct the disposition of, such security.

(b) The Company hereby represents and warrants to the Investors that
no Disqualification Event is applicable to the Company or, to the Company’s knowledge, any
Company Covered Person, except for a Disqualification Event as to which Rule 506(d)(2)(ii—1v)
or (d)(3) is applicable.

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) to exercise reasonable
care to determine whether any director designee designated by such person is a Disqualified
Designee, (i1) 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 (iii)
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 earlier to occur of the
9



7.1 Additional Parties.

(a) Notwithstanding anything to the contrary contained herein, if the
Company issues additional shares of Preferred Stock after the date hereof, as a condition to the
issuance of such shares the Company shall require that any purchaser of such shares become a
party to this Agreement by executing and delivering (i) the Adoption Agreement attached to this
Agreement as Exhibit A, or (ii) a counterpart signature page hereto agreeing to be bound by and
subject to the terms of this Agreement as an Investor and Stockholder hereunder. In either event,
each such person shall thereafter be deemed an Investor and Stockholder for all purposes under
this Agreement.

(b) In the event that after the date of this Agreement, the Company
enters into an agreement with any Person to issue shares of capital stock to such Person (other than
to a purchaser of Preferred Stock described in Subsection 7.1(a) above), following which such
Person shall hold Shares constituting one percent (1%) or more of the then outstanding capital
stock of the Company (treating for this purpose all shares of Common Stock issuable upon exercise
of or conversion of outstanding options, warrants or convertible securities, as if exercised and/or
converted or exchanged). then, the Company shall cause such Person, as a condition precedent to
entering into such agreement, to become a party to this Agreement by executing an Adoption
Agreement in the form attached hereto as Exhibit A, agrecing to be bound by and subject to the
terms of this Agreement as a Stockholder and thereafter such person shall be deemed a Stockholder
for all purposes under this Agreement.

7.2  Transfers. Each transferce 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 transferce 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
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7.5  Counterparts. This Agreement may be executed in two (2) 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, clectronic 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.

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.

(a) All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail
or facsimile during normal business hours of the recipient, and if not sent during normal business
hours, then on the recipient’s next business day, (¢) five (5) days after having been sent by
registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day
after the business day of deposit with a nationally recognized overnight courier, freight prepaid,
specifying next business day delivery, with written verification of receipt. All communications
shall be sent to the respective parties at their address as set forth on the signature pages hereto or
Schedule A or Schedule B hereto, or (as to the Company) to the principal office of the Company
and to the attention of the Chief Executive Officer, or, in any case, to such email address, facsimile
number or address as subsequently modified by written notice given in accordance with this
Subsection 7.7. If notice is given to the Company, a copy (which shall not constitute notice) shall
also be sent to VLP Law Group LLP, Attention: Helen E. Quinn, hquinn@yvlplawgroup.com.

(b) Consent to Electronic Notice. Each Investor and Key Holder
consents to the delivery of any stockholder notice pursuant to the Delaware General Corporation
Law (the “DGCL”), as amended or superseded from time to time, by electronic transmission
pursuant to Section 232 of the DGCL (or any successor thereto) at the electronic mail address or
the facsimile number set forth below such Investor’s or Key Holder’s name on the Schedules
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Preferred Stock held by the Investors (voting together as a sing]e 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 Subsection 1.2(a) and this Subsection 7.8(b) may
not be amended, modified, terminated or waived without the written consent of Structure Capital,

(©) the provisions of Subsection 1.2(b) and this Subsection 7.8(c) may
not be amended, modified, terminated or waived without the written consent of the Key Holders
holding a majority of the Shares then held by the Key Holders;

(d) Schedule A hereto may be amended by the Company from time to
time in accordance with Subsection 7.1(a) and 7.1(b). and in accordance with Subsection 1.3 of
the Purchase Agreement to add information regarding Additional Purchasers (as defined in the
Purchase Agreement), without the consent of the other parties hereto; and

(e) any provision hereof may be waived by the waiving party on such
party’s own behalf, without the consent of any other party.

The Company shall give prompt written notice of any amendment, modification, termination, or
waiver hereunder to any party that did not consent in writing thercto. Any amendment,
modification, termination, or waiver effected in accordance with this Subsection 7.8 shall be
binding on each party and all of such party’s successors and permitted assigns, whether or not any
such party, successor or assignee entered into or approved such amendment, modification,
termination or waiver. For purposes of this Subsection 7.8, the requirement of a written instrument
may be satisfied in the form of an action by written consent of the Stockholders circulated by the
Company and executed by the Stockholder parties specified, whether or not such action by written
consent makes explicit reference to the terms of this Agreement,
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shall in no way affect the validity or enforceability of any other provision.

7.11 Entire Agreement. This Agreement (including the Schedules and Exhibits
hereto), 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.”

The Company, by its execution of this Agreement, agrees that it will cause the certificates
instruments, or book entry evidencing the Shares issued after the date hereof to be notated with the
legend required by this Subsection 7.12 of this Agreement, and it shall supply, free of charge, a
copy of this Agreement to any holder of such Shares upon written request from such holder to the
Company at its principal office. The parties to this Agreement do hereby agree that the failure to
cause the certificates, instruments, or book entry evidencing the Shares to be notated with the
legend required by this Subsection 7.12 herein and/or the failure of the Company to supply, free
of charge, a copy of this Agreement as provided hercunder shall not affect the validity or
enforcement of this Agreement.

7.13  Stock Splits. Stock Dividends. etc. In the event of any issuance of Shares or
the voting securities of the Company hereafter to any of the Stockholders (including, without
limitation, in connection with any stock split, stock dividend, recapitalization, reorganization, or
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submit to the jurisdiction of the state courts of California and to the jurisdiction of the United States
District Court for the Southern District of California 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 state courts of
California or the United States District Court for the Southern District of California, 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.

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

7.17 Costs of Enforcement. If any party to this Agreement seeks to enforce its
rights under this Agreement by legal proceedings, the non-prevailing party shall pay all costs and
expenses incurred by the prevailing party, including, without limitation, all reasonable attorneys’
fees.
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IN WITNESS WHEREOF, the parties have executed this Voting Agreement as of the date
first written above.

COMPANY:

The Farm Project, PBC
a Delaware public benefit corporation

/™

Name: Jacob Pechenik
Title: Chief Executive Officer

By:

SIGNATURE PAGE TO VOTING AGREEMENT

Doc ID: e5232b8deb42ef6e 155f679426e301c50071801f



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

KEY HOLDERS:

Y/

Jacob Pechenik

Greg Liberman

Greg Campbell

SIGNATURE PAGE TO VOTING AGREEMENT

Doc ID: e5232b8deb42ef6e 155f679426e301c50071801f



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

KEY HOLDERS:

Jacob Pechenik

Jm? Aberman

Greg Liberman

Greg Campbell

SIGNATURE PAGE TO VOTING AGREEMENT

Doc ID: b1d91bf87a6790f10d8ea4667b029a43bclaf7a2



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

KEY HOLDERS:

Jacob Pechenik

Greg Liberman

JW J C'eurl,o.h[[
Greg Campbell

SIGNATURE PAGE TO VOTING AGREEMENT

Doc ID: 750509a3804f95a9698e08958765eb9ed92990fc



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

INVESTORS:

STRUCTURE CAPITAL ANNEX F, LLC

b Shea
By: %w

Jacob Shea, General Partner

SIGNATURE PAGE TO VOTING AGREEMENT

Doc ID: 8c62985f109cb7b1fe040179b832e85ba4 156e2f



IN WITNESS WHEREQOF, the parties have executed this Voting Agreement as of the date
first written above.
INVESTORS:
SIMPLE CAPITAL FUTURE TWO, LLC

M

Name: Craig Shapiro
Title: Manager, Simple Capital Future GP Two, LLC

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: a83cedeceb65ec6dac07522a16cd541e7ceaald1d



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

SOGAL VENTURES L, LP

oy, Elredeth Hatbut

Name: Elizabeth Galbut
Title: Partner

SIGNATURE PAGE TO VOTING AGREEMENT

Doc ID: 37312358227755b7199b7132643148f525a68c3a



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

INVESTORS:

NEST BUILDERS, LP

VA
by UL
Name: Alex Cohen
Title: Authorized Signatory

SIGNATURE PAGE TO VOTING AGREEMENT

Doc ID: 669accb67214621d9425260bd6d36d9e2606017¢



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

INVESTORS:

ALEXIS GARCIA

Ay

Alexis Garcia

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: e561a5c010135b9975158¢c7b64586ea9i81e5d95



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

INVESTORS:

ANA PECHENIK

Al

Ana Pechenik

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: c47629b2e303d7656f2dd2fd9e567c9c68f73863



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

INVESTORS:

AUSTIN FAMILY REVOCABLE TRUST

Name: Jeff Austin

Title: trustee

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: f933cac16a457702520aab8a6d5¢c98349f9392d5



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

INVESTORS:

BASEPOINT VENTURES, LLC

Name: Andrew Neuberger

Title: Managing Member

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 64ab1d564cbfb4ca8ed320534d8d7e84a7c33d10



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

INVESTORS:

BRENDAN BRAZIER

Y N,

Brendan Brazier

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 8639e1d618c0d7b479124044514ae703418428b



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

INVESTORS:

BRIAN HARRISON

Brian Harrison

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 7eac68e7ed965eabb6ac79dda11abbd59d51e4d3



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

INVESTORS:

BRIAN SWETTE

—

Brian Swette

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 71141a7868707835e5b6679d717a96432110dec1



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

INVESTORS:

CASEY EDGAR

(gt

Casey Edgar

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 063c3ad6e14ebbcf0d7fdc6c5105fb5d28167d87



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

INVESTORS:

CHRISTOS KONSTANTAKOPOULOS

Christos Konstantakopoulos

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 44574f7abd62e4d32040610426c9b23581612668



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

INVESTORS:

D2M2 LLC

Name: Marco Massini

Title: Managing Partner

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: f1e54884a2f78532f6e276a2b231d75a65576907



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

INVESTORS:

DAVID GENDRON

DL

David Gendron

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: b7c9e1bcbb5f404c41833075415¢63a7291d0b98



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

INVESTORS:

ELM TREE LLC

Ha A Jo
- A

Da Hyun Song

Name:

Title: MANAGER

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 875660e05127e0f605403413edd5aea372ba8a40



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

INVESTORS:

ESSEX HOLDINGS LTD.

M

Name: Claudia Shan

Director of Invigo Worldwide Limited
Title: _(corproate director of Essex Holdings Ltd.)

SIGNATURE PAGE TO YOTING AGREEMENT



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

INVESTORS:

JAAR LLC

Name: Lizanne Rosenst

Title: Manager Trustee

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 20142eb238d8f5770da69d7636709a924acb6095



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

INVESTORS:

JARRETT MORENO

joss

Jarrett Moreno

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: e3372f2c860a9914a6caffc89b8ca9ch9a1841c4



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

INVESTORS:

LAURA AND DAVID GOONE

a(am sjaonz

Laura Goone

David Goone

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 2abcd1610ee244af59d6a974167e2ea84c552fd4



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

INVESTORS:

MASA PARTNERS LLC

b

Maxim Duckworth

Name:

Title: Managing Member

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 7fcb25647113a10d3513ec711699a949eac16d7e



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

INVESTORS:

MATTHEW GREENE

)

Matthew Greene

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 68e7f877a54f5bac45264fa58bad5adaf672c441



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

INVESTORS:

MATTHEW R. TRANDALL AND
KIMBERLY C. TRANDALL, AS TRUSTEE
OF THE TRANDALL TRUST DATED
AUGUST 19, 2021

By: Matt Trandall
Name: Matthew R. Trandall

Title: Manager

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: cff48ca491fdc4bf694284411648f114d1a065a8



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

INVESTORS:

NADIA KOBLOSH REVOCABLE TRUST

By: /I//

Nadia Koblosh

Name:

Title: Trustee

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: b991cb6ed0f6b4329529€9921cd4e2b11e9ae097



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

INVESTORS:

Wi

Nathan Holtz

SIGNATURE PAGE TO VOTING AGREEMENT

Doc ID: dbd971f340117197a757a4cc6265122¢c898942ac



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

INVESTORS:

PHILIP DOYE

Fhil 2 0/&

Philip Doye

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: c4d726c86bf7f2cfa7a817171d92d4f861a5e937



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

INVESTORS:

PHILIP MCGARR

P

Philip McGarr

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 71da4d2e8bef482eeeb40f73e32c616ecal57c99



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

INVESTORS:

SNH GROUP LLC

By: & %

Name: 1im Chang

Title: Managing Member

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: ce9ec65bda234e845b53da7e60d7fe9b5dc71379



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

INVESTORS:

STRUCTUREX CAPITAL LP

, Moke Walsh

Mike Walsh

B

Name:

Title: Managing Partner

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 856ea515c8bce45086eddbf87c5ffcad68c2a802



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

INVESTORS:

TANGRAM CONSULTING GROUP, INC.

Bt Feteher
By:

Wit Britt Fletcher

Title: President

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: e6c57e6¢cb80e1ac1a472c4bc040955d37a89ed5¢c



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

INVESTORS:

TYLER REEDER

JAd.

Tyler Reeder

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: 2b0314cc7291169890de17ba299dd8c2e99ec557



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

INVESTORS:

WILLIAM EARL HARTMAN

e

William Earl Hartman

SIGNATURE PAGE TO YOTING AGREEMENT

Doc ID: c3a4ffaaf1a6b6a65407c0b9805a83cfd 7fbfdb9



PV LS ALK . AT

SIGNATURE PAGE TO VOTING AGREEMENT

Doc ID: Sbccc8ac7d33f9014a24838b2c1¢c63c09f41fd69



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

INVESTORS:

PACIFIC PREMIER TRUST CUSTODIAN FBO
JORDAN CHIRICO IRA

/
o
By // K’ E ?é(’/’o
/()r(lun Chinco

litle,_pwve Vv

Cen _

Sarah Middleton Sarah Middleton
Investment Review Assistant
Supervisor
Title:

SIGNATURE PAGE TO VOTING
AGREEMENT

e e o BT m\v@‘_



SoGal Ventures [, LP

Nest Builders, LP

Alexis Garcia

Ana Pechenik

Austin Family Revocable Trust

BasePoint Ventures, LLC




e

]

| S

p——
I

Christos Konstantakopoulos

D2M2 LLC

David Gendron

Elm Tree LLC

Essex Holdings Ltd.




Masa Partners LLC

Matthew Greene

Matthew R. Trandall and Kimberly C.
Trandall, as Trustee of the TRANDALL
TRUST dated August 19, 2021 (the “Trandall
Trust”

Nadia Koblosh Revocable Trust

Nathan Holtz




B

Structure X Capital LP

Tangram Consulting Group, Inc.

Tyler Reeder

William Earl Hartman







Greg Liberman

rmail. |

Greg Campbell

rmail: |
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such Stock (the “Options™)], for one of the following reasons (Check the correct box):

1.2

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 anew 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.

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.

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.

HOLDER:

By:

ACCEPTED AND AGREED:

THE FARM PROJECT, PBC

Name and Title of Signatory

Address:

By:

Title:

Email:




