TRED STOCK PURCHASE AGREEMENT (this “ Agreement”), is made
manme page, by and amemg Ingahealth, Inc., a Delasare corporation (e
TITY NAMET (mrchacan (aah o Duehocas and

The Company has adopted and filed with the Sccrctary of State of the
rended and Restated Certificate of Tncorporation in the form of Exhibit B
Restated Centificate”).

s of this Agreement, cach Purchaser, severally and not jointly, agrees to
ng (a< defined helow) and the Company agrees to sell and isste fo each
Closing, that number of shares of Series A-1 Preferred Stock, $0.00001
pany (the “Series A-l Preferred Stock”) al & purchase price ol S1.12616
it Purchaser's name on Exhibit A. The Company shall be permitted Lo
nt of 2,663,872 shares of Series A-T Prefered Stock pursuant to this
AT Preferred Stock issued to the Purchasers and the shares of Serics A-
Purchasers, pmrsuant ro this Agreenent also shall be veferred 1o in this
Shares.”

Delivery.

The purchase and sale of the Shares shall whe place remorcly via the
Jatures on the date of this Agreement, or at such other time and place as
acquiring in the aggregate a majority of the Shares to be sold pursuant to
upan, arally or in writing (which time and place are designated as the
= more than one closing, the term “Closing” shall apply to cach such
.

Verms Used in this Agreement. In addirion fo he tems defined ahave,
s Agreement shall e consmued to have the meanings set fonth or

THIS SERIES A PREFERRED STOCK PURCHASE AGREEMENT (1his “Agreement”), is mids
a5 of the date set forth on the signature page, by and among Jagohealth, Tnc,, a Delaware corporation (the
L e [ENTITY NANE] ferohnennt fanch o “Dumchacas”

a)  The Company has adopled and liled wilh the Secrelary ol Slate ol the
State ol Delaware Use Fourlh Amended and Restated Cerlilicate of Lacorporation in Use lorm ol Exhibit B
allached (o lhis Agreement (the “Reslaled Cerlilicate™).

@
Subject (0 Une terms and conditions of this Ayreement, each Purchaser, severally and ol joially, agrees 1o
purchase at the applicable Closing (as defined below) and the Company agrees to sell and issue to each
such Purchaser at the applicable Closing, that number of shares of Series A-T Preferred Stock, $0.00001
pan value per share, of the Compang (ihe “Series A-1 Prefened stock”) ar a purchase price of $1.12618
Der share as set forh opposite such Purchaser”s name on 1:xhibit A. ‘e Company shall be permitied to
st up 0 an augreyate amount of 2,063,072 shares ol Series Al Preferred Stock pussuant o (his
Aggeement. The shares ol Seies Al Preferred Stock issued o the Purchasers an Ue shares ol Series A-
T Prefened Stock issued to the Purchasers, pursuant to this Agreement also shall be referred to in this
Agreement, collectively, as the “Shares.

12 Closing: Delivery

() The purchase and sale of lhe Shares shall Lake place remolely via the
exchange ol documents and signatures on Ui date of (his Ayreement, or al such other (ime and place a5
the Company and the Purchasers acquiring in he aggresate a majority of te Shares o be sold pursuant
his Agreement mulually sgree upon, erally or in wriling (which Gme snd place are designated as the
“Closing”). In the evenl Uere is more than one closing, te term “Closing” shall apply o sach such
Closing unless othervise specilied.

1.4 Defined Terms Used in this Agreement. Tn addition to the terms defined above,
the following terms used in this Agreement shall be construed to have the meanings set forth or
referenced below.

TS SERIES A PREFERRID STOCK PURCHASE AGREEMI

as ol Une date sel forth on the signature page, by and amony Jogohealth, 1
Caminany andt [ENTITY NAME] foerhocor

) The Company has adopred and filed vi
Srate of Delaware fhe kouith Amended and Resrated Cerrificate of Incorp
attached fa this Agreement (ihe “Resfated Cerificate”),

®
Subject 10 he tere and canditions of this Agreement, sach Puchaser, so
purchase at the applicable Closing (as delined below) and the Company
such Purchaser st the applicable Closing, that number ol shares ol Serie
par value per share, of the Company (the “Serics A-T Prefered Stock”)
per share as set forth opposite such Purchascr’s name on Exhibit A. The
issue up to an aggregate amount of 266372 shares of Series A-l E
Agreement. e shares of Sexies A-| Prefened Srack issued to the Purch:
1l Prefecred Stock issued o the Purchasers, pursual (o (his Agreement
Agreement, collectively, as the “Shares.”
12 Closing; Delivery.

(a) “The purchase and sale of the Shares 51
exchange af documents and signatmes on e date of this Agreement, a1
the Company and the Purchasers acquiring in the aggregate a majority of
this Agreement murally agree upon, arally or in wiiting (which fine
“Closing”). n the evenr diere is more than one closig, e term “Clo
Clasing nless athervise specified.

L4 Delined Terms Used in this Apreement, Ln addi
Lhe lollowing tems used in s Agreement shall be comstoued Lo b
relerenced below




or herealter eaisting Lal is controlled by one or more general parlaers o
the same management company with, such Person,

“Company Itelleenial Properry” means all patents, patent applicarions,
ans, service marks, service mark applicarions, nadenames, capyrights,
aslke works, information and proprietary vights and pracesses, similar or
. subject matter of any of the foregomg, tamgible embodiments of any of
under any of the faregaing, and any and all such cases that are swned or
anduct of the Company’s husinese as now conducred and as presently

“lavestors” Righls Agreement” means e Second Amended and Restated
100y the Company end Lhe Investors party therelo, in the [orm of Exhibil

“Key Employes” means any execuive-level employes (including
denl-level positions) s well as say employee or consultanl who either
avelops, invents, progesms or designs any Company Lntellectual Properly.

Knowledge” including the phrase “to the Company’s knowledge™ shall
reasonable Investigation and assuming such knowledge as the individual
sonable performance of his or her duties in the ordinary course of cach of
jah. Additonally, for purposcs of Section 2.8, the Company shall be
2 patent right if the Company has actual knowlodge of the patent right ar
of such patent right as determined by reference to United States patent

“Major Purchaser” means any Person which, individually or together
olds or will hald following its purchase of Shares hercunder, Preferred
I Tssue Price (as defined in the Restated Certificate) of more than One

“Marerial Adverse |ffect” means a marerial adverse effect on the
yhle assets), liahiliries, fimancial candition, praperry, resulrs of aperafions

Person” means any individusl, corporalion, pastnership, tusl, limited
other eaty.

“Purchaser” means each ol the Purchasers who is initially & party w this
‘wchaser who becomes a party Lo this Agreement al a subsequent Closing

v any vene capital fund now ar hereafter exicting that 5 contralled by ane o mare general parmers ar
managing memhers of, or shares the same management company with, such Petson.

(@) “Company Tniellectual Property” means all parenis, patent applications,
wrademarks, trademark applications, service marks,  mark applications, tradenames, copyrights,
trade secrots, domain names, mask works, information and proprietary rights and processes, similar or
other intellecual propenty rights, subject matier of any of the foregoing, tngible embodiments of any of
the foregoing, licenses in, to and v any of the foregoing, and any and all such cases that are owned of
used by the Company in the conduct of the Company’s busincss as now conducted and as presently
proposed to be conducied.

“Investors’ Rights Agreement” means the Second Amended and Restated

Investors Rights” Agreement, among the Campany and the Investars paity theveto, in the form of 1ixhibic
13 attached ta this Ageement.

) “Key Vmplogee” means any execurive-level employee (including

division dnector and viee president-level pasitions) as well a3 any emplopee ar cansultant who either

alome or in concert wirh ohers develops, invents, programs or designs any Company miellecrual Property

H)  “Knowledye" including the phrase “(o the Company’s knowledye” shell
mean Lhe aclual km».mLu.e lter reasonable investigalion and assuming such knowledge as the individual
would hive &5 a resull of lhe reasonable performance of his or her dulies in the ordinary course ol each of
Sanjai Murali and Siva Nadarajah. Additionally, for purposes of Section 2.8, the Company shall be
deemeel (o have “knowledge” of & patent right if the Company has aclual knowleclye of the patent right or
would be found o be on notice ol such palent right as determined by relerence 0 United Stales patent
Laws,

) “Major Purchaser” means any Person which, individually or tgelier
with such Person’s Alfiliales, holds or will hold lollowing its purchase of Shares hereunder, Preferred
Stock with & combined Orixinal Issue Price (as delined in the Reslated Cerlifivate) of more Unan One
Million Dollars ($1,000,000)

i) “Material Adverse Effect” means a material adverse effect on the
business, asscts (including Intangible assets), liabilitics, financial condition, property, results of operations
of the Company.

G “Person” means any ndividual, comenarion, pavmership, nuse, Tmited
Tiahility company, assaciatian or ofher enfity

() “Purchacer” mean each of fhe Purchasers wha i inirially a party fa ihis
Agreement and any Addirianal Purchaser who becomes a pariy fa this Agreement af a suhsequent (lasing
under Section 1.2().

or any venture capital fund now or hereafter existing that is controlled by
managing members of, or shares the same management company with, su

() “Company Lntellectual Property” means
Lrademarks, leadermack applicalions, service marks, service mark applic
Lrade seurels, domain names, mask works, information and proprietary

other intellectual property rights, subject matter of any of the loregving

Use loresoing, Licenses i, t sod uader any of e foregoing, aod aay sal
used by the Company in the conduct of the Company’s business @ n
proposed to be conducted,

(¢)  “Tovestors’ Rights Agreement” means th
Tnuestors Rights’ Agreement, among the Company and the Investors part
D atiached to this Agreement.

(0 “Key Employec” means any cxecut
division director and vice president-level positions) as well as any cm)
alonc or in concert with others develops, Invents, programs or designs any

(@ nawvledge” including the phase “to 1l
mean the actual knoweledge after reasonahle investigatian and assming s
wauld have as a result of the Teasonahle performance of his or her duties.
Sanjai Muali and Siva Nadarajah.  Addicionally, for purpases of Sec
deemed ta have “knawledge” of a patent right if the Company has acmal
swould e found 1o be an narice of such patent right as determined hy 1
Taws.

(W) “Major Purchaser™ means ang Person
seith such Porsan's. Affiliaros, holds or will hold follawing its purchase
Stock with a cambined (riginal lssue Price (as defined in the Restatec
Million 1Dollars ($1,000,000).

() “Material Adverse Ellec” means a o
business, assets (including intangible assets), labilities, financial condio
ol tbe Company,

“Person” means an
liability company, association or other entity,

dividual, corpor,

k) “Purchaser” means cach of the Purchase
Agreement and any Additional Purchaser who becomes a party to this Ag
under Section 1.2(b).




“Securitics Act” means the Securities Act of 1933, as amended, and the
d thereunder,

s of the Gompany. The Company hereby represents and warrants (o each
sih un Uhe Disclosuse Schedule altached as Extibil C lo this Agreemenl,
aed 10 be part ol Lhe representations and warranties made hereunder, the
€ true and complete as o Lhe date ol the Closing, excepl as olherwise
edule shall be arranged in sections corresponding Lo the numbered and

ection 2, and the disclosures in any section of the Disclosure Schedule
iis Section 2 unly o the extenl it s rezlily apparen Irom a reading ol Lhe
at such disclosure is applicable 1o such olher sections.
'Hmwnlo\lmh and waranties (olher i hose in Sections 2

" shiall include any subsidliaries ol the Company, unless

23,24,
therwise

alion, Good Standing, Corporate Power and Qualilication, The Company

validly existing and in goud slanding under the Laws ol Lhe Stte ol
corporate power and authority lo cary on its business as presently
osed 1o be conducted. The Company is duly yualilied  Lransact business
1 jurisdliction in which the failure (0 50 qualily would have 4 Material

zation.

The authorized capital of the Company consists, immediately prior o the

() (A) 50000000 shares of Common Stock, smmnm par value
wwhich 100000 are issued and ourstanding and (13) 04 shares
vvalue per shate (the “Preferted Stack”), of which (Ijhm%hudmm of
0.00001 parvalue per share (“Series Seed 1 Preferred Stock”) are issued
shares of Series Scod Profered 2 Stack, $0.00001 par vahie per share
and with the Serfes Soed 1 Preforred Stock collecrively the *sories Seed
»d autstanding, (111) BEHL000 shaves of Series A-I Profered Stack,
Series A-| Profonred Srack”) 4,299,468 of which are issued and as of the
1 shares of Series A1l Preferned Stock, SO.00001 par value per share
and with the Sertes Al Preferted Stock callocrively, fhe “Series A
which are issued and ourstanding as of the date hereof. All of the

(m)  “Securities Act” means the Secusities Act of 1933, as amended, and the
sules and regulalions promulgated lhereunder.

L FUILIISES 11 LU DU WAL UL UIE AUy, 110 1D 01 EARIL L st w i
Agreement.

2
Representations and Wamanties of the Company. “I'he Company herehy represents and wamanfs to each
Purchaser that, axcapt as sat forth an the |Yisclosure Schedule attachad as Ixhibit € o this Agreement,
swhich exceptions shall he deamed to he part of the representations and wanranties made hereunder, the

fillowing representations are frue and complete as of the date of the Clsing, except as atherwise
indicated. "The 1isclosure S he arranged o the mimhered and
lettered sections contained in this Section 2, and the disclosures in any section af the 1isclasure Schedule
shall qualify orhar sections in this Section 2 only in the extant it is eadily apparent from a reading of the
disclosune that s is applicahle to such
Ko poses of fhese representations and wananies (ofher fan those in Sections 2.2, 2.3, 2.4,
2.5, and 2.6, the tem the “Company” shall include any subsidiarios of the Company, unless ofherwiso
nated herein.

Organizafion, Gaod Standing, Conpeate Power and Qualification. The Company
45 a corporation duly organized, walidly existing and n good standing under the Laws of de Stare of
Delaware and has all requisite corporate power and authority © cany on s husiness as presenly
conducted and as presenly propased fo he conducted. T Company is duly qualified fo nansact husiness
and is i good standig in each jurisdicrion in which the fale o s qualify would have a Material
Adverse iffact.

22 Capliization,

) The authorieed capited ol the Compaay consists, immedialely prior o e
Closing, ol

() (A) 50,000,000 shares of Common Stock, S0.00001 par value
per share (“Common Stack™), of which 10.000,000 are issucd and outstanding and (B) 21,222,600 shares
of Proferred Stock $0.00001 par value per share (the “Preferred Stock”), of which (I) 610,560 shares of
Serics Seed Preferred 1 Stock, $0.00001 par value per share (“Series Seed 1 Preferred Stock”) are issued
and outstanding, (1) 4,332,040 shares of Series Seed Preferred 2 Stock, S0.00001 par value per share
(“Series Seed 2 Proferred Stock” and with the Serics Seed 1 Preferred Stock collectively the “Series Seed
Preferred Stock”) are issued and outstanding, (TTy 8,880,000 shares of Serics A-T Preferred Stock,
S0.00001 par value por share (“Series A-T Preferred Stock”) 4,299,868 of which are issued and as of the
date hercof and (IV) 7,400,000 shares of Serics A-IT Preferred Stock, $0.00001 par value per share
(“Series ATl Prefered Stock” and with the Scries A-l Preferred Stock collectively, the “Serics A
Preferred Stack”)y 7377413 of which are issued and outsanding as of the date hereof. All of the

M) “Securiries Act” means the Secunities A
1ules and regulations promulgated theretmder.

LT 1 W La9EL5 Uit L1 UUIEL SU MRS UL W ALY ) Lo e L
Ayreement

2.

Representations and Warrandes of the Company. The Company hereby
Purchaser that, except as st forth on the Disclosure Schedule attached £
which exceptions shall be deemed to be part of the represcntations and Y

following represcntations are true and complete as of the date of the ¢

indicated. The Disclosure Schedule shall be arranged in sections corres

lettered sections comtalned in this Section 2, and the disclosurs in any se

shall qualify other sections in this Section 2 only to the extent it is readil;

disclosure that such disclasure is applicable to such ot

Tor purposes of these representations and warranties (other thar

2.5, and 2.6), the term the “Company” shall include any subsidiaries of
noted herein,

21 Organization, Good Standing, Carparate Pawera
is 2 corporation duly organized, validly existing and in good standing
Delaware and has all requishie corporate power and authority to can
conducted and as prosently proposed to be condueted. The Company is di
and is in good swnding in cach jurisdiction in which the failure to s
Adverse Effeet.

22 Capialization

(3)  Vhe authorized capital of the Gompany ¢
Closing, of:

) (A) 50,000,000 shares ol Coms
per share (“Common Stoek™), of which 10,000,000 are issued and oulstar
o Prelerred Stock $0.00001 par value per share (the “Prelerred Slock™)
Series Seed Preferred 1 Stock, $0.00001 par value per share (“Series See
ael vutstanding, (11) 4,332,040 shares vl Series Seed Prelerred 2 Stocl
(“Series Seed 2 Prelerred Stock” and with the Series Seetl 1 Preferred St
Drelerredl Slock”) are issued and oulslanding, (1) 8,800,000 shares
$0.00001 par value per share (“Series A-l Prelerred Slock™) 4,209,368 ¢
date hereol and (IV) 7,400,000 shares of Series A-Ll Preferred Slck
(“Series A-ll Preferred Stock” and with the Series A1 Preferred Si
Prelerredd Stock™ 7377413 ol which are issued and ouwstanding as

Kepresentations and varranties of the Lompany. 1he Lompany hereby represents and warrants to each
Purchaser that, except as set forth on the Disclosure Schedule attached as Exhibit C to this Agreement,
which exceptions shall be deemed to be part of the representations and warranties made hereunder, the

following representations are true and complete as of the date of the Closing, except as otherwise
indicated. The Disclosure Schedule shall be arranged in sections corresponding to the numbered and
lettered sections contained in this Section 2, and the disclosures in any section of the Disclosure Schedule
shall qualify other sections in this Section 2 only to the extent it is readily apparent from a reading of the

disclosure that such disclosure is a

licable to such other sections.




(i The Company has reserved (a) 2,260,000 shares of Common
rectors, emplovees and consultants of the Company pursuant & its 2016

SUINL (O TESITICECa SIOCK PUICHASE ARTEEMEN, (1) OPUORS [0 PUICASE
Stock have been granied and are currently outstanding under the 2016
chase 1,860,640 shares of Common Stock have been granted and are
2019 Stock Plan, (iv) no options 1o purchase shares of Common Stock
nly outstanding under the 2023 Siock Plan, (iv) no shares of Common
under the 2016 Stock Plan, () no shares of Common Stock remain
319 Stock Plan, and (vi) 6,260,109 shares of Common Stock remain
3 Stock Plan. The Company has furnished to the Purchasers complete and
15 and forms of agreements used thereunder.

Section 2.2(c) of the Disclosure Schedule sets forth the capitalization of
wing the Closing including the number of shares of the following: (iy
Stock; (i1} grantcd stock options; (i) shares of Comman Stock rescrved
he Stock Plar; (iv) each serics of Preferred Stack. Except for (A) the
hares 1o be issued under this Agreement, (B) the rights provided In
od and Restated Investors” Rights Agreement, and (C) the securitics and
a)(ii) and 2.2(b) of this Agreement and Section 2.2(c) of the Disclosure
ing options, warrants, rights (including conversion or preemptive rights
lar rights) or agreements, orally or in writing, t purchase or acquire from
ymmon Stock or Preferred Stock, or any sccuritics convertible into or
mon Stack or Preferred Stock. All outstanding shares of the Company™s
of the Company’s Common Stock underlying outstanding options are
fusal in favor of the Campany upon any proposed transier (other than
poses); and (ii) a lock-up or market standoff agreement of not less than
ollowing the Company’s initlal public offering pursuant 1o a registration
s and Exchange Commission under the Sccurities Act, except as set forth
sure Schedules.

None of the Company’s siock purchase agreements or stack option
s acceleration of vesting (or lapse af a vepurchase right) v ofher changes.
1w tenms of such agreement ar understanding upon the occurrence of any
including, without limitation, i the case where the Company’s Stock
irion. “Ihe Campany has never adjusted ar amended the exercise price of
warded, wherher thiongh amendment, cancellarion, replacement grani,
I'xcept as sef forth in the Restared Cewificate, the Company has na
ise) to purchase or redeem any of its capital stock.

Ihe Campany has abeained valid waivers of any rights by niher parties o
‘ed by this Agreemernt.

(i) The Company has reserved () 2,260,000 shares ol Common
Stouk lor issuance (v oflivers, directoss, employees sad cossltants ol lhe Company pusuant Lo its 2016

10 SHATES Nave Deen ISSUS DUTSIADL (0 ESUICLEU SIOCK PUICIASE SUSSmMeNts, (1) OPUODS (0 purciase
2,660,000 shiares of Common Stock have been granted and are currenlly oulslanding uader e 2016
Stock Plan, (iii) oplions o purchase 160,640 shares of Common Stock have been granted and are
currently outstanding uaer (e 2019 Stock Plan, (iv) 0o options (o purchase shares of Common Stock
have been granted and are currently outstanding under the 2023 Stock Plan, (iv) o shares ol Common
Stock remain availsble  yrant under the 2016 Stock Plan, (v) no shares of Common Stock remain
available o grant under the 2019 Stock Plan, and (v) 6,260,100 shares ol Common Stock remain
available (o granl wndler the 2023 Stock Plan. The Company hes lumished (0 the Purchasers complete and
sccusale copies ol Uie Stock Plans sad furms of agreements used Uerenader,

L) Section 2.2(c) ol the Disclosure Schedule sets forh Ge capilalization of
the Company immediately (ollowing the Closimg including Lhe number of shares of e ollowing: (i)
issued and outslanding Common Slock; (i) granted stock aptions; (i) shares ol Common Slock reserved
Tor Luture award grants under he Stock Plan; (iv) each series ol Prelerred Stek. Except lor (A) the
conversion privileges of the Shares o be issued under this Ayreement, (B) the sights provided in
Section 4 ol Ure Second Amended and Reslated Loyestors” Rights Agreement, and (C) he securilies and
rights described in Sections 2.2(a)(ii) and 2.2(b) of (his Ayreement and Section 22¢) ol the Disclosure
Schedlule, there are no oulstanding options, warrents, rights (including conversion or preemplive rights
and rights ol first relusal or similar rights) or agreements, orally of in wriling, W purchase of acyuire Lrom
the Company any shares of Common Sluck or Prelerred Slock, or any securities converdible inlo or
exchangeable for shares of Common Stwek or Preferred Stock. All oulstanding shares of the Company's
Common Stock and all shares of the Company’s Common Stock underlying outstanding oplions are
subject o () & right ol lint relusal in Javor of the Company upen aay propesed (cansler {other Uian
tcansfers lor estate planning purposes): and (i)  lock-up or markel standoll agresment of ool less tan
one hundred eighly (180) days (ollowing the Company’s initial public oflering purstant o regisleation
statement filed wilh the Securilies and Exchange Commission under the Securities Ac, excepl as sel lorth
on Schedule 2.2(b) ol the Disclosure Scheclules,

() None of the Company’s stock purchase agieements or stock option
documents contain a provision for acceleration of vesting (or lapse of a repurchase right) or other changes
in the vesting provisions or other terms of such agreement or understanding upon the occurrence of any
event ar combination of events, including, without limitatian, in the case where the Company’s Stack
Plan is not assumed in an acquisition. The Company has never adjusted or amended the exercise price of
any stock optons previously awarded, whether through amendment, cancellation, replacement grant,
repricing, or any other means. Except as set forth in the Restated Certificate, the Company has no
obligetion (ontingent or otherwise) o purchase or redeem any ol its capital stock.

The Company has obiained valid waivers of any rights by other parties to
purchase any of the Shares covered by this Agreement.

(i) The Company s weserved (1)
Stock for issuance 1o officers, divectors, emplayees and consultants of th

10 SUAIPS NAVE G615 PUIUAN 10 FSINCIEN SIOCK. PUICNase agres
2,660,000 shares of Comman Stack have heen granted and are eumer
Stock Plan, (ii1) oprions  purchase 1,860,640 shares of Common st
currendy autstanding under the 2019 Stack Plan, (iv) no opfians to pu
have heen granred and are cumently ourstanding under the 2023 Stock |
Stock remain available 10 grant under the 2016 Stack Plan, (¥) no sh
available o gant onder te 2019 Stk Plan, and (v1) 6,260,109 <
available to grant under the 2023 Stock Plan. The Company has furnishec
acaate coptes of the Stack Plans and fams of agreements tsed theretné

b Section 2:2(<) of the Disclasme Schedul
the Company mmediarely following the Clasing mcluding e numbe
issued and autstanding Cammem Stack; (i) granted stock aptions; (i) sh
for future award grants mnder the Stack Pla each series of Prefc
conversion privileges of the Shares m he issued under this Agreem
Sertion 4 of the Second Amended and Restated vesrors” Rights Agree
vights described i Sections 2.2(a)(i1) and 2:2(h) of this Agreement and
Schedule, there are: no autstanding aprions, wanants, vights (nclading
and rights of first vefusal ar similar rights) or agreements, arally or in wil
the Campany any shawes of Commen Stack or Preferned Sioc]
exchangeahle for sharves of Common Stock or Preferred Stack. ATl owrsr.
Comman Stack and all shares of the Company’s Comman Stock und
subject fo (i) a right of first tefusal in favar of the Company upan an
transters for estate planning purposes); and (i) a lock-up or marke siar
ome Tundred eighty (180) days follawing the Company’s iitial public o
sratement filed wirh the Secuniries and I'xchange Commission under the &
on Schedule 2:2(b) of the Disclosure Schedules.

, on an

() None of the Company’s slock purcha
dotuments vontain & provision lor zecelerstion of vesting (or Lipse ol 4 re
in the vesting provisions or other erms of such ayreernent or understenc
evenl or combinaion of eveals, incluing, withou! Limilation, in he
Plan is 0ot assumed! in an acquisition. The Company his never sdjusted
any stock options previously awarded, whether (hrough amendmenl, |
repricing, or any olber means. Exvepl s sel lorth in the Restated C
ohligarion (contingent ar orherwise) o punchase or redeem any of irs capi

() The Company has oblained valid waiver
purchase any ol the Shares covered by this Agreement.




" ar cananl, directly or inditecily, any inierest in any afher corporarion,
. limilexd Lisbilily company, assotiation, vr vlher business ealily, The

WILIL I GO o e, e

ACCULION 900 QEINETY OF 1 LIANSICLUON A BICCAENLS, LIE PErOMmance or
under the Transaction Agreements to be performed as of each Closing,
f the Shares has been taken or will be wken prior to cach Closing. The
sxccuted and delivered by the Company, shall constitutc valid and legally
any, enforceable against the Company in accordance with their respective
splicable bankrupicy, insolvency, reorganization, moratorium, fraudulent
encral application relating to or affecting the enforcement of ereditors’
by laws relating to the availability of speeific performance, injunctive
es, or (ifl) ta the cxtent the indemnification provisians contained in the
Limited by applicable ederalor state securities Lws.

smance of Shares.

The Shares, when issued, sold and delivered in accordance with the
2 sel forth in his Agreement, will be validly issued, fully paid and
Uons un Uansler olber (i restrivtivns un transler under the Transselion
Ulederal securities Laws and Liens or encambrances created by of imposed
accuravy of the representalions of lhe Purchisers in Section 3 ol lhis
lilings described in Section 2.6 below, the Shares will be issued in
lederal and stale securilies lows, The Gommon Stock issuable upon
en duly reserved lor issuance, and upon issuance in accordance with the
ue, will be validly issued, Iully peid and monsssessable and Iree of
i pestrictivns un lransler wader (e Transaction Agreements, applicable
anc liens or encumbrances creted by or imposed by  Purchaser. Based
ol the Purchiasers in Section 3 ol this Agreemenl, and subject (o Sections
1mon Stock issuable upon conversion of the Shares will be issued in
e ral and state securities Laws,

No “bad actor” disqualilying event described in Rule SOB()(1)(D)-(viii)
alification Event") is applicable Lo the Company or, W the Company’s
red Person, except for a Disqualilication Event as 1o which Rule 506(c)

nental Consents and Tilings.  Assuming the accuracy of the
rchasers in Section 3 of this Agreement, no consent, approval, order or
qualification, designation, declaration or filing with, any federal, state or
is required on the part of the Company in connection with th
ons contemplated by this Agreement, except for (i) the filing
have been filed as of the Closing, and (i) filings pursuant to applicable
made or will be made in a imely manner.

Company docs nel currently own or cantrol, directly or indirectly, any interest in any other corporatian,
parmership, must, joint venare, limited lahility company, assoctation, or orher husmess entiy. ‘e
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4l obligations ol the Company unter the Transsction Agreements (o be pecfommed as of each Closing
and the issuance and delivery o re Shaes has been Laken or will be taken prior  each Closing. The
Transeclion Agreements, when executed and delivered by the Company, shall constilute valid andl legally
bindiny obligtions of the Company, enforceable agains! the Company in accordance wilh (eir respective
lerms except (i) as limiled by applicable bankeupley, insolvency, reorganization, mosalorium, raudulent
conveyance, or other laws of general application relating 1 or allecting the enforcement ol credilors”
sights generelly, (i) as limited by laws releting 10 the avilability of specilic performance, injunctive
reliel, or other equiteble remedies, or (ii) lo the extent the indemnilication provisions contsined in the
Tramsaction Agreements may e Timited by applicable federl or state securities laws.

2.5 Valid Tssuance of Shares.

(@) Ihe Shares, when issued, sald and delivered in accordance with the
terms and for the consideration set foth i ihis Agieemens, will he validly issued, fully paid and
monassessable and free of resticrions on nansfer other than resnictions on reansfer imder the ‘Transacrion
Agreements, applicable srate and federal securities Taves and Tiens or encumbrances creared hy or imposed
by a Purchaser. Assuming the accunacy af fhe representarions of e Purchasers in Secrion 3 af this
Agreement and subject to the filings descrihed n Secion 2.6 below, the Shates will be issued in
compliance with all applicable federal and state securiries laws. ‘Ihe Camman Stock issuable upan
canversion of the Shares has heen duly reserved for issuanee, and upon issuance in aceordance with e
terms of the Restated Certificare, will be validly issued, fully paid and nonassessahle and free of
vestrictions an fransfer ather than resnictians on mansfer imder the ‘Iransaction Agreenents, applicable
federal and state securities laws and Tiens or encumhiances created by or imposed by a Purchaser. 13ased
in part upan the tepresentations of the Pinchasers in Section 3 of fhis Agieement, and subject fo Sections
2.5(h) and 2.6 helow, the Common Stock issuahle upon conversion of te Shares will e issued in
compliance with all applicahle federal and stare securities laws.

M) No “had actor* disqualifying event descrihed in Rule S06(A)(1)()-(vifi)
af the Secwnities. Act (a “Disqualification Fvent”) is applieable to the Company or, to the Company’s
nowledge, any Company Covered Persan, except for a Disqualification 1vent as ro which Rule 506(d)
{2 i) or (d)(3), is applicable.

26 Govermentl Comsenls and Filiogs,  Assuning the scourcy of e
representations made by the Purchesers in Seclion 3 of (his Agresment, no consent, approval, order ur
authorization of, or registration, ualification, designation, declaration v [iling wilh, any lederel, stale or
locel governmental authurily is required on the parl of the Company in conmection with (he

of the transactions by (his Aureement, except for (i) the liling of the
Restated] Certilivate, which will have been [iled s of the Closing, and (i) lilings pusuant o applicable
securilies laws, which have been made or will be made in 4 limely menner.

Company does pol curenlly owa or control, directly o indizectly, any i
partnership, trust, joint venture, limited liability company, association
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all abligarions of the Company under the Transacrian Agreements o he
and the issnance and delivery of the Shares has heen taken or will be ©
Iansaction Agreements, when executed and delivered by the Campany,
hinding ahligations of the Company., enfmceable agamst the Company in
terms except (i) as limited hy applicable hankruptcy, insolvency, reargar
conveyance, or oiher Taws of general application telating ta or affectin
vights generally, (i) as Timited by laws relaring o the availabiliry of <
velief, ar orher equirahle remedies, or (iii) to the extent te indemnifica
Transaction Agreements may be limited by applicable federal or state sec

25 ‘alid Issuance of Shares.

(a)  The Shares, when issued, sold and de
terms and for the consideration set forth in this Agreement, will be
nonassessable and free of restrictions on transfer other than restrictions o
Agreements, applicable statc and federal securities laws and liens or encu
by a Purchaser. Assuming the accuracy of the representations of the
Agreement and subject to the filings described in Section 2.6 below
compliance with all applicable federal and state securitics laws. The
conversion of the Shares has been duly reserved for issuance, and upon
terms of the Restated Certficate, will be validly issucd, fully pai
restrictions on transfer other than restrictions on transfer under the Trar
federal and state securitics laws and liens or encumbrances created by or
in part upan the representations of the Purchascrs in Section 3 of this Ag
2.5(b) and 2.6 below, the Common Stock issuzble upon conversion ¢
compliance with all applicable federal and state sccurities laws.

(b)  No “bad actor” disqualifying event desc
of the Sccurities Act (a “Disqualification Event”) is applicable to the
knowledge, any Company Covered Person, except for a Disqualificatior
(2)(ii-iv) or (d)(3), is applicable.

Governmental Consents and  Filings.  Ass
1epresentations made by the Purchasers In Secrion 3 of his A greement
autharization of, or regisnation, qualification, designation, declaration or
Tacal govenmental autharity is required on fhe part of te Com
consummation of the mansactions contemplared by this Agreement, ¢
Restated Cerrificate, which will have heen filed as of the (losing, and (
secrities laws, which have heen made o7 will he made in a imely manne




P wilh the Companys (i) (o the Company s knowledge, Lial guestions the
sments ur Une right ol the Company (0 enler in(o Uem, or (© consummate
the Transaclion Aereements: or (i) (o Ure Company’s knowledve, (hal

intends 10 e, 1he loregomng Includes, wilhoul Lmileton, aCuons,
sns pending or (hrealened in wriling (or any basis therelor known (o the
mployment of any ol the Company’s employees, teir services provided
*s business, any information ur technigues allegedly proprietary o any of
bligaliuns wnler oy agreements wilh prior employers,

ual Property.

The Company owns or possesses or bolieves It can acquire on
sufficient legal rights to all Company Intcllectual Property without any
ment of, the rights of others, including prior employees or consuliants, or
15 with which any of them may be affiliated now or may have been
any has not received any communications alleging that the Company has
susiness, would violate any of the patents, trademarks, serviee marks,
crets, mask works or other propriesary rights or processes of any other
awledge, no product or service marketed or sold (o proposed to be
any violates or will violate any license or infringes or will Infringe any
v other party. Other than with respect to commercially available software
ser object code license agreements, there are no outstanding options,
rcumbrances or shared ownership Inicrests of any kind relating o the
nor is the Company bound by or 3 party to any aptions, licenses or
ipect to the patents, rademarks, service marks, trade names, copyrights,
an, proprictary rights and processes of any other Person. The Company
4 licenses 10 usc all of the software programs present on the computers
ronic devices that it owns o leases or that it has otherwise provided to its
cation with the Company’s business. Each employee and consultant has
Hllectual property rights he or she owns that ane related to the Company's
as prosently proposed to be conducted and all intellectual property rights
+ concelved, reduced to practice, developed or made during the period of
ansulting relationship with the Company that (i) related, at the time of
. development, or making of such intellcctual property, to the Company’s
then proposed to be conducted, (i) were developed on any amount of the
of any of the Company’s cquipment, supplics, facilitics, or information,
1ance of services for the Company. To the Company's knowledge, it will
entians of any of its employces or consultanis (or Persons it currently
) their cmployment by the Company, including prior cmployees or
Jical institutions with which any of them may be aifiliated now or may
Section 2.8 of the Disclosure Schedule lists all registered and applications
ty. The Company has nat cmbedded, used or distributced any open source,
code (including but not limited to any librarics o code, software,

emplaymen o hoard velationship with fhe Compang: (i1) 1o e Company’s knawledge, fhat questions the
validity of the ‘Tvansaction Agreements ar the vight of the Campany ra enter into thent, or to consummate
the transactians cantemplated by the ‘Iransaction Agreements: or fiii) i fhe Conmany’s knawledse, that
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suits, proceedings or ivestigarions pending o threatened in wiiting (or any hasis therefor knon ta the
Company) imvalving the prior employment of any of the Campany’s emplnyes, heir services provided
in connection with the Campany’s husiness, any informatian o rechniques allegedly proprierary to any af
thotr former emplayens or thot abligarions undor any agreements with prior eniployers.

26 Intellectual Property.

() The Company owns or possesses or believes il can acquire on
commercially reasonable terms sullicient leyal rights (o all Company Inellectual Property without any
kv conlliel with, or ilringement of, e rights of olers, including prior employees or consullanls, or
academic or medical institutions with whith any of them may be allilisled now o may have been
alfifialed in the pest, The Company bas nol received any communications alleging hal the Company has
vivlaled, or by conducting its business, would violale any ol the patents, trademarks, service marks,
tradenames, copyrights, Lrade secrets, mask works or other proprietary rights or processes ol any olher
Person, To the Company™s knvwledge, no produet or service marketed ur sold (or propused 1o be
‘marketed or sold) by the Company violates or will violate any livense or inlringes or will inlringe any
intellectual properly rights of any other parly, Other than with respect (o commercially available sollware
products under standard end-user ubject code license agreements, (here are no- ouslanding options,
licenses, agreements, claims, encumbrances or shared vwnership interests of any Kind relaling (o the
Company Intellectual Property, nor is the Company bound by or 4 parly W any oplions, licenses or
agreements ol any kind with respect 1o the patents, trademarks, service marks, trade numes, copyrights,
lrade secrels, licenses, inlormation, proprielay rights sad processes of any olher Person, The Company
s obleined and possesses valid licenses (o use Il of the soltware programs present on the computers
and other sollware-enabled electronic devices thal il owns or leases or (hat il has otherwise provided (o its
employees [or their use in connection with the Company’s business. Each employee and consultant has
assiged W the Company all ntellectual property sights be or she owns tal are related © the Company’s
business as now condueted and a5 presenily proposed (o be conducted and al intellectual property rights
that he, she or it solely or joinlly conceived, reduced o practice, developed or made during the period ol
dis, hier or ils employment ur consulling relationship with the Company Usal (i) related, al Lae lme of
conveption, reduction 1o prectice, development, or making of such intellectual property, (o the Company's
business as then conducted or as (hen proposed o be conducted, (i) were developed o any amount of e
Company’s time of with the use of any of the Company's equipmen, supplies, [acilities, or inlormation,
or (i) resulted Lrom the pecformance of services lor te Company. To the Company’s knowledge, it will
ol be necessary W use any inventions ol any ol Us employees or consullants (or Persons I currenly
intends 1o hire) mede prior 1o their employment by (he Company, including prior employees or
consullants, or scademic or medical instilutions with which sy ol them may be allilialed now or may
have been alfiliated in e past. Section 2.8 of the Disclosure Scheclule lists all registered andl applications
lor Company Intellectual Property. The Company has nol embedded, usedl or disribuled any open source,
copylell or community svurce code (incluling bul not limited w any libraries or code, soltware,

employment or baard relationship with the Company; (if) to the Company
validity of the Transaction Agreements or the right of the Company to cr
the transactions contemplated by the Transaction Agreements: or (i) to

PeRINg OF WAICH e LOMpany INeRGS © INIALe. LNE TOregoiNg Inciu
suits, procecdings ar investigations pending or threatencd in writing (or
Company) involving the prior cmployment of any of the Company’s em
in connection with the Company s business, any information or techniquc
their former employers or their obligations under any agreements with pri

28 Intellecrual Properry

(@ e Company owns o possesses o
commencially weasonable terms sufficient legal rights to all Company 1
Tenewm conflier with, ar infringement of, the 1ights of orhers, including p1
academic or medical mstinrians wifh which any of them may be aft
affiliated in the past. The Company has not received any communication
wialated, or hy condueting its business, would vinlare any of the pate
nadenames, copyrights, made secrets, mask works or orher proprietary
Person. To the Company’s knowledge, no product ar service market
marketed or sold) by the Company violates or will vialate any eense 1
imtellecrual property rights of any ofher pay. Oher than swith tespect t
products under standard end-user abject cade license agreements, the
Ticenses, agreements, claims, encumbrances ar shared avnership interc
Company Mellecnial Property, nor is the Campany bound by or 2 p:

agreements of any kind with respect 0 the parents, trademanks, service
trade secrets, licenses, nformation, praprietary rights and pracesses of a
has chramed and possesses valid Ticenses to use all of e sofrware proj
and ofher software-enabled electmnic devices fhat it owns or leases ar the
employees far their use in conection with the Company’s husiness. 1
assigned 10 the Company all inrellecrual property rights he or she owns
business as now conducted and as prosently proposed to be condacred ar
that he, she or it salely or joinily conceived, reduced to practice, develop
Tis, her or its emplagment ar consulting relationship with the Campan
concepion, reduction o pracice, develapment, or making of such inrellec
husiness as then conducted or as then propased to be conducted, (i) were
Company’s fime or seith the use of any of the Company”s equipment, s
or (i) resulted fram the perfomnance of services for the Company. Ta
nat he necessary tn use any mventians of any of its emplayees or can
mtends o hie) made prior @ their employment by the Company,
consultants, or academic or medical instimitians with which any of then
Thave heen affiliared in the past. Section 2.8 of the Disclosure Schedule lis
far Company Intellectual Property. The Company has not embedded, usen
copyleft or community source code (including but not Tmited 1o a




are generally available or in development in any manner Uil would
the Company ( protect is proprietary interests in any such product o
sutdres, or purourls Lo reguire (1) any Company 1P (other than the Oven

ompany L1 NO govermment Lunding, 1acilies ol & unversily, college,
esearch center, or [unding (rom third parties was used in the development
roperty. Nu Person who was involved in, or who contributed (©, the
oy Company lnellecual Property, has perfomed services [or the
wr olher educational nstlulion of resarch cenler (a3 mannes Wl would
ompany lntellectual Properly

ince with Other Tnstruments. The Company is not in violation or default
ted Cortificate or Bylaws, (il of any instrument, judgment, arder, writ or
inture or mortgage, (i) under any lease, agreement, contract o purchase
which it s bound that is required to be listed an the Disclosure Schedule,
provision of federal or state statute, rule or regulation applicable 1o the
egoing clauses (1v) and (v), the violatlon of which would have a Material
.+ delivery and performance of the Transaction Agreements and the
s contemplated by the Transaction Agreements will not result in any such
or constitute, with or without the passage of time and giving of notice,
such provision, instrument, judgment, onder, wril, deerce, contract or
ch results in the creation of any lien, charge or encumbrance upon any
spension, revocalion, lorleilure, or nuarenewal of any material permil or
M

ents; Actions.

txcept for the Transaction Agreements and thase agreements set fordh om
e Schedule, there are no agieements, undersiandings, insmuments
75 10 which fhe Company is a party or by which if is hound thar invalve
rerwise) of, o payments tn, the Company in excess of $10,000, (i) the
mademark, nade secret or other proprietary vight to or from the Company
conmact enered fnio by the Company in the ordinary course of business
ny and () any ff-the-cholf Ticenses af saffware by the Campany entered
Tusiness), (i) the grant of vights to manufacnne, praduce, assemble,
lucts to any other Person that Tmit the Company’s exclusive right fo
. distribure, market or sell its prodacts, or (iv) mdemmification by the
ements of proprietary rights.

“Ihe Campany has no (i) declared ov paid any dividends, or authorized or
with vespect o any class o sevios af 115 capital stock, () incuned any
d or incurred amy orher Tabilities individually in excess of $100,000 ar i
gate, exeapr as set forth an Sectian 2.10(h) of the Disclasune Sehedule,
0 any Porson, ather fhan mdinary advances for business expenses or (iv)

af its products or services that me generally avalable ov in develpment n any manner thar would
marerially resmict the ability of the Company ro protect its proprietary mrerests m any such product or
service or in any mamer that requires, or purnarts o 1eauire (i) any Conmany 1P (fher than the (nen
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ather educarianal instiuiem ar tesearch conter, o1 funding fiam third parties was used in the development
of any Company intellocral Property. No Person wha was invalved in, or sho connibured 0, the
creation ar develapment of any Company ntellecrual Pioperry, has perfarmed services for the
goverment, university, calloge, or-orher educational insrifurion or tesearch center m 2 manner that would
affect Company’s rights m the Company relleenaal Propery.

2.9 Compliance with Other Instruments. The Company is ol in violation or delaull
() ol aay provisivas ol ils Restaled Cestilicale or Bylaws, (1) of any nslrument, judgmenl, vrder, wril or
decree, (iii) under any note, indenture or morlgage, (iv) under any lease, agreement, conlract or purchase
order o which il is a party or by which it is bound Uhal is required (o be Listed on the Disclosure Schedule,
or (v) 1 its kewwledge, ol any provision of lederal or state stalute, rule or reyulation applivable w the
Company, in each case of e foreyoing clauses (iv) and (v), the violaton of which would have a Material
Adverse Ellecl, The easculion, delivery sad perlormance ol le Transsclion Areements wd e
consummation ol the ransactions contemplated by the Transaclion Agreements will nol resul in any such
violation or be in conllict with or constilule, with or wilhoul the passage ol ime and giving ol nolice,
either (i) a defaull under any such provision, instrument, julgment, vrder, wiil, decree, conlgact or
agreement: or (i) an evenl which resulls in the creation of any Lien, charge or encumbreance upon any
assers of the Company ar the suspension, wevocation, forfeinure, or nanrenewal of any marerial permit or
Ticense applicable to the Company.

210 Agreements; Actions.

(@ Except for the Transaction Agreements and thosc agreements sct forth on
Section 2.10(a) of the Disclosure Schedule, there are no agreements, understandings, instruments,
contracis or proposed transactions Lo which the Company is a party or by which it is bound that involve
{§) obligations (contingent or atherwisc) of, o payments to, the Company in excess of S100.000, (i) the
license of any patent, copyright, rademark, trade secret or other proprictary right to or from the Company
{in each casc, other than (x) any comtract entered into by the Company in the ordinary course of business
with any customer of the Company and (y) any off-the-shelf licenses of software by the Company entered
into in the ordinary course of business), (iil) the grant of rights o manufacture, produce, a;smmn
license, market, or sell its producis to any other Person that limit the Company’s exclusive
develop, manufacture, assemble, distribute, market or sell its products, or {iv) indemnification bv mu
Company with respect to Infringements of proprictary rights.

(b)  The Company has not (1) declared or pald any dividends, or authorized or
made any distribution upon or with respect 1o any class or series of its capital stock, (if) incurred any
indcbtedness for money borrowed or incurred any other liabilities Individually in excess of $100,000 or in
excess of $250,000 in the aggregate, execpt as sat forth on Section 2.10(b) of the Disclosure Schedule,
i1y made any loans or advances to any Person, other than ordinary advances for business expenses or (iv)

of its products ar services that are gencrally available or in developn
materlally restrict the ability of the Company to protect its proprictary
service or in any manner that reauires, or purnorts 1o reauire (i) any Co

1S USC O QISIIDULION OF any LOMPAny 1¥. No government funaing, 1a
ather cducational institution or rescarch center, or funding from third part
of any Company Tntellecwal Property. No Person who was involved
creation or development of any Company Tntellectual Property, hi
government, university, college, or other educational institution or rescart
affect Company’s rights in the Company Tntellectual Property.

Complance with Orher Ismuments. The Compi
(1) of any provisions of its Restated Certificate or Bylaws, (11) of any inst
decree, (iii) under any nore, indenfure o marrgage, (iv) under any lease,
onderta which it is a party a7 hy which it is hound that is required ta he 1i
or (v) o its knowledge, of any provision of federal or state stanire, 1l
Company, in each case of e foregoing clauses (iv) and (v), the violarion
Adverse Iffect. The execuriom, delivery and performance of the 11
consummation of the nansacrions cantemplared by the ‘| Tansaction Agree
winlatian or be in conflier with av constinue, with ar without the passag
either (i) a default under any such provision, instument, judgment,

agreement; or (if) an event which results in the creation of any lien, cf
assets of the Company or the suspension, revoeation, forfeiture, or nonrc
license applicable to the Company.

210 Agreemenrs; Actions,

(@) Exceptlor the Transaction Agreements a
Seclion 2.10(s) of We Discloswe Schedule, liere are no agreement
contracts or proposed transactions © which the Company is 4 party or b
(i) ubligations {contingent or olherwise) of, or payments v, e Compan
license of any patent, cpyrighl, rademark, (rae secret o other propriets
(in each case, olher than (x) any conlract entered inlo by the Company ir
with any eustomer ol the Company and (y) any ofl-the-shelf licenses ol s
into in the ordinary course of business), (i) the grant o rights © o
Livense, markel, o sell its products lo wny otber Person sl Limil s
develop, manulaciure, assemble, distribute, market o sell its products,
Company wilh respect lo infringements of proprietary righls.

The Company has not (i) declared or pai
male any distribution upon or with respect o any class or series ol it
indebledness for money borrowed or incurred any other iabilities individ
excess of §250,000 in e aggregate, excepl as set lorih on Section 2,10
(i) macle any Loans or advances (o any Person, other than ordinaey advan




(e Company has reason lo believe are afliliated with each olier) shall be
seling the individual minimum dollar amounts of such section.

ffer lerters and Canfidential Informarion Agreements (as defined helow),
indemnificarion agreements approved by the Board of 13 ) the
any’s capital stock and the issuance of options to purchase shares of the.
sach instance, approved in the written minures of the 13aard of Directors
> Pinchasens or theii respective counsel), (iv) the Transacrian Agreements
ariom Agreements reference in Section 2.1 of this Agreomen, hero are
ar propnsed mansactions herween the Conmany and any of its officers,
playees, or any Affiliate thereof.

The Compeny Is nol indebled, directly or indireudy, Lo any of its
ot 10 any Alfiliste or inmediate Lamily member of any ol the foregoing.
s, ollicers or employees, or any Alliliale or immediate lemily member of
directly, indebled © e Company or have any (i) material commercial,
legel, accounting, charitable or Lamilial relationship with any ol e
service providers, joial vealure partners, competitors, and licensees, (ii)
rest in any fimm or corporation with which the Company is aflilited or
usiness relatiunship, or any firm ur corperativn which competes with e
ulficers, employees or stockholders of the Company may own stock in
(2%) ol the outstanding <apitel stock of) publicly lredkd companies that
45 or (i) lineneial interest in any contract with the Company, provided,
1ot he interpreted as applying to contracts for emplayment or the receipt
hemofits.

3l Registration and Voliog Righls. Excepl as provided in the Lnvestors®
is not under any obligation o register under the Securities Actany ol its
or any secwilies issusble wpun exercise or conversion of ils curreally

*s knowludge, except as contemplated in the Voling Ayreement,
has entered inlo any agreements wilh respect Lo e voling ol capilal

1. The property and assets that the Company owns are free and clear of
5, loans and encumbrances, except for statutory liens for the payment of
linquent and encumbrances and liens that arise in the ordinary course of
mpair the Company’s ownership or use of such property o assets. With
ts it leases, the Company is in compliance in all material respects with
edge, holds a valid leaschold interest free of any liens, claims or
) the lessors of such property or assets. The Company docs not own any

same Person {including Persons fhe Company has 1easen fa heliev ave affiliated with each ather) chall b
aggregated for the pmpase of meeting the individual mimimum daflar amonnts of such section.

» U1 00013 3000 00 L DRI B 1Y (1O YIS W
employees, standard employee offer letters and Confidential Tformation Agreements (as defined below),
(i) standard director and officer indemnification agreements approved by the Board of Directors, (i) the
purchase of shares of the Company’s capital stock and the issuanee of options to purchase shares of the
Company’s Common Stock, In each instance, approved in the written minutes of the Board of Dircctors
{previously made available to the Purchasers or their respective counsel), (iv) the Transaction Agreements
C lential Tnformation Agreements reference in Section 2.18 of this Agreement, there are
no agreements, understandings or proposed transactions between the Company and any of Its officers,
directors, consultants or Key Employees, or any Affiliate thereof.

(v)  The Company is not indehted, divecly or ndivectly, to any of irs
directors, officers or emplogees, or o any Affiliate or immediae family member of any of the foregoing.
Neme of the Compang®s diveerars, afficers o employees, or any Affiliate or immediare family member of
the faregoing are, directly or indnectly, idebred tn the Company ar have any (1) material commercial,
industrial, hanking, consulting, legal, accounting, chavitable ar familial relatinship with any of the
Company’s customers, suppliers, service providers, joir vewnire parmers, competitars, and licensees, (if)
direct ar indirect awnership inferest in any fim or cororation with sehich the Company is affiliated or
with which the Company has a husiness relationship, or any fim ar corporatian which comperes wirh e
Company excepe that dnectors, officers, emplayees or stockholders of the Company may own siock m
(ot ot exceeding fwa percent (206) of the ourstanding capital stock of) publicly maded companies that
may compere with the Company: ar (ifi) financial mferest in any confract with fhe Company, provided,
that this Section 2.11(k)(ii) shall nat be interpreted as applying to contracts for cmployment ar the receipt
of ordinary salaries or employee benefits.

212 Rights of Regisnarion and Voring Rights. Txcepr as pravided in the mvestars’
Rights Agreement, the Campany is nat under any obligatian to register under the Securities Act any of irs
cumvently omstanding securities ar any secrities issuable upan exercise o conversion of irs cumently
autstanding securities. T the Company’s knowledge, except as contemplated i the Voring Agreement,
o stackholder of the Campany has enteted into any agreements with respect to the voting of capital
shares of he Campang.

213 Properly. The property and assels thal the Company owns are Iree and clear ol
all mortgages, deeds ol (rusl, liens, oans and encumbrances, excepl for slatutory Liens lor the payment of
current Laxes hal are nol yel delinguent and encumbrances and liens Ul arise in the ordinary course of
business and do not matecially impaic the Compeny s vwnership or use ol such property ur assets, Witk
sespect (o Une properly and assels i leases, Lhe Company is in complinnce in all material respecls wilh
such leases and, © its knowledys, holds & valid leasehold interest [ee of any liens, claims or
encumbrances olher than hose o the kessors of such property or assels, The Company does nol own any
Teal property.

same Person (ineluding Persons the Company has reason to believe are af
aggresated for the purpose of mecting the individual minimum dollar ame

employees, standard employee oller letters and Conlidential Inlormation
(i) standard director and ollicer indemnilication agreements approved by
purchase of shares of e Compeny’s capital stock and (he issuance ol o
Company’s Common Stuck, in each instance, approved in Ure written m
(previewsly made available t e Purchasers or s respeclive counsel),
ael (vi) the Conlidential Information Agresments relerence in Section 2
o agreements, wnderstandings o propused (ransactions between the ©
directors, consuliants or Key Employees, or any Afliliate thereol

s cupiuyes veieL

(b)  The Company is not indebred, dircct
dircctors, officers or cmployees, or to any Affiliate or immediate family 1
Nane of the Company's directors, fficers or employeas, or any Affiliate
the foregoing are, directly or indirectly, indebted 10 the Company or ha
industrial, banking, consulting, legal, accounting, charitable or famili
Company’s customers, suppliers, service providers, joint venture partners
direct or indirect ownership interest in any firm or corporation with wh
with which the Company has a business relationship, or any firm or corp:
Company except that dircctors, officers, employees or stockholders of 1
(bt not excecding two pereent (22) of the outstanding capital stack of,
may compete with the Company; or (if) financial interest in any contra
Usal Uhis Sevtion 2.11(b)(Gid) shall not be interpreted as applyiny (0 conlrs
ol urdinary salaries or emplopes benelits.

212 Righs of Registration and Voting Rights. Exec
Rights Agrcement, the Company is not under any obligation t register ur
currently outstanding securities or any securities issuable upon exencis
outstanding sccuritics. To the Company’s knowledge, except as contemy
no stockholder of the Company has entered into any agreements with
shares of the Company

213 Property. ‘The property and assers thar the Com
all mortgages, deeds of tust, liens, laans and encumbrances, except for s
cument axes thar ate nat yer delinquent and encumbrances and Tiens ta
business and do not materially impair the Company’s awnership or use
vespect o the properry and assers it leases, the Company is i compliar
auch Teases and, 10 its knowledge, holds a valid leasehald mrerest
encumbrances other than thase of the lessors f such properry ar assers.
real property




' and ot aperating (including halance sheet, incame statement and
+ walendr year 2022 (collectively, the “Finsntial Stalements” and such

s invurred in the ordinary course ol busine
5. Since the Balance Sheet Date, there has not been:

any change in the assets, liabilities, financial condition or operating
at reflected in the Financial Statements, except changes in the ordinary
aused, in the agaregate, a Material Adverse Effect;

any damage, desruetion or lass, wherhor ar ot cavered by Mmsutance,
vse tiffoct;

any waiver or compromise by the Company of a valuahle 1ight or of

any salislaction or discharge of any Lien, claim, or encumbrance oo
» Company, except in the ordinary course of business and the salislaction
have & Material Adverse Elfect;

any material change to 2 material contract or agreement by which the
ound or subject;

any material change in any com pensation arrangement or agreement with
rstockholdor;

any resignarion o1 terminatian of enployment of any officer ar Key

any murtage, pledge, cansfer of & securily inlerest in, or lien, created by
¥ of its material praperties o1 assets, except liens for faxes not yer due or

~andinary connse of business and do nor marersally impair the Company’s
¥ or assers;

any loans ur guarantees mads by the Company Lo or lor e beneliC ol its
or any members of their immediste families, other than ravel advances
sndiniacy course ol is business;

any declaration, sctting aside or payment or other distribution in respect
stock, or any direct or indirect redemption, purchase, or other acquisition
pany

SHEIICHLS, AU GUUILEL |11 SHALRAICHES 101 JUEUICURE VLS LI, Lk I D10 § s
DTX, LLC since it is dormant and not eperating (including balance sheet, income statement and
statement af cash flaws) for the calendar year 2022 (collectively, the “Financial Sratemens” and such

mder conmacts and commiments incumed in the ordinary course of bsiness.
215  Changes. Since the Balance Sheet Date, there has nol been.

() any change in the assels, liabilities, linancial condition or operaling

resuls of the Company [rom i rellected in the Financial Statements, except changes in the ordinary
course of business (hat have not vaused, in (he agyreyate, & Material Adverse Elfect;

(0)  any damage, destruction or loss, whether or not covered by insurance,
that would have a Material Adverse Effect;

(@ any waiver or compromise by the Company of a valuable right or of a
material debt avwed to it

any satisfaction a1 discharge af any Tien, claim, or encumbrance ar
payment of any abligarion by the Campany, except in the ardmary comse of husimess and the sarisfaction
ar discharge of which would not have a Marerial Adverse Effect;

(&) eoy material change 10 & material contract o agreement by which the
Company urany ol ils assets is bound or subject:

(D) any material change in any compensalion arrangement or agreement with
any employee, ollicer, director or stockholder;

(&  ny resignation or termination of employment of any officer or Key
Employee of the Company

() any martgage, pledge, transfer of a security inferest in, av lien, ereated by
the Company, with respect to any of its material propertics or assets, except liens for taxes not yet due or
‘payable and liens that arise in the ordinary course of business and da not materially impair the Company's
ownership or use of such property or assets;

[0 any loans ov guarantees made by rhe Company to or for the henefit of irs
employees, officers ar divectors, o7 any members of their inmediate famlies, orher than ravel advinces
and other advances made in the ordinary comse of its husiness;

() any declaalion, selliag aside or payment or olher distribulion in respect
ol any of the Company”s capilal stock, or any direct or indirect redemplion, purchiase, or other acquisition
ol any ol such stock by the Company;

SLAUELUELIS, LI, QULIEW LLALLAL SERELLEIS 1L JUEUHSaIL Lty ats
DIX, LLC since il is dormant end ool operating (including balano
statement of cash flows) for the calendar year 2022 (collectively, the *

under contracts and commitments incurred in the ordinary course of busir

5 Changes. Since the Balance Sheet Date, there ha

(a)  amy change in the assers, liabilities, £
vesuls of the Campany from thar 1eflected in the Financial Sratemens,
comse of husiness that have nor caused, in the aggregae, a Marerial Adve

(b)  any damage, destruction or loss, whelh
Unat wonald hive & Material Aclverse Effect;

() any weiver or compromise by Lhe Com
material debl owed (o il

any satisfaction or discharge of any |
payment of any obligation by the Company, except in the ordinary coursc
or discharge of which would not have a Material Adverse Effect;

(e)  any material change ra a marerial conn
Company ov any of 15 assets 1 hound or subject;

(f)  amy material change in any compensation
any emplayee, officer, director o stockholder;

() any resignation or lermination of emp
Employee ol e Company:

any mortgage, pledge, transfer of a secur
the Company. with respect (o any ol its material properlies or assels, exo
payable and Liens (el arise in the ordlinary course of business and do ol o
uwnership o use of such property ur assels;

() any loans or guarantees made by the Cor
employees, officers or directors, or any members of their immediate fam
and other advances made in the ordinary course of its business;

) any declanation, setring aside or paymen
of any af the Company”s caital stnck, or any direct ar indirecr vedempric
of any af such stack hy the Campany;




receipt of notice that there has been o loss of, or material order
mer of the Company;

ee Maliers.

To the Company’s knowledge, none of its employces is obligated under
covenants or commitments of any nature) or other agreement, or subject
v of any court or administrative agency, that would materally interfere
 promole e interest of the Company o it would conllict with the
& execution or delivery of the Transaclion Agreements, nor the carrving
by the employees of the Compeny, nor the conduct of e Company’s
u as presently proposed 0 be conducted, will, W the Company’s
t in & breach of the lerms, conditions, or provisions of, or constilule &
nant or insteument under which any such employee is now obligated.

The Company is not delinquent in payments t any of itz employees,
tractors for any wages, salarles, commissions, bonuses, or other direet
rformed for it to the date hereof or amounts required to be reimbursed to
dependent contractors. The Company has complied in all material
¢ and federal cqual employment opportunity faws and with other laws
ng those related 1o wages, hours, worker classification and collective
ithheld and pald to the appropriate govermental entity or is holding for
rermmental entty all amounts required to be withheld from employecs of
for any arrears of wages, txes, penalties or other sums for failure to

To the Company’s knowledge, no Key Employce intends to terminate
¢ or is otherwise likely to become unavailable w continue as a Key
not have a present intention o terminate the employment of any of the
ach employce of the Company is terminable at the will of the Company.
termination of the employment of any such em ployecs, no severance or
1e. The Company has na policy, practice, plan or program of paying
verance compensation in connection with the termination of employment.

Na former Key Emplayee whose employment was terminated hy the
yreement with the Campany providing for the full release of any claims
ed party arising out of such employment

Section2.16() of the Disclosure Schedule sets lorth each employee
hed or sponsored by be Company, ur which e Company participaes in

10

() receipt ol nolice that there has been a loss of, or material orier
cancellation by, any major customer of the Company;

216 Lmployee Maters,

(&) To the Company’s hnowledge, none of ils employees is obligaled under
any conteact (including licenses, covenanls or commilments ol any naluee) or olher agreement, or subject
o any judgment, decree or order of any wurt or administzative agency, et would materially interlere
~with such emplayee’s ability fo promate the mrerest of o ompany ar that would canflict with fhe
Company’s husiness. Neither the execution ar delivery af the Iransaction Agreements, nor the canrying
an of the Company’s husiness by the emplayees of the Campany, nor the conduct of the Company’s
husiness as now concucted and as prosently prapased o he conducted, will, fo the Company’s
Tnowledge, conflict swith or result n a breach af he terms, conditions, ar provisins of, o1 consfitate a
dofaulr umder, any connract, covenant or isrument under sehich any such emplayes is now ohligated

(b)  The Company is nol celinguent in payments W any of its employees,
consultants, or indeperlent contractors lor any wages, salaries, commissions, bonuses, or other direct
compensalion or any service perlormed lor it lo e date hereol or amounls required Lo be reimbussed o
such employess, consullants or independent contractors. The Company has complied in all material
respects wih all applicable stale and lederal equal employment opporlunity laws and with other laws
related (0 employment, including (hose related o wages, hours, worker classilication and collective
birgaining, The Company has withheld and paid 1o the appropriate governmental entity or is holding for
pity ment nol yet dus w such governmental entily all amounts reguired 1o be wilhheld Irom employees of
the Company and is ol Lisble (o any arrears ol weges, laxes, penallies or olher sums lor [ailure 10
comply wilh say of lhe [oregoing,

) To the Company’s kavwledge, no Key Employee nleads o terminate
employment with the Company vr is olherwise likely o hecome unaveilable 1o continue as & Key
Employee, The Company does not bave @ present inlention (o (erminale te employment of any of Lhe
Ioreyoiny, The employment of each employee of the Company is terminable at the will of the Company.
Excepl as requirecl by Law, upon termination of the employment of any such employees, no severance or
olber payments will become e, The Company has nv pulicy, praviive, plan or program of paying
severance pay or any lorm ol severance compensalion in connection with the (ermination of employment
services,

d)  No former Key Emplayee whase employment was terminated by the
«Company has entered into an agreement with the Company providing for the full release of any claims
against the Company or any rclated party arising out of such employment.

(€)  Secrion 216(¢) of the Disclosure Schedule sers forth each emplayee
henefir plan maintained, established ar spansored by fhe Company, or shich the Company participares in

() eceipt of natico that there has heen
cancellation by, any major customer af the Company;

216 Employee Matters,

T the Company’s kneledge, nane of
any conmact (neluding v, coremprs o A of any namm
o any judgmen, dectee or rder af any cou or adminisnative agency
with such employee’s ability to promete the interest of the Company
Company’s busincss. Neither the exceution or delivery of the Transactic
an of the Campany’s business by the cmplayces. of the Company, nor
business s now conducted and a5 presenty proposed to be cond:
knowledge, conflict with or result in a breach of the terms, conditions,
default under, any contract, covenant or instrument under which any such

() The Campany is nar delingquent in pay
consultants, ar independent cannactons for any wages, salaries, commi
compensarion for any service performed for it ta the date heveaf ar amon
auch emplagees, consultants or mdependent conractars. “the Compan
1espects with all applicahle state and federal equal emplayment apport
velated 1o employment, including those related ro wages, hows, work
hargaining. The Company has withheld and paid ro the appropriate gove
payment nar yer due to such governmental entiry all amermnts equired
the Company and is ot Hable for any anears of wages, faxes, penalr
comply with any of the faregaing

(6)  Ta the Company™s kneseledge, o Key
emplogment with the Company or i< otherseise Tikely m hecome un:
tnplayee. ‘Ihe Company daes not have a present intention to terminat
faregaing. 1he employmont of each employee of the Company is femin
Except as tequired hy Taw, upon rermination of the employment of any s
other payments will hocome due. “The Company has no policy, pract
severance pay or any form of severance compensation i commection witl
serviees.

() No lormer Key Employes whose smp,
Company has entered into an agreement with the Company providing [
aainst e Company or any relaled parly arising vul ol such employment

(e)  Section 216(e) of the Disclosure Sche
benefit plan maintained, established or sponsored by the Company, or wk

10



malerial respects wilh all applivable laws Lor any such employes benelit

116 LOMPANY 15 N01DOUNA DY B SURJECT 10 (ANa NONE OF 115 assers 01
ot 0] any wrirten o aral, express o implied, contiact, commiment or
vian, and o Tahor mnion has 1equested or, 1o the knowledge of the
at any of the emplayees, representatives ar agents of the Company. There
ute involving the Company pending, or to the Company’s knowlcdge,
& Mateia Adverse Effec, wor I the Company aware of any labor
s employees.

fters. “Ihere sve no federal, srate, counry, lacal or foreign taxes due and

have nor been timely paid. There are no acerued and unpaid foderal,
xes of the Campany which are due, whether or not assessed ar disputed.
15 o audits of amy fax renms or 1epoits by any applicablo federal, state,
sency. ‘e Company has duly and timely filed all federal, state, comnty,
\quired o have heen filed by it and there are in effect no waivers af
it respect ra taxes for any year. “The Company & nof now and has
property halding cowporation” as defined in the ¢ade and any applicahle
nder. “Ihe Company has filed with the Intemal Revenue Service all
4 States income tax remis which ave requited mder such regulations.

ee Agceements, Each curenl and lommer employee and ollicer ol he
eement with the Company regarding conlidentialily and proprietary
am ar forms made availahle to the Purchasers v their respective counsel
\grements”). No Koy kmployes has oxcluded works or iventians fiom
entions pursuant w0 such Key Fmplayee’s Confidential Informarion
the Company’s husiness as presently conducred. "' the Company’s
Tayees is in violation of any agreement covered by this Section 2,15

The Company has all [ranchises, permils, licenses and any similar
luct ol its business, the lack of which could reasonably be expected Lo
The Company is not in defaul in any material respect under any ol such
ther similar authority.

te Documents, The Restated Certificate and Bylaws of the Company are
chasers. The copy of the minute books of the Company provided to the
2l mestings of direcors and stockholders and all actons by wriusn

since the date of i and accurately
s aH actions by the directors (and any committce of directars) and
ransactions referred to in such minutes,

FRISA, and has complied in 21 material respects with a1l applicahle Laws for any such emplayee henefit
plan.

&) 1L LOmpany 1S NOL 0OUNG DY OF SUDJECL LO (ANG AONE OF IS sSets o1
propertics is bound by or subject ta) any writien or oral, express or implied, contract, commitment or
arangement with any labor union, and mo labor union has requested or, t the knowledge of the
Company, has saught ta represent any of the employees, representatives or agents of the Company., There
is nu strike or other Labor dispule involving the Company pending, or o he Company’s knowledge,
threatened, which could have o Malerial Adverse Ellect, nor is the Company aware ol any labor
organization aclivity Ivolviny its employees.

Tax Matters. There are no federal, state, county, local or foreign taxes due and
payable by the Company which have not been timely paid. There arc no accrucd and unpaid federal
state, country, local or foreign taxes of the Company which are due, whether or no assessed or disputed.
There have been no examinations or audics of any tax retrns or reports by any applicable federal, state,
local o forcign gavernmental agency. The Company has duly and timely filed all federal, state, caunty,
local and foreign tax returns required to have been filed by it and therc are in effect n ors of
applicable statwtes of limitations with respect to taxes for any year. The Company Is not now and has
never been a “United States real property holding corporation” s defined in the Code and any applicable
regulations promulgated thereunder. The Company has filed with the Tniernal Revenue Service all
suatements, if any, with its United States income tas returns which are required under such regulations,

2108 Iimployee Agreements. liach convent and farmer emplogee and officer of the
Company has executed an agieement with the Company regarding confidentialiry and proprietary
information substantially in m farm or farms made available to the Purchasers or their respective counscl
(the “Confidential Tnformation Agmnmnn& )- No Key Employee has excluded works or inventions from
his o her assignment of inventons pursuant to such Key Employee’s Confidental Information
Agreement that are material to the Company’s business as presently conducted. To the Company’s
knowlcdge, mone of its Key Employees I in violation of any agreement covered by this Section 2,18,

pormits. The Caompany has all franchises, permits, licenses and any similar
anmharity necessary for the conduct af its husiness, the Tack of which could reasenably he expected ta
Mave a Material Adverse iffecr. The Company 1 nof in default in any material yospect mder ang of such
franchises, permits, Ticenses or ofher similar authority.

220 Corpurate Documents, The Reslated Cerlilicate and Bylaws of U Compaay are
in the lorm provided e Purchasers, The copy of the minute buoks ol the Company proviced to the
Purchasers contains minutes of all meetings ol directors and stockholders and all avtions by writien
onsenl wilhoul & meeling by the direclors and slockholders since U dale ol lncorporation and aceurately
reflects in all material respucts all actions by the direcors (and any commities of directors) and
stockbollers with respect ( all transaclions referred (o in such minules.

ERISA, and has eomplied in all material respects with all applicable law
plan,

() L Company 15 a0l bouw by or Sl
properties i bound by or subject (v) any wrillen of urel, express or i
arrangement with any Lsbor union, and no labor union hes requester
Company, hes soughi o represent any ol e employees, representatives o
s no snike or oher labar dispute invalving the Company pending, m
threatened, which cauld have a Material Adverse |iffect, nor is the
organization activiry involving its emplayees.

217 Tax Matters. There are no lederal, slate, county
payable by the Company which have not been timely paid. There are
stale, vountry, local or loreiyn Laxes ol the Company which are due, whe
There have been oo examinions or audits of any tax retums or reports
loal or foseign governmental agency, The Compaay s duly and limel
local and oreign lax relums required  have been filed by it and Lh
applicable stalules ol limitalions wilh respect o uses for any vear, Tk
never been 4 “United States real property holding corporation” as delinec
regulations promulged thereunder. The Company bas filed with th
stalements, i any, with Jls Uniled States ineome [ reluns which are ey

218  Employee Agreements. Each current and form
Company has executed an agreement with the Company regarding
inlormation substantially ia e lorm or Lorms made avalable lo the Purct
(the “Conlidential Information Agreements”). No Key Employee has ex
his vr her assignment ol inventions pursuant Lo such Key Empla
Agreement (hal are malerial  the Company’s business as presently

knowledge, none of its Key Employees is in violation of any agreement o

219 Permits. The Company has all franchises, pe
authority necessary for the conduct of its business, the lack of which ¢

fatcrial Adverse Effect. The Company Is not in default in any m:
franchises, permits, licenses or other similar authority.

220 Comarate Docments. 1he Restated Certificate
i the form provided fo the Purchasers. ‘The eopy of the minure hoaks
Punchasers conrains minures of all meerings of directons and stockhol
consent withour a meering by the directans and stockhalders sine the dat:
reflects m all marenial respects all actions by the dnecrors (and an
stockholders with respect tn all nansactions referred to in such minutes.
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Lor destruyed,

lections, To the Company’s knowledge, all clections and natices under

15, CIING, WINOUE UGN, A1y CUSIOMETS, PROSHECEIVE CUStIers,
sarties (collecrively “Bersonal Infarmatian”), the Company is, fo the
Wiance m all marerial wespeets with all applicable Taws, the Company’s
ments of any cantract or codes of conduct to which the Company is a
n1s”). The Company has commerclally reasonable physical, technical,
we securily measurcs and policies in place to protect all Personal
2 its behalf from and against umauthorized access, use andfor disclosure.
any’s knowledge, In compliance in all materlal respects with all laws
2ach of seeurity natification obligations. To the Company’s knawledge,
of (x) unlawful, accidental or unauthorized destruction, loss, use,
w access to Personal Information ewned, stored, used, mainwined or
the Company such that Privacy Requirements require or required the
authorities, affccted individuals or other parties of such occurrence or (y)
osure of the Company’s confidential Information or trade secrets that
result in a Material Adverse Effect

d small usiness stock. A of and imediately following e Clasing:
1ible camporation as defined in Section 1202(e)(4) of the Cade, (i) the
achases of its awn stack described in Code Section 1202(c)(5)(B) during
3the Clasing, except for purchases that awe disreganded for such puipnses
on 1.1202-2, and (iii) the Campany’s aggregate grass assefs, as defined
10 time herween irs incorparation and through the Clasing have exceeded
nr the assefs of any comarations tequired o be aggregated with the
ode section 1202(d)(3); provided, however, that i o event shall the
asers v any oiher party for any damages arising from any subsequently
the Company’s determination wirh respect to the applicability or
2012, unless such determination shall have heen given by the Company in
ron frauculent.

Conupe Practices Act. Neither the Company nor, to the Company’s
afficers, emplayees or agents (in each case, in their capaciry as such)
e, affered, promised or authorized any payment v gift of any money o
henefit of any “foreign official” (as such term is defined in the LS.
of 1977, as amended (the “FCIPA®)}, fareign political party or official
¥ palitical office for the pmpose of (i) influencing any official act or
w candidate, (i) indacing such official, party or candidate to use his, her
T ar decision of a fareign gavernmental autharicy, av (iii) securing any

(3, (1) and (1) ahove n onder to assist the Company o7 any of irs
1g husiness for or with, or divecting business to, any person. Neither the
s knowledge, any of irs divecrors, officers, emplayees or agenrs (in each

praperties that might he damaged or desmoyed

222 83(b) Elections. To lhe Company’s kaowledse, all elections and aolives uader

IAEOMAUGN 110M Gty 10GIYIGUaIS, INEIUGINE, WIAOUL IMIGUON, N CUSIOMETS, PIOSPECUVE CUSOMETS,
employees andior other third parties (collectivaly “Persanal Tnformation”), the Company s, to the
Company’s knowledge, in compliance in all material respects with all applicable laws, the Company’s
privacy palicics and the requirements of any cantract ar codes of conduct to which the Company is a
party (he “Privacy Requirements”). The Company has commercially reasonable physical, technical,
ional and administralive security messures and policies in place 0 protect all Personal
Information collected by iL or on its betall Irom and ageinsl unauthorized access, use andfor disclosure
e Compeny I, (0 the Company's knowledge, in compliance in all material respects with all Luws
relating (o dals loss, thell and bresch ol securily nolilieativn vbligations. To the Company's knowlede,
there has been no occurrence of (x) unlawlul, sccidental of unauthorized destruction, loss, use,
mudilication or disclusure ol or swess o Personal llormation owned, stored, used, meinteined or
contrulled by or on beball of (he Company such Wl Privacy Requirements require or required the
Company to nolify government euthorities, allected individuals or olber parties ol such occurrence or (y)
unauthorized sucess o or disclosure of the Company’s conlidential information v rade secrels that
seasonably would be expected ( result ina Material Adverse Elfect.

225 Qualified Small Business Stock. As of and immediately following the Closing:
(i) the Company will be an cligible corporation as defined in Section 1202()(4) of the Code, (ii) the
Company will not have made purchases of its own stock described in Code Section 1202(c)(3)(B) during
the ane (1) year period preceding the Closing, except for purchases that are disrcgarded for such purpases
under Treasury Regulation Section 1.1202-2, and (iif) the Company’s aggregate gross assets, as defined
by Code Section 1202(d)(2), at no time between s incorporation and through the Closing have exceeded
550 million, king into account the assats of any corporations required to be apgregated with the
Company In accordance with Code Sccon 1202(d)(3); provided. however, that in no cvent shall the
Company be liable to the Purchasers or any other party for any damages arising from any subscquently
proven or identified cmor in the Company’s determination with respect to the applicability o
interpretation of Code Sectlon 1202, unless such determination shall have been given by the Company in
2 manner cither grossly negligent or fraudulent.

.26 Toreign Corrupt Practices Act. Neither the Company nor, to the Company’s
knowledge, any of its directors, officers, employees or agents (in cach case, in their capaclry as such)
have, direetly or indircctly, made, offered, promiscd or authorized any payment or gift of any money or
anything of valuc 1o or for the benefic of any “foreign official” (as such term is defined in the U.S
Toreign Carrupt Practices Act of 1977, as amended {the “FCPA)), farcign political party or afficial
thercof or candidate for foreign political office for the purpose of (i) influencing any official act or
decision of such official, party or candidate, (i) inducing such officlal, party or candidate to use his, her
ion of a foreign governmental authority, or (i) sccuring any
above in order to assist the Company or any of its
ffiliates in obtaining or retaining business for or with, ar directing business ta, any person. Neither the
Company nor, o the Company’s knowledge, any of its dircctors, officers, employecs or agents (in each

properties that might be damaged or destroyed.

222 HYh) Vlections. “To the Company's knawledge

MUOMDALON LU Al 10U, LOUUGIE, WU LU, S0y (L
employess andor other (Bird parlies (collectively “Personal Infurmat
Company's knowledge, in compliance in all meterial respects with all
privacy policies and e requirements of any conlract or codes of cond
party (ihe “Privacy Requiements”). ‘Ihe Company has commercially
onganizational and adminisnative security measmes and policies in
Infarmation callected by it or on its behalf from and against unautharize
“The Company s, t0 the Company’s knowledge, in compliance in all
velating 1o dara Toss, theft and hreach of security narification ohligations
there has heen o accumence of (x) wnlawful, accidental or wnani
madificarion or disclosure of or aceess to Persomal Information atwne
conrofled by or an hehalf of the Company such thar Privacy Requn
Company tn nofify gaverment authorities, affected individuals ar ofher
umautharized access o ov disclosure af the Company’s confidential it
reasonably would be expected t result in a Material Adverse Iffect.

225 Qualilied Small Business Stock. As ol and imn
(1) the Company will be wn eligible corporaton g delined In Section
Company will ol have made purchisses ol Iis own stock described in Co
Use o (1) year perivd preceding he Closing, st lor purclisses Usal «
under Treasury Regulation Section 1,120 l (i) the Company’s &
by Code Section 1202(c)(2), 4l 0o time belween is incorporalion ancl thr
§50 million, (eking into account Lhe assels of any corporations requ
Company in accordance with Code Section 1202(d)(3); provided, how
Company b lisble Lo e Purchisers or way oler paty los aoy demage
proven or identified error in U Company's determindlion with t
interprelation ol Code Section 1202, wnless such delermination shall hav
& manner eilher grossly negligent or [audulent

226  Foreign Corrupl Practices Act. Neitber the Cc
Knowledge, any ol ils directoss, olficers, employees or agenls (in each
have, directly or indieectly, made, ollered, promised or aulhorized any p
anything of value © or lor the benelit ol any “loreign ollicial” (as st
Foreign Coraupl Practices Acl ol 1977, a5 amended (e “FCPA™), L
Unereol o candidate for loreign political vllice for the purpose ol (i)
decision of such olficial, parly or candidale, (i) nducing such oflicial, ¢
or its inlluence (o ellect any act or decisivn of a loreign governmental
improper advantage, in the case ol (1), (i) and (i) dbove in urder 0 a
atliliates in obtsining or relaining business [or or with, v directing busi
Company nor, o the Company’s knowledge, any of its directors, olfice
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capaily as such) are L subject ol any allegation, voluilary disclosuse,
ter enforcement action related (o the FCPA or any ulher anli-corruplion
Action™)

7y 2N Il apPHCIDIC 13WwS AN regUIUONS, INCIUCINg the Federal 1000,
TR, parts 50, 54, 56, 58, 312, and 812, The descriptions of, protocols
f, the studics, tests, development and trials conducted by or on behalf of
rnished or made available to the Purchasers are accurate and complete.
¥ studies, tests, development or trials the results of which reasonably call
studics, tests, development and wials conducted by or on behalf of the
is not received any notices o correspondence from the 115, Tood and
or any other governmental entity o any institutional review board or
he termination, suspension or material modification of any studies, tests,
2l trials conducted by or on behalf of the Company.

pprovals. The Company possesses all permits, licenses, registrations,
s and approvals from the appropriate federal, state or forcign regulatory
t its business as now conducted, including all such permits, lieonses,
izations, orders and approvals requircd by the FDA or any other federal,
s engaged in the regulation of drugs, pharmaceuticals, medical devices
Company has not received any notice of proceedings relating 10 the
stion or cancellation of any such permit, license, registration, certificate,
- Neither the Company nor, to the Company’s knowledge, any officer,
any has been convicted of any erime or engaged in any conduct that has
onably be expected to result in (A) disqual ifieation or debarment by the
s 3352) or (b), or any similar law, rule or regulation of any other
ment, suspension, or exclusion under any federal healthcare programs or
stration, or (C) exclusion under 42 U.S.C. Section 1320a-7 or any similar
govermmental cnities,  Neither the Company nor any of s officers,
s knowledge, any of its contractors or agents s the subject of any pending
DA pursuant to its “Traud, Untrue Statements of Material Facts, Bribery.
as sated at 56 Ted. Reg. 46191 (September 10, 1991) (the “FDA
d any amendments thercto, or by any other similar governmental ety
ther the Company nar any of its officers, employecs, contractors, and
ade any statement or failed to make any statement that would reasonably
1w DA to invoke the TDA Application Tntegrity Policy or for any similar
similar policy. Neither the Company nor any of its officers, employces,
any of its contractors or agents has made any materially false statements
any natifications, applications, appravals, reparts and other submissions
neal entity:

‘gulation. The Company is and has been in compliance with all applicable
he TDA ar any similar governmenial entity, including the Federal Faod,

emplayess (1 each case, i fhafe capacity a5 such) ave the subject of any allsgarion, vahmeary disclasure,
nvesrigation, prosecurion ot ather enforcement action elaed t the FCPA or any aher anti-comuption
Taw (enllectively. “Fnfarcement Action’).

DRI GEVELODEU DY 10K COMPAIY 400 410 4DPLCADLE WS 4101 SUIALONS, ICIUNY U FeUSal KOOl
Drug, sad Cosmelic Acl aod 20 C.ER, parls 50, 54, 56, 50, 312, and 812, The descriptivas ol, protocols
Tor, and dat and other results ol, the studies, tests, development and Uials conducted by o on behall of
the Company hal have been (umished o mede available 0 the Purchasers are accurale and complele,
The Company is nol aware of any stucies, tests, development or rials the results ol which reasomably call
int question Use results of the studies, tests, development and tials conducted by or on behall of the
Company, and Uhe Company s nol received any notices or correspondence [rom the U.S. Food and
Druy Administration (“FDA") or any olher governmental enlity or any institutional review board or
wompardble aulborily reduiring he lermingtion, suspension o matesial moullication ol any studies, lests,
preclinical development or clinicl Lrials conducted by or on behall ol the Company

220 FDA Approvals, The Company possesses all permils, licenses, registrations,
cerlificates, authoricalions, vrtlers an approvals Lrom he appropriate leceral, stale or foreign resulalory
authorilies necessary o conduct 15 business as now condueted, ineluding all such permils, licenses,
registrations, certlicates, authorizations, orders and approvals required by the EDA ur any other [ederal,
state or [oreidn agencies or bodies engaed in tne regulation of drugs, pharmaceulivals, medical devices
or biohagardous materials, The Company bas nol received any notice ol proceedings relaling Lo Lhe
suspension, modilication, revocation or cancellation ol any such permil, Livense, regislration, cerliliale,
authorization, order or approval. Neither Uhe Company nor, (o the Company’s knowledge, any ollicer,
employee or agent ol the Company has been convicted ol any crime or engaged in any conducl Gt has
previously caused nr would reasonably be expected @ resul in (A) disqualilication or debarment by the
FDA under 21 U.S.C. Sections 335() or (b), or any similar law, rule o regulation of any other
governmental enlilies, (B) debarment, suspension, or exclusion under any [ederal healicare programs or
by the General Services Administration, vr (C) exclusing under 42 U.S.C. Section 13204-7 o any similar
Jaw, rule or regulation of any povernmental eniilies, Neither the Company nor any ol its ollivers,
employees, or, 10 the Company's knowledge, any ol ils conlractors o agents is he subject of any pending
or threatened investigation by FDA pursuant 10 its “Fraud, Unieue Statements ol Material Facts, Bribery,
aml legal Grawilies™ policy as stated al 56 Fed. Rey. 46191 (Seplember 10, 1991) (the “FDA
Application Integrity Policy™) and any smendments thereto, or by any other similar governmental entity
pursuant (v any similar policy, Neither Ure Company nor any ol s eflicers, emplovees, conlractors, and
agents has commilted any acl, madk any stalement or faled 1o make any statement thal would reasonably
be expected (o provide « basis lor FDA to invoke (e FDA Application Integrily Policy or for any similar
governmental entity lo invoke a similar policy. Neither the Company nor any ol s oflivers, employees,
or to the Company”s knowleclye, any ol its contractors or axents has mide any materially lalse statements
o, or material omissions Irom, any nullications, applications, approvals, reporls dnd olbier submissivns
10 FDA or any similar wovernmental entity

229 FDA Reyulation. The Company is and has been in compliance with Il applicable
laws acdministered or issued by Uhe FDA or any similar governmental entily, incluing le Federal Food,

employees (in each case, in their apacity as such) are the subject of any
investigation, prosccution or other caforcement action related to the TC
law (collectively, “Enforcement Action™,

DEING RUEIGRC DY (e LOMDANY A0 A1 APPICANIG WS AN TegUIANn
Drug, and Casmetic Act and 21 C..R. pairs 50, 53, 5, 58, 412, and 81
for, and data and orher esults of, the snudies, resrs, development and niz
the Company chat have heen fumished or made available to the Purcha
1Mo Compang is o avare of any studies, tosrs, development or ials the
into question the results of e smdies, rests, development and nials ec
Company, and the Company has not received ang norices or corespar
Drug Administrarion (“HDA”) or any other govermental entify v an
comparable authoriy equining the fernation, Suspension of material
precliical development ar clinical nials canducted by or on hehalf of the

226 FDA Appovaks. The Company possesses all
certificates, avthorizations, arders and approvals from the appropriate fer
authorities necossary n conduct its husiness as now conducted, inclu
regismarians, certificates, autharizations, eders and approvals required h
crate o faneign agencies or hadies engaged 1n the vegularion of dngs,
or hisharardans materials. ‘1he Company has nor tecerved any
suspension, modificarion, revocation or cancellarion of any such permir,
authorization, erder or approval. Neither the Company nor, fo the Con
employee ar agent of the Campany has been convicted of any crime or
previously cansed or wanld reasanably be expected to tosult in (A) disq
DA under 21 LS. Sections 435(a) or (b, or any similar law, v
govemmental enfities, (13) deharment, stspension, ar exehision mder an:
by the Geneval Services Administration, or (€2) exchusion under 42 U.5.(
law, rule o1 tegulation of any gavernmental endities.  Neither the
employees, or, ta the Company s knowledge, any of ifs cantractons or age
or threatened investigation hy FI)A pursuant ra its “Fraud, Unmue Staten
and Megal Cramifies” policy as stared a1 56, ko 1 (s
Applicaion Integriry Policy”) and any amendments thereto, v by any o
psnane to any silar poficy. Nefther the Company nr any of its offic
agents has committed any act, made any statement ar failed 10 make any
e expected to pravide a hasis for FIDA ta invake the FIJA Application h
govemmental entity ta imvoke a similar policy. Neither the Cempany ne
or 0 the Company’s knowledge, any of its confractons ar agenrs has mad
on, or material missions from, any nofifiearions, applications, approval
t0 KA or any sinilar governmental eniry.

norice.

¥DA Regalarian. The Company 1s and has been 1
Tawes admintstered o issued by fhe FDA v any simiflar govemmental e
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wre. The Company has made available to the Purchasers all the
<o the Company tht the Purchascrs have requesied for deciding whether
certzin af the Company's projcctions describing its proposed business

107 15 QUANTICS DY (AC 3G tNal tNe Lompany nas Aot devered 1o e
quested to del rivate lacement or similar memarandum or any
information customarily furnished to purchasers of securities.

ons, Warranties and Covenants of the Purchasers. Each Purchaser
15 and covenanis to the Company, severally and not jointly, that:

ar has full power and authority to enter into the Transaction Agrcements.
1o which the Purchascr 3 a pary, when exceued and deivered by che
wnd legally binding obligations of the Purchaser, enf
their terms, except () as limited by applicable bmmpmy, insolvency,
audulent conveyance and any other laws of general application affecting
s generally, and as limited by laws relating to the availability of specific
+f or other cquitable remedies, or (b) to the extent the Indemnification
restors’ Rights Agreement may be limited by applicable federal or stat
ccuritics laws.
¢ Own Account. This Agreement is made with the Purchaser in reliance
wtion to the Company, which by the Purchasers execution of this
by confirms, that the Shares to be acquired by the Purchaser will be
Surchaser’s own account, nat s 2 nominee or 3gent, and Aot with a view
1y part thereof, and that the Purchaser has no present intention of sclling
o atherwise distributing the same. By exccuting this Agreement, the
at the Purchaser docs not presently have any contract, undertaking,
1ny Person to scll, wansfer or grant pariicipations to such Person or o any
Ay of the Shares. The Purchaser has not ben formed for the specific

varian. “Ie Purchaser has had an appornmiry 10 discuss the Company®s

affains amd the terms and eanditions of the offering of the Shates with
nd has had an apparnity to review the Compang’s facilities. The
imit or modify fhe representations and waanties of the Company i
the Tight af the Purchasers  tely thereon. ‘e Purchaser has sach
nancial and husiness matters that the Purchaser is capable of evaluaring
soment. I determining sehother o not tn make an meesment i the
icd only upon () this Agreement (including the Exhibis and Schedules
investigations made by the Purchaser. The Purchaser acknowledges that
= 2 high degree of risk, and represents that the Purchaser is able, without
ser’s financial condition, to hold the Shares for an indefinite periad of
s of the Purchaser's investment.

230 Disclosure. The Company has made available o (he Purchasers all he
information reasonably available (o the Company that the Purchasers have requested [or decicling whether
o acyuire e Shares, including cerlain of the Company's projevlions describing ils proposed business

UAUECS 00U WL U TEDISENIALON 15 GUALILIEG DY L 1ACL WAL e LOMPARY Dt 0L GELVEred L0 e
Puschigsers, wd s not been requested (o deliver, « private plasement or similer memoraadum or sy
wrilten disclosure of the (ypes of inlormation customerily lunished 10 purcliasers of secuilies

3 Warranties and C 15 of (he Purchasers. Each Purchaser
hereby represents, warrants and covenants Io Lhe Company, severally and nol joinily, tha:

3 Authorizalion. The Purchaser has Iull power anel aulbority 1o enter inlo Lhe Transaetion Agreements.
‘The Transaction Agreements o which the Purchaser is a party, when executed and delivered by Lbe
Purchaser, will constilute valid and legally bindiog obligations ol L Purchaser, enlorceable apainst such
Purchaser in accordance with Lheir terms, excepl (2) as limiled by applicable bankrupley, insolvency,
reorganizalion, moratorium, [raudulenl conveyance and any olber laws of general application allecting
enlorement ol eredlitors” rights generally, and as limited by laws relaling 1o the availability ol specilic
perdormance, injunctive reliel or other equitable remedies, or (b) W the extent Lhe indemnilication
provisions conained in Lhe Investors Rights Agreement may be Lmiled by applicable lederal or stale
securities aws,

3.2 Pureliase Enticely [or Own Account, This Adreement is made with the Purchaser in reliance
upon the Purchaser's representalion o the Company, which by the Purchaser’s execulion of this
Agreement, Lhe Purchaser hereby conliems, hal the Shares 1o be acquired by the Purchaser will be
acquired] Lot investment lor he Purchaser's own account, ol & 4 nomines or agent, and nol with 4 view
1o the resale or distribution of any part thereol, end tht the Purchaser bies no present intention of selling,
granling any paticipation in, of vmen\m dislcibuling the same, By execuling lhis Agreemeal, e
Purchaser lurther represents (hal (he Purchaser does nol presenly have any contract, wndrtaking,
agreement or arrangement with any L"rnun 10 sell Lransler of grant parlicipalivns (o such Person or (o any
third Person, wilh respect o any ol the Shares. The Purchaser has not been formed lor the specilic
purpose of acquiring the Shares.

33 Disclosure of Information. The Purchaser has had an opportunity o discuss the Company's
business, management, financial affairs and the terms and conditions of the offering of the Shares with
the Company's management and has had an opportunity 1o review the Company’s facilicies. The
foregoing, however, daes not limit or modify the represcntations and warrantics of the Company in
Section 2 of this Agreement or the right of the Purchasers to rely thercon. The Purchaser has such
knowledge and experience in financial and business matters that the Purchaser is capable of evaluating
the merits and risk of this investment. Tn determining whether or not to make an investment in the
Company, the Purclser has relied only upon (x) this Aureement (including the Exbibits and Schedules
herew) and () any independent investigations mads by the Durchaser. The Durchaser acknowledges tal
linvestment in the Shares involves a high degree ol risk, and represents (hat the Purchaser is able, without
melerially impairing e Purchaser's inancial condition, 10 hold the Shares lor an indelinile pesiod of
(ime and w suller a complele loss ol the Purchaser's investment.

230 Disclosmo. The Company has made availal
informarian reasonahly availahle ra the Campany that the Purchasers havi
to acquite the Shaves, including cerrain of the Company™s projections ¢

UNGRISIOGA (AL TINS TEDIRSOANGN 15 qUANTIEN By (6 Tact 1A e Lo
pinchasers, and has not heen requested o deliver, a private placement
seritten disclosure of the types of informarion customarily fumished o pu

Representations, Warranties and Covenants of the
Imrnby Tepresents, warrants and cavenanis ta the Company, seve

21 The full power and authority to enter in
The ITansaction Agreements to which the Purchaser is a pamry, when
Purchasar, will sanstituta valid and Tegally hinding shligations of the bur
Purchaser in accordance with their ferms, excapt (a) as Timited by appli
moratarium, fraudh any ather laws ¢
enforcement of craditors’ rights gpnpv'nﬂv and as Iimited hy laws ralarir
performance, infuncrive relief or other equitable remedies, r (b} o it
provisians confained in the Investor” Rights Agreemant may e Tmire:
urities Taws.

3.2 Pinchase neitely fav v Acoount.  This Agreement is mac
upen fhe Purchaser’s. Tepresentaion o the Company, which by the
Agreement, the Purchaser herehy canfinms, that he Shares to he acq
acquired for invesment for the Purchasei?s 0wn account, 1ot as 2 namin
ta the resale ar disnibation of any part thereof, and thar the Purchaser ha
granring any participation 1, or aherwvise disiburing fhe same. 13y
punchaser further tepresents that the Purchaser does nat presently h
agreement ar anangement with any Persan to sell, transfer v grant partic
thitd Person, with Tespect 0 any of the Shares. ‘Ihe Punchaser has no
pipose af acquiring the Shares.

3.3 Disclosure ol laformation. The Purchaser bas hed an appor
business, managemen, linancial aflirs and the terms ol conditions of
the Company's mansgement and has had an opportunity 1o review
foregoing, however, does nol Limit o modily the representations sad
Section2 of his Agreement or he sight of the Purchesers W rely th
Kanowledge and experience in linancial and business maters thal he Pu
Une merits and sisk ol this nvestment. Lo determining whether or ool
Company, the Purchaser has relied anly upon (x) this Agreement (inclm
heretn) and (y) any independent invesrigafions made by the Purchaser. 1
imvestment i the Shares involves a high degree of 1isk, and represents
waterially impaning the Purehaser's financial candifion, ta hold the &
time and 10 suffer a complete lnss of the Purchaser’s nvosment.

3. Representations, Warranties and Covenants of the Purchasers. Each Purchaser
hereby represents, warrants and covenants to the Company, severally and not jointly, that:

3.1 Authorization. The Purchaser has full power and authority to enter into the Transaction Agreements.
The Transaction Agreements to which the Purchaser is a party, when executed and delivered by the
Purchaser, will constitute valid and legally binding obligations of the Purchaser, enforceable against such
Purchaser in accordance with their terms, except (a) as limited by applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance and any other laws of general application affecting
enforcement of creditors’ rights generally, and as limited by laws relating to the availability of specific
performance, injunctive relief or other equitable remedies, or (b) to the extent the indemnification
provisions contained in the Investors’ Rights Agreement may be limited by applicable federal or state

securities laws.
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wchaser’s represenlalions as expressed herein. The Purchaser undesstamls
curities™ under applicable U.S. lueral and state securities Laws and hal,
raser must hold the Shares indelinilely unless Lhey are reeistered with lre

mited (0, (e urme and manner ol sale, the holding pertod Lo e Shares,
he Company which are oulside ol the Purchaser’s control, and which the
and may not be able o salisly,

The Purchaser understands that no public market now exists for the
s made no assurances that a public market will ever exist for the Sharcs.

aser understands that the Shares and any securities issued in respect of or
notated with one or all of the following legends:

QALSENTED TERERY HAVE NOT BIEEN REGISTERID,
IS ACT OF 1983, AND HAVE BEEN ACQUIRED FOR
T WITTEA VIEW T4, OR IN CONNECTIC I
TON FHERFOE. NO SUCH TRANSFIR MAY BIE FFRC D
TIVEL REGISTRATION STATEMENT RELATED THERETCH
QUNSEL IN A FORM SATISEACTORY TO T COMPANY
LATION 15 NOT REQUIRED UNDER THE SECURITIES ACT

Any legend sel lorth in, or required by, lhe ulher Transaclion

Any legend required by the securilies Laws ol any state Lo the extent such
represented by Lhe cerlificate, instrument, or book entry so legended,

ians, The Purchaser, if a Purchaser under the Companys offering under
omulgated under the Securities Act or invests over $50,000 under
nvestor as defined in Rule 501(a) of Regulation D promulgated under the

T the Purchaser s not o United States person (a5 defined by
), the Purchaser horchy represents that it has satisfied itself as to the full
isdiction in connection with any invitation to subscribe for the Shares or
wding (i) the legal requirements within its jurisdiction for the purchase of
nange restrictions applicable to such purchase, (iii) any governmental or
be obtained, and (iv) the income tax and other tax consequences, if
wase, holding, redemption, sale, or transfer of the Shares. The Purchaser’s
nd continued bencficial ownership of the Shares will not violate any
s of the Purchaser’s jurisdiction.

intent and the aceunacy of the Purchaser’s representarions as expressed heein. The Purchaser understands
that the Shates are “resnicted securities” under applicable LS. federal and state securiries laws and thar,
mursuant ta these lavs, the Purchaser must hald the Shates indefinitely unless thev are weaistered with the

TOQUITBIETIS MGG, MIE NOF MR £0, T HM6 200 MAANRT 0T Sale, M6 N0IGMg PETIoa TaT e SATos,
and am requirements relafing fo the Campany which are ougside of the Purchaser’s canral, and which the
Company is mder 1o chligarion and may nat he able to sarisfy

35 No Public Markel, The Purchaser understands hal no public markel now exists for Lhe
Shares, and that the Company lias meae 0o assurances (it a public market will ever exist lor the Shares,

3.6 Leyends. The Purchaser understands that the Shares and any securities issued in respect ol or
exchunge lor the Shares, may be notaled with one or all ol Lhe lollowing legend

“THE SHARES REPRESENTED HEREEY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FOR
TNVESTMENT AND NOT WITH A VIEW TO, OR [N CONNECTION WITH, THE
SALE OR DISTRIBUTION THEREOT. NO SUCH TRANSFER MAY EE EFFECTE!
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO
OR AN OPINION OT COUNSEL IN A FORM SATISTACTORY TO THE COMPANY
THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT
OF 1933

(@) Any legend ser forh in, or vequited hy, the oher Ivansaction
Agreements.

Any Tegend required by the secuiries 1aws of any stare fo the extent such
Taws are applicale fo m Shares represented hy the ceriificae, insfrument, or baok enry sa legendec.

3.7 Investor Representalions, The Purchaser, il « Purchaser under the Company”s ol ering under
Regulation D, Rule 506(b) promulgatec under lhe Sevurilies Act or invests over $50,000 under
Regulation CF, is an accredited investor as defined in Rule 501(a) of Regulation D promulgated under the
Securilies Al

38 Foreign luvestors U Pwehaser i nol @ Unilled Slues person (s delined by
Section 7701()(30) of the Code), Lhe Purchaser hereby represents that it has satislied itsell as W (e lull
wbservance ol e Laws of ils jurisdiclion ia connection wilh sny invilation  subscribe lor e Shares or
any use ol this Agreement, including (i) the legal requirements within i jurisdiction lor the purchase of
the Shares, (i) any loseign exchange restricions applicable (o such purchase, (iil) any governmental or
otber consents Ut may need 1o be vblained, and (iv) the income tax and olher L consequences, il any,
that may be relevant 1o the purchse, bolding, redempton, sale, or ransler ol the Shares. The Purthaser's
subsceiplion wd payment for and contianed benelivial ownership of Use Shares will ol vivlate say
applicable securilies or olher Laws ol e Purchiser's jurisdiction.

intent and the accuracy of the Purchaser’s representations as expressed he
that the Shares are “restricted securities” under applicable U.S. federal a1
pursuant to these laws, the Purchaser must hold the Shares indefinitely ur

FeqUIrEMENES INCIUGINg, DUL NOL 1IMIEG (o, (e LME ana ManAer of saie, U
and an requirements relating to the Company which are autside of the Pu
Company is under no obligation and may not be able to satisfy.

3.5 No Public Marker. ‘Ihe Purchaser nnderstands that no pr
Shares, and that the Company has made no assmances thar a public marke

461 egends. ‘The Pinchaser undersiands that the Shares and any
exchange for the Sharos, may he notated with ane o all of the following 1

“THE SHARES REPRESENTED HEREBY HAVE NOT
UNDER THE SECURITIES ACT OF 1933, AND HAVE Bl
INVESTMENT AND NOT WITH A VIEW TO, OR IN CON
SALE OR DISTRIBUTION THEREOF. NO SUCH TRANSFE}
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT
OR AN OPINION OF COUNSEL IN A FORM SATISEACTOR
THAT SUCH REGISTRATION IS NOT REQUIRED UNDER 1
OF 19337

(a)  Any legend st forth in, or requin
Agreements,

Any legend required by the securities lay
laws are applicable to the Shams reprosented by the certificate, instrumen

nvestar Representations. ‘The Pichaser, if a Purchaser imde
Regularion 1), Rule 506(h) prommigated wnder

Regulation CF, s an accredited mvester as defined in Rule 501(a) of Reg
Secunities Act

38 Foreign Invostors.  If the Purchaser & nor 2 United
Section 7701 (2)(40) of the Code), the Purchaser herehy represents tat it
ohservance of the Laws of its jurisdiction i connaction with any invitatic
any use of this Agroement, including (1) the legal requirements within i
the Shares, (if) any foreign exchange resmictions applicahle ta such pur
other eansents that may need to he obtained, and (iv) the income tax ane
that may be velevant o the purchase, holding, redemption, sale, ar mransfe
subseripfion and payment for and cantinued beneficial ownaship of 1
applicable securities or ather Taws of the Purchaser’s jurisdiction
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ners, agenls, or employees ol any Purchaser shall be Liable (o any olher
ore Lahen or omilled (0 be Leken by any of Urem in connection wilh Use

¥ Or any of 15 KuIC SU(0) KEIIEO KIMUCS, EXCEpL If APPIICIDIC, TOF 3
ch Rule S0G()(2)(i7) or (iii) or (d)(3) is applicable. Far purposes of this
ated Party” shall mean a person or entity that is a beneficial owner of
es of Rule 506(d) of the Securitics Act,

son Status. Except as prevlously disclosed to the Company in writing, the
son” or a “foreign entity,” as defined in Scction 721 of the Defense
ded, including all implementing regulations thercof (the “DPA™). Except
ampany in writing, the Purchaser is not controlled by a “foreign person,”
chaser does not permit any forcign person affiliated with the Purchaser,
artner or otherwise, o ablain through the Purchaser any of the follawing
) access o any “material nonpublic technical infarmation™ (as defined in
¢ Company: (i) membership or observer rights an the Board of Directors
the Company or the right to nominate an individual o a position on the
e governing body of the Company; (ilf) any involvement, other than
the substantive decision-making of the Company regarding (x) the use,
case of any “critical technology” (as defined in the DPA), (y) the use,
eping. or release of “sensitive personal data” (as defined in the DPA) of
cted by the Company, o (z) the management, operation, manufacture, or
critical Infrastructure” (as defined in the DPA); or (1v) “conwol” of the

0.

wing the Campany.

Including, the amatnr set farth on the signarare page hetets, T fhe past
& nor exceeded the invesmnent it as set forth i Rule 100()(2) of

punchasor has reviewed 2 copy of the korm C. With tospect fo
mpany, Purchaser has relied salely on the infomation contained i the
snchase the Securiries.

Purchaser understands and accepts that the purchase of the Secuniies
| tha Tisks aurlined n the kam €. Purchasar reprasants that it i ahle to
vith an nvestment in the Securities.

Purchaser is familiar with the husiness and financial condition and
as generally described in the Ko (. Purchaser has had access to such
apany and the Securities as if deems necessaty fn enable it to make an
ncerning the purchase of the Securities.

nsfor or Sale of Securities.

Persans, officers, ditectors, parmens, agents, or employees of any Purchaser shall he liahle to any arher
Punchaser for any action heretofare taken or omitted to he aken by any of them i connecrion with the
murchase of the Shares.

DECOMES APPICADIE (0 LUCCIASET OT ANy OL 115 KIS DUOLL) KELAIEL FATUES, BXCEDL 11 4PPUCADLE, 10T &
Diseualifiction Evenl ss Lo which Rule S06(d)(2)(id) or (iid) or (4)3) is applivable. For purposes ol lhis
Section 2.12, “Rule 306(d) Related Parly™ shall meen a person or entity thal is 4 benelicial owner of
Purchaser’s securilies lor purpases ol Rule 506(d) of the Securilies Act,

3,11 GFLUS Fureign Person Slalus, Except as previously disclosed (o e Company in writing, the
Purchaser is nol & “Toreign person” or & “loreign enlity,” a5 defined in Section 721 of the Delense
Production Act ol 1950, as amended, including all implementing regulations thereol (the “DPA"). Except
a5 previously disclosed (o the Company in wriling, the Purchaser is not controlled by  “Loreign person,”™
5 delined in the DPA. The Purchaser does ot permil any [oreiyn person alfilisted with the Purchaser,
whether allilisted as o limiled pactier or olherwise, Lo oblain through the Purchases any of te lollowing
wilh respect Lo the Company: (i) access o any “material nonpublic (echnical information” (as defined in
the DPA) in the pussession ol the Company; (i) membership or ebserver rights on the Board of Directors
or equivalent governing body of the Company or the right (v nominate an indivieual o & position on the
Board of Directors or equivalenl governing body ol the Company: (iii) any involvement, other than
irough he voling ol shares, in U substantve deckion-making of (e Company regarding (x) be use,
development, acquisilion, or release of any “critical technology” (as definecl in the DPA), (1) the use,
development, acuuisition, salekeeping, or release of “sensilive persunal dala” (s delined in the DPA) of
U.S. cilizens maintained or collected by Une Company, or (2) U mansyement, operation, manulscture, or
swply ol “overed invesiment ilical infresiruclure” {as defined in the DPA); or (iv) “control” ol the
Company (a5 delined in the DPA).

3.12 Informatian Coneerning the Company

(&) Including the amount sct forth on the signature page hereto, in the past
12 month period, Purchaser has not exceeded the investment limit as set forth in Rule 100()(2) of
Regulation Crawdfunding.

(d)  Purchaser has reviewed a copy of the Torm C. With respect to
information provided by the Company, Purchaser has relied solely on the information contained in the
Torm C to make the decision to purchase the Securitics.

©  Purchaser understands and accepts that the purchase of the Sccurites
involves various risks, including the risks outlined in the Form C. Purchaser represents that it is able to
bear any and all loss assoclated with an investment in the Securities.

) Purchaser is familiar with the busincss and financial condition and
aperations of the Company, all as gencrally described in the Form C. Purchaser has had access to such
information concerning the Company and the Securities as it deems necessary to enable it to make an
informed investment decision concerning the purchase of the Securities.

3.13 Restrictions on Transfor or Sale of Securities.

Persons, officers, dircctors, partners, agents, or employces of any Purch
Purchaser for any action herctofore taken or omitied to be taken by any
purchase of the Shares.

DECONIES APPIICAIE (0 FUICNGSET OF Ny OF IS Ko SUn(A) Kelaea Fan
Disqualifieation Lvent as to which Rule SURA)(2(1) ot (1) or (4)(3) 15
Section 312, “Rule 506(d) Relared Party shall mean a person ov entt
Pinchaser’s securities for puipnses af Rule SUB() of the Securities Act.

311 CHIUS Foreign Person Staus. ixcept as previously disclase
Punchaser i< ot a “fareign person” or  “foeign enriry,” ac defined
Prnduction Act of 1950, as amended, including all implemenring regulari
a5 previously diselosed to the Company in wairing, the Purchaser is nof ¢
as dofmed in the 13PA. ‘The Purchaser does nat pemiit any foreign pers
sehethor affliated a5 2 imited parmer or atheruise,  ahrain through the
seith respoct to the Compan: (i) access o any “material nonpublic techr
the 13PA) in the passession of the Campany; (if) membershin ar chserver
or equivalent gaverning hody of the Company ar the right fo nominate a
Board of Directons ar equivalent goveming hody of the Company;
though the voring of shares, in the substantive decician-maling of e
development, accuisition, o release of any “critical echnology™ (as de
developmenr, acquisitian, safekeeping, or 1elease of “sensitive persanal ¢
U cifizens mamtained ar collocted hy the Company, or (7) the manager
supply of “covered investment critical infrastructure” (as defined in fhe
Company (as defined in the 1DPA)

3.12 Informativn Concerning the Company.

(¢)  Including the amount set lorih on the i
12 month period, Purchaser has ol exceeded the investment limit as
Regulation Crowdlunding.

() Purcheser has reviewsd a copy ol (
inlormation provided by L Gompany, Purchaser has relied solely on t
Form C  make the decision (© purchase the Securilies,

() Purchaser understands and accepts Lhal
involves various risks, including the risks oullined in the Form C. Purch
bear any and all loss associated with an investmenL in the Securities.

() Purchaser is lamiliar with the businer
operalioas ol the Company, all as generally described in Lhe Form G, P
inlormation concerning Lhe Company and he Securilies as it deems ne
inlormexd investment decision concerning the purchase of Lhe Securities.

3.13 Restrictions on Transler or Sale ol Securilies.

Purchaser understands and accepts that the purchase of the Securities
involves various risks, including the risks outlined in the Form C. Purchaser represents that it is able to
bear any and all loss associated with an investment in the Securities.

Purchaser is familiar with the business and financial condition and

operations of the Company, all as generally described in the Form C. Purchaser has had access to such
information concerning the Company and the Securities as it deems necessary to enable it to make an

informed investment decision concerning the purchase of the Securities.
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U5, Sermifies and |xchange Commissian (he "Commission”) provide 1a substance that U.S. Securities and Exchange Commission (the "Commi
punchaser may dispose of the Securities only puisuant fo an effective tegisnarion Purchaser may dispose of the Sccuritics only pursuc
statement under the Securities Act. an exerntion therefiom or as further deserihed in statement under the Sccurities Act, an exemption there

1nd Exchange Commission (lbe "Commission) provide in substance hat
b Securilies only pursuant o an elleclive registration
e Securities Acl, an exemolion therelrom o as fusther described in

ecuniues 1o 40 1delite penod ol

L assign, pledge, give, lransler ur
rein, or make any ofler or alempl (o
Secliva 227501 ol Regulation

Livns of each Purchaser lo
r before the Closing, of each of the

funs and warsanties of the Company
as ol the Closing,

=d and complicd with all covenants,
Agreement that are required o be
Closing

sermits, If any, of any gavernmental
state that are required in connection
is Agreement shall be obtained and

md each Purchaser (ather than the
or's performance hervunder) and the
Tal have executed and delivered the

he Compan, each Major Purchaser
110 excuse such Major Purchaser’s
Company named as parties therera
nd Co-5ale Agreement.

r (other than the Purchaser relying
mance hereunder), and the other
UL have executed and delivered the

DEAF e ecanomic 1SKS OF e MVESIENt 10 e S0CUNPS 101 N MASTIITE PEN0a af
time.

Pinchaser agrees: (A) thar Purchaser will nat sell, assign, pledge, give, mansfor ar
otherwise dispase of the Securities ar any interest therem, o1 make any offer ar atempi o
do any of the foregatng, eYcopt U fo Section 227501 of Regulatian
Crowdfunding.

s of each Purchaser to

0 the Purchasers” Obligat

o ns at Clasing. The of |
purchasc Shares at the Clasing are subject to the fulfillment, an or hefare the Clasing, of each of the
fallowing canditians, unless atherwise waived:

4.1 Represeniarions and Wamanties. T he representations and wamanties of the Campany
cantained in Secfian 2 shall he mue and corect n all respects as of the {losing.

4.2 Perlormance, The Company shall have performed and complied with all covenaats,
agreements, obligations and condlitions coneined in his Areement (hat are required © be
performed or complied with by the Company on or belore the Closing.

4.3 Qualilications. All authorizations, approvals or permits, il any, of any governmental
authority or regulatory body of the United States or of any stale (hat are required in connection
with the Lewlul issuance and sale ol the Shares pursuant (v this Agreement shall be oblained and
ellective as ol Uhe lniliel Closing.

44 Tnvestors” Rights Agreement, The Company and cach Purchaser (other than the
Purchaser relying upon this condition to excuse such Purchaser’s performance hereunder) and the
ather stockholders of the Company named as parties thereto shall have excuted and delivered the
Investors” Rights Agreemen.

4.5 Right of Tirst Refusal and Co-Sale Agreement. The Company, cach Major Purchaser
(other than the Major Purchaser relying upon this condition to excuse such Major Purchaser’s
performance hereunder), and the other stockholders of the Company named as parties thereto
shall have exeeuted and delivered the Right of Tirst Refusal and Co-Sale Agreement.

4.6 Voring Agreement. The Company, each Purchaser (orher than the Purchaser relying
upan this condifian to excuse such Purchaser’s performance hereander), and the ather
stockholders of the Company namerl as parties therero shall have executed and delivered fhe
Varing Agreement

DCAr e CCONOMIC TISKS Of tne INVeSLment (e Secur
time,

Purchaser agrees: () that Purchaser will not sell, a:
atherwise dispose of the Sceuritics or any inerest therein
do any of the foregoing, except pursuant to St
Crowdfunding,

4

ions to the Purchasers’ Obligations at Closing. The obligation:

purchase Shares at the Clasing are subject ta the fulfillment, on or be
following canditions, unless atherwise waived:

4.1 Represeniations and Warrantics. The representations
<antained in Section 2 shall be truc and correct in all respects as ¢

42 porformance. The Company shall have perfoimed a
agreements, ohligarions and canditions contained in this Agr
performed o camplied with by the Campany on m hefore the Cle

4.3 Qualifications. ATl autharizatians, approvals or pern
authanity ov regulatory body of the United States o af any srae
with the Tawful issuance and sale of the Shares pursuant to this /
effactive as of the Inifial Closing.

44 Lavestors' Rights Agreement, The Company aad
Purchaser relying upon this condition (v excuse such Purchaser’s
other stockholders ol the Company named as palies thereto shall
Investors” Rights Agreement.

4.5 Right of First Refusal and Co-Sale Agreement. The (
{oler Whan the Major Purchaser relying upon this condition lo
perlurmance hereunder), and the ulher stockholders of Ure Cor
shill hive executed and delivered the Right of First Refusal and ¢

46 Voting Agreement. The Company, cach Purchaser ¢
upon this condition to excuse such Purchaser’s performan
stockholders of the Company named as parties thereto shall h
Voting Agreement,

4.
Conditions to the Purchasers’ Obligations at Clesing. The obligations of each Purchaser to
purchase Shares at the Closing are subject to the fulfillment, on or before the Closing, of each of the
following conditions, unless otherwise waived:
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have received all such counterpar originl and cerlilied vr olier copies
ressunably requested. Such dovuments mey include yood slanding

Ine reproscniaucns ana warranucs of eacn
dcorrect in all respects as of such Closing.

ave pevfammed and complied with all cavenants,
led in this Agreement that are required to be
»such Closing:

spravals or penmits, 1f any, of any gavernmental
s ar of any state thar ave tequired i conection
yursuant to his Agreement shall he abrained and

Purchaser shall Bave execuled and delivered the

Ayceement. Each Msjor Purchaser and (e oller
i therelo shall have executed and delivered the

B [ « =
worfdraprowd hewoacs el coadcpasat
. . s T WL E
B wese oy

v s "o . P

An1 nhoet fivewesasan seges hoareiN g

 any rights, remedies, abligations ar liahilifies
»xpressly provided in this A greement.

relaling o this Agreement shall be governed by
Lo conllict of Law principles that would result in
3¢ Slale of Deliware,

6
Miscellaneous.

vespoetiva counsel) shall have recetved all cuch commtearr eriginal and certified or afher capios
of such documents a5 reasanably requested. such documenss may mclude good standing
certificates.

KEDUSSNIAUONS ANQ WEAITANUES. 10¢ FEDUSSNLAUONS 400 WATTADUSS OL eacn
Puschaser contained in Section 3 shall be lrue and comrecl in all respects a5 ol such Closing,

5.2 Performance. The Purchasers shall have performed and complied with all covenants,
agreements, obligations and condlitions conleined in Lhis Ayreement (hat are required © be
performed or complied with by them on or before such Closing,

5.3 Qualifications. All authorizations, approvals or permits, If any, of any governmental
authority or regulatory body of the United States or of any state that are required in connection
with the lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained and
effective as of such Closing,

5.4 Investors’ Rights Agreement. Lach Purchaser shall have executed and delivered the
Ivestans” Rights Agreement.

5.5 Right of Firse Refusal and Co-Sale Agreement. ach Majar Purchaser nd the ather
sinckhalders of the Company named as parties therero shall have executed and delivered he
Right of Kirst Refusal and Co-Sale Agreemen.

. "
epaay v wan e . CeCoTpog

me drdno e el

T e ariidg
notvocaekl (o otwy cokC .

Lebormit fon Exnird op a2 e

s g agican g PR——
hereta or their respective successors and assigas any rights, remedics, obligations or liabilitics
under or by reason of this Agreement, except as exprossly provided in this Agreement

o s e o s sy pesy s o s

6.3 Goveming | aw. Ang and all claims wlating ta this Agiesmen shall he gavered by
the Taws of he State of Delavare, withour vegard o conflicr of L prineiples thar would result in
the applicaion of any Law other than the law of the Seate of Delaware.
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respective counsel) shall have received all such counterpart origi
of such documents as reasonably requested. Such documen
certificates.

20 KEPIRSNGENONS AN0 WAITANOES. 108 represenia
Purchaser canrained in Sectian 7 shall he mie and comect in all 1o

5.2 Perfurmance, The Purchasers shell have perlormed o
agreemenrs, ohligarions and conditions contained in s Agr
performed o camplied with by them on ar hefare such Clasing

5.3 Qualifications. All authorizations, approvals or perm
authorily or regulalory body ol e United States or of any state
with e wlul issuance and sale of the Shares pursuant 1o this £
elfective as ol such Closing.

5.4 Investors’ Rights Agreement. Each Purchaser shall |
Tnvestors' Rights Agreement.

5.5 Right of Tirst Refusal and Co-Sale Agreement. Eacl

stockholders of the Company named as parties thercto shall h
TRight of Tirst Refusal and Co-Sale Agneement.

ThE ot O L opameE e

TR ey a

hereto o heir sespective successors andl assigns any righls, res
under or by reason of (his Areement, except as expressly provids

6.3 Governing Law. Any and all elaims relating to this
the laws of the State of Delaware, without regard to conflict of la
the application of any law other than the law of the State of Delav



bl U5, Jeeral ESIGN AAct ol 2000, e, wivw.dovusisi com) or olher
dany counterpart so delivered shall be deemed (o have been duly and
valid and ellective lor all vuoses,

A ather communications. given ar made pursuant
wed effectively given upon the earlier of acnual
1, (b) when sert, if sent by electanic mail duving,
nt doving nomal busiess hows, then an the
i heen sent hy registered ar centified mail, Temim
< day after deposit with a nationally recagnized
iess day delivery, with writien verificaion of
five parties at their address as ser forth an the
hess or address as otherwise provided or as
lance wirh this Secrion 6.6, |f notice is given to
fce) shall also he sont mm:\mp Dilaney, Joyner
tharlatte, NG 26211, 1-m HYPERLINK
Atention: 1. Dain I)m.wpy w

stice. Each Purchaser consents o the delivery f
Corporation Law (the “DGCL), as amended ot
B pursuant W Section 232 ol te DGCL (or any
such Purchiser’s name on he signalure page or
ompany, To e extent el aay notice given by
rable [or any reason, the loregoing consent shall
4 elecrranic mail addiess has heen provided, and
deemed t not have heen given. |iach Puchaser
is elecrronic mail address, and that failore t do

b that i nedther is aor will be obligaled Lor eny
Un (his (ransaction, Each Purchaser surees (o
vy Imm eny Lability for any commission or
ker's lee arising vul vl Uis (ransection (and the

Liability or asserled liability) lor which each
resentalives is responsible, The Company ayrees
ser lrom any libility lor any commission or

sre ol Lincler’s or broker's lee arsing oul of s (ransaction (and e

delending ageinst such Liability or asserted Liability) [or which the

icers, employees or representalives is responsible,

penses. Each pary hercto shall pay all costs and expenses that it incurs
ialion, execution, delivery and performance of the Agreemen.

signane complying with the LS. federal ISIGN Act of 2000, .3., wivw_dacusign.com) ar ather
nansmission merhod and any coumrepart so delivered shall be deemed 1o have heen duly and
walidly delivered and he valid and effective for all pumoses.

@ General. All notices and other communications given or madc pursuant
10 this Agreement shall be i g and shall be deemed effectively given upon the carlier of actual
receipt, or (a) personal delivery to the party to be notificd, (b) when sent, if sent by electronic mail during
normal business hours of the recipient, and if not sent during normal busincss hours, then on the
recipient’s next business day, (c) five {5) days after having been sent by registercd or certificd mail, return
receipt requested, postage prepaid, or (d) one (1) business day after deposit with a nationally recognized
overnight courier, freight prepaid, specifying next business day delivery, with writen verification of
receipt. All communications shall be sent to the respective parties at their address as set forth on the
signature. page or A, or 1o such c-mail address or address as otherwise provided or as
subsequently modificd by written notice given in accordance with this Section 6.6. Tf notice is given to
the Company, a copy (which copy: shall not constitute notice) shall also be sent toBishop, Dulaney, Joyner
& Abner, PA, 4521 Sharon Road, Suite zso Lhnr\unc NC 28211, E-mail: HYPERLINK
N @ , Attention: I. Dain Dulaney, Jr

) Comsent to iectronie Notice. 1iach Purchaser consents m the delivery of
any seockholder notice pursuant o the elaware General Cororation |aw (the “GL), as amended or
superseded from fime o ime, by electonic fansmission pusu o Section 232 of the DCCE (o 2
Successor thetetc) at the e-mail address ser farth below such Purchaser’s name on the signanie page o
iehibit A, a5 updated from fime to fime by nofice 1o the Company. 1o the extent that any natice given by
means of elocmanic mansmission is vermed or mndeliverablo for any reason, the foregoing consent shall
be deemed to have been revaked until a new or corrected clectronic mail address has been provided, and
such attempted electronic notice shall be ineffective and deemed to not have been given. Each Purchaser
agices to promptly notify the Company of any change in its clecronic mail address, and that failure to do
<0 shall not affeet the foregaing,

7 N Finder's bees. Fiach parry represents that it neither is nor eill he abligated for any
finders fee or commission i comecrion with fhis mansaction. liach Purchaser agrees 1
mdenmify and to hold hamiless the Company from any Hahiliry far any commission or
campensation in the narure of a finder’s ar hraker’s fee arising out af this mansaction (and the
costs and expenses of defending against such liahility or asserted liahility) for which each
Prchaser o any of its nfficers, employees orrepresentafives is tesponsible. 1 he Company agrees
w0 indenmify and Told hamless each Purchaser fram any lability for any commission ar
campensation in the nanme of a finder’s ar hraker®s fee avising aut of this mancaction (and the
costs and expenses of defending aganst such Nabiliry or asserted Habili) fon which ihe
Company v any af its officers, emplayees ar representatives is responsible.

6.8 Fees and Expenses, Bach perly herelo shall pay all cosls and expenses thal il incurs
with espect ra fhe negariation, execurion, delivery and performance of the A greement.

signature complying with the U.S. federal ESIGN Act of 2000, ¢.
transmission method and any counterpart so delivered shall be
validly delivered and be valid and effective for all purnases.

(1) General. All notices and other commun
Lo this Agreement shall b in wriling and shall be deemed ellectively
receipl, o (4) personal delivery Lo the party o be notilied, (b) when sen,
normal business hours ol the recipient, and if not sent duriny norm
recipient’s neal business day, (1) Live (5) days aller having been seal by n
receipl requested, postage prepaic, or (d) one (1) business day alter depc
overnight couier, (reighl prepaid, specilying next business day delive
ol Al communications shall be sent w the respective parties al L
page or Exhibit A, or 0 such email address or address
subseuumllr menlfied by wrien notice given in accordance with this S
the Cormpuany, 4 copy (which copy shall ot comsfute notie) shal s b
Abner, DA, Sharun Road, Suile 250, Chalolle, NG
@bdjalaw.com, Altention: J. D

Consent to Electronic Notice. Each Purc
any stockhalder notice pursuant to the Delaware General Corporation La
superseded from time 1o time, by electronic transmission pursuant o Se
successor thercto) at the c-mail address set forth below such Purchaser’s
Exhibit A, as updated from time to time by notice to the Company. To th
means of clectronic transmission s returned or undeliverable for any rea
be deemed lo hiave been revoked wnlll & new or corrected eleclronic mal
such atlempled electronic nutice shall be ineflective and deemed o not h
ageees Lo promplly nolily the Company ol any change In ils eleclronic m
50 shall nol allect the foregoing.

6.7 No Finder’s Fees. Each party represents that it neitha
finder’s fee or commission in connection with this transace
indemnify and to hold harmlcss the Compan,
compensation in the nature of a finder’s or broker's fec arising
costs and expenses of defending against such liability or ass
Purchaser or any of its officers, cmployees or representatives is 1
10 indemnify and hold harmless cach Purchaser from any i
compensation in the nature of a finder’s or broker’s foc arising
costs and expenses of defending against such liabiliyy or at
Company arany of s officers, employ ees ar reprosentatives is rc

6.2 Fees and lixpenses. Iach party hereto shall pay all
with respect to the negotiation, execution, delivery and performar
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b pasly may be enlitled.

s and Waivers. Excent as set forth in Section 1.2(c) of this Agreement,

Jlders; provided tat it cier e Hourgiass
able, fail to respond 1o the Company in writing
from the Com pany requesting such consent, the
s, as applicable, that faiks 1 respond shall be
mendment or waiver cffected in accordance with
hasers and cach transferee of the Sharcs (or the
f), each future holder of all such securities, and

aforceability of any provision hercof shall in no
her provision.

amission to exercise any right, pawer or remedy
m any hreach or default of any oiher parry nder
wer or remedy of such nan-hreaching or non-
a waiver of any such hreach or default, o an
ach or default thereafrer accuming; nor shall any
smed a waiver of any ofher breach or default
¥, penmit, consent or approval of any kind or
v default under this Agreement, or any waiver on
tions of this Agreement, nuust he n wriring and
7 set forih in such witing. All remedies, either
forded to any parry, hall b cummlarive and nor

¥ (including the Lxhibiss herern), the Restared
s constitute the full and enfire understanding and
& subject matrer hereof, and any ather wrirten or
srenf existing hetween the parties are expressly

) hereby irrevocably and unconditionally submit
are and 1o the jurisdiction of the United States
& purpose ol any suil, action v olbes proceeding
agree 0l 10 Commence any suil, avtion or other
eement excepl in Lhe slate courts ol Delaware or
I Delaware, and (c) hereby waive, andl agree nol
owise, inany such suit, action or proceeding, any
urisdliction ol Lhe above-named courts, thal its
i execution, (bt the suil, action or proceeding is

ather relief to witich such parry may he entirled.

6.10 Amendmenls and Welvers, Eacepl as sel [orth in Section L2{c) of this Agreement,

e AILCMALYE VOl 01 SUCD Mayal DIOCKOOIIETS; PrOvIded U4l 1 SUOEr De HOUTKIASS
Slocklolders ur Masyan Slockholiers, as appliable, Ll lo respond to lhe Company in writing
within Len (10) days of receiving wrilien notice Irom the Company requesting such consent, the
Hourglass Stockholders or Maayen Stockholders, o5 appliceble, that Leils 1o respond shall be
deemed 1o hiave consented (o such action. Any amendment or waiver eflected in accordance with
this Section 6.9 shall be binding upon the Purchasers and each transferee of the Shares (or the
Common Stck issuable upon conversion thereof), each Luture holder of all such securilies, and
the Company.

G.LL Severabilily. The invalidity or unenloreability ol any provision hereof siall in no
way allect the validily or enlorceabilily of any oler provision.

6.12 Delays or Omissions, No delay ar amissian ta cxercise any right, pawer or remedy
accruing to any party under this Agreement, upan any breach or default of any other party under
this Agreement, shall impair any such right, power or remedy of such non-breaching or non-
defaulting party nor shall it be construcd to be a waiver of any such breach or defadlt, or an
acquiescence therein, or of or in any similar boeach or default thercafter occurring: nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or defoult
theretofore or thercafier 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 remedics, cither
under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not
alternative.

6.13 Eniire Agreement. This Agreement (including the Exhibits hercio), the Restated
Certificate and the other Transaction Agreemenis constitute the full and entire understanding and
agreement between the parties with respect to the subject matter hereof, and any other written or
oral agrcement relating Lo the subject matier hereof existing between the parlies are expressly
canceled.

6.14 Dispure Rocalurion. 1o parties () herehy mevocably and aneondirionally submit
0 the jurisdicrion of the stare coms of Delaware and o the jurisdicrion of e United Stares
Distict Comt For fhe Disnict of Delaware far the pumose of any suft, action or ather procseding
arising out of or hased upon this Agieemenr, (h) agree nor to commence any suir, action o arher
proceeding arising out of or hased upon this Agreement excent in the state cowrts of Delaware ar
the United States 1ietict Comrt for the Disnict of Delaware, and (c) herehy waive, and agioe not
0 assert, by way of motion, as a defense, ar orherwise, in any such suir, action or proceeding, any
clain that it is nor subjoct personally 0 the Jurisdicrion of the ahove-named couts, that irs
PrOmeIty is exempt or e fram atrachment or execution, thar the suir, action or proceeding is
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be entitled.

ather relief to which such party may

610 Amendments and Waivers. xcent as ser forth in §

W ATINANVE VO 01 SUCH MAYAN SI0CKIDIRNS; Provicee
Stockhalders or Mazyan Stockhalders, a5 applicable, fa11 £ resy
within ten (10) days of receiving witen notice from the Compa
Haunglass Stockholders or Maayan Stockhalders, as applicable
doomed to have consenred fa sach action. Ay amendment a1 wz
his Section 6.9 shall he hinding upan the Purchasers and each
Common Stack fssuahle upon consersion thereof), each furaro 1
the Campany

6.1 Severabiliry. The mvalidity or unenfarceahility of
~way affoct the validiry or enfarceahiliy of any afher pravision.

6,12 Delays or Omissions. No delay or omission lo exer
accruing W any party under Lhis Agreement, upon any breach or
this Agreement, shall impair any such righl, power or remedy
delaulting party nor shall it be construed © be a waiver of an
acquiescence (herein, or of or in any similar breach or defaull th
walver of any single breach o delaull be deemed 4 wiver
therslolore or (herealter occurring, Any waiver, permil, conse
charaeler on Use parl ol any parly ol any breach or delaull under L
the part ol any parly of any provisions or conditions o (his Ag
shill be elleclive only Lo the extent specilically sel lorth in su
under this Agreement or by Law vr utherwise alforded o any pa
altenative.

6.13 Enlire Agreement. This Agreement (including the
Cerlilivate and the olher Transection Agreements conslilule Lhe [
agreement belween he parties with respect Lo e subject matter
oral agreement relating ( the subject malter hereol exisling be
canceled.

G.14 Dispute Resolution. The partics (a) hereby irevoe
10 the Jurisdiction of the state counts of Delaware and to the j
District Court for the District of Delaware for the purpose of any
arising out of or bascd upon this Agreement, (b) agree not to cor
proceeding arising out of or bascd upon this Agreement except i1
the United States District Court for the District of Delaware, and
10 assert, by way of motion, as a defense, or atherwise, in any suc
claim that it is not subject personally to the jurisdiction of t
property is exempt or immunc from atachment or execution, that




URY TRIAL: EACH PARTY HERERY WAIVES ITS RIGHTS TO A
CLAIM OR CAUSE O ACTION BASED UPON OR ARISING OUT
T. THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES

M3, IHI> SELIIUN HAS BEEN IULLY
RETO AND THESE PROVISIONS WILL NOT
\CH PARTY HERETO HEREBY FURTHER
“H PARTY HAS REVIEWED THIS WATVER
FAT SUCH PARTY KNOWINGLY AND
L RIGHTS TOLLOWING CONSULTATION

this Agreement acknowledges that BDJA,
2 past performed and is or may now o in the
Mifiliates in matiers unrelated to the transactions
"), including representation of such Purchasers
the Financing. The applicable rules of

e parties hercunder of this representation and
general counsel to the Company and has

chalf of the Company. The Company and cach
had an opportunity to ask for and have abtained
ding disclosure of the reasonably foresceable
acknowledge that with respect to the Tinancing,
2ot any Purchaser or any stackholder, director ot
{€) gives ts informed consent to BDIA’S

emally 1eft 13lank]

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

LUMMUN LAW AND SIAIULUKY ULAIMD.  1HI> SECLIUN HAD 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 AN
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL

6.15 Waiver ul Conllicts, Each party 1o (his Agreement acknowledges that BDIA,
Outside general counsel 10 the Company, has in (e pest perlormed and is or may now o in (he
Iuttre represent one o mose Purchasers or their allilisles in mallers unarelaled t e ransaclions
cantemplated by this Ayreement (the “Finaneing"), including representation ol such Purchasers
ar their allilisles in malters of @ similar naure (o the Financing, The applicable rules ol
professional conduct require st BDJA infurm the parties hereunder ol this representation and
ablain their consent. BDJA has served a5 outside general cownsel o the Company and bas
neyuliated e erms ol e Financing svlely on bebll of the Company, The Company and eqch
Purchser hereby (¢) acknowledge that ey have biad an opportuity (o ask for and have oblained
informalion relevan (o such representation, including disclosure ol lhe reasonably Loreseeable
adverse consequences of such representation; (b) acknowledlge thal with respect (o the Financing,
BIDJA hes represented solely lhe Company, and nol any Purchser or any stockholder, direclor or
employee of the Company or any Purchaser; and (¢) gives its inlormeel consent © BDIA's
representation of the Company in the Financing.

[Remainder of Page Tnientionally Left Blank]
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WAIVER OF JURY TRINL: EACH PARTY HERERY
JURY TRIAL OF ANY CLAIM OR CAUSH OF ACIION BAS
OF THIS AGREEMENT, THE OTHER TRANSACTION DOC

DISCUSSED BY BACHOF THE PARTIES HERITO ANDTTH
Bl SUBIFCT TO ANY EXCEPTIONS. FACH PARTY |
WARRANTS AND REPRESENTS THAT SUCH PARTY 1A
WITIL IS LEGAL COUNSEL, AND THAT SUCIH |
VOLUNTARILY WAIVES IIS JURY TRIAL RIGIITS FC
WITTLEGAL COUNSEL

6.15 Watver of Conflicrs. liach party t this Agroement 2
autside general comsel to the Company, has in the past perfome
fume 1epresent ane or mare Prehasers or theiy affiliates in matte
contemplated hy this Agreement (he *Financing”), including rey
ar their affiliates in matiers af a similar nature to the Financing. 1
rofessional condue require that 13121 mform the parties hereun
abtain their cansent. BIJIA has served as auside general comsel
negatiated the tomis of the kinancig saloly an hehalf of the Com
Punchaser hershy () acknowledge that they have had an oppormur
nfomation relevant to such representation, inchuding disclasme 1
adversa ! af such rep ; (h) ac

RIIA has represented salely the Campany, and no any Pchase
emplayee of the Company o any Purchaser; and (c) gives its info
vepresentarion of the Company i the Financing

IRemainder of Page Lntentionally Lelt Blan




Number ol Shares:

[SHARES]

Nmher of Sharos: [SHARES]

IOGOHEALTIL INC. JOGOHEALTH, INC. JOGOHEALT)
ny: ;7 Sg Byi ? 55 By: 7
Name: [FOUNDER NAME] Name: [FOUNDER_NAWE] et [FOUNE
. [FOUNDER _TITLE tle: [FOUNDER_TITLE] [FOUNDE
rirle: [ 1 Title: Tidle:
PURCIASER: PURCHASER: PURCHASER:
[ENTITY NAME] [ENTITY NAME] [ENTITY NAME]
oy, Trwestor Scguatane oy, Taoeotor Siguature o, Tnvects

Name: INVESTOR NAME]

Name; [INVESTOR NAME]

Neme; INVEST

Jifle: INVESTOR TITLE] Tie: INVESTOR TITLE] Tie: [NVESTI

K PURCHASE AGREEMENT

SIGNATURF PAGE TO SFRIFS A PREFFRRED STOCK PUR

PURCHASER:
[ENTITY NAME]

Purchaser is an “Accredited Investor” as that term is defined in Regulation D promulgated by the
Securities and Exchange Commission under the Securities Act.

Please indicate Yes or No by checking the appropriate box:

[ ]Accredited
[X ] Not Accredited
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ade and given pursuant to Section 2 of the Serics A Preferred Stock This Diselosure Sebedule is made and piven pursuanl (o Sectivn 2 of the Series A Prelerred Stock Iis Disclosare Schedule is made and given pursuant to Secrion 2 o
ement”), berween Jogohealth, Tnc. (the “Gompany”) and the Purchasers Purchase Agreement (the “Agreement”), between Joguhealth, Inc. (the “Company”) and the Purchasers Purchase Agreement (the “Agreement™), herween logohealth, Inc. (the *

capitalized terms used but not defined hercin shall have the meanings as listed on Exhibil A therelo. All capilalized lerms used bul nul delined herein shall have Lhe meanings as Tistad on oehibit A tharato. All eapitalized tevms used hur not defined he
«
i tbiaasa !
Wk Sme L ow ladocopw st cma Dve am 4 ewora @

determination that the transactions contemplated by the Agreement require the consent of third parties,
and (4) shall not constitute, or be deemed to be, an admission to any third party concerning such item.
This Disclosure Schedule includes brief descriptions or summaries of certain agreements and instruments,
copies of which are available upon reasonable request. Such descriptions do not purport to be
comprehensive, and are qualified in their entirety by reference to the text of the documents described, true
and complete copies of which have been provided to the Purchasers or their respective counsel.




ase Agreement (the "A greement”), unless the context indicates

2c and headings to cach section of these Disclosure Schedules are

lete SIIEMeENt OF e MAtENal (S T SUCh GOCUMENt or otner Ktem.
5 are not intended to constitute, and shall not be construed as
‘ons or warranties or covenants of the Parties, except as and o the extent
™ that any disclosure in the Disclosure Schedules is ot
*nder the applicable representation or warranty to which it
ch disclosure in the Disclosure Schedules would not
ation or warranty, shall not be deemed of construed to
on or warranty hereunder or o establish a standard of
tion or warranty.

emed to be disclosed and incorparated in any ather sections,
@ such disclosure would be applicable if such applicability is

terms in he Stock Purchase Agreement (1he “Agreement™), unless the context indicates
atherwise.
The inlroductors lumtwste and headings o each section of these Disclosure Schedules we

2.

Q0L PUEDRIL 10 11 & COMpIELE S{LEMENL G Ut MAWELE WrmS DL SUCH UOCUEDL 0F OUher e,
The Disclosure Schedules e o intended lo constitule, anshiall ool be construed s
canstiluling, representations or warganlies or covenants of the Parties, except as and (o (he extent
provided in the Agreement, The Lect thal any disclosure in the Disclosure Schedules is nol
required] Lo be disclosed] in order o render the applicable representation o warranty (o which it
relutes Lrue, or that te absence ol such disclosure in the Disclosure Schedules would not
canstitule d breaeh of such representation or warzanly, shall not be deemed or construed
expand (e scope of any representation or warcanty hersunder or o establish a standsrd ol
disclusure in respect ol any representalion of warraaly,

Aay informalion disclosed berein shall be deemed Lo be disclosed and incompuoraled in aay olher seclions,
sthedules or exhibits of the Agreement where such disclosure wouldl be applivable il such applicability is
reasonably apparent [rom such disclosure,

IS

terms in the Stock Puehase Agreement (the “Agreement”), unles
arherwrise.
e ineroductory langnage and headings f each seetion of these |

1008 U0 0108 8 COMIRTE SEAIRINEN T 1 INAIETIA TEIS 01 S
Ihe Disclasure Schedules are not intended ro constimte, and shall
consfifuting, Tepresentarions or wananties or covenants of the Par
pravided i the Agreement. The fact that any disclosure in the i
~oquired t0 he disclosed m arder to vender the applicabla Toprosen
velates tmue, ar that the ahsence af such disclosure in the Disclasr
canstinite a hreach of such representarion or waranty, shall not b
expand the scope of any represenrarion or wartanty hereunder or 1
disclase in respect of any Tepresentation ar wananty.

Ang infemation diselosed herein shall he deemed to he disclosed and inc
achechiles ov exhibits of the Agreement shete such disclosure would be a)
1easonabl;

apparent from such disclasure.




Preferred Stack issuance and sale tn Wefunder’s 10GO Health 11 5BV, The proceeds from the Serics A Preferred Stock issuance and sale to Wefunder's JOGO Health IT SPV, The proceeds lrom lhe Series A Prelerred Slock isstance and sale (0 Weli
ye used for working capital and general eomparae purpases. There are no LLC (the “sale of Shares”) will be used for working capital and gencral corporate purposes. There are no LLC (the “sale ol Shares™) will be used far working capilal and general o



Agreements to Purchase Common Stack Agreements (v Purchase Common Slocl

Pursiant tn 1l csrfain Riohi ol Fisd Ralusal snil Co-Sals Adrssmant elsterl Tuly 2R 2073 by and Prnsiant 10 that certain Risht of Kirsr Refisal and C'n-Sale Ameement da

R R T ]

WO s dpele mey rCoator A warkey b ke (nhiwhusor |

(i) In the case of a Holder that is an entity, upon a transfer by such Holder to one or more of its
Affiliates; (ii) to a repurchase of Transfer Stock from a Holder at a price no greater than that originally
paid by such Holder for such Transfer Stock and pursuant to an agreement containing vesting and/or
repurchase provisions approved by a majority of the Board of Directors; or (iii) in the case of a Holder
that is a natural person, upon a transfer of Transfer Stock by such Holder made for bona fide estate
planning purposes, either during his or her lifetime or on death by will or intestacy to his or her spouse,
child (natural or adopted) or any other direct lineal descendant of such Holder (or his or her spouse) (all
of the foregoing referred to as “family members™) or any other relative/Person approved by the Board of
Directors, or any custodian or trustee of any trust, partnership or limited liability company for the benefit
of, or the ownership interests of which are owned wholly by such Holder or any such family members;
and provided, further, in the case of any transfer pursuant to clause (i) or clause (iii) above, that such
transfer is made pursuant to a transaction in which there is no consideration actually paid for such
transfer.

(b) Exempted Offerings.

The sale of any Transfer Stock to (i) the public in an offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended; or (ii) pursuant to a Deemed Liquidation Event
(as defined in the Restated Certificate).



Section 2.2(c)
Post-Closing Capitalization

See attached capitalization table.

JogoHealth, Inc.
Summary Pro Forma Capitalization Table (Post Second Closing Series A Round)
October 28, 2023

Common Stock
et Series Seed
Halder of Securities G oS Oplions & Seed 1 2 Preferced Series Al | Series A-II Fully Diluted Voling Owiershitp
Warrants Preferred Shares Preferred Preferred Total Shares Ownership (%)
Shares Shares Shares (%)
8,000,000.00 8,000,000 21.53% 30.05%
300,000.00 2,260,000.00 267,990 2,827,990 7.61% 2.13%
250,000.00 250,000 0.67% 0.94%)
50,000 0.14% 0.19%
800,000 2.15% 3.01%
300,000.00 300,000 0.81% 1.13%
100,000.00 100,000 0.27% 0.38%
1 100,000 0.27% 0.38%
100,000 0.38%
6,260,109 6,260,109 0.00%
122.960! 122,960 0.00%
770 770) 0.00% 0.00%,
770 770| 0.00% 0.00%)
770 770 0.00% 0.00%
770 770 0.00% 0.00%
770 770 0.00% 0.00%)
770 770] 0.00% 0.00%
382,410 382,410 1.03% 0.00%,
100,000 100,000 .27% 0.00%
23,0501 23,050 0.06% 0.00%
50,000 60,000 0.16% 0.00%
35,000 5.000 0.01% 0.00%
84,550 84,550 0.23% 0.00%
100,000 100,000 0.27% 0.00%
50,0001 50,000 0.14% 0.00%
7,680] 0.02% 0.00%
153,700 0.41% 0.00%
17.500 17,500 0.05% 0.00%
10,000 10,000 0.03% 0.00%
10,000 10,000 0.03% 0.00%
5,000/ 53,0001 .01% 0.00%
100,000 100,000 0.27% 0.00%
100.000 100,000 0.27% 0.00%
5,000 5,000 0.01% 0.00%
10,000 10,000 03% 0.00%)




JogoHealth, Inc.
Summary Pro Forma Capitalization Table (Post Second Closing Series A Round)
October 28, 2023

Common Stock

Holder of Sccurities

Common Shares

Options &
Warrants

Series
Seed 1
Preferred
Shares

Series Seed
2 Preferred
Shares

Series A-l
Preferred
Shares

Series A-T1
Preferred
Shares

Total Shares

Fully Diluted
Ownership
%)

Voting Ownership
)

200,000

200,000

0.54%

0.00%;

368,880

368,880

0.99%

0.00%

20,000

20,000

0.05%

0.00%

0,000

20,000

0.05%

0.00%

20,0001

20,000

0.053%

0.00%

30,000

0.08%

0.00%

4,000

0.01%

0.00%

229,560

0.62%

0.86%

80,720

0.22%

0.30%,

32,290

0.09%

0.12%

38,430

0.10%

0.14%)

38,430

0.10%

0.14%)

38,430

0.10%

0.14%)

19.210

0.05%

0.07%

38,430

0.10%

0.14%,

38,430

0.10%

0.14%

38,430

0.10%

0.14%

38,430

0.10%

0.11%

38,430

0.10%

0.14%

19210

0.05%

0.07%

15210

0.05%

0.07%

76,850

0.21%

0.20%,

38,430

0.10%

0.14%

76,850

0.21%

0.29%

38,430

0.10%

0.14%

76,850

0.21%

0.29%,

76,850

0.21%

38,430

0.10%

0.21%

645,560

1.74%

1,537.080

4.14%

1.62%

0.10%

0.21%

0.21%

0.29%,

JogoHealth, Inc.
Summary Pro Forma Capitalization Table (Post Second Closing Series A Round)
October 28, 2023

Common Stack

Holder of Securities

Common Shares

Options &
Warrants

Series
Seed 1
Preferred
Shares

Series Seed
2 Preferred
Shares

Series A-I
Preferred
Shares

38,430
38,430

Series A-T1
Preferred
Shares

Total Shares

Fully Diluted
Ownership
(Vo)

Voting Ownership
(%)

38,430
38,430

0.10%
0.10%

0.14%]

38,430

0.10%

0.14%)

38,430

0.10%

38,430

0.10%

38,430

0.10%

38,430
38,430

0.10%
0.10%

38,430

0.10%

76,850

0.21%

38,430

0.10%

31,510

09%

1,349,894

1,349,894

22,5

22,578

0.06%

11205

0.03%

181,538

0.49%

0.06%

0.06%

0.07%

0.07%

0.06%

0.19%

0.07%

0.06%

0.06%

0.06%

0.04%

0.06%

0.06%

0.06%

0.06%

0.12%

0.06%

0.06%

0.06%




JoguHealih, Inc.
Summary Pro Forma Capitalization Table (Post Second Closing Series A Round)
October 28, 2023

Common Stock

Boricy Series Seed
Holder of Securities Options & Seed 1 Series A1 | Series A-II Fully Diluted .
Common Shares 2 Preferred % Voting Ownership
Warrants Preferred i Preferred Preferred Total Shares Ownership @)
Shares Shares Shares (%)
57,913 0.18% 0.26%)
22,652
22,652 0.06% 0.09%
22,653
22,633 0.06% 0.09%)
27,177 27,177 0.07% 0.10%)
22,508 0.06% 0.08%
0.03% 0.04%
0.24% 0.34%
0.12% 0.17%
0.10% 0.14%)
90,670 0.24% 0.34%
22,652 0.06% 0.09%,
15,753 0.04% 0.06%
22,608 0.06% 0.08%)
22,619 0.06% 0.08%
22,406 0.06% 0.08%
22,608 0.06% 0.08%
22,633 0.06% 0.09%)
22,322 0.06% 0.08%
45,305 0.12% 0.17%
67,973 0.18% 0.26%
25,415 0.07% 0.10%)
22,420 0.06% 0.08%
22,608 22,608 0.06% 0.08%
27,067 27,067 0.07% 0.10%)
36,268 35,268 0.10% 0.14%)
Rt 88,928 0.24% 0.33%
88,795
88,795 0.24% 0.33%
JogoHealth, Inc.
Summary Pro Forma Capitalization Table (Post Second Closing Series A Round)
October 28, 2023
Common Stock
e Sertes Series Seed
Haolder of Securities Chmmon Shares Options & Seed 1 2 Preforeed Series A-I | Series A-II Fully Diluted S Goe o iex
Warrants Preferred SHiaris Preferred Preferred Total Shares Ownership (%)
Shares Shares Shares (%)
84,355 % 1907
84,355 0.32%
22,198
# 22,198 0.06% 0.08%
22,198 . )
0.06% 0.08%
266,387 2 0.72% 1.00%
710,366 710,366 1.91% 2.67%)
88,795 88,795 0.24% 0.33%)
700,707 700,707 1.89% 2.63%
695.311 645,311 1.87% 2.61%
599.380 (699,380 1.88% 2.63%)
110,175 110,175 0.41%
207.107 207,107 0.78%
420.796 470,796 1358%
681,245 681,245 2.56%|
2,938,934
2,938,034 7.91% 11.04%|
150,179 150,179 0.40% 0.56%
264,253 264,253 0.71% 0.99%
266140 266,150 0.72% 1.00%
34,389 34,389 0.09% 0.13%
139.876 139.876 0.38% 0.53%
68.911 68,911 0.19% 0.26%)
TOTALS 10,000,000 10,534,459 610,560 4,332,040 4,299,868 7,377,413 37,154,340 100% 100%.
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1Jogohealth, Inc. and The Brigham and

20, as amended by that certain Industry

e, dated an ar ahout Novemher 0, 2021 (he

n.and Wamen's Haspitai, Inc. (H&W) conductad
G} device Jor use in trestmen of chronic pain.
invention directly reluted (o the research while

1y it during the course of the study, provided that
Otharwise, any jomtly developed siventions or
s 0 agree as o its ownership and the pursuit

{now-How Licensc Agreement, by and between
d Jogohealth, Inc,, dated November 2, 2022
yo Faundation for Medical I'ducation and
contributed its Essential Tremor product

sich the Mayo Foundation for Medicd
Fagohealth halds an exclusive license.).

W ERICA-TELENRALL, PC drbe Vitwity and
the parties entered inta this Agreement for the
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Industey Spunsored Research Agreemenl, by and belween Jogohealth, Inc, and The Brigham and
Women’s Hospilal, Inc., daled on or aboul September 2020, as amended by Lbal certain Industry
‘Spansored Rescarch A :nt Amendment Number Onc, dated on or 30, 2021 (The
‘parties entered into this Agreement in which The Brigham and Women's Hospital, Inc. (B&W) conducted
rasaareh on Jogoheolth’s electromysgraphy therapy (11MG) device far use in treatmant of chronie pain.
Uinder this Agreement, ogohaalth avms any discavery o invention divactly related to the resaarch while
B&W vwns any discovery o invention developed sulely by it during the eourse of the study, provided that
such development was not at the direction of Jogohealth. Otherwise, any fointly developed fventions or
2quivalent arising out of the Agreement require both parties to agree as t fts ownership and the pursuit
and methods of its protection.)

Mayo Foundation For Medical Educalion and Research Know-How License Aureement, by and belween
Mayo Foundation for Medical Educalion and Research and Jogobeallh, Inc., dated Novembes 2, 2022
(The parties entered into this Agreement in which the Mayo Foundation for Medical Education and
Resaarch contributed its know-how and Jagehealth, Ine. contributad its Vssential Tremor product
towards the development of an 1:MC device and under which the Mayo Foundation for Madical
Education and Research owns any resulting putents and Jogohealth hotds an exclusive license.).

Telemedicine Services Agreemen, by and beaween CEP AMERICA-TELEHEALTH, PC dibva Vituity and
Jogakealth, Inc., dated on or around Navember 4, 2022 (the parties entered into this Agreement for the
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Industry Sponsored Research Agreement, by and between Jogohealth, Inc. and The Brigham and
Women’s Hospital, Inc., dated on or about September 2020, as amended by that certain Industry
Sponsored Research Agreement Amendment Number One, dated on or about November 30, 2021 (The
parties entered into this Agreement in which The Brigham and Women’s Hospital, Inc. (B&W) conducted
research on Jogohealth’s electromyography therapy (EMG) device for use in treatment of chronic pain.
Under this Agreement, Jogohealth owns any discovery or invention directly related to the research while
B&W owns any discovery or invention developed solely by it during the course of the study, provided that
such development was not at the direction of Jogohealth. Otherwise, any jointly developed inventions or
equivalent arising out of the Agreement require both parties to agree as to its ownership and the pursuit
and methods of its protection.).

Mayo Foundation For Medical Education and Research Know-How License Agreement, by and between
Mayo Foundation for Medical Education and Research and Jogohealth, Inc., dated November 2, 2022
(The parties entered into this Agreement in which the Mayo Foundation for Medical Education and
Research contributed its know-how and Jogohealth, Inc. contributed its Essential Tremor product
towards the development of an EMG device and under which the Mayo Foundation for Medical
Education and Research owns any resulting patents and Jogohealth holds an exclusive license.).

Telemedicine Services Agreement, by and between CEP AMERICA-TELEHEALTH, PC d/b/a Vituity and
Jogohealth, Inc., dated on or around November 4, 2022 (the parties entered into this Agreement for the
provision of telemedicine services to patients using Jogohealth products and receiving Jogohealth
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2021, by and between Jogohealth, Inc. and _ for $100,003.73 of Common Stock
(assuming full vesting).

o Notice of Nonstatutory Stock Option 2019 Stock Incentive Plan, supplemented by that certain
Nonstatutory Stock Option Agreement — Granted Under 2019 Stock Incentive Plan, dated March
1, 2022, by and between Jogohealth, Inc. and _ for $159,995.55 of Common
Stock (assuming full vesting).

e Notice of Nonstatutory Stock Option 2019 Stock Incentive Plan, supplemented by that certain
Nonstatutory Stock Option Agreement — Granted Under 2019 Stock Incentive Plan, dated
February 1, 2023, by and between Jogohealth, Inc. and _ for $130,120.00 of
Common Stock (assuming full vesting).

o Secured Promissory Note, dated on or around December 1, 2023, by Innovative Jogo Physical
Therapy, a New Jersey corporation in favor of Jogohealth, Inc., in the principal amount of
$120,000.00.

e The disclosures set forth on Section 2.8 are hereby incorporated herein by reference.



None. Nane.
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a [;arty to this Agreement in accordance with Section 6.9 hereof.
RECITALS

WHEREAS, certain Investors (collectively, the “Existing Investors”) and the
Company entered into an Amended and Restated Investors’ Rights Agreement dated as of April
30, 2019 (as amended) (the “Prior Agreement”);

WHEREAS, the Existing Investors hold shares of the Company’s Series Seed 1
Preferred Stock, Series Seed 2 Preferred Stock and/or shares of Common Stock issued upon
conversion thereof and possess registration rights, information rights, rights of first offer, and
other rights pursuant to the Prior Agreement;

WHEREAS, the Existing Investors are holders of at least a majority of the Series
Series Seed 1 Preferred Stock and Series Seed 2 Preferred Stock and desire to amend and restate
the Prior Agreement in its entirety and to accept the rights created pursuant to this Agreement in
lieu of the rights granted to them under the Prior Agreement; and

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

NOW, THEREFORE, the Existing Investors hereby agree that the Prior
Agreement shall be amended and restated, and the parties to this Agreement further agree as
follows:

Definitions. For purposes of this Agreement:

1.1 “Affiliate” means, with respect to any specified Person, any other Person
who, directly or indirectly, controls, is controlled by, or is under common control with such
Person, including without limitation any general partner, managing member, officer, director
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Larougn dany parunersnoip, 1miled 1dblily company, corporauon, JOint venture or similar
arrangement (whether now existing or formed hereafter)), in implementing the use or creation
of portable biofeedback systems and related services for persons with movement disorders,
but shall not include any financial investment firm or collective investment vehicle that,
together with its Affiliates, holds less than fifteen percent (15%) of the outstanding equity of
any Competitor and does not, nor do any of its Affiliates, have a right to designate any
members of the board of directors of any Competitor.

1.6 “Damages” means any loss, damage, claim or liability (joint or several) to
which a party hereto may become subject under the Securities Act, the Exchange Act, or other
federal or state law, insofar as such loss, damage, claim or liability (or any action in respect
thereof) arises out of or is based upon: (i) any untrue statement or alleged untrue statement of
a material fact contained in any registration statement of the Company, including any
preliminary prospectus or final prospectus contained therein or any amendments or
supplements thereto; (ii) an omission or alleged omission to state therein a material fact
required to be stated therein, or necessary to make the statements therein not misleading; or
(iii) any violation or alleged violation by the indemnifying party (or any of its agents or
Affiliates) of the Securities Act, the Exchange Act, any state securities law, or any rule or
regulation promulgated under the Securities Act, the Exchange Act, or any state securities law

1.7 “Derivative Securities” means any securities or rights convertible into, or
exercisable or exchangeable for (in each case, directly or indirectly), Common Stock,
including options and warrants.

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

1.9 “Excluded Registration” means (i) a registration relating to the sale or
grant of securities to employees of the Company or a subsidiary pursuant to a stock option,
stock purchase, equity incentive or similar plan; (ii) a registration relating to an SEC Rule 145
transaction; (iii) a registration on any form that does not include substantially the same
information as would be required to be included in a registration statement covering the sale
of the Registrable Securities; or (iv) a registration in which the only Common Stock being
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date hereot or any registration form under the Securities Act subsequently adopted by the SEC
that permits incorporation of substantial information by reference to other documents filed by
the Company with the SEC.

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

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

1.1 |

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

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

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

1.19“Key Employee” shall be as defined in the Purchase Agreement.

1.20“Major Investor” means any Investor which, individually or together
with such Investor’s Affiliates, holds Preferred Stock with a combined Original Issue Price (as
defined in the Certificate of Incorporation) of more than One Million Dollars ($1,000,000) as
set forth on Exhibit B, which may be amended from time to time to add any Major Investors
after the Effective Date.

1.21“New Securities” means, collectively, equity securities of the Company,
whether or not currently authorized, as well as rights, options, or warrants to purchase such



equity securities, or securities of any type whatsoever that are, or may become, convertible or
exchangeable into or exercisable for such equity securities.

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

1.23“Preferred Directors” means Sthe Preferred Directors (as defined in the
Certificate of Incorporation).

1.24“Preferred Stock” means, collectively, shares of the Company’s Series
Seed 1 Preferred Stock, Series Seed 2 Preferred Stock, Series A-I Preferred Stock, and Series
A-II Preferred Stock.

1.25“Registrable Securities” means (i) the Common Stock issuable or issued
upon conversion of the Preferred Stock; (ii) any Common Stock, or any Common Stock
issued or issuable (directly or indirectly) upon conversion and/or exercise of any other
securities of the Company, acquired by the Investors after the date hereof; and (iii) any
Common Stock issued as (or issuable upon the conversion or exercise of any warrant, right, or
other security that is issued as) a dividend or other distribution with respect to, in exchange for
or in replacement of, the shares referenced in clauses (i) and (ii) above; excluding in all cases,
however, any Registrable Securities sold by a Person in a transaction in which the applicable
rights under this Agreement are not assigned pursuant to Subsection 6.1.

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

1.27 “Restricted Securities” means the securities of the Company required to
be notated with the legend set forth in Subsection 2.12 hereof.

1.28“SEC” means the Securities and Exchange Commission.

1.29“SEC Rule 144” means Rule 144 promulgated by the SEC under the
Securities Act.

1.30“SEC Rule 145” means Rule 145 promulgated by the SEC under the
Securities Act.

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

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



Seed 2 Prelerred Stock™ means shares ol the Company's Series Seed 2
00001 per share.

eans shares of the Company’s Sexies Seed 2 1.34"Series Sced 2 Preferred Stock” means shares ¢
Preferred Stock, par value $0.00001 per share.

4 Mo
I e

Al 2 Freewon] o nvans sl IMPLgee s i wn b el o

e s caaasiiaes s paUtasesasaas

(a) Form S-1 Demand. If at any time after the earlier of (i) the date that is five
(5) years after the date of this Agreement or (ii) one hundred eighty (180) days after the effective
date of the registration statement for the IPO, the Company receives a request from Holders of
over fifty percent (50%) of the Registrable Securities then outstanding, which requesting Holders
must include (i) for so long as the stockholders affiliated with *
Stockholders”) hold any Registrable Securities, the affirmative vote or consent of
Stockholders and (ii) for so long as
Stockholders”) hold any Registrable Securities, the affirmative vote or consent of
such Stockholders, that the Company file a Form S-1 registration statement with respect
to at least fifty percent (50%) of the Registrable Securities then outstanding (or a lesser percent if
the anticipated aggregate offering price, net of Selling Expenses, would exceed fifteen million
dollars ($15,000,000)), then the Company shall: (x) within ten (10) days after the date such
request is given, give notice thereof (the “Demand Notice”) to all Holders other than the
Initiating Holders; and (y) as soon as practicable, and in any event within sixty (60) days after
the date such request is given by the Initiating Holders, file a Form S-1 registration statement
under the Securities Act covering all Registrable Securities that the Initiating Holders requested
to be registered and any additional Registrable Securities requested to be included in such
registration by any other Holders, as specified by notice given by each such Holder to the
Company within twenty (20) days of the date the Demand Notice is given, and in each case,
subject to the limitations of Sections 2.1(c) and 2.3

such

(b) Form S-3 Demand. If at any time when it is eligible to use a Form S-3
registration statement, the Company receives a request from one or more Holders that the
Company file a Form S-3 registration statement with respect to outstanding Registrable
Securities of such Holder(s) having an anticipated aggregate offering price, net of Selling
Expenses, of at least five (5) million dollars ($5,000,000), then the Company shall (i) within ten
(10) days after the date such request is given, give a Demand Notice to all Holders other than the
Initiating Holders; and (ii) as soon as practicable, and in any event within forty-five (45) days
after the date such request is given by the Initiating Holders, file a Form S-3 registration
statement under the Securities Act covering all Registrable Securities requested to be included in
such registration by any other Holders, as specified by notice given by each such Holder to the
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filing, and any time periods with respect to filing or effectiveness thereof shall be tolled
correspondingly; provided, however, that the Company may not invoke this right more than once
in any twelve (12) month period; and provided further that the Company shall not register any
securities for its own account or that of any other stockholder during such period other than an
Excluded Registration.

(d) The Company shall not be obligated to effect, or to take any action to
effect, any registration pursuant to Section 2.1(a), (i) during the period that is sixty (60) days
before the Company’s good faith estimate of the date of filing of, and ending on a date that is one
hundred eighty (180) days after the effective date of, a Company-initiated registration, provided
that the Company is actively employing in good faith commercially reasonable efforts to cause
such registration statement to become effective; (ii) after the Company has effected two (2)
registration pursuant to Section 2.1(a); or (iii) if the Initiating Holders propose to dispose of
shares of Registrable Securities that may be immediately registered on Form S-3 pursuant to a
request made pursuant to Section 2.1(b). The Company shall not be obligated to effect, or to take
any action to effect, any registration pursuant to Section 2.1(b), (i) during the period that is thirty
(30) days before the Company’s good faith estimate of the date of filing of, and ending on a date
that is ninety (90) days after the effective date of, a Company-initiated registration, provided that
the Company is actively employing in good faith commercially reasonable efforts to cause such
registration statement to become effective; or (ii) if the Company has effected two (2)
registrations pursuant to Section 2.1(b) within the twelve (12) month period immediately
preceding the date of such request. A registration shall not be counted as “effected” for purposes
of this Section 2.1(d) until such time as the applicable registration statement has been declared
effective by the SEC, unless the Initiating Holders withdraw their request for such registration,
elect not to pay the registration expenses therefor, and forfeit their right to one demand
registration statement pursuant to Section 2.6, in which case such withdrawn registration
statement shall be counted as “effected” for purposes of this Section 2.1(d); provided, that if such
withdrawal is during a period the Company has deferred taking action pursuant to Section 2.1(c),
then the Initiating Holders may withdraw their request for registration and such registration will
not be counted as “effected” for purposes of this Section 2.1(d).
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(a) If, pursuant to Section 2.1, the Initiating Holders intend to distribute the
Registrable Securities covered by their request by means of an underwriting, they shall so advise the
Company as a part of their request made pursuant to Section 2.1, and the Company shall include such
information in the Demand Notice. The underwriter(s) will be selected by the Board of Directors and
shall be reasonably acceptable to a majority in interest of the Initiating Holders. In such event, the right of
any Holder to include such Holder’s Registrable Securities in such registration shall be conditioned upon
such Holder’s participation in such underwriting and the inclusion of such Holder’s Registrable Securities
in the underwriting to the extent provided herein. All Holders proposing to distribute their securities
through such underwriting shall (together with the Company as provided in Section 2.4(e)) enter into an
underwriting agreement in customary form with the underwriter(s) selected for such underwriting;
provided, however, that no Holder (or any of their assignees) shall be required to make any
representations, warranties or indemnities except as they relate to such Holder’s ownership of shares and
authority to enter into the underwriting agreement and to such Holder’s intended method of distribution,
and the liability of such Holder shall be several and not joint, and limited to an amount equal to the net
proceeds from the offering received by such Holder. Notwithstanding any other provision of this Section
2.3, if the underwriter(s) advise(s) the Initiating Holders in writing that marketing factors require a
limitation on the number of shares to be underwritten, then the Initiating Holders shall so advise all
Holders of Registrable Securities that otherwise would be underwritten pursuant hereto, and the number
of Registrable Securities that may be included in the underwriting shall be allocated among such Holders
of Registrable Securities, including the Initiating Holders, in proportion (as nearly as practicable) to the
number of Registrable Securities owned by each Holder or in such other proportion as shall mutually be
agreed to by all such selling Holders; provided, however, that the number of Registrable Securities held
by the Holders to be included in such underwriting shall not be reduced unless all other securities are first
entirely excluded from the underwriting.

(b) In connection with any offering involving an underwriting of shares of
the Company’s capital stock pursuant to Section 2.2, the Company shall not be required to include any of
the Holders’ Registrable Securities in such underwriting unless the Holders accept the terms of the
underwriting as agreed upon between the Company and its underwriters, and then only in such quantity as
the underwriters in their sole discretion determine will not jeopardize the success of the offering by the
Company. If the total number of securities, including Registrable Securities, requested by stockholders to
be included in such offering exceeds the number of securities to be sold (other than by the Company) that
the underwriters in their reasonable discretion determine is compatible with the success of the offering,
then the Company shall be required to include in the offering only that number of such securities,
including Registrable Securities, which the underwriters and the Company in their sole discretion
determine will not jeopardize the success of the offering. If the underwriters determine that less than all of
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respect to such “selling Holder” shall be based upon the aggregate number of Registrable Securities
owned by all Persons included in such “selling Holder,” as defined in this sentence.

(c) For purposes of Section 2.1, a registration shall not be counted as
“effected” if, as a result of an exercise of the underwriter’s cutback provisions in Section 2.3(a), fewer
than fifty percent (50%) of the total number of Registrable Securities that Holders have requested to be
included in such registration statement are actually included.

2.4 Obligations of the Company. Whenever required under this Section 2 to effect the
registration of any Registrable Securities, the Company shall, as expeditiously as reasonably possible:

(a) prepare and file with the SEC a registration statement with respect to
such Registrable Securities and use its commercially reasonable efforts to cause such registration
statement to become effective and, upon the request of the Holders of a majority of the Registrable
Securities registered thereunder, keep such registration statement effective for a period of up to one
hundred twenty (120) days or, if earlier, until the distribution contemplated in the registration statement
has been completed; provided, however, that (i) such one hundred twenty (120) day period shall be
extended for a period of time equal to the period the Holder refrains, at the request of an underwriter of
Common Stock (or other securities) of the Company, from selling any securities included in such
registration, and (ii) in the case of any registration of Registrable Securities on Form S-3 that are intended
to be offered on a continuous or delayed basis, subject to compliance with applicable SEC rules, such one
hundred twenty (120) day period shall be extended for up to one hundred eighty (180) days, if necessary,
to keep the registration statement effective until all such Registrable Securities are sold;

(b) prepare and file with the SEC such amendments and supplements to such
registration statement, and the prospectus used in connection with such registration statement, as may be
necessary to comply with the Securities Act in order to enable the disposition of all securities covered by
such registration statement;

(© furnish to the selling Holders such numbers of copies of a prospectus,
including a preliminary prospectus, as required by the Securities Act, and such other documents as the

Holders may reasonably request in order to facilitate their disposition of their Registrable Securities;

(d) use its commercially reasonable efforts to register and qualify the
securities covered by such registration statement under such other securities or blue-sky laws of such
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registered pursuant to this Agreement and provide a CUSIP number for all such Registrable Securities, in
each case not later than the effective date of such registration;

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

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

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

In addition, the Company shall ensure that, at all times after any registration statement covering a
public offering of securities of the Company under the Securities Act shall have become
effective, its insider trading policy shall provide that the Company’s directors may implement a
trading program under Rule 10b5-1 of the Exchange Act.

2.5 Furnish Information. Tt shall be a condition precedent to the obligations of the Company
to take any action pursuant to this Section 2 with respect to the Registrable Securities of any selling
Holder that such Holder shall furnish to the Company such information regarding itself, the
Registrable Securities held by it, and the intended method of disposition of such securities as is
reasonably required to effect the registration of such Holder’s Registrable Securities.

2.6 Expenses of Registration. All expenses (other than Selling Expenses) incurred in
connection with registrations, filings, or qualifications pursuant to Section 2, including all registration,
filing, and qualification fees; printers’ and accounting fees; fees and disbursements of counsel for the
Company; and the reasonable fees and disbursements, not to exceed $50,000 of one counsel selected
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such counsel) shall be borne and paid by the Holders pro rata on the basis of the number of Registrable
Securities registered on their behalf.

2.7 Delay of Registration. No Holder shall have any right to obtain or seek an injunction
restraining or otherwise delaying any registration pursuant to this Agreement as the result of any
controversy that might arise with respect to the interpretation or implementation of this Section 2.

2.8 Indemnification. If any Registrable Securities are included in a registration statement
under this Section 2:

(a) To the extent permitted by law, the Company will indemnify and hold
harmless each selling Holder, and the partners, members, officers, directors, and stockholders of each
such Holder; legal counsel and accountants for each such Holder; any underwriter (as defined in the
Securities Act) for each such Holder; and each Person, if any, who controls such Holder or underwriter
within the meaning of the Securities Act or the Exchange Act, against any Damages, and the Company
will pay to each such Holder, underwriter, controlling Person, or other aforementioned Person any legal
or other expenses reasonably incurred thereby in connection with investigating or defending any claim or
proceeding from which Damages may result, as such expenses are incurred; provided, however, that the
indemnity agreement contained in this Section 2.8(a) shall not apply to amounts paid in settlement of any
such claim or proceeding if such settlement is effected without the consent of the Company, which
consent shall not be unreasonably withheld, nor shall the Company be liable for any Damages to the
extent that they arise out of or are based upon actions or omissions made in reliance upon and in
conformity with written information furnished by or on behalf of any such Holder, underwriter,
controlling Person, or other aforementioned Person expressly for use in connection with such
registration .

(b) To the extent permitted by law, each selling Holder, severally and not
jointly, will indemnify and hold harmless the Company, and each of its directors, each of its officers who
has signed the registration statement, each Person (if any), who controls the Company within the meaning
of the Securities Act, legal counsel and accountants for the Company, any underwriter (as defined in the
Securities Act), any other Holder selling securities in such registration statement, and any controlling
Person of any such underwriter or other Holder, against any Damages, in each case only to the extent that
such Damages arise out of or are based upon actions or omissions made in reliance upon and in
conformity with written information furnished by or on behalf of such selling Holder expressly for use in
connection with such registration and has not been corrected in a subsequent writing prior to or
concurrently with the sale of Registrable Securities to the Person asserting the claim; and each such
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the extent the indemnifying party so desires, participate jointly with any other indemnifying party to
which notice has been given, and to assume the defense thereof with counsel mutually satisfactory to the
parties; provided, however, that an indemnified party (together with all other indemnified parties that may
be represented without conflict by one counsel) shall have the right to retain one separate counsel, with
the fees and expenses to be paid by the indemnifying party, if representation of such indemnified party by
the counsel retained by the indemnifying party would be inappropriate due to actual or potential differing
interests between such indemnified party and any other party represented by such counsel in such action.
The failure to give notice to the indemnifying party within a reasonable time of the commencement of any
such action shall relieve such indemnifying party of any liability to the indemnified party under this
Section 2.8, to the extent that such failure materially prejudices the indemnifying party’s ability to defend
such action. The failure to give notice to the indemnifying party will not relieve it of any liability that it
may have to any indemnified party otherwise than under this Section 2.8.

(d) To provide for just and equitable contribution to joint liability under the
Securities Act in any case in which either: (i) any party otherwise entitled to indemnification hereunder
makes a claim for indemnification pursuant to this Section 2.8 but it is judicially determined (by the entry
of a final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or
the denial of the last right of appeal) that such indemnification may not be enforced in such case,
notwithstanding the fact that this Section 2.8 provides for indemnification in such case, or (ii)
contribution under the Securities Act may be required on the part of any party hereto for which
indemnification is provided under this Section 2.8, then, and in each such case, such parties will
contribute to the aggregate losses, claims, damages, liabilities, or expenses to which they may be subject
(after contribution from others) in such proportion as is appropriate to reflect the relative fault of each of
the indemnifying party and the indemnified party in connection with the statements, omissions, or other
actions that resulted in such loss, claim, damage, liability, or expense, as well as to reflect any other
relevant equitable considerations. The relative fault of the indemnifying party and of the indemnified
party shall be determined by reference to, among other things, whether the untrue or allegedly untrue
statement of a material fact, or the omission or alleged omission of a material fact, relates to information
supplied by the indemnifying party or by the indemnified party and the parties’ relative intent,
knowledge, access to information, and opportunity to correct or prevent such statement or omission;
provided, however, that, in any such case (x) no Holder will be required to contribute any amount in
excess of the public offering price of all such Registrable Securities offered and sold by such Holder
pursuant to such registration statement, and (y) no Person guilty of fraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any Person who
was not guilty of such fraudulent misrepresentation; and provided further that in no event shall a Holder’s
liability pursuant to this Section 2.8(d), when combined with the amounts paid or payable by such Holder
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terms are understood and defined in SEC Rule 144, at all times after the effective date of the registration
statement filed by the Company for the IPO;

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

(o) furnish to any Holder, so long as the Holder owns any Registrable
Securities, forthwith upon request (i) to the extent accurate, a written statement by the Company that it
has complied with the reporting requirements of SEC Rule 144 (at any time after ninety (90) days after
the effective date of the registration statement filed by the Company for the IPO), the Securities Act, and
the Exchange Act (at any time after the Company has become subject to such reporting requirements), or
that it qualifies as a registrant whose securities may be resold pursuant to Form S-3 (at any time after the
Company so qualifies); (ii) a copy of the most recent annual or quarterly report of the Company and such
other reports and documents so filed by the Company; and (iii) such other information as may be
reasonably requested in availing any Holder of any rule or regulation of the SEC that permits the selling
of any such securities without registration (at any time after the Company has become subject to the
reporting requirements under the Exchange Act) or pursuant to Form S-3 (at any time after the Company
so qualifies to use such form).

2.10Limitations on Subsequent Registration Rights. From and after the date of this
Agreement, the Company shall not, without the prior written consent of the Holders of a majority of
the Registrable Securities then outstanding, which majority must include (i) for so long as the
Hourglass Stockholders hold any Registrable Securities, the affirmative vote or consent of such
Hourglass Stockholders and (ii) for so long as Maayan, LLC or any of its Affiliates hold any
Registrable Securities, the affirmative vote or consent of such Maayan Stockholders, provided that if
either the Hourglass Stockholders or Maayan Stockholders, as applicable, fail to respond to the
Company in writing within ten (10) days of receiving written notice from the Company requesting
such consent, the Hourglass Stockholders or Maayan Stockholders, as applicable, that fails to respond
shall be deemed to have consented to such action, enter into any agreement with any holder or
prospective holder of any securities of the Company that would (i) allow such holder or prospective
holder to include such securities in any registration unless, under the terms of such agreement, such
holder or prospective holder may include such securities in any such registration only to the extent that
the inclusion of such securities will not reduce the number of the Registrable Securities of the Holders
that are included; or (ii) allow such holder or prospective holder to initiate a demand for registration of
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any of the economic consequences of ownership of such securities, whether any such transaction
described in clause (i) or (ii) above is to be settled by delivery of Common Stock or other securities, in
cash, or otherwise. The foregoing provisions of this Section 2.11 shall apply only to the IPO, shall not
apply to the sale of any shares to an underwriter pursuant to an underwriting agreement and shall be
applicable to the Holders only if all officers and directors are subject to the same restrictions and the
Company uses commercially reasonable efforts to obtain a similar agreement from all stockholders
individually owning more than five percent (5%) of the Company’s outstanding Common Stock (after
giving effect to conversion into Common Stock of all outstanding Preferred Stock). Each Holder
further agrees to execute such agreements as may be reasonably requested by the underwriters in
connection with such registration that are consistent with this Section 2.11 or that are necessary to give
further effect thereto.

2.12 Restrictions on Transfer.

(a) The Preferred Stock and the Registrable Securities shall not be sold,
pledged, or otherwise transferred, and the Company shall not recognize and shall issue stop-transfer
instructions 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 Securities Act. A transferring Holder will cause any proposed purchaser, pledgee, or
transferee of the Preferred Stock and the Registrable Securities held by such Holder to agree to take and
hold such securities subject to the provisions and upon the conditions specified in this Agreement.
Notwithstanding the foregoing, the Company shall not require any transferee of shares pursuant to an
effective registration statement or, following the IPO, SEC Rule 144, in each case, to be bound by the
terms of this Agreement.

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

THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933. SUCH SHARES MAY NOT BE SOLD, PLEDGED, OR TRANSFERRED IN THE
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Securities 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; (ii) 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 Securities 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 notice,
legal opinion or “no action” letter (x) in any transaction in compliance with SEC Rule 144; or (y) 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 Section
2.12. 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 2.12(b), except that such certificate instrument, or book
entry shall not be notated with such restrictive legend if, in the opinion of counsel for such Holder and the
Company, such legend is not required in order to establish compliance with any provisions of the
Securities Act.

2.13Termination of Registration Rights. The right of any Holder to request registration or
inclusion of Registrable Securities in any registration pursuant to Sections 2.1 or 2.2 shall terminate
upon the earliest to occur of:

(a) the closing of a Deemed Liquidation Event, as such term is defined in the
Certificate of Incorporation, in which the consideration received by the Investors in such Deemed
Liquidation Event is in the form of cash and/or publicly traded securities, or if the Investors receive
registration rights from the acquiring company or other successor to the Company reasonably comparable
to those set forth in this Section 2;

(b) such time after consummation of the TPO as SEC Rule 144 or another
similar exemption under the Securities Act is available for the sale of all of such Holder’s shares without
limitation, during a three (3)-month period without registration ;
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Information Rights.

explanation of any material differences between such amounts and a schedule as to the sources
and applications of funds for such year, and (iii) a statement of stockholders’ equity as of the end
of such year;

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

f. as soon as practicable, but in any event thirty (30) days before the end of each fiscal
year, a budget and business plan for the next fiscal year, prepared on a monthly basis, including
balance sheets, income statements, and statements of cash flow for such months and, promptly
after prepared, any other budgets or revised budgets prepared by the Company (such budget and
business plan that is approved by the Board of Directors (including the vote of the Preferred
Directors, the “Requisite Preferred Director Vote”) is collectively referred to herein as the
“Budget”);

g. with respect to the financial statements called for in Subsections 3.1(a) and 3.1(b), an
instrument executed by the chief financial officer and chief executive officer of the Company
certifying that such financial statements fairly present the financial condition of the Company and
its results of operation for the periods specified therein (except that such financial statements may
be subject to year-end adjustments and may not contain all notes thereto).

If, for any period, the Company has any subsidiary whose accounts are
consolidated with those of the Company, then in respect of such period the financial statements
delivered pursuant to the foregoing sections shall be the consolidated and consolidating financial
statements of the Company and all such consolidated subsidiaries.

Notwithstanding anything else in this Subsection 3.1 to the contrary, the
Company may cease providing the information set forth in this Subsection 3.1 during the period
starting with the date sixty (60) days before the Company’s good-faith estimate of the date of
filing of a registration statement if it reasonably concludes it must do so to comply with the SEC
rules applicable to such registration statement and related offering; provided that the Company’s
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which would adversely affect the attorney-client privilege between the Company and its counsel.

Termination of Information Rights. The covenants set forth in Subsections 3.1
and 3.2 shall terminate and be of no further force or effect (i) immediately before the
consummation of the IPO, (ii) when the Company first becomes subject to the periodic reporting
requirements of Section 12(g) or 15(d) of the Exchange Act, or (iii) upon the closing of a
Deemed Liquidation Event, as such term is defined in the Certificate of Incorporation, whichever
event occurs first; provided, that, with respect to clause (iii), the covenants set forth in Section
3.1 shall only terminate if the consideration received by the Investors in such Deemed
Liquidation Event is in the form of cash and/or publicly traded securities or if the Investors
receive financial information from the acquiring company or other successor to the Company
comparable to those set forth in Section 3.1.

Confidentiality. Each Investor agrees that such Investor will keep confidential
and will not disclose, divulge, or use for any purpose (other than to monitor or make decisions
with respect to its investment in the Company) any confidential information obtained from the
Company pursuant to the terms of this Agreement (including notice of the Company’s intention
to file a registration statement), unless such confidential information (a) is known or becomes
known to the public in general (other than as a result of a breach of this Subsection 3.4 by such
Investor), (b) is or has been independently developed or conceived by such Investor without use
of the Company’s confidential information, or (c) is or has been made known or disclosed to
such Investor by a third party without a breach of any obligation of confidentiality such third
party may have to the Company; provided, however, that an Investor may disclose confidential
information (i) to its attorneys, accountants, consultants, and other professionals to the extent
necessary to obtain their services in connection with monitoring its investment in the Company;
(ii) to any prospective purchaser of any Restricted Securities from such Investor, if such
prospective purchaser agrees to be bound by the provisions of this Subsection 3.4; (iii) to any
existing or prospective Affiliate, partner, member, stockholder, or wholly owned subsidiary of
such Investor in the ordinary course of business, provided that such Investor informs such Person
that such information is confidential and directs such Person to maintain the confidentiality of
such information; or (iv) as may otherwise be required by law, regulation, rule, court order or
subpoena, provided that such Investor promptly notifies the Company of such disclosure and
takes reasonable steps to minimize the extent of any such required disclosure.
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named therein, as a “Major Investor” under each such agreement (provided that any Competitor
or FOIA Party shall not be entitled to any rights as a Major Investor under Subsections 3.1, 3.2,
3.3 and 4.1 hereof).

h. The Company shall give notice (the “Offer Notice”) to each Major Investor, stating (i)
its bona fide intention to offer such New Securities, (ii) the number of such New Securities to be
offered, and (iii) the price and terms, if any, upon which it proposes to offer such New Securities.

i. By notification to the Company within ten (10) days after the Offer Notice is given,
each Major Investor may elect to purchase or otherwise acquire, at the price and on the terms
specified in the Offer Notice, up to that portion of such New Securities which equals the
proportion that the Common Stock then held by such Major Investor (including all shares of
Common Stock then issuable (directly or indirectly) upon conversion and/or exercise, as
applicable, of the Preferred Stock and any other Derivative Securities then held by such Major
Investor) bears to the total Common Stock of the Company then held by all the Major Investors
(including all shares of Common Stock issuable (directly or indirectly) upon conversion and/or
exercise, as applicable, of the Preferred Stock and any other Derivative Securities then held by all
the Major Investors). At the expiration of such ten (10) day period, the Company shall promptly
notify each Major Investor that elects to purchase or acquire all the shares available to it (each, a
“Fully Exercising Major Investor”) of any other Major Investor’s failure to do likewise. During
the five (5) day period commencing after the Company has given such notice, each Fully
Exercising Major Investor may, by giving notice to the Company, elect to purchase or acquire, in
addition to the number of shares specified above, up to that portion of the New Securities for
which Major Investors were entitled to subscribe but that were not subscribed for by the Major
Investors which is equal to the proportion that the Common Stock issued and held, or issuable
(directly or indirectly) upon conversion and/or exercise, as applicable, of Preferred Stock and any
other Derivative Securities then held, by such Fully Exercising Major Investor bears to the
Common Stock issued and held, or issuable (directly or indirectly) upon conversion and/or
exercise, as applicable, of the Preferred Stock and any other Derivative Securities then held, by
all Fully Exercising Major Investors who wish to purchase such unsubscribed shares. The closing
of any sale pursuant to this Subsection 4.1(b) shall occur within the later of ninety (90) days of
the date that the Offer Notice is given and the date of initial sale of New Securities pursuant to
Subsection 4.1(c).
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Termination. The covenants set forth in Subsection 4.1 shall terminate and be of
no further force or effect (i) immediately before the consummation of the IPO, (ii) when the
Company first becomes subject to the periodic reporting requirements of Section 12(g) or 15(d)
of the Exchange Act, or (iii) upon the closing of a Deemed Liquidation Event, as such term is
defined in the Certificate of Incorporation, whichever event occurs first.

Additional Covenants.

Employee Agreements. Unless otherwise approved by the Board of Directors,
including the Requisite Preferred Director Vote, the Company will cause (i) each Person now or
hereafter employed by it or by any subsidiary (or engaged by the Company or any subsidiary as a
consultant/independent contractor) with access to confidential information and/or trade secrets to
enter into a nondisclosure and proprietary rights assignment agreement; and (ii) each Key
Employee to, in addition to clause (i), as permitted by applicable law, enter into a one (1) year
noncompetition and nonsolicitation agreement, substantially in the form attached hereto as
Exhibit C. In addition, the Company shall not amend, modify, terminate, waive, or otherwise
alter, in whole or in part, any of the above-referenced agreements or any restricted stock
agreement between the Company and any employee, without the approval by the Board of
Directors, including the Requisite Preferred Director Vote.

Employee Stock. Unless otherwise approved by the Board of Directors,
including the Requisite Preferred Director Vote, all future employees and consultants of the
Company who purchase, receive options to purchase, or receive awards of shares of the
Company’s capital stock after the date hereof shall be required to execute restricted stock or
option agreements, as applicable, providing for (i) vesting of shares over a four (4) year period,
with the first twenty-five percent (25%) of such shares vesting following twelve (12) months of
continued employment or service, and the remaining shares vesting in equal monthly
installments over the following thirty-six (36) months, and (ii) a market stand-off provision
substantially similar to that in Section 2.11. Without the prior approval by the Board of
Directors, including the Requisite Preferred Director Vote, the Company shall not amend,
modify, terminate, waive or otherwise alter, in whole or in part, any stock purchase, stock
restriction or option agreement with any existing employee or service provider if such
amendment would cause it to be inconsistent with this Subsection 5.2. In addition, unless
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be required under Section 1202(d)(1)(C) of the Code and the regulations promulgated
thereunder. In addition, within twenty (20) business days after any Investor’s written request
therefor, the Company shall, at its option, either (i) deliver to such Investor a written statement
indicating whether (and what portion of) such Investor’s interest in the Company constitutes
“qualified small business stock” as defined in Section 1202(c) of the Code or (ii) deliver to such
Investor such factual information in the Company’s possession as is reasonably necessary to
enable such Investor to determine whether (and what portion of) such Investor’s interest in the
Company constitutes “qualified small business stock™ as defined in Section 1202(c) of the Code.

Matters Requiring Preferred Directors Approval. The Company hereby
covenants and agrees with each of the Investors that it shall not, without approval of the Board of
Directors, which approval must include the Requisite Preferred Director Vote:

1. make, or permit any subsidiary to make, any loan or advance to, or own any stock or
other securities of, any subsidiary or other corporation, partnership, or other entity unless it is
wholly owned by the Company;

m. make, or permit any subsidiary to make, any loan or advance to any Person, including,
without limitation, any employee or director of the Company or any subsidiary, except advances
and similar expenditures in the ordinary course of business or under the terms of an employee
stock or option plan approved by the Board of Directors;

n. guarantee, directly or indirectly, or permit any subsidiary to guarantee, directly or
indirectly, any indebtedness except for trade accounts of the Company or any subsidiary arising
in the ordinary course of business;

0. make any investment inconsistent with any investment policy approved by the Board
of Directors;

p. incur any aggregate indebtedness in excess of $100,000 that is not already included in
the Budget (as defined in Section 3.1(d)), other than trade credit incurred in the ordinary course

of business;

q. otherwise enter into or be a party to any transaction with any director, officer, or
employee of the Company or any “associate” (as defined in Rule 12b-2 promulgated under the
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directors then in ottice, including the Requisite Preterred Director Vote, the Board of Directors
shall meet at least quarterly in accordance with an agreed-upon schedule. The Company shall
provide each director a copy of Board of Director information packages as early as reasonably
practicable and at least one day in advance of any meeting of the Board of Directors. The
Company shall reimburse the nonemployee directors for all reasonable out-of-pocket travel
expenses incurred (consistent with the Company’s travel policy) in connection with attending
meetings of the Board of Directors. The Company shall cause to be established as soon as
practicable, and will maintain, a compensation committee which shall consist of three directors,
no more than one which of shall be an employee of the Company and one of which shall be the
Series A Director. Each non-employee director shall be entitled, in such person’s discretion, to
be a member of any other committee of the Board of Directors.

Successor Indemnification. If the Company or any of its successors or
assignees consolidates with or merges into any other Person and is not the continuing or
surviving corporation or entity of such consolidation or merger, then to the extent necessary,
proper provision shall be made so that the successors and assignees of the Company assume the
obligations of the Company with respect to indemnification of members of the Board of
Directors as in effect immediately before such transaction, whether such obligations are
contained in the Company’s Bylaws, the Certificate of Incorporation, or elsewhere, as the case
may be.

Indemnification Matters. The Company hereby acknowledges that one (1) or
more of the directors nominated to serve on the Board of Directors by the Investors (each an
“Investor Director”) may have certain rights to indemnification, advancement of expenses
and/or insurance provided by one or more of the Investors and certain of their Affiliates
(collectively, the “Investor Indemnitors”). The Company hereby agrees (a) that it is the
indemnitor of first resort (i.e., its obligations to any such Investor Director are primary and any
obligation of the Investor Indemnitors to advance expenses or to provide indemnification for the
same expenses or liabilities incurred by such Investor Director are secondary), (b) that it shall be
required to advance the full amount of expenses incurred by such Investor Director and shall be
liable for the full amount of all expenses, judgments, penalties, fines and amounts paid in
settlement by or on behalf of any such Investor Director to the extent legally permitted and as
required by the Company’s Certificate of Incorporation or Bylaws of the Company (or any
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each of _ is a professional investment organization and _ is an

angel and early-stage investor, and as such reviews the business plans and related proprietary
information of many enterprises, some of which may compete directly or indirectly with the
Company’s business (as currently conducted or as currently proposed to be conducted). Nothing
in this Agreement shall preclude or in any way restrict _ or
their Affiliates from evaluating or purchasing securities, including publicly traded securities, of a
particular enterprise, or investing or participating in any particular enterprise whether or not such
enterprise has products or services which compete with those of the Company; and the Company
hereby agrees that, to the extent permitted under applicable law, neither ||| GGG
_ shall be liable to the Company for any claim arising out of, or based upon, (i) the
investment by _ in any entity competitive with the Company,
or (ii) actions taken by any partner, officer, employee or other representative of

to assist any such competitive company, whether or not such action
was taken as a member of the board of directors of such competitive company or otherwise, and
whether or not such action has a detrimental effect on the Company; provided, however, that the
foregoing shall not relieve (x) any of the Investors from liability associated with the unauthorized
disclosure of the Company’s confidential information obtained pursuant to this Agreement, or
(y) any director or officer of the Company from any liability associated with his or her fiduciary
duties to the Company.

2.14 Certificate of Validation Filings. The Company shall, no later than thirty (30) days following the
Effective Date, file with the Secretary of State for the State of Delaware Certificates of Validation
pursuant to Section 204 of the DGCL (as defined below) to ratify the filings of the Company’s (i)
Amended and Restated Certificate of Incorporation that was filed on August 18, 2016, (ii) Second
Amended and Restated Certificate of Incorporation that was filed on May 6, 2019, and (iii) Third
Amended and Restated Certificate of Incorporation that was filed on September 26, 2019 (collectively,
the “Certificates of Validation™). In drafting the Certificates of Validation and the approvals related
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Holder; (ii) is an Immediate Family Member of a Holder or an Immediate Family Member of an Affiliate
of a Holder or trust for the benefit of (1) an individual Holder, (2) one or more of such Immediate Family
Members of a Holder or (3) an Immediate Family Member of an Affiliate of a Holder; or (iii) after such
transfer, holds at least 100,000 shares of Registrable Securities (subject to appropriate adjustment for
stock splits, stock dividends, combinations, and other recapitalizations); provided, however, that (x) the
Company is, within a reasonable time after such transfer, furnished with written notice of the name and
address of such transferee and the Registrable Securities with respect to which such rights are being
transferred; and (y) such transferee agrees in a written instrument delivered to the Company to be bound
by and subject to the terms and conditions of this Agreement. For the purposes of determining the
number of shares of Registrable Securities held by a transferee, the holdings of a transferee (1) that is an
Affiliate or stockholder of a Holder; (2) who is a Holder’s Immediate Family Member; or (3) that is a
trust for the benefit of an individual Holder or such Holder’s Immediate Family Member shall be
aggregated together and with those of the transferring Holder; provided further that all transferees who
would not qualify individually for assignment of rights shall, as a condition to the applicable transfer,
establish a single attorney-in-fact for the purpose of exercising any rights, receiving notices, or taking any
action under this Agreement. The terms and conditions of this Agreement inure to the benefit of and are
binding upon the respective successors and permitted assignees of the parties. Nothing in this Agreement,
express or implied, is intended to confer upon any party other than the parties hereto or their respective
successors and permitted assignees any rights, remedies, obligations or liabilities under or by reason of
this Agreement, except as expressly provided herein.

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

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 one 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._

Titles and Subtitles. The titles and subtitles used in this Agreement are for
convenience only and are not to be considered in construing or interpreting this Agreement.
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written notice given in accordance with this Subsection 6.5. If notice is given to the Company, a copy
(which shall not constitute notice) shall also be sent to Bishop, Dulaney, Joyner & Abner, 4521 Sharon
Road, Suite 250, Charlotte, North Carolina 28211, attention: Dain Dulaney, email:
ddulaney@bdjalaw.com. If notice is given to the Maayan Stockholders, a copy (which shall not
constitute notice) shall also be sent to McCloskey Law PLLC, 425 Madison Avenue, Suite 1700, New
York, NY 10017; attention Patrick T. McCloskey, email: patrick@mccloskeylawpllc.com. If notice is
given to the Hourglass Stockholders, a copy (which shall not constitute notice) shall also be sent to VLP
Law Group LLPSan Francisco Bay Area; attention Jason Crain, email: HYPERLINK
"mailto:JCrain@vlplawgroup.com"JCrain@vlplawgroup.com.

(b) Consent to Electronic Notice. Each Investor 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 set forth in the Company’s books and records, as updated
from time to time by notice to the Company, or as on the books of the Company. To the extent that any
notice given by means of electronic transmission is returned or undeliverable for any reason, the
foregoing consent shall be deemed to have been revoked until a new or corrected electronic mail address
has been provided, and such attempted Electronic Notice shall be ineffective and deemed to not have been
given. FEach Investor agrees to promptly notify the Company of any change in such stockholder’s
electronic mail address, and that failure to do so shall not affect the foregoing.

Amendments and Waivers. Any term of this Agreement may be amended, modified
or terminated and the observance of any term of this Agreement may be waived (either generally
or in a particular instance, and either retroactively or prospectively) only with the written consent
of the (a) the Company, and (b) the holders of over fifty percent (50%) of the Registrable
Securities then outstanding, which majority must include (i) for so long as the _
Stockholders hold any Registrable Securities, the affirmative vote or consent of such _
Stockholders and (ii) for so long as the - Stockholders hold any Registrable Securities, the
affirmative vote or consent of such i Stockholders, provided that if either the ||l
_ fail to respond to the Company in writing
within ten (10) days of receiving written notice from the Company requesting such consent, the
, that fails to respond shall be
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transaction) and (b) Sections 3.1, 3.2, and 3.3, Section 4 and any other section of this Agreement
applicable to the Major Investors (including this clause (b) of this Section 6.6) may be amended,
modified, terminated or waived with only the written consent of the Company and the holders of
a majority of the Registrable Securities then outstanding and held by the Major Investors.
Notwithstanding the foregoing, Schedule A hereto may be amended by the Company from time
to time to add transferees of any Registrable Securities in compliance with the terms of this
Agreement without the consent of the other parties; and Schedule A hereto may also be amended
by the Company after the date of this Agreement without the consent of the other parties to add
information regarding any additional Investor who becomes a party to this Agreement in
accordance with Subsection 6.9. The Company shall give prompt notice of any amendment,

modification or termination hereof or waiver hereunder to any party hereto that did not consent
in writing to such amendment, modification, termination, or waiver. ~Any amendment,
modification, termination, or waiver effected in accordance with this Subsection 6.6 shall be

binding on all parties hereto, regardless of whether any such party has consented thereto. No
waivers of or exceptions to any term, condition, or provision of this Agreement, in any one or
more instances, shall be deemed to be or construed as a further or continuing waiver of any such
term, condition, or provision.

Severability. In case any one or more of the provisions contained in this
Agreement is for any reason held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement,
and such invalid, illegal, or unenforceable provision shall be reformed and construed so that it
will be valid, legal, and enforceable to the maximum extent permitted by law.

Aggregation of Stock. All shares of Registrable Securities held or acquired by
Affiliates shall be aggregated together for the purpose of determining the availability of any
rights under this Agreement and such Affiliated persons may apportion such rights as among
themselves in any manner they deem appropriate.

Additional Investors. Notwithstanding anything to the contrary contained herein,
if the Company issues additional shares of the Company’s Series A Preferred Stock (as defined
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Dispute Resolution. The parties (a) hereby irrevocably and unconditionally
submit to the jurisdiction of the state courts of Delaware and to the jurisdiction of the federal or
state courts of Delaware 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 federal or state courts of Delaware, 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.

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 nondefaulting party, nor shall it be construed to be a waiver of or acquiescence to any such
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Preferred Stock”) and Series Seed 2 Preferred Stock, $0.00001 par value per share, of the Company
(“Series Seed 2 Preferred Stock”, together with Series Seed 1 Preferred Stock, the “Series Seed
Preferred Stock™).

WHEREAS, the Company and new Holders and Major Investors are parties to that certain Series
A Preferred Stock Purchase Agreement (the “Purchase Agreement”), pursuant to which such new
Holders and Major Investors have agreed to purchase shares of the Series A-I Preferred Stock of the
Company, par value $0.00001 per share (the “Series A-I Preferred Stock”) and/or shares of Series A-II
Preferred Stock, par value $0.00001 per share (the “Series A-IT Preferred Stock” and, together with the
Series A-I Preferred Stock, the “Series A Preferred Stock” and, together with the Series Seed Preferred
Stock, the “Preferred Stock™); and

WHEREAS, the Holders and the Company desire to further induce the Major Investors to purchase
the Series A Preferred Stock.

NOW, THEREFORE, the Company, the Holders and the Major Investors hereby agree as follows:

1.
Definitions

1.1
“Affiliate” means, with respect to any specified Major Investor, any other Person who directly or
indirectly, controls, is controlled by or is under common control with such Major Investor, including,
without limitation, any general partner, managing member, officer, director or trustee of such Major
Investor, or any venture capital fund or other investment fund now or hereafter existing which is
controlled by one (1) or more general partners, managing members or investment advisers of, or shares
the same management company or investment adviser with, such Major Investor.

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

1.3
“Capital Stock” means (a) shares of Common Stock, Series Seed Preferred Stock and Series A Preferred
Stock (whether now outstanding or hereafter issued in any context), (b) shares of Common Stock issued
or issuable upon conversion of Series Seed Preferred Stock and Series A Preferred Stock, and (c) shares
of Common Stock issued or issuable upon exercise or conversion, as applicable, of stock options,
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“Company Notice” means written notice from the Company notitying the selling Holders and each Major
Investor that the Company intends to exercise its Right of First Refusal as to some or all of the Transfer
Stock with respect to any Proposed Holder Transfer.

1.7
“Holders” means the Persons named on Schedule B hereto, each person to whom the rights of a Holder
are assigned pursuant to Section 3.1, each person who hereafter becomes a signatory to this Agreement
pursuant to Section 6.9 or 6.17 and any one of them, as the context may require.

1.8
“Investor Notice” means written notice from any Major Investor notifying the Company and the selling
Holder(s) that such Major Investor intends to exercise its Secondary Refusal Right as to a portion of the
Transfer Stock with respect to any Proposed Holder Transfer.

1.9
“Major Investor” means (i) any Person which, individually or together with such Person’s Affiliates,
holds Preferred Stock with a combined Original Issue Price (as defined in the Restated Certificate) of
more than One Million Dollars ($1,000,000) as set forth on Schedule A, (ii) each Person to whom the
rights and obligations of a Major Investor are assigned pursuant to Section 6.9, and (iii) each Person who
hereafter becomes a signatory to this Agreement pursuant to Section 6.11 and any one of them, as the
context may require.

1.10
“Person” means an individual, firm, corporation, partnership, association, limited liability company, trust
or other entity.

1.11
“Proposed Holder Transfer” means any assignment, sale, offer to sell, pledge, mortgage, hypothecation,
encumbrance, disposition of or any other like transfer or encumbering of any Transfer Stock (or any
interest therein) proposed by any of the Holders.

1.12
“Proposed Transfer Notice” means written notice from a Holder setting forth the terms and conditions of
a Proposed Holder Transfer.

1.13
“Prospective Transferee” means any person to whom a Holder proposes to make a Proposed Holder
Transfer.
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1.18
“Secondary Refusal Right” means the right, but not an obligation, of each Major Investor to purchase up
to its pro rata portion (based upon the total number of shares of Capital Stock then held by all Major
Investors) of any Transfer Stock not purchased pursuant to the Right of First Refusal, on the terms and
conditions specified in the Proposed Transfer Notice.

1.19
“Transfer Stock” means shares of Capital Stock owned by a Holder, or issued to a Holder after the date
hereof (including, without limitation, in connection with any stock split, stock dividend, recapitalization,
reorganization, or the like), but does not include any shares of Preferred Stock or of Common Stock that

are issued or issuable upon conversion of Preferred Stock.
1.20

“Undersubscription Notice” means written notice from a Major Investor notifying the Company and the
selling Holder that such Major Investor intends to
2.
Agreement Among the Company, the Major Investors and the Holders.
2.1 Right of First Refusal.

(a)
Grant. Subject to the terms of Section 3 below, each Holder hereby unconditionally and irrevocably
grants to the Company a Right of First Refusal to purchase all or any portion of Transfer Stock that such
Holder may propose to transfer in a Proposed Holder Transfer, at the same price and on the same terms
and conditions as those offered to the Prospective Transferee.

(b)
Notice. Each Holder proposing to make a Proposed Holder Transfer must deliver a Proposed Transfer
Notice to the Company and each Major Investor not later than forty-five (45) days prior to the
consummation of such Proposed Holder Transfer. Such Proposed Transfer Notice shall contain the
material terms and conditions (including price and form of consideration) of the Proposed Holder
Transfer, the identity of the Prospective Transferee and the intended date of the Proposed Holder
Transfer. To exercise its Right of First Refusal under this Section 2, the Company must deliver a



U (8L YL UL G CUMMRLI UK G G165 PN, IR i1y UL G IRCHI UL WY LAV D ALY, 11 I YR U 3 CUMLUC USUREEL Litis AISEILELL QUM aLly UL
entered into by a Holder with the Company that contains a precxisting right of first refusal, the Company entered inlo by a Holder wilh the Company thal contains a preexisling s
and the | lalder acknovledge and agres tha the temis of this Agreement shall conmol and the reexising and the Holder acknowledge and agree that the terms of this Agrezment

XTI ENC RSN SR SPE RPN R eTroAr ey I CEolrebe ot ot anfand oz R N Y O N I L
- N -

to that effect no later than fifteen (15) days after the selling Holder delivers the Proposed Transfer Notice
to the Company. To exercise its Secondary Refusal Right, a Major Investor must deliver an Investor
Notice to the selling Holder and the Company within ten (10) days after the Company’s deadline for its
delivery of the Secondary Notice as provided in the preceding sentence.
(d)
Undersubscription of Transfer Stock. If options to purchase have been exercised by the Company and the
Major Investors pursuant to Sections 2.1(b) and (c) with respect to some but not all of the Transfer Stock
by the end of the ten (10) day period specified in the last sentence of Section 2.1(c) (the “Investor Notice
Period”), then the Company shall, within five (5) days after the expiration of the Investor Notice Period,
send written notice (the “Company Undersubscription Notice”) to those Major Investors who fully
exercised their Secondary Refusal Right within the Investor Notice Period (the “Exercising Investors”).
Each Exercising Investor shall, subject to the provisions of this Section 2.1(d), have an additional option
to purchase all or any part of the balance of any such remaining unsubscribed shares of Transfer Stock on
the terms and conditions set forth in the Proposed Transfer Notice. To exercise such option, an Exercising
Investor must deliver an Undersubscription Notice to the selling Holder and the Company within ten (10)
days after the expiration of the Investor Notice Period. In the event there are two (2) or more such
Exercising Investors that choose to exercise the last-mentioned option for a total number of remaining
shares in excess of the number available, the remaining shares available for purchase under this Section
2.1(d) shall be allocated to such Exercising Investors pro rata based on the number of shares of Transfer
Stock such Exercising Investors have elected to purchase pursuant to the Secondary Refusal Right
(without giving effect to any shares of Transfer Stock that any such Exercising Investor has elected to
purchase pursuant to the Company Undersubscription Notice). If the options to purchase the remaining
shares are exercised in full by the Exercising Investors, the Company shall immediately notify all of the
Exercising Investors and the selling Holder of that fact.
(e)

Consideration; Closing. If the consideration proposed to be paid for the Transfer Stock is in property,
services or other non-cash consideration, the fair market value of the consideration shall be as determined
in good faith by the Board of Directors and as set forth in the Company Notice. If the Company or any
Major Investor cannot for any reason pay for the Transfer Stock in the same form of non-cash
consideration, the Company or such Major Investor may pay the cash value equivalent thereof, as
determined in good faith by the Board of Directors and as set forth in the Company Notice. The closing
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(b) Shares Includable. Each Participating Investor may include in the
Proposed Holder Transfer all or any part of such Participating Investor’s Capital Stock equal to the
product obtained by multiplying (i) the aggregate number of shares of Transfer Stock subject to the
Proposed Holder Transfer (excluding shares purchased by the Company or the Participating Investors
pursuant to the Right of First Refusal or the Secondary Refusal Right) by (ii) a fraction, the numerator of
which is the number of shares of Capital Stock owned by such Participating Investor immediately before
consummation of the Proposed Holder Transfer (including any shares that such Participating Investor has
agreed to purchase pursuant to the Secondary Refusal Right) and the denominator of which is the total
number of shares of Capital Stock owned, in the aggregate, by all Participating Investors immediately
prior to the consummation of the Proposed Holder Transfer (including any shares that all Participating
Investors have collectively agreed to purchase pursuant to the Secondary Refusal Right), plus the number
of shares of Transfer Stock held by the selling Holder. To the extent one (1) or more of the Participating
Investors exercise such right of participation in accordance with the terms and conditions set forth herein,
the number of shares of Transfer Stock that the selling Holder may sell in the Proposed Holder Transfer
shall be correspondingly reduced.

()
Purchase and Sale Agreement. The Participating Investors and the selling Holder agree that the terms and
conditions of any Proposed Holder Transfer in accordance with this Section 2.2 will be memorialized in,
and governed by, a written purchase and sale agreement with the Prospective Transferee (the “Purchase
and Sale Agreement”) with customary terms and provisions for such a transaction, and the Participating
Investors and the selling Holder further covenant and agree to enter into such Purchase and Sale
Agreement as a condition precedent to any sale or other transfer in accordance with this Section 2.2.

(d) Allocation of Consideration.

(i)
Subject to Section 2.2(d)(ii), the aggregate consideration payable to the Participating Investors and the
selling Holder shall be allocated based on the number of shares of Capital Stock sold to the Prospective
Transferee by each Participating Investor and the selling Holder as provided in Section 2.2(b), provided
that if a Participating Investor wishes to sell Preferred Stock, the price set forth in the Proposed Transfer
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Restated Certificate as if the Initial Consideration were the only consideration payable in connection with
such transfer, and (y) any additional consideration which becomes payable to the Participating Investor(s)
and selling Holder upon release from escrow or satisfaction of such contingencies shall be allocated in
accordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated Certificate after taking into account
the previous payment of the Initial Consideration as part of the same transfer.

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

()
Additional Compliance. If any Proposed Holder Transfer is not consummated within forty-five (45) days
after receipt of the Proposed Transfer Notice by the Company, the Holders proposing the Proposed
Holder Transfer may not sell any Transfer Stock unless they first comply in full with each provision of
this Section 2. The exercise or election not to exercise any right by any Major Investor hereunder shall
not adversely affect its right to participate in any other sales of Transfer Stock subject to this Section 2.2.
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Violation of kirst Kefusal Kight. If any Holder becomes obligated to sell any lranster Stock to the
Company or any Major Investor under this Agreement and fails to deliver such Transfer Stock in
accordance with the terms of this Agreement, the Company and/or such Major Investor may, at its option,
in addition to all other remedies it may have, send to such Holder the purchase price for such Transfer
Stock as is herein specified and transfer to the name of the Company or such Major Investor (or request
that the Company effect such transfer in the name of a Major Investor) on the Company’s books any
certificates, instruments, or book entry representing the Transfer Stock to be sold.
()
Violation of Co-Sale Right. If any Holder purports to sell any Transfer Stock in contravention of the
Right of Co-Sale (a “Prohibited Transfer”), each Participating Investor who exercises its Right of Co-Sale
pursuant to Section 2.2 may, in addition to such remedies as may be available by law, in equity or
hereunder, require such Holder to purchase from such Participating Investor the type and number of
shares of Capital Stock that such Participating Investor would have been entitled to sell to the Prospective
Transferee had the Prohibited Transfer been effected in compliance with the terms of Section 2.2. The
sale will be made on the same terms, including, without limitation, as provided in Section 2.2(d)(i) and
the first sentence of Section 2.2(d)(ii), as applicable, and subject to the same conditions as would have
applied had the Holder not made the Prohibited Transfer, except that the sale (including, without
limitation, the delivery of the purchase price) must be made within ninety (90) days after the Participating
Investor learns of the Prohibited Transfer, as opposed to the timeframe proscribed in Section 2.2. Such
Holder shall also reimburse each Participating Investor for any and all reasonable and documented out-of-
pocket fees and expenses, including reasonable legal fees and expenses, incurred pursuant to the exercise
or the attempted exercise of the Participating Investor’s rights under Section 2.2.
3.
Exempt Transfers.

3.1 Exempted Transfers. Notwithstanding the foregoing or anything to the contrary
herein, the provisions of Sections 2.1 and 2.2 shall not apply to (a) in the case of a Holder that is an entity,
upon a transfer by such Holder to one or more of its Affiliates; (b) to a repurchase of Transfer Stock from
a Holder at a price no greater than that originally paid by such Holder for such Transfer Stock and
pursuant to an agreement containing vesting and/or repurchase provisions approved by a majority of the
Board of Directors; or (c) in the case of a Holder that is a natural person, upon a transfer of Transfer

Stock by such Holder made for bona fide estate planning purposes, either during his or her lifetime or on
death by will or intestacy to his or her spouse, child (natural or adopted) or any other direct lineal
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held by the Holders or issued to any permitted transferee in connection with a transfer permitted by
Section 3.1 hereof shall be notated with the following legend:

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

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

5.
Lock-Up.

5.1 Agreement to Lock-Up. Each Holder hereby agrees that it will not, without the
prior written consent of the managing underwriter, during the period commencing on the date of the final
prospectus relating to the Company’s initial public offering (the “IPO”) and ending on the date specified
by the Company and the managing underwriter (such period not to exceed one hundred eighty (180) days)
(a) lend, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly
or indirectly, any shares of Capital Stock held immediately prior to the effectiveness of the registration
statement for the IPO; or (b) enter into any swap or other arrangement that transfers to another, in whole
or in part, any of the economic consequences of ownership of the Capital Stock, whether any such
transaction described in clause (a) or (b) above is to be settled by delivery of Capital Stock or other
securities, in cash or otherwise. The foregoing provisions of this Section 5 shall not apply to the sale of
any shares to an underwriter pursuant to an underwriting agreement, and shall only be applicable to the
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.1 lerm. 1his Agreement shall automatically terminate upon the earlier ot (a)
immediately prior to the consummation of the Company’s IPO; and (b) the consummation of a Deemed
Liquidation Event (as defined in the Restated Certificate).

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

6.3 Ownership. Each Holder represents and warrants that such Holder is the sole
legal and beneficial owner of the shares of Transfer Stock subject to this Agreement and that no other
person or entity has any interest in such shares (other than a community property interest as to which the
holder thereof has acknowledged and agreed in writing to the restrictions and obligations hereunder).

6.4 Dispute Resolution. The parties (a) hereby irrevocably and unconditionally

submit to the jurisdiction of the state courts of Delaware and to the jurisdiction of the United States
District Court for the District of Delaware 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 Delaware or the United States
District Court for the District of Delaware, 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
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be notified, (b) when sent, if sent by electronic mail during normal business hours of the recipient, and if
not sent during normal business hours, then on the recipient’s next business day, (c) five (5) days after
having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1)
business day after deposit with a nationally recognized overnight courier, freight prepaid, specifying next
business day delivery, with written verification of receipt. All communications shall be sent to the
respective parties at their address as set forth on Schedule A or Schedule B hereof, as the case may be, or
to such email address or address as subsequently modified by written notice given in accordance with this
Section 6.5. If notice is given to the Company, a copy (which copy shall not constitute notice) shall also
be sent to Bishop, Dulaney, Joyner & Abner, 4521 Sharon Road, Suite 250, Charlotte, North Carolina
28211, attention: Dain Dulaney, email: ddulaney@bdjalaw.com. If notice is given to the Maayan
Stockholders, a copy (which shall not constitute notice) shall also be sent to McCloskey Law PLLC, 425
Madison Avenue, Suite 1700, New York, NY 10017; attention Patrick T. McCloskey, email:
patrick@mccloskeylawpllc.com. If notice is given to the Hourglass Stockholders, a copy (which shall not
constitute notice) shall also be sent to VLP Law Group LLPSan Francisco Bay Area; attention Jason
Crain, email: HYPERLINK "mailto:JCrain@vlplawgroup.com"JCrain@vlplawgroup.com.
(b)

Consent to Electronic Notice. Each Major Investor and 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 set forth below such Major Investor’s or Holder’s name
on the Schedules hereto, as updated from time to time by notice to the Company, or as on the books of the
Company. To the extent that any notice given by means of electronic transmission is returned or
undeliverable for any reason, the foregoing consent shall be deemed to have been revoked until a new or
corrected electronic mail address has been provided, and such attempted electronic notice shall be
ineffective and deemed to not have been given. Each Major Investor and Holder agrees to promptly
notify the Company of any change in its electronic mail address, and that failure to do so shall not affect
the foregoing.

6.6 Entire Agreement. This Agreement (including, the Exhibits and Schedules hereto) constitutes the full
and entire understanding and agreement between the parties with respect to the subject matter hereof, and
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6.8 Amendment; Waiver and Termination. This Agreement may be amended, modified or terminated
(other than pursuant to Section 6.1 above) and the observance of any term hereof may be waived (either
generally or in a particular instance and either retroactively or prospectively) only by a written instrument
executed by (a) the Company, (b) the Holders holding a majority of the shares of Common Stock issued
or issuable upon conversion of the outstanding shares of Preferred Stock held by all of the Holders, and
(c) the holders of a majority of the shares of Common Stock issued or issuable upon conversion of the
outstanding shares of Preferred Stock held by the Major Investors, which majority must include, (x) for so
long as the stockholders affiliated with Hourglass Ventures Fund III LLC (the “Hourglass Stockholders™)
hold any shares of Preferred Stock, the affirmative vote or consent of such Hourglass Stockholders and
(y) for so long as Maayan, LLC and its Affiliates (the “Maayan Stockholders”) hold any shares of
Preferred Stock, the affirmative vote or consent of such Maayan Stockholders; provided that if either the
Hourglass Stockholders or Maayan Stockholders, as applicable, fail to respond to the Company in writing
within ten (10) days of receiving written notice from the Company requesting such consent, the
Hourglass Stockholders or Maayan Stockholders, as applicable, that fails to respond shall be deemed to
have consented to such action. Any amendment, modification, termination or waiver so effected shall be
binding upon the Company, the Major Investors, the Holders and all of their respective successors and
permitted assigns whether or not such party, assignee or other shareholder entered into or approved such
amendment, modification, termination or waiver. Notwithstanding the foregoing, (i) this Agreement may
not be amended, modified or terminated and the observance of any term hereunder may not be waived
with respect to any Major Investor or Holder without the written consent of such Major Investor or
Holder unless such amendment, modification, termination or waiver applies to all Major Investors and
Holders, respectively, in the same fashion, (ii) the consent of the Holders shall not be required for any
amendment, modification, termination or waiver if such amendment, modification, termination or waiver
does not apply to the Holders, and (iii) Schedule A and Schedule B hereto may be amended by the
Company from time to time in accordance with the Purchase Agreement to add information regarding
Additional Purchasers (as defined in the Purchase Agreement) without the consent of the other parties
hereto. The Company shall give prompt written notice of any amendment, modification or termination
hereof or waiver hereunder to any party hereto that did not consent in writing to such amendment,



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

The rights of the Major Investors hereunder are not assignable without the Company’s written
consent (which shall not be unreasonably withheld, delayed or conditioned), except (i) by a Major
Investor to any Affiliate, or (ii) to an assignee or transferee who is assigned or transferred a
sufficient number of shares of Preferred Stock such that the assignee or transferee would qualify
as a Major Investor pursuant to clause (i) of Section 1.9, it being acknowledged and agreed that
any such assignment, including an assignment contemplated by the preceding clauses (i) or (ii)
shall be subject to and conditioned upon any such assignee’s delivery to the Company and the
other Major Investors of a counterpart signature page hereto pursuant to which such assignee
shall confirm their agreement to be subject to and bound by all of the provisions set forth in this
Agreement that were applicable to the assignor of such assignee.

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

6.10 Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the
validity or enforceability of any other provision.

6.11 Additional Major Investors. Notwithstanding anything to the contrary contained herein, if the
Company issues additional shares of the Company’s Preferred Stock after the date hereof, any purchaser
of such shares of Preferred Stock who qualifies as a Major Investor pursuant to clause (i) of Section 1.9,
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 “Major Investor” for all purposes hereunder.
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6.15 Aggregation of Stock. All shares of Capital Stock held or acquired by Affiliated entities or persons
shall be aggregated together for the purpose of determining the availability of any rights under this
Agreement and such Affiliated persons may apportion such rights as among themselves in any manner
they deem appropriate.

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

6.17 Additional Holders. In the event that after the date of this Agreement, the Company issues shares of
Common Stock, or options to purchase Common Stock, to any employee or consultant, which shares or
options would collectively constitute with respect to such employee or consultant (taking into account all
shares of Common Stock, options and other purchase rights held by such employee or consultant) one
percent (1%) or more of the Company’s then outstanding Common Stock (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 or converted), the Company shall, as a condition to such issuance,
cause such employee or consultant to execute a counterpart signature page hereto as a Holder, and such
person shall thereby be bound by, and subject to, all the terms and provisions of this Agreement
applicable to a Holder. Notwithstanding anything to the contrary contained herein, if the Company issues
additional shares of the Company’s Preferred Stock after the date hereof, any purchaser of such shares of
Preferred Stock who does not qualify as a Major Investor pursuant to clause (i) of Section 1.9, shall
become a party to this Agreement by executing and delivering an additional counterpart signature page to
this Agreement and thereafter shall be deemed a “Holder” for all purposes hereunder.

[Signature Page Follows]
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Stock” and with the Serles Seed 1 Preterred Stock, Series Seed 2 Preterred Stock, collectively,
the “Preferred Stock”) listed on Schedule A (together with any subsequent investors, or
transferees, who become parties hereto as “Investors” pursuant to Sections 7.1(a) or 7.2 below,
the “Investors”), and those 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 “Holders”
pursuant to Sections 7.1(b) or 7.2 below, the “Holders,” and together with the Investors,
collectively, the “Stockholders”).

RECITALS

A. Concurrently with the execution of this Agreement, the Company and certain of
the Investors are entering into a Series A Preferred Stock Purchase Agreement (the “Purchase
Agreement”) providing for the sale of shares of the Series A 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 Fourth Amended and Restated Certificate of Incorporation of the Company
(as 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 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 (the “Commeon Directors”); (b) the holders of record
of the shares of Series Seed Preferred Stock shall be entitled to elect one (1) director of the
Company (the “Series Seed Director”); (c) the holders of record of the shares of Series A
Preferred Stock shall be entitled to elect one (1) director of the Company (“Series A Director”)
and (c) the holders of record of the shares of Common Stock, Series Seed Preferred Stock and
Series A Preferred Stock, voting together as a single class on an as converted basis, shall be
entitled to elect the balance of the total number of directors (“Mutual Board Director”).

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 and voted on in
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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 Common Directors, two (2) persons elected by the
holders of a majority of the issued and outstanding Common Stock, which individuals shall
initially be Sanjai Murali and Siva Nadarajah, provided that any Common Directors other than
Sanjai Murali and Siva Nadarajah shall be subject to the approval of a majority of the
outstanding shares of the Preferred Stock (voting as a separate class on an as converted basis);
provided, however, that such approval shall not be unreasonably withheld.

(b) As the Series Seed Director, such person as is
designated from time to time by ||| NNl for so long as such Stockholder and its Affiliates
(as defined below) continue to own beneficially any of the issued and outstanding shares of
Series Seed Preferred Stock, which individual shall initially be _

(o) As the Series A Director, such person as is

designated from time to time by | (! <o long as

such - and its Affiliates (as defined below) continue to own beneficially any Shares,

which individual shall initially be ]

(d) As a Mutual Board Director, one person who is not
otherwise an Affiliate of the Corporation or any other Stockholder, who is mutually acceptable to
each of the other directors, and who is designated by the holders of a majority of the outstanding
shares of the Common Stock and Preferred Stock (voting together as a single class, with the
holders of the Preferred Stock voting on an as converted basis).

To the extent that any of clauses (a) through (d) above shall not be applicable, any
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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:

(a) no director elected pursuant to Section 1.2 of this Agreement may
be removed from office unless (i) such removal is directed or approved by the affirmative vote of
the Person(s), or of the holders of a majority of the shares of stock, entitled under Section 1.2 to
designate that director; or (ii) the Person(s) originally entitled to designate or approve such
director pursuant to Section 1.2 is no longer so entitled to designate or approve such director;

(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

(c) upon the request of any party entitled to designate a director as
provided in Section 1.2 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 of Persons entitled to
designate directors to call a special meeting of stockholders for the purpose of electing directors.

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.
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a “Deemed Liquidation Event” as defined in the Restated Certificate.

3.2 Actions to be Taken. In the event that (i) the Board; (ii) 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, voting together as a single class on an as-converted basis, which
majority must include the Hourglass Stockholders and the Maayan Stockholders (the “Selling
Investors”) and (iii) the holders of a majority of the then outstanding shares of Common Stock
(clauses (ii) and (iii), collectively, the “Selling Holders”) approve a Sale of the Company (which
approval must be 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:

(a) if such transaction requires stockholder approval, with respect to
all Shares that such Stockholder owns or over which such Stockholder otherwise exercises
voting power, 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 Selling Investors to the Person to whom the Selling Investors propose to sell their Shares,
and, except as permitted in Section 3.3 below, on the same terms and conditions as the other
stockholders of the Company;

(o) to execute and deliver all related documentation and take such
other action in support of the Sale of the Company as shall reasonably be requested by the
Company or the Selling Investors in order to carry out the terms and provision of this Section 3,
including, without limitation, executing and delivering instruments of conveyance and transfer,
and any purchase agreement, merger agreement, any associated indemnity agreement, or escrow
agreement, any associated voting, support, or joinder agreement, consent, waiver, governmental
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in connection with the evaluation, negotiation or entry into the Sale of the Company, or the
consummation of the transactions contemplated thereby;

(H 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 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 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

(g) in the event that the Selling Investors, in connection with such Sale
of the Company, appoint a stockholder representative (the “Stockholder Representative”) with
respect 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 (y) 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 the Stockholder Representative, absent fraud, bad faith or willful misconduct.

3.3  Conditions. Notwithstanding anything to the contrary set forth herein, a
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breach or violation of the terms of any agreement to which the Stockholder is a pafty, or any law
or judgment, order or decree of any court or governmental agency that applies to the
Stockholder;

(b) such Stockholder is not required to agree (unless such Stockholder
is a Company officer or employee) to any restrictive covenant in connection with the Proposed
Sale (including, without limitation, any covenant 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;

(c) 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;

(d) 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
breaches of representations, warranties or covenants of the Company as well as any breach by
any stockholder of any 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;
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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
Restated Certificate in effect immediately prior to the Proposed Sale; provided, however, that,
notwithstanding the foregoing provisions of this Section 3.3(f), if the consideration to be paid in
exchange for the Shares held by the Holders or Investor, as applicable, pursuant to this Section
3.3(f) includes any securities and due receipt thereof by any Holders 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 Holders or
Investor 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 Holders or
Investor in lieu thereof, against surrender of the shares of capital stock of the Company held by
the Holders or Investor, as applicable, which would have otherwise been sold by such Holders or
Investor, an amount in cash equal to the fair value (as determined in good faith by the Board) of
the securities which such Holders or Investor would otherwise receive as of the date of the
issuance of such securities in exchange for the Shares held by the Holders or Investor, as
applicable;

(g) 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 class or series of
capital stock will be given the same option; provided, however, that nothing in this Section
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.

3.4  Restrictions on Sales of Control of the Company. No Stockholder shall be
a party to any Stock Sale unless (a) all holders of Preferred Stock are allowed to participate in
such transaction(s) and (b) the consideration received pursuant to such transaction is allocated
among the parties thereto in the manner specified in the Company’s Restated Certificate in effect
immediately prior to the Stock Sale (as if such transaction(s) were a Deemed Liquidation Event),
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4.2  Iirevocable 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 Chief Executive Officer 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 Chief Executive Officer
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
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.

4.3 Specific Enforcement. Each party acknowledges and agrees that each
party hereto will be irreparably damaged in the event any of the provisions of this Agreement are
not performed by the parties in accordance with their specific terms or are otherwise breached.
Accordingly, it is agreed that each of the Company and the Stockholders shall be entitled to an
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as an “issuer” for purpbées of Rule ‘506vpr0mulgated under the Securities AEt, any Person listed
in the first paragraph of Rule 506(d)(1).

(b) “Disqualified Designee” means any director designee to whom
any Disqualification Event is applicable, except for a Disqualification Event as to which Rule
506(d)(2)(ii) or (iii) or (d)(3) is applicable.

(© “Disqualification Event” means a “bad actor” disqualifying event
described in Rule 506(d)(1)(i)-(viii) promulgated under the Securities Act.

(d) “Rule 506(d) Related Party” means, with respect to any Person,
any other Person that is a beneficial owner of such first Person’s securities for purposes of Rule

506(d) under the Securities Act.

5.2 Representations.

(a) Each Person with the right to designate or participate in the
designation of a director pursuant to this Agreement hereby represents that (i) such Person has
exercised reasonable care to determine whether any Disqualification Event is applicable to such
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)(ii) or (iii) or (d)(3) is applicable and (ii) 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)(ii)) or (iii) 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
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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
Section 3. hereof will continue after the closing of any Sale of the Company to the extent
necessary to enforce the provisions of Section 3 with respect to such Sale of the Company; and
(c) termination of this Agreement in accordance with Section 7.8 below.

7. Miscellaneous.

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 Section 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, agreeing to be bound
by and subject to the terms of this Agreement as a Holders and a Stockholder and thereafter such
person shall be deemed a Holders and a Stockholder for all purposes under this Agreement.

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
Holders 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.

7.3 Successors and Assigns. 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.
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.

7.4  Governing Law. Any and all claims relating to this Agreement shall be
governed by the laws of the State of Delaware, without regard to conflict of law principles that
would result in the application of any law other than the law of the State of Delaware.

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

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




7.7 Notices.

(a) General. 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 during normal business hours of the recipient, and if not sent during normal
business hours, then on the recipient’s next business day, (c) five (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 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 e-mail address or address as
subsequently modified by written notice given in accordance with this Section 7.7. If notice is
given to the Company, a copy (which copy shall not constitute notice) shall also be sent to
Bishop, Dulaney, Joyner & Abner, 4521 Sharon Road, Suite 250, Charlotte, North Carolina
28211, attention: Dain Dulaney, email: ddulaney@bdjalaw.com. If notice is given to the

(b) Consent to Electronic Notice. Each Investor and 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 set forth below
such Investor’s or Holders’ name on the Schedules hereto, as updated from time to time by
notice to the Company, or as on the books of the Company. To the extent that any notice given
by means of electronic transmission is returned or undeliverable for any reason, the foregoing
consent shall be deemed to have been revoked until a new or corrected electronic mail address
has been provided, and such attempted electronic notice shall be ineffective and deemed to not
have been given. Each Investor and Holders agrees to promptly notify the Company of any
change in its electronic mail address, and that failure to do so shall not affect the foregoing.

7.8 Consent Required to Amend, Modify, Terminate or Waive. This
Agreement may be amended, modified or terminated (other than pursuant to Section 6) and the
observance of any term hereof may be waived (either generally or in a particular instance and
either retroactively or prospectively) only by a written instrument executed by (a) the Company;
(b) the Holders holding a majority of the Shares then held by the Holders (excluding, for the
avoidance of doubt, any shares of Common Stock issued or issuable upon the conversion of any
shares of Preferred Stock) who are then providing services to the Company as officers,
employees or consultants; and (c) the holders of a majority of the shares of Common Stock
issued or issuable upon conversion of the shares of Preferred Stock (voting together as a sinile

class), which majority must include, (i) for so long as the stockholders affiliated with
hold any Shares, the affirmative vote of such
Stockholders and (ii) for so long or its Affiliates (the “- Stockholders”) hold
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The Company shall give prompt written notice of any amendment, modification, termination, or
waiver hereunder to any party that did not consent in writing thereto; provided that, the failure to
provide any such notice shall not invalidate any amendment, modification or termination hereof
or waiver hereunder. Any amendment, modification, termination, or waiver effected in
accordance with this Section 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 Section 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.

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
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Restated Certificate constitutes 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 Section 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 Section 7.12 herein and/or the failure of the Company to supply,
free of charge, a copy of this Agreement as provided hereunder shall not affect the validity or
enforcement of this Agreement.

7.13 Stock Splits, Dividends and Recapitalizations. 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 the like), such Shares shall become subject to this Agreement and shall be
notated with the legend set forth in Section 7.12.
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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 Delaware or the United States District Court for the District of Delaware, 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.

7.18 Aggregation of Stock. All Shares held or acquired by a Stockholder and/or
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By:

Sanjai Murali, Chief Executive
Officer

SIGNATURE PAGE TO VOTING AGREEMENT
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nent (“Adoption Agreement”) is executed on [EFFECTVE DATE] This Adoption Agrecment (“Adoption ) s exceuted on [EFFECTIVE DATE] This Adoption Agreement (“Adoptia
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[ ] 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 “Holder”
bound by the Agreement, and after such transfer, Holder shall be considered a
“Holder” and a “Stockholder” for all purposes of the Agreement.

[ X ] 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.

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 facsimile number listed below Holder’s signature hereto.
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