THIS AGREEMENT AND ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT?”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES MAY
NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED
EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR AN EXEMPTION
THEREFROM.

SAFE + REVENUE SHARING AGREEMENT

THIS CERTIFIES THAT in exchange for the payment by INVESTOR NAME] (the “Investor™) of
[AMOUNT] (the “Purchase Amount™) on or abOU[EEEEClNEDAIE} Boyish Records, Inc.. a
Delaware corporation (the “Company™), hereby issues to the Investor the right to certain shares of the
Company’s capital stock, subject to the terms set forth below;

FURTHER, THIS CERTIFIES THAT, in exchange for the Purchase Amount, the Company
hcreby promiscs to pay to the order of the Investor, in lawful moncy of the United Statcs of Amcerica and
in immediately available funds, the Repayment Amount (as defined below) in the manner set forth below;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in this
Agreement and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

1. Definitions
“Agreement” means the SAFE + Revenue Sharing Agreement.
“Board” means the board of directors of the Company.

“Capital Stock™ means the capital stock of the Company, including, without limitation, the
“Common Stock”™ and the “Preferred Stock.”

“Changc of Control” mcans (i) a transaction or scrics of rclated transactions in which any
“person” or “group” (within the mcaning of Scction 13(d) and 14(d) of the Sccunitics Exchange Act of
1934, as amcnded). beeomes the “beneficial owner” (as defined in Rule 13d-3 under the Sccuritics
Exchange Act of 1934, as amended), directly or indirectly, of more than 50% of the outstanding voting
sceuritics of the Company having the right to vote for the clection of members of the Board, (ii) any
reorganization, merger or consolidation of the Company, other than a transaction or series of related
transactions in which the holders of the voting securities of the Company outstanding immediately prior
to such transaction or series of related transactions retain, immediately after such transaction or series of
related transactions, at least a majority of the total voting power represented by the outstanding voting
securitics of the Company or such other surviving or resulting entitv or (i) a sale, lease or other
disposition of all or substantially all of the assets of the Company; provided, however, a Change of
Control does not include a reorganization to change the Company’s domicile.



“Company Capitalization” means the sum, as of immediately prior to the Equity Financing, of:
(1) all shares of Capital Stock (on an as-converted basis) issued and outstanding, assuming exercise or
conversion of all outstanding vested and unvested options, warrants and other convertible securities, but
cxcluding: (A) this Agrcement, (B) all other Safcs, and (C) convertible promissory notes: and (2) all
shares of Common Stock reserved and available for future grant under any equity incentive or similar
plan of thc Company, and/or any cquity incentive or similar plan to be crcated or increased in connection
with the Equity Financing.

“Designated Lead Investor™ means a purchaser of an Agreement designated by the Company, and
which such purchaser has agreed to act in the capacity of Designated Lead Investor pursuant to the terms
and conditions in Section 14.

“Distribution” means the transfer to holders of Capital Stock by reason of their ownership thercof
of cash or other property without consideration whether by way of dividend or otherwise, other than
dividends on Common Stock payable in Common Stock, or the purchase or redemption of Capital Stock
by the Company or its subsidiaries for cash or property other than: (i) repurchases of Common Stock held
by employees, officers, members of the Board or consultants of the Company or its subsidiaries pursuant
to an agreement providing, as applicable, a right of first refusal or a right to repurchase shares upon
termination of such service provider’s employment or services; or (i) repurchases of Capital Stock in
conncction with the scttlement of disputes with any stockholder.

“Dissolution Event” means (i) a voluntary termination of opcrations, (ii) a gencral assignment for
the benefit of the Company’s creditors or (iii) any other liquidation, dissolution or winding up of the
Company (cxcluding a Liquidity Event), whether voluntary or involuntary.

“Equity Financing” means a bona fide transaction or series of transactions with the principal
purpose of raising capital, pursuant to which the Company issues and sells Preferred Stock at a fixed
pre-money valuation.

“Gross Revenues” means all of the Company’s cash receipts, from all sales of any kind, including
prepaid licenses, without any deduction or offset of any kind.

“Initial Public Offering” means the closing of the Company’s first firm commitment underwritten
initial public offering of Common Stock pursuant to a registration statement filed under the Securities
Act.

“Investor” mcans all of thce purchascrs of SAFE + Revenuc Sharing Agreement in the
crowdfunding offering of which this Agreement is a part.

“Liquidity Capitalization™ mcans the number, as of immediately prior to the Liquidity Event, of
shares of Capital Stock (on an as-converted basis) outstanding. assuming exercise or conversion of all
outstanding vested and unvested options, warrants and other convertible securities, but excluding: (i)
shares of Common Stock reserved and available for future grant under any equity incentive or similar
plan, (ii) this Agreement, (ii1) all other Safes, and (iv) convertible promissory notes.

“Liquidity Event” means a Change of Control or an Initial Public Offering.



“Liquidity Price” means the fair market value of the Common Stock at the time of the applicable
Liquidity Event. (determined by reference to the purchase price payable in connection with such Liquidity
Event).

“Major Investor” means a holder of one or more Agreements if (i) the aggregate Purchase
Amounts of such Agreements is cqual to or greater than $25.000 and (ii) Wefunder, Inc. has verificd that
such holder is an accredited investor in accordance with Rule 506(c) of Regulation D under the Sceuritics
Act.

“Measurement Period™ means the period of time with respect to which a payment is made.

“Payment Start Date” means three hundred and sixty five days (365) after the Effective Date,
except in the case of a Permitted Deferral.

“Permitted Deferral” is defined in Section 3(a) hereof.

“Pro Rata Rights Agreement” means a written agreement between the Company and the Investor
(and holders of other Agreements, as appropriate) giving the Investor a right to purchase its pro rata share
of private placements of securities by the Company occurring after the Equity Financing, subject to
customary exceptions. Pro rata for purposes of the Pro Rata Rights Agreement will be calculated based on
the ratio of (1) the number of shares of Capital Stock owned by the Investor immediately prior to the
issuancc of the sceuritics to (2) the total number of sharcs of outstanding Capital Stock on a fully diluted
basis. calculated as of immediately prior to the issuance of the securities.

“Pro-Rata Share™ or an Investor’s “ratable interest” or the like shall be deemed to refer, at any
time, to a fraction, the numerator of which is the initial amount of the Agreements issued to such Investor,
and the denominator of which is the total amount of the Agreement issued in this offering.

“Repayment Amount” means an amount that is 2x the amount of the Purchase Amount.

“Revenue Percentage” means 10%. All Investors in the offering who invest the same amount will
receive the same Revenue Percentage based on the amount of their Purchase Amount.

“Safe” means an instrument containing a future right to shares of Capital Stock, similar in form
and content to this Agreement, purchased by investors for the purpose of funding the Company’s business
opcrations.

“Safc Preferred Stock™ mcans the sharcs of a scrics of Preferred Stock issued to the Investor in an
Equity Financing, having the identical rights, privileges, preferences and restrictions as the shares of
Standard Preferred Stock, except that such series will have (i) no voting rights. other than required by law;
(i1) a per share liquidation preference and conversion price for purposes of price- based anti-dilution
protection equal to the Conversion Amount; and (iii) dividend rights based on the Conversion Amount.

“Standard Preferred Stock™ means the shares of a series of Preferred Stock i1ssued to the Investors
investing new money in the Company in connection with the initial closing of the Equity Financing.

“Subsequent Convertible Securities” means convertible securities that the Company may issue
after the issuance of this Agreement with the principal purpose of raising capital, including but not limited



to, other Safes, convertible debt instruments and other convertible securities. Subsequent Convertible
Securities excludes: (1) options issued pursuant to any equity incentive or similar plan of the Company;
(1) convertible securities issued or issuable to (A) banks, equipment lessors, financial institutions or other
persons engaged in the business of making loans pursuant to a debt financing or commercial leasing or
(B) suppliers or third party service providers in connection with the provision of goods or services
pursuant to transactions; and (iii) convertible sccuritics issucd or issuable in conncction with sponsored
rcscarch, collaboration, technology licensc, development, OEM, markcting or other similar agrecments or
stratcgic partncrships.

“MFN” Amendment Provision. If the Company issues any Subsequent Convertible Securities
prior to termination of this Agreement, the Company will promptly provide the Investor with written
notice thereof. together with a copy of all documentation relating to such Subsequent Convertible
Securities and, upon written request of the Investor , any additional information related to such
Subsequent Convertible Securities as may be reasonably requested by the Investor . In the event the
Investor determines that the terms of the Subsequent Convertible Securities are preferable to the terms of
this Agreement, the Investor will notify the Company in wrting. Promptly after receipt of such written
notice from the Investor, the Company agrees to amend and restate this AgreementAgreement to be
identical to the instrument(s) evidencing the Subsequent Convertible Securities.

2. Repayment Amount Terms.

(@) This Agrecment is issucd as part of a group of identical Agreements issucd to a number
of Investors in the offering.

(b) The Agreement will be considered paid in full and this Agreement will terminate when
the Company has paid the Investor the Repayment Amount, except in the Event of a Default, in which the
Company will owe Investor additional amounts as set forth herein.

(c) The interest rate on this Agreement is a function of the time it takes the Company to
repay the Repayment Amount. To the extent allowed under applicable law, the revenue share will not be
considered interest under state usury laws.

3. Payments.

(@) Beginning on the Payment Start Date, the Company shall make quarterly payments to the

Investor until the Repayment Amount is repaid in full; provided. however, that at any time the Company

may dcfer up to 1 of such payments upon notice to the Investor (cach, a “Permitted Deferral™).

(b) The amount of each payment shall be the product of the Revenue Percentage and the
Gross Revenucs from the Mcasurement Period ended immediately prior to the payment datc.

(9] The Company will make the payment to the Investor hereunder (or cause the payments to
be made through an agent) within thirty (30) days of the end of each Measurement Period.

(d) All payments under this Agreement shall be applied to reduce the Repayment Amount.
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effect, or makes any assignment for the benefit of creditors or takes any company action in furtherance of
any of the foregoing; or

(©) An involuntary petition is filed against the Company (unless such petition is dismissed or
discharged within 60 davs) under any bankruptcy statute now or hereafter in effect, or a custodian,
rceeiver, trustee or assignee for the benefit of creditors (or other similar official) is appointed to takc
posscssion, custody or control of any property of the Company.

Upon the occurrence of an Event of Default hereunder, all unpaid principal, accrued interest and
other amounts owing hercunder shall automatically be immediately due, pavable and collectible by the
Investor pursuant to applicable law.

9. Parity with Other Agreements.

() The Company’s repavment obligation to the Investor under this Agreement shall be on
parity with the Company’s obligation to repay all Agreements issued in the same offering. In the event
that the Company is obligated to repay the Agreements and does not have sufficient funds to repay all the
Agreements in full, payment shall be made to the holders of the Agreements on a pro rata basis. The
preceding sentence shall not, however, relieve the Company of its obligations to the Investor hereunder.

10. Waiver.

(a) The Company waives presentment and demand for payment. notice of dishonor, protest
and notice of protest of this Agrecement, and shall pay all costs of collcction when incurred, including,
without limitation, reasonable attorevs’ fees, costs and other expenses. The right to plead any and all
statutes of limitations as a defense to any demands hereunder is hereby waived to the full extent permitted
by law.

11. Conversion Events

(a) If there 1s an Equity Financing before the termination of this Agreement, on the initial
closing of such Equity Financing, this Agreement will automatically convert into the number of shares of
Safe Preferred Stock equal to the Purchase Amount divided by the lowest price per share of the Standard
Preferred Stock.

In connection with the issuance of Safe Preferred Stock by the Company to the Investor pursuant
to this Scction 11(a):

(1) The Investor or the Designated Lead Investor, if any, will execute and deliver to
thc Company all transaction documents rclated to the Equity Financing; provided, that such documents
are the same documents to be entered into with the purchasers of Standard Preferred Stock, with
appropriate variations for the Safe Preferred Stock if applicable; and

(11) If the Investor is a Major Investor, the Investor and the Company will execute a
Pro Rata Rights Agreement in favor of the Investor, unless the Investor is already included in such rights
in the transaction documents related to the Equity Financing.



the Rm ment. Am

caual &

sion Amount”). 16y of the
ds

reoranizanion, the
its bord o
= b purposes,
ich Investor and (13) o applied in the same manner and on 2 pro rta

g
the amount dotcrmined b
e reonganiation for 1)
educe the ot ayable
basis to 2 © qual prioriey to the Luy
and o wayabls by the
i
o i 1 e S
ors in proportion t theic Purcha
f P
 of Coniral inicnde w 0 quali
Rpayment Amounis s
o Tth b s o such Change
E cqual 1o the
nemaiming; unpaid Repayment Amonl dividd by the Liguidity Prics
ution Event befors this Asrsement expires or teeminates. the Company
my amounts ble to them in
o Seniar Profurms
il 1 the

1l there is a Di:
d Holders
anificisof eamornin
e . ww s and
hiion Evae T Rgay e
C: 1

©

will pay (1) first P
a Dissalution Frent under the Campany’s
A amd i) s 1

diaccly prior 1. o concurn

¢ b rasen o s coersis 4

lution Fvent and afler paymen of w. >.‘ e et

consummation of o

slors in propotion o the Repayment

Seclion

and pro rala
oive pursuant 1 hi

Repamen \ Amouts, then the catire a3
" »
be entilled 1

Arrts th

shares of Common Siock
Amo I

Basis 1o all
cut with. the

£ Prof
with

£ p— ity
sived 11 % Uity P, e
ol choose o regsive a G of

bl
wilh & Chang

»qu Py n:,

sh parlion. of P

non 1) 4o

such Tovestor and (B) is

ave equal priariy o the ny

fion with § ¢ and P

or immediaicly prior lo. or concurrent with, the consummation of the T.iquid

ol Prefemed Stock issued

ctor and holders of

me manner and on o p
Tn gonn,
() holders of

reduce th e
v mmmm i o Baith fior such Chery
urpo than

Company o the Ty

Faent. If th

In conncetion with n
mpany 1o the lovestor ,
m
cive the numbe: af Common Stock equal
In conneetion with a Chan:
reduce. p
- Oul I b b ot detommind by e e wood Hailh 1o be a e
of Control Lo qualily 2 a L seganization for 15, 1
x

tion wilh will pay () fiest e the
lution Exe
ment”) and (

e
Inestor
payment iz
Amount will be paid prior an
holders of autstand
ation of th
for distabution will
srian to the Repavment

menl expins or Lerminatss. th €
e e et sy samoinc s payable 1o thern in conn
il ation (the “Senior Prefersad 1
and 2 amount p
concurront with. the consummatien of the Diss
‘paid prior und in preforen: Company to
Coutsirding Common S qan o e e ol I immedinly prior &
i1ed Holders Pavinent,
or distribution to the €
Fayment o the €
entire asses of the
Al prigzity ancl p1o 2t 2o
uld othemvise be entitled (0 Teceive pursiint ¢

distribated v m.
Amounts



fuc of
ampany ush

ided. howeser, hat,

vikin e ponhs aftc o Repurchass and the Repurchas

ow) of tho sharcs of Safe Prefrred Stock the

uch HM is duler mmv.d by

forred (0 35 the

ual o the mlm.m,c between the

cpur prampiy following th mmation. of the Equiry

mdw pendent. appraiser shall be n gl d in luation of sceuritivs. The

pon s Chany

apay of any
cither 4i) th

aside for payment
payment of the Repuschase Value: provided. howover, the piovision
o the extane necessary 1o cnforee the provisions of Section 11(d) in the vent an Eq\ur
hass; provided, further, that Section shall survive

. v and porform; nl s within (he
e o the Campuany and, other thin with respect o the actions o he taken o e issied
@ the lnvestor. has been duly authorieed by all nsccssary actions
Agreement constinu o

in accordngs

pl

. in
lafions ot defaulls, could

he performance and consummatton sutcmplated by this
do nol and will nol: ) visll any malerial judgment, statals. rul or meulation appli
Company. (i) result in the acceleration vl any malerial indenlure or conleact Lo which the Company is
party or by which it s be c (i) rosult in the excation or imposition of any licn upon any propsy

ali) the Repayment Aumum.nulluw
et appr
et valu, the

x an am vmnq\nl\- the differen
due and the Repurehass Valu fallowing the comsummation of the Tquily
Vinancing. Such independent appraiser shall he regularly engayed in the valuation of
sepurehase option terminates tpon a Chan; mtrol or Dissolution Event,

rosmen will oxpirs qnd lerminaly ( L Company
ahligations arising frem a prior breach of or non hi ment) upon cither (0) 1
issuance th s it ¢
aside for payment. of ann ¢ a ) o Scetion |1(c): ar (i) t
£ the Repurchass V ided. ho k! u: n 11(d) will contiue after
sach payment 1o the extent naeessary 1o enforce the provisions of Seution 11d) in the event an Tyuity

Financing oceur ‘monts alier the R vided, urther, th I s
h

any such wrmination
Compuny Represcntation:

@) The Comp a corparation duly crganized, validly exsting and ia ood standi
the ste of its incorporation. and has the power and authority to own, lease and op:
o il business us now eanducled,

and perfmmane by the Company of th et is within 1

th respect to the actions to be tak
he part of ths Co

enlcesble against the

dec of tho Company. it s not in vie mumc (
falule, rule or

The porforman o i tans conampla by bis Aproemis
do not and will noti ) violale any E

party or by which it is lion of any Proprty

- curi
o ;wrﬂu,u e Repurchase.” and such gr Repurchuss V
in the evenl an Tguity Finan o Mnm. e mstie e

r shall bo 1o
s upon & Cham

greement will
ons arising f1om a prior breach of
[t

amounts du the Tvestor pursuant 1o Section |1 (b3
Valu ided, ey
ch payment 10 the cag
Fiasating oocurs it o susn o

n. 3 b the Company
and, other than with Tespect 1 the aclions Lo be taken when cqu

Quly authorized Ty all ¢ ont the part of the €

h
vistobs

issucd
mpany. This

2 legal, valid and binding obligation of the Compans. enforceable against the

it its germs, except as lmited by bankru
— uf di

defaalt, individually,

0 havo i ma

numation of the ransactions contemplat
al judemem, stawee, e or regalation,

e ame
i) resull in the sccelcration of any matcrial ndeniure or contrat 1o which he €

ich it is bound; or (i) resull in e creation or imposition of any lien ug




Agrecmant. ath
applisabl:

{a) Ihe Lovester bas Lull Loal sapa whesity (9 easeuts sad delives s
cemenl and lo perform ils obligations her md
enforceable in acsonl Timited hy hankrupley
general application g fhe enforcement of creditors” ights
5 ol caquity
has checked the box mest lo malan: pags, the
that e, she or it is an seersdied e n Rl 301 ot
Regalation » D wder the Securites Act I Unacoredited

Inv e, the Tnvestor rep . dhe

tmen imils
el amd [he undertying
i therefore. can
s
stor s purch

sed That (his Agre

its owm acs =
ribution theeal and the

Tovustor hors
th, the d

o, or o resle in conmection
sslling, eranting any pacticipation i, or othe

lpe and experionee in financial and maters that the I
and risks of such imvesimenl_is ablo o incur a complets loss of such
fimancisl condilion und is bl the cevnonie risk af

cor has no presont intention of
such knows

criod ortime.

by appoints. and shall appoint in
ful

@ Ithe vestar
the fanue upen equest, ths
. with the power 10 act

wonl and on bkl of (he . () give o

detemnin essary o1 apprpriae in

ary or approprints  the

Ihe proxy and power

for can obtain on commersial

marks u.nJ:mmr <opyrights
cesssary for its

e
trade seeret s s mclsemat propery
1o be ted, withowt auy conflict with,

and detiver I

o exesul s
i and binding

mert constituies v
xeept
¢ 1o alfecting he cf

cemzatof cred

mn e [ aext to “Acered)
ats tha e, a d insesto
laion D undor o Socuriios % If i

md applicable slale sesymlivs Taws or unl

exemplion Irom such regismation requirements is availsble. The Imeor is purch -

1 b acquieed by Lae Iy i acsount for investment, ol
to, or for o

lingz any pariicipation in. or

such investment for au indefinite period of fime.

e Proxy: SPY Reor,
appoints. and

d Luad Invstor q Ll

0. consistent

nd with full ubstitution.

Agreenent and on behall of the In s and
any instrumen ot that the D Invesor determincs is
the wsersise of ifs authority under his
judgment. of the D 1ed Tead Tavestor for th accompl

r (@ sl along

Agresment and (i) oo all actions necessary
et of the for

i an cudificatiors of ings under
thorizatio

g e ‘marks, wads nan
processes and ather intulleclu] properly rights necessary
nducled and as curmenily proposed (o be sandusted. withoul any Gonflict with, or

ment ol the Aghts ol others.

Tavestor Representations
and deliver this

valid and binding
B

(b) I the v
csents that he,
‘
omplying with e rul

o tepresents tha he, sh
orth in Scerion A{a)

investment lmats st

e .

Socurilics Acl, or any sl and. (herfore, cannol be resald

ik Ty e gt vk s Sl Pt
uc IA registration requircinents

eigation b

o1 has such knowledge and expencnes in financial and busi
ating m\ mesits and rishs of such investment, is able ta incura
financial condition and It

i imvsen for

14 lrrevocable Prosy; S

@) I the Tnvestar
the Ruture upon fequest, the
eney. with the poy
et a0 bohalt

it il ity et and i)
E ichment ol lhe lregoing. The prosy and pov




A, VIR ST M Ny B R S
n catity, will survive the merper

Scetion 14(e)
party horcto

T the Tnvastor i mol & Major Inveslor, afier (he date of the final closi
appoints, and shall appoint 1 the fulure upon request, t
Officer of the C ), a
with the power 1o zet alone and with fll power of s
cement and o behalf of (he Imestor. (i) I shares of the €
al this Agrement as 1 ¥ magarity of Uhe shares

¢ notices and comniuaic

() tske gl actions necssary or appropria n the i he
3 and poer granted by the Investor e o this Seci e couplesl wilh
I rvocable, e proxs ad paver, s long a6 the s
ndividual, will survise the death, incompetoncy and dis

s an cntit, will survive the merger of worganizn

Other than with cespect 1o the £ross neglic
e Lav
altomey pursum (o Section 14(0) (collcetive : Proxy
his. her o il ity us represerilative s (he In
e i,y e o o st he e
d fith. The Pross has no dutics o rvspos
h in this Agrcement. and no implicd covenant i i
Ifof th v oih isl again: v The Ty Mur~\|.|”Hnlmvmh hond
s, dum alt
and cxpensc:
., cplieation and ship

ot
Tablitis on bk
und bakd burml,

e
shall reimb a  indemoificd Proxy
h gross negligena lucl (provided thl. the Prowy's
). I mis event will the Pros, ‘m“ ired
cherwise. The lavestor ashnowlods

Finaneing, the Luve:

party hor

©)  Wihe lu\:vl 4
ot in the fumre UpOR Xeques
alive ("f‘ﬁur\ © 0 07, as the I

Agrerrant o v h:h.m u\ the Tivesiar, () voteal
of thi

Jprinle i the cxgreise
or appropriale in he ju

@
Diesignaled Tond Ty th CTO hor cap
altoney puesuant o Section 14(b) (collectively. the “Pra

set forth in this Agr unctions, respnsib

Tiahilifies on behallof i st the Prosy. The Tve:

and hold harmless the Trom and agaut an. andall Tosscs, labilicos, damages. clamé, penalics.
oouasel and o

fincs, fo . . costs and cxpenses (including the feos and e m\u s of
s 2nd all expense of document. Tocation, duplication
ctian mm any
o

. the C
that 1

by oo il th

6 his. her or il

sross nealipence or willfil mis
o Tl pro
sill not be Fable for any act done

Chiel” Iinecuti

ary ar appropriate in lhe o

omp
will survive the merger o @

temns of thi
fion 14(c) and
a party b

o1 is not a Major Luv

Other than with respec (o the g

omiltud in hi

acting in good faith, and

incared: provided. thal in th cvcnl. G
rectly caused by the

m, CLO. the Comp

artriburabls to

by herumder shall in o cvent exceod the Purch
aubvance his, her or its own funds an behall of the

it holding th
n Lia) and

. Equity
ure upon. equcst, (s D
trwe and Tawlial pry and
consistent with o
issued pursuant
ored Slock

b

gross negligence or willful misconduct of the
and law Ful prery

writlen advice of oulside
o il

i ations or
Th mm-.~|unmn_mm| defend
damages, elaims, penalti
the Fows und expenses o i
caton and shipment) {eolleti
act dong or omited In the Prosy
u uch Py

indemnilied Pr

vided that the Proxy’s agerepate
sc Amount). Tn na event wil (he Proxy be required
Investor or alherwise. The lnvestor achnow ledges




binding and wpon the lnvescor, The Compar

Investor and s final
auy des

sicn, ast.
o cni or nstmction of the nyestor, The
vy wther hind party are hendy relieved from any shilily Grany

hinding anil canclusive upon
It such decision, act, consent or instiuction of the Prox,

Investor and is final

tor and is final. binding and conclusi
andl any sther thind paty may oy o "
c decision, o o ncirucion of e I a
e relived fom any Li
andanc
The lvstor herehy agrees 1o loke o
o this Agreoment and any shares of thy Capi
vehicle or other entity

Tny
by thern n accordans with suh docision, et, consent or nsirucion
() The Jnvestor hereby any and all actions determined by the Board in my and all actions determined by the Roard in zood
acs of the Capital Sto i visably (o reorgan C
I this Agreement into a special-puepo
s

y the Board in good
K faich to by advisable 1o roa
The terms of (his A o r olher ot

es 10 tal

o take any and all aetions determined b
§

cment and any
resate the
inierests ol hol

15. Miscellaneous
3 i am
the wrilten consenl of \m(uru sany md u\mriiruu Designated Tead Tove
¢

imtenests o holder
dificd orly opor
I the Purchase A heut Inveslors:

(D) the holders of & m e
ot his Aot g b acnds

15. Miscelbaneous
3 provision of this Aprocment may be amended, waived or modificd as follows o
Tavestir is nol a o of this Agresment may he the Iiscstor s not & 3 any p
fied anly upem the . jany and either (A the Designaied |ead Investor or modifed only upon th writen consent of ;».me.m- and o
(8) the holders of a major pavable to the (B) the holdors of o majority
Investor is a Major Tuvestor, any p recment may be amendod, waivcd o modified only provision af this Ag:
md the holders of a majority of the Purchass Amounts payable o ompany and the bol majority of the
d sufficient when (b)  Any noties required or permiteed by this Areement will be deemed sulli
red personally o by ovemighr couricr or sent by emall to the 2
medificd by written notice, or 48 howrs

il consent, of the Company an
e Major Investors
om 1t when Amy nofice required or pemilicd Agroment vl be d
prov ‘u.q s party (o nally cr by ovemight coutier or seat b . pm.m by such pany to
loposiled in th c., a5 sub ted in the U subscquent
i  prepaid, add rificd or registered mail with postage propaid.

ment will
ificd

1o m addros
d o the u’mv. ©

o e required
or by overnight couricr or senl by em;
lly modificd by wrilign »
d 0 the party to be notlied
entitled, s ol o vole ar receive div
Storch G any purpuse, I herein b co o
T ooyl pany or any fght 1o vt & confir on the Tavestor,
of the Roard or upon any matler submitled Lo stockholders al tion of men
any eonpurale action or 10 e

il per ol

of mumbers
or 1o give or wilkhald consent 1
b s < unli nis
poration of
st of Lh L - tha
out the consent o . in connetion with
L or in the v
cat operare or would prospectively operare to mvalidate this

el amy oy or mers oF e pre :
r ol o7 in part or in amy respecl. ¢
e it el h of te provisions of this A
_ eomed vl and void and will ) oty il . cmed mul rcement. then and in any such cvent, sud danish only will be decmcd mull amd void and will
alfoct any other proy aining po s Asteement will romain affecl any remaining provisions of [his Agreement will remain allest any other pros et anl th cemaining provisions of this Agreement will remain
et and will not be affected. prejudiced. urbed thercby aperative and in full o diced. or disturbed thereby operaive and in Tl Torce an flectand il b alTeie. prejiced,or disnhesl thereby

operatve and 10 ull fo




® All rights and obligations hereunder will be govermed by the laws of the State of
Delaware, without regard to the conflicts of law provisions of such jurisdiction.

(2) Neither this instrument nor the rights contained herein may be assigned, by operation of
law or othcrwisc, by cither party without the prior written conscnt of the other; provided, however, that
thc Company may assign this instrument in wholc, without the conscnt of the Investor, in conncction with
a rcincorporation to change thc Company’s jurisdiction of formation. Subjcct to the forcgoing, this
instrument will be binding on the parties™ successors and assigns.

(h) The Investor hereby authorizes the Company to make any withholding required by law.
The Investor agrees to provide to the Company a Form W-9 or comparable form.

1) This Agreement is not effective until the Company has accepted the Investor’s
subscription.
() Any notice required or permitted by this instrument will be deemed sufficient when

delivered personally or by overnight courier or sent by email to the relevant address listed on the signature
page, or 48 hours after being deposited in the U.S. mail as certified or registered mail with postage
prepaid, addressed to the party to be notified at such party’s address listed on the signature page, as
subsequently modified by written notice.

(Signature page follows)
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