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the “Preferred Stock”), listed on Schedule A (together with any par value $0.001 per share, the "Preferred Stock”), listed an Schedule A (together with any par value $0.001 per share, the “Preferred Stock”), listed on Sct
insferees, who become parties hereto as “Investors” pursuant to subsequent investors, or transferees, who become parties hereto as “Investers” pursuant to sUbseqUent investars, of transferees, wha become parties heretc
aw, the “Investors”), each holder af the Company’s Cammon Stack, Subsections 7.1(a) or 7.2 below, the “Investors"), each holder of the Company’s Comman Stack, Subsections 7.1(a) or 7.2 below, the “Investors”), each holder of th
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subsequent stockholders, or any transferees, who become parties hereto as “Common Holders”
pursuant to Subsection 7.2 below, the “Common Holders” and collectively with the Investors,
the “Stockholders”).

RECITALS

A. The Company, the Investors and the Common Holders are parties to that certain
Voting Agreement dated as of October 1, 2019 as amended by that certain First Amendment to
Voting Agreement dated as of January 29, 2021 (the “Prior Agreement”).

B. By written consent effective as of the Adoption Date, the Company and certain
of the Investors and the Common Holders, altogether constituting parties to the Prior
Agreement the collective action of which was sufficient to amend the Prior Agreement
pursuant to Section 7.8 thereof, adopted this Agreement for the purpose of amending and
restating the Prior Agreement as set forth herein.

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

1. Voting Provisions Regarding the Board.

1.1 Size of the Board. Each Stockholder agrees to vote, or cause to be voted,
all Shares (as defined below) owned by such Stockholder, or over which such Stockholder has
voting control, from time to time and in whatever manner as shall be necessary to ensure that
the size of the Board shall be set and remain at three (3) directors and may be increased only
with the written consent of Investors holding Preferred Stock representing at least 50% of the
shares Common Stock issuable upon conversion of the then outstanding shares of Preferred
Stock (voting as a single separate class and on an as-converted to Common Stock basis). For
purposes of this Agreement, the term “Shares” shall mean and include any securities of the
Company that the holders of which are entitled to vote for members of the Board, including
without limitation, all shares of Common Stock and Preferred Stock, by whatever name called,




1al of Board Members. Each Stackholder also agrees to vote, or 1.4  Removal of Board Members. Each Stockholder also agrees to vote, or 14  Removal of Board Members. Each Stackho

s owned by such Stockhalder, or over which such Stockholder has «cause 1o be voted, all Shares owned by such or over which such has cause to be voted, all Shares owned by such Stockhelder, or over

time and at all times, in whatever manner as shall be necessary to yoting contral, from time to time and at all times, in whatever manner as shall be necessary to veting control, from time to time and at all times, in whatever mar
ensure that; ensure that:

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

For purposes of this Agreement, an individual, firm, corporation,
partnership, association, limited liability company, trust or any other entity (collectively, a
“Person”) shall be deemed an “Affiliate” of another Person who, directly or indirectly, controls,
is controlled by or is under common control with such Person, including, without limitation, any
general partner, managing member, officer, director or trustee of such Person or any venture
capital fund or registered investment company now or hereafter existing that is controlled by
one or more general partners, managing members or investment advisers of, or shares the
same management company or investment adviser with, such Person.

13 Failure to Designate a Board Member. In the absence of any designation
from the Person(s) or group(s) with the right to designate a director as specified above, the
director previously designated by them and then serving shall be reelected if still eligible and
willing to serve as provided herein and otherwise, such Board seat shall remain vacant.

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

1.6 No “Bad Actor” Designees. Each Person with the right to designate or
participate in the designation of a director as specified above hereby represents and warrants
to the Company that, to such Person’s knowledge, none of the “bad actor” disqualifying events
described in Rule 506(d)(1)(i)-(viii) under the Securities Act of 1933, as amended (the
“Securities Act”) (each, a “Disqualification Event”), is applicable to such Person’s initial
designee named above except, if applicable, for a Disqualification Event as to which Rule
506(d)(2)(ii) or (iii) or (d)(3) is applicable. Any director designee to whom any Disqualification
Event is applicable, except for a Disqualification Event to which Rule 506(d)(2)(ii) or (iii) or (d)(3)
is applicable, is hereinafter referred to as a “Disqualified Designee”. Each Person with the right
to designate or participate in the designation of a director as specified above hereby covenants
and agrees (A) not to designate or participate in the designation of any director designee who,
to such Person’s knowledge, is a Disqualified Designee and (B) that in the event such Person
becomes aware that any individual previously designated by any such Person is or has become
a Disqualified Designee, such Person shall as promptly as practicable take such actions as are
necessary to remove such Disqualified Designee from the Board and designate a replacement
designee who is not a Disqualified Designee.

2. Vote to Increase Authorized Common Stock. Each Stockholder agrees to vote or
cause to be voted all Shares owned by such Stockholder, or over which such Stockholder has
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if such transaction requires stockholder approval, with respect to

older owns or over which such Stockholder otherwise exercises
arson, by proxy or by action by written consent, as applicable) all
. such Sale of the Company (together with any related amendment
cate required to implement such Sale of the Company) and to vate
I other proposals that could reasonably be expected to delay or
pany to consummate such Sale of the Company;

if such transaction is a Stack Sale, to sell the same propartion of

: Company beneficially held by such Stockholder as is being sold by
Sersan ta whem the Selling Investors propase to sell their Shares,
Subsection 3.3 below, on the same terms and conditions as the
mpany;

to execute and deliver all related documentation and take such
he sale of the Company as shall reasonably be requested by the
stors in order to carry out the terms and provision of this Section 3
, executing and delivering instruments of conveyance and transfer,
nt, merger agreement, any associated indemnity agreement, or
aciated voting, support, or joinder agreement, consent, waiver,
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) if such transaction requires stockhalder 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 Certificate required to implement such Sale of the Company) and to vote
in appasition ta 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;

() if such transaction is a Stock Sale, to sell the same proportion of
shares of capital stock of the Company beneficially held by such Stockhalder 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 Subsection 3.3 below, on the same terms and conditions as the
other stockholders of the Company;

(@) to execute and deliver all related documentation and take such
other action in support of the Sale of the Campany as shall reasonably be requested by the
Company or the Selling Investors in order to carry out the terms and provision of this Seetion 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,

4
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(a) i such transaction requires stockhold
all Shares that such Stockholder owns or over which such Stocl
voting power, to vote {in person, by proxy or by action by writte
Shares in favor of, and adopt, such Sale of the Company {together v
or restatement to the Certificate required to implement such Sale «
in opposition to any and all other proposals that could reascnat
impair the ability of the Company to cansummate such Sale of the ¢

(b)  if such transaction is a Stock Sale, to
shares of capital stock of the Company beneficially held by such St
the Selling Investors to the Person to whom the Selling Investors
and, except as permitted in Subsection 3.3 below, on the same 1t
other stockholdars of the Company;

{d  to execute and deliver all related dc
other action in support of the Sale of the Company as shall reas
Company or the Selling Investors in order to carry out the terms an
including, without limitation, executing and delivering instruments.
and any purchase agreement, merger agreement, any associate
escrow agreement, any associated voting, support, or joinder a

4




aw at any time with respect to such Sale of the Company, or (ii);
mencing any suit (x) challenging the Sale of the Company or this
breach of any fiduciary duty of the Selling Investars or any affiliate
18, without limitation, aiding and abetting breach of fiduciary duty)
uation, negotiation or entry into the Sale of the Company, or the
<tions contermplated thereby;

if the consideration to be paid in exchange for the Shares
1cludes any securities and due receipt thereof by any Stockholder
ble law {x) the registration or qualification of such securities or of
aler or agent with respect to such securities; o (y) the provision to
yrmation other than such information as a prudent issuer would
ng made solely to “accredited investors” s defined in Regulation D
rities Act of 1933, as amended (the “Securities Act”), the Company
 such Stackholder in lieu thereof, against surrender of the Shares
been sold by such Stockholder, an amount in cash equal to the fair
I faith by the Board) of the securities which such Stockholder would
date of the issuance of such securities in exchange for the Shares;

in the event that the Selling Investors, in connection with such
it a stockholder ive (the ive”
g the Stockholders under the applicable definitive transaction
immation of such Sale of the Company, () to consent to (i) the
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appraisal under applicable law at any fime with respect ta such Sale of the Campany, or (i

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

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

of assaciate thereof (including, witheut limitation, aiding and abetting breach af fiduciary duty)

in connestion with the evaluation, negotiation or entry into the Sale of the Company, or the
ofthe thereby;

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 investars” 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 the Shares;
and

(g)  in the event that the Selling Investors, in connection with such
Sale of the Company, appoint a o i

with respect to matters affecting the Stockhalders under the applicable definitive transaction
agreements following consummatian of such Sale of the Company, () to cansent to (i) the
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appraisal under applicable law at any time with respect to such £
asserting any claim or cammencing any suit () challenging the §
Agreement, or {y) alleging a breach of any fiduciary duty of the Sel
or associate thereof (including, without limitation, aiding and abett
in connectian with the evaluation, negatigtion ar entry inta the <
consummation of the transactions contemplates thereby;

(f) i the consideration to be paid in
pursuant to this Section 3 includes any securities and due receipt
would require under applicable law (x) the registration or qualifice
any persan as a broker or dealer or agent with respect to such sect
any Stockholder of any information other than such information
generally furnish in an offering made salely to “accredited investor.
promulgated under the Securities Act of 1933, as amended (the “St
may cause to be paid to any such Stockholder in lieu thereof, aga
which would have otherwise been sold by such Stockholder, an am
value (as determined in good faith by the Board) of the securities w
otherwise receive as of the date of the issuance of such securities
and

(g)  in the event that the Selling Investo
Sale of the Company, appoint a stockholder representative (the “St
with respect to matters affecting the Stockholders under the app
agreements following consummation of such Sale of the Compal
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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;




licable, (i) the documents to be entered into by the Stockholder been duly autharized, if applicable, (i) the documents to be entered inta by the Stackholder been duly authorized, if applicable, {iii} the documents to be ente
the Stockholder and defivered to the acquirer and are enforceable have been duly executed by the Stockholder and delivered to the acquirer and are enforceable have been duly executed by the Stockholder and delivered to the 2
tions) against the Stackholder in accordance with their respective (subject to customary limitations) against the Stockholder in accordance with their respective {subject to customary limitations) against the Stockholder in acco
exacution and delivery of documents to be entered into by the terms; and (iv) neither the execution and delivery of documents ta be entered into by the terms; and (iv) neither the execution and delivery of documents
with the transaction, nor the of the ’s stockholder in connection with the transaction, nor the performance of the Stockholder's Stackholder in connection with the transaction, nar the perfor
“ause a breach or vialation of the terms of any agreement to which obligations thereunder, will cause a breach or violation of the terms of any agreement to which obligations thereunder, will cause a breach or violation of the term
, or any law or judgment, order or decree of any court or the Stackholder i a party, or any law or judgment, order o decree of any court o the Stockholder is a party, or any law or judgment, order ¢
»plies to the Stockholder; governmental agency that applies to the stockholder; governmental agency that applies to the Stockholder;

terms; and (iv) neither the execution and delivery ot documents to be entered into by the
Stockholder in connection with the transaction, nor the performance of the Stockholder’s
obligations thereunder, will cause a breach or violation of the terms of any agreement to which
the Stockholder is a party, or any law or judgment, order or decree of any court or
governmental agency that applies to the Stockholder;

(b) such Stockholder is not required to agree (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);

(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 breach of representations, warranties and covenants of the Company as well as breach
by any stockholder of any of identical representations, warranties and covenants provided by
all stockholders);

(e) liability shall be limited to such Stockholder's applicable share
(determined based on the respective proceeds payable to each Stockholder in connection with
such Proposed Sale in accordance with the provisions of the 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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of the relative liquidation preferences to which the holders of each respective series of
Preferred Stock and the holders of Common Stock are entitled in a Deemed Liquidation Event
(assuming for this purpose that the Proposed Sale is a Deemed Liquidation Event) in accordance
with the Company’s Certificate of Incorporation in effect immediately prior to the Proposed
Sale; provided, however, that, notwithstanding the foregoing provisions of this Subsection
3.3(f), if the consideration to be paid in exchange for the Common Holder Shares or Investor
Shares, as applicable, pursuant to this Subsection 3.3(f) includes any securities and due receipt
thereof by any Common Holder or Investor would require under applicable law (x)the
registration or qualification of such securities or of any person as a broker or dealer or agent
with respect to such securities; or (y) the provision to any Common Holder 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 Common Holder or Investor
in lieu thereof, against surrender of the Common Holder Shares or Investor Shares, as
applicable, which would have otherwise been sold by such Common Holder or Investor, an
amount in cash equal to the fair value (as determined in good faith by the Board) of the
securities which such Common Holder or Investor would otherwise receive as of the date of the
issuance of such securities in exchange for the Common Holder Shares or Investor Shares, as
applicable; and




ants of the Company. The Company agrees to use its best efforts,
f applicable law, ta ensure that the rights granted under this
d that the parties enjay the benefits of this Agreement. Such
nitation, the use of the Company’s best efforts to cause the
he directors as provided in this Agreement.

:able Proxy and Power of Attorney. Each party to this Agreement
oints as the proxies of the party and hereby grants a power of
the Company, and a designee of the Selling Investors, and each of
ostitution, with respect to the matters set farth herein, including,
increase authorized shares pursuant to Section 2 hereof and votes
mpany pursuant ta Section 3 hereof, and hereby authorizes each of
, if and only if the party (i) fails to vote, or (i} attempts to vote
1 0r by written consent), in a manner which is inconsistent with the
Il of such party’s Shares in favor of the election of persons as
termined pursuant to and in accordance with the terms and
or the increase of authorized shares or approval of any Sale of the
n accordance with the terms and provisions of Sections 2 and 3,
ant or to take any action reasonably necessary to effect Sections 2
i Agreement. The power of attorney granted hereunder shall
1e Company to execute and deliver the documentation referred to
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Cavenants of the Campany. The Company agrees to use its best effarts,
ments of applicable law, to ensure that the rights granted under this
Agreement are effective and that the parties enjoy the benefits of this Agreement. Such
actions include, without limitation, the Use of the Company's best effarts to cause the
nemination and election of the directors as provided in this Agreement.

42 Irrevocable Proxy and Power of Attorney. Each party to this Agreement
hereby constitutes and appoints as the proxies of the party and hereby grants a power of
attomey to the President of the Company, and a designee of the Selling Investors, and each of
them, with full pawer of substitution, with respect ta the matters set forth herein, including,
without limitation, 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 anly 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 partys 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 ta and in accordance with the terms and provisions of Sections 2 and 3,
respectively, of this Agreement or to take any action reasonably necessary to effect Sections 2
and 3, respectively, of this Agreement. The power of attorney granted hereunder shall
authorize the President of the Company to execute and deliver the documentation referred to

L LR s

41  Covenants of the Company. The Company a
within the requirements of applicable law, ta ensure that the
Agreement are effective and that the parties enjoy the benefit
actions include, without limitation, the use of the Company’s

ination and election of the d as provided in thi

42 Irrevocable Proxy and Power of Attorney. E
hereby constitutes and appaints as the proxies of the party anc
attorney to the President of the Company, and a designee of the s
them, with full power of substitution, with respect to the matters
without limitation, vates to increase authorized shares pursuant te
regarding any Sale of the Company pursuant to Section 3 hereof, ar
them to represent and vote, if and only if the party (i) fails to v
(whether by proxy, in person ar by written consent), in a manner w
terms of this Agreement, all of such party's Shares in favor of
members of the Board determined pursuant to and in accon
provisions of this Agreement or the increase of authorized shares o
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nomination and election of the directors as provided in this Agreement.
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‘suant to this Agreement covenants and agrees (i) not to designate
ion of any director designee who, ta such Person’s knowledge, is a
o exercise reasonable care to determine whether any director
h person is a Disqualified Designee, (i) that in the event such
any individual previously designated by any such Person is or has
Aee, such Persan shall as promptly as practicable take such actions
%@ such Disqualified Designee from the Board and designate a
is not a Disqualified Designee, and (i) to notify the Company
rent a Disqualification Event becomes applicable ta such Person or
+d Parties, or, to such Person's knowledge, to such Persen's initial
, except, if applicable, for a Disqualification Event as to which Rule
5 applicable.

sreement shall be effective as of the date hereof and shall continue
ninate upan the eariest to occur of (a) the consummation of the
n public offering of its Common Stock {other than a registration
the sale of securities to employees of the Company pursuant to its
1se or similar plan or an SEC Rule 145 transaction); (b) the
the Company and distribution of proceeds to or escrow for the

designation of a director pursuant to this Agreement covenants and agrees (i) nat ta designate
or participate in the designation of any direstor designee who, to such Person’s knowledge, is a
Disqualified Designee, (i) to exercise reasonable care to determine whether any director
designee designated by such persan is a Disqualified Designes, (i} that in the event such
Person becomes aware that any individual previously designated by any such Person is or has
become a Disqualified Designee, such Person shall as promptly as practicable take such actions
@s are necessary to remove such Disqualified Designes from the Board and designate a
replacement desianee 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 S06(d) Related Parties, or, to such Person’s knowledge, ta such Persan’s initial
designee named in Section 1, except, if applicable, for a Disqualification Event as to which Rule
5061d)(2){1) or (i) 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 1o the sale of securities to employees of the Company pursuant 1o its
stock option, stock purchase or similar plan ar an SEC Rule 145 transaction); (b} the
consummation of @ Sale of the Company and distribution of proceeds to or escrow for the

designation of a director pursuant to this Agreement covenants an
or participate in the designation of any director designee who, tas
Disqualified Designee, [ii) to exercise reasonable care to deter
designee designated by such person is a Disqualified Designee,

Person becomes aware that any individual previausly designated |
become a Disqualified Designee, such Persen shall as promptly as
as are necessary to remove such Disqualified Designee from 1
replacement designee who is nat a Disqualified Designee, and

promptly in writing in the event a Disqualification Event becomes

any of its Rule 506{(d) Related Parties, or, to such Person’s knowle
designee named in Sectian 1, except, if applicable, for 3 Disqualific
506(d) ()i} or (iii) or (d)(3) is applicable.

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

consummation of a Sale of the Campany and distributian of prc

in accordance with the Certificate, provided that the provisions of
wue after the closing of any Sale of the Company to the extent
wisions of Section 3 with respect to such Sale of the Company; and

benefit of the Stockholders in accordance with the Certificate, provided that the provisions of
Sectian 3 hereaf will continue after the closing of any Sale of the Campany to the extent
necessary to enforce the provisions of Section 3 with respect to such Sale of the Company; and

benefit of the Stockholders in accordance with the Certificate, prc
Section 3 hereof will continue after the closing of any Sale of t
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Person becomes aware that any individual previously designated by any such Person is or has
become a Disqualified Designee, such Person shall as promptly as practicable take such actions
as are necessary to remove such Disqualified Designee from the Board and designate a
replacement designee who is not a Disqualified Designee, and (iv) to notify the Company
promptly in writing in the event a Disqualification Event becomes applicable to such Person or
any of its Rule 506(d) Related Parties, or, to such Person’s knowledge, to such Person’s initial
designee named in Section 1, except, if applicable, for a Disqualification Event as to which Rule
506(d)(2)(ii) or (iii) or (d)(3) is applicable.

6. Term. This Agreement shall be effective as of the date hereof and shall continue
in effect until and shall terminate upon the earliest to occur of (a) the consummation of the
Company’s first underwritten public offering of its Common Stock (other than a registration
statement relating either to the sale of securities to employees of the Company pursuant to its
stock option, stock purchase or similar plan or an SEC Rule 145 transaction); (b) the
consummation of a Sale of the Company and distribution of proceeds to or escrow for the
benefit of the Stockholders in accordance with the 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 Subsection 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 pursuant to the Purchase Agreement after
the date hereof, as a condition to the issuance of such shares the Company shall require that
any purchaser of such shares of Preferred Stock 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 (or other appropriate instrument of joinder acceptable to
the Company) agreeing to be bound by and subject to the terms of this Agreement as an
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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 (or other appropriate
instrument of joinder acceptable to the Company). Upon the execution and delivery of an
Adoption Agreement (or other appropriate instrument of joinder acceptable to the Company)
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 Common Holder and
Stockholder, as applicable. The Company shall not permit the transfer of the Shares subject to
this Agreement on its books or issue a new certificate representing any such Shares unless and
until such transferee shall have complied with the terms of this Subsection 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
Subsection 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. This Agreement shall be governed by the internal 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 facsimile,
electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN
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(b) Consent to Electronic Notice. Each Investor and Common Holder

consents to the delivery of any stockholder notice pursuant to the Delaware General
Corporation Law (the “DGCL”), as amended or superseded from time to time, by electronic
transmission pursuant to Section 232 of the DGCL (or any successor thereto) at the electronic
mail address or the facsimile number set forth below such Investor’s or Common 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 attempted to be 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 notice by means of electronic transmission shall be ineffective
and deemed to not have been given. Each Investor and Common 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.

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
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(c) the provisions of Subsection 1.2(b) and this Subsection 7.8(c) may
not be amended, modified, terminated or waived without the written consent of Brandon
Metcalf;

(d) Schedules A and B hereto may be amended by the Company from
time to time to add information regarding new parties that join in this Agreement as Investors
or Common Holders as contemplated by Subsections 7.1 or 7.2 without the consent of the
other parties hereto; and

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

The Company shall give prompt written notice of any amendment, modification, termination,
or waiver hereunder to any party that did not consent in writing thereto. Any amendment,
modification, termination, or waiver effected in accordance with this Subsection 7.8 shall be
binding on each party and all of such party’s successors and permitted assigns, whether or not
any such party, successor or assignee entered into or approved such amendment, modification,
termination or waiver. For purposes of this Subsection 7.8, the requirement of a written
instrument may be satisfied in the form of an action by written consent of the Stockholders
circulated by the Company and executed by the Stockholder parties specified, whether or not
such action by written consent makes explicit reference to the terms of this Agreement.

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 or non-defaulting party nor shall it be construed to be a waiver of any such breach or
default, or an acquiescence therein, or of or in any similar breach or default thereafter
occurring; nor shall any waiver of any single breach or default be deemed a waiver of any other
breach or default previously or thereafter occurring. Any waiver, permit, consent or approval
of any kind or character on the part of any party of any breach or default under this Agreement,
or any waiver on the part of any party of any provisions or conditions of this Agreement, must

13
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representing any Shares issued after the date hereof shall be notated by the Company with a
legend reading substantially as follows:

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

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

7.13  Stock Splits, Stock Dividends, etc. In the event of any issuance of Shares
or the voting securities of the Company hereafter to any of the Stockholders (including, without
limitation, in connection with any stock split, stock dividend, recapitalization, reorganization, or
the like), such Shares shall become subject to this Agreement and shall be notated with the
legend set forth in Subsection 7.12.

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

[Signature Page Follows]
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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 “Common Holder”
bound by the Agreement, and after such transfer, Holder shall be considered a
“Common Holder” and a “Stockholder” for all purposes of the Agreement.

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

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

Agreement. Holder hereby (a) agrees that the Stock, 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.

HOLDER:

ACCEPTED AND AGREED:

By:

PLACE TECHNOLOGY, INC.

Name and Title of Signatory

Address:

By:

Title:

Facsimile Number:



