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this Offering. Investors should carefully review the Form C and the accompanying Offering
Statement, which are available on the website of the Portal at www.wefunder.com.

2 Subscription. Subject to the terms of this Subscription Agreement (this
“Agreement”), the Form C and related Offering Statement, the undersigned hereby subscribes to
purchase the number of Shares equal to the quotient of the undersigned’s subscription amount as
indicated through the Portal’s platform divided by the Purchase Price and shall pay the aggregate
Purchase Price in the manner specified in the Form C and Offering Statement and as per the
directions of the Portal through the Portal’s website. Such subscription shall be deemed to be
accepted by the Company only when this Agreement is countersigned on the Company’s behalf.
No investor may subscribe for a Share in this Offering after this Offering campaign deadline as
specified in the Offering Statement and on the Portal’s website (the “Offering Deadline’’). The
undersigned shall

3. Closing.

(a) Closing. Subject to Section 3(b), the closing of the sale and purchase of
the Shares pursuant to this Agreement (the “Closing”) shall take place through the Portal within
five Business Days after the Offering Deadline (the “Closing Date™).

(b) Closing Conditions. The Closing is conditioned upon satisfaction of all the
following conditions:

(1) prior to the Offering Deadline, the Company shall have received
aggregate subscriptions for Shares in an aggregate investment amount of at least the Target
Offering Amount;

(i1) at the time of the Closing, the Company shall have received into
the escrow account established with the Portal and the escrow agent in cleared funds, and is
accepting, subscriptions for Shares having an aggregate investment amount of at least the Target
Offering Amount;

(iii)  the representations and warranties of the Company contained in
Section 7 hereof and of the undersigned contained in Section 5 hereof shall be true and correct as
of the Closing in all respects with the same effect as though such representations and warranties
had been made as of the Closing; and

(iv)  the undersigned shall have executed an Adoption Agreement, in
the form of attached Exhibit A, to that certain Voting Agreement by and among the Company
and certain of its stockholders, dated May 14, 2021, as amended and restated from time to time,
in the form of attached Exhibit B.

4. Termination of the Offering; Other Offerings. The undersigned understands that

the Company may terminate this Offering at any time. The undersigned further understands that
during and following termination of this Offering, the Company may undertake offerings of
other securities, which may or may not be on terms more favorable to an investor than the terms
of this Offering.
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tanding shares of Preferred Stock of the Company

of Common Stock of the

Common Stock

the Company into which all then out
convertible plus (3) the number

New Sccuritics. “New Securiti shall mean any Common Stock

or Preferred Stock of the Company, whether now authorized or mot, and rights, options or
wateants 1o purchase such Comnon Stock or Preferrod Stock, and sccurites of any
onvertible or exch:
, that the term “New
Swble upon conversion of the outstanding sharcs of a
of Common Stock or Preferred Stock issuable upon ¢
an of the Company outstand
issuable upon the conversion the
ith amy stock split o stc

W
Preferred Stock: p

of Common Stock iss
of the Preferred Stock;

Stock (or options, warrants or sights therefor) granted or
. dircetors. contractors, co

ssued hercafler 1o crple
ant fo incentive agrecments, stock purch

Company or any subsidiary of the Company purs

The Compamy shall not be m,mm; 1o

scercts or eonfidential information of the Compan:
stor whom the Company

comply with any information. rights in respe
reusonibly dmrmm\ whes

Toves

to monitor

“ompany. pursuan. o the terms of fhis Agtecment ather than to any of the Majo
to the e

vcstment in the Cormpny) any. confilentil information obtaincd o the
Investor’s

. The Company shall peruit cach Major Ly

und inspeet the Company s proper hooks of sceount and

the Company’s affairs, finar
be requested by such Major Tnvestor

and accounts w

Participation Right,
s the right of fies refusal o

() Genen
all (or any part) of any New

T Inyestor’s Pro

ecurites (a5 defined in Section 9(d)(i) below) that the Company may from fime to time issue
such Major Tivestor shall have o right 1o

ot demonsirate fo the Company’s

d issuance of such

afler the date of his Ay

s such term
Pro Rata Sharc™ for purposes of this nghl of first mm al is
npa; d or issuable u
owned by such r.mur Investor, o (b) a number of shares of
m of (1) the total vmmhu of sharcs of Common
Stock of

) the mumber o
issuance under any stock purchuse and sio
arrants,
New Sceurities” shall mean any Comm
ferred Stock of the Company, whether now wuthorized or nol, and rights. options or
‘Stock or Dreferted Stock, and secuitis of any type
ble into such Common Stock or
ferred Stock; pro the t uritics™ does not in
of Common Stock i uable upon conversion of the outstanding shar
of the Preferred Stock: (b) sharcs of Common Stock or Preferred Stock issuable upon excs
warrants ot rights to purchase any securitics of the Company outstanding as of the
@

Common Stock or Preferred Stock i
apita : (d) shares of Commeon Stack (or aptions,

ed hereafter to empl ficers. director

Company or any subsidiary of the Company pursuant to incentive agroements. stock purchase or




stk option plans, stock bonuses or wwards, warrants, contracts of other arrangements that ure

uable b;
(under Re

e”),
‘hich the Company p
Scetion 9(d). Major Investo
as dctermined pursuant to Scetion m_d. frascd upon the 10 agrec in
writing to purchase such Major Investor’s Pro Rata S| s for the pric
and upon the gencral terms specificd in the Notice by giving written notice to the Company and
ting therein the quantity of New Seeurities to be purchased (not to such Major
Pro Rala Share).

Failure to F: . If the Major Investors fail to exereise in full

(iv
ht of first refusal within such ten (10) day period, then the Company shall have 360 days
fler Lo scll the New Sceurities with respeet W which the Mujor [n:

rights of first
refusal hercunder not

favorable to the purchasers thereof than specified in the

Investors. 1t the Company b d and sold the N

petiod, then the Compauy shall not thereafter issue or sell any New

offering such New Securitics W the Major Investors pursuant Lo this Seetion 9(d)

9. Indemnification. The unde o indermify and hold hamies the
anq\.my and s directors, officers and agent ding legal counsel) from any and all
dar losses, costs and ex fees) that they, or a

d filure, o flfil an

mpany during the 30-day period pr
of a registration or offering statement of the Compan
public offerin

Period"). The Company may impose ansfer ins s with respect to securities subject
w the forey i ando T Period.

tion plan: awards, warrant or other armangements that are
approved by the Company’s Board of Dircctors (the “Board™: (¢) shares of the Company’s
sued pursuant to this offering; () any other sharcs of Common Stock or
Preferred Stock (and/or options or warrants therefor) issued or issuable primarily for other ths
f and approved by the Board; and () sharcs of Common Stoc
ublic pursiant 3 regiation sitement o offring st

(ifi)  Procedy
all o cach itten notic
Secufitics and the price and the
curitics given in accords
Section 9(d). Each Major I
as determined pursuant to Section 9(d) based upon the manner or method of notice, Lo agree in
writing to purchase such Major Investor’s Pro Rata Sharc of such New for the pri
and upon tho eenctal terms spesifed in the Notice by giving writen natie tathe Company and
i m.mu the quantity of New Seeuritics (o be purch
T Pro Rata Shar

(v) L I th,
the right of first refusal within such ten (10) day period, then the Company
thersafter 1o sell the New Securities with respect to which the Major Investor
refussal hereunder were not exerciscd. al a price and upon gencral term:
favorable to the purchascrs thercof than specificd in the Company’s Nofi
Investors. I the Company has not issucd and sold the Now Securities within such 360 day
period, then the Company shall not thereafter issue or scll any Securitics without 2
offering such New Securities to the Maj h 9(d).

9. Ing i f caati The unde UL ! armless the
Company and. its dircetors, officers and
mages, losscs, costs und expen onable attorneys” fees) that the
them, may incur by son of the undersigned’s failure, or alleged failure, to fulfill
terms and conditions of this subscription or by reason of the undersigned’s breach of any of the
% entations and wartuities contained hercin.

requested by the Company or any representative of the
1) in contection with any underwitten or Regulation
s Company under th rities Act, the undersigned (ineluding
any successor or assign) shall not sell ar otherwise uwm any Shar
l'um[v:m\ during the 30-day period preceding
cyistration or offering statement of th
public offerin ting (or
the crwile " u\,m m_«.,’..,-.mmmwm‘
‘may impose stop-fransfer instructions with respe
ons until the end of such Market Standoff Period

stock option plans, stock bonuses or awards, warrants, contracts or other arrangements that aro
approved by the Company’s Board of Directors (the “Board"); (c) shares o

Commen Stock sued pursiant 0 this oflering: (1) any ot

Frefurred Stock (andior aptions or warranis th e arily for other than
equ nci ses and approved b !hrEmM..mm ssued or
fonable by the Contpany 1o e pble pursaet to s e statement
(under Regulation A) filed under the Sceuritics Act.

11 the Company proposes to undertzke un issuance of
ceuritis, it shall gi jor Inyestor a written notice of its intention to
Securities (the *Noti c he Type of New Securities and the price and the peneral
Lerms upon which the Company proposes Lo uch Now Sceuritic
Scetion 9(d). Fach Major Investor shall have 10) days from the
a5 determined pursuant to Section 9(d) based upon the manner or method of notice, to agree in
writing to purchasc such M or's Pro Rata Share of such New Securities for the price
and upon the general terms specificd in the Notice by giving written notice to the Company
therein the quantity of New b d (mor d such Majo

il 10
3 period, then he € ‘ompuny sh
the New Sceuritics with respect to which the

v has not
period. then the C. ump.m\ shall not the
offering such New Sceurities to the M:

9. Indemnificati agrees 1o indemnify and hold
Company end it

I 50 reques
underwriters (the “Managing Underwriter”) in connecrion with any underwritten or Regulation
A+ offering urities of the Comp under the Sccuritic: -\u the und ned (including

I mot scll or otherwise ransier es or other seeuritics of the
ding and the 270-day pe ciod fol ng the effective date
tian or offcring statement of the Company filed under the Sccuritics Act for such
pu'\h\. Mh.nm: or Reguli A+ offering or underwriting (or such shorter period as may bs
d | e and agreed to by the Company) (the “Market
rm-.d ). The Company ¢ Slo] fer instructions with resp
to the forcgoing restrictions until t d of such Market Standoft od.




lollowing the Closing, the obligations of the

greement will be nofated with a legend or designation, which
ome manner that the Shares were issued pursuant to Section 4(a)(6) of the
Sceuriie \mm may on 1d pursuant 1o Rule 501 of Regulation €

all be in
quested, postage
orto

ch other pla

Notwithstanding the place where this Agreement may be
exceuted by any of o, the partic: ce that all the terms and provisions
hercof shall be ued in ac e with and governed by the laws of the State of Delaware
without re

16 is Agreement und the ot eements and documents
referenced hy c ment between the partics hercta with v t 10 the
subject matter hereof:

Neither this Agreem: provisions hereof shall be
modifisd, changed, discharged or terminated excq <pt by an instrument in writing, signed by the
Company and holders of a miority of the Sharcs fssucd in this OMcring.

It s
AND ALL RIGHT T TRIAL BY JURY WITH RESP NY
ARISING OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION
AGREEME:

19, Invalidity of Specific Provisions, 1f any provision of this Agreement is held to be

b illegal, invalid, or unenforceable prov ver comprised a part of this

ement, and the remaining pr this Agreement shall remain in full force and effect

and shall not be alltcted by the il invalid. or uncnforceable provision or by its severance
from this Agrecment,

20 ‘litles and Subtitles. The titles of the seetions and subsections of this Agreement
arc for convenience of reference only and are not fo e considered in construing this Agreement.

Obligations Irrevocable. Following the obligations of the
shall be irrevocable.

Legend. The certificates, boo
Shares sold pursuant 1o this Agrecment will be notat
communicatcs N SOME manner Hmt the Shares were
Securities Act and may only be Tesold pursuant to Ruk

13, Notiees, All notic

and shall be mailed, by registered or certified mail, return receipt requ
prepuid or otherwise actually delivered, o the undersigned’s address provided to the Fortal of o
the Company at the address set forth at the beginning of this 8 as
the undersigned or the Company from fime to time d

14, Governing Law. Notwithstanding the placc w is Agreement may be

ted by any of the parties hereto, the parties expr e that all he ind provisions

shall be construcd in accordance with and governed by the laws of the Statc of Delaware
d to the principl sof laws.

the undersigned ¢ ane.l

ic ite courts located at me

ion of the Compan: i r i IuH be exclusive
unless nonc of such c

16 Entire A ement. This Agree d other a nd documents
referenced hercin constitute the cntire agreement : fes ith respect Lo the
subject matter hereof,

17 i 1’ i cment nor any provisions hercof
madific v i in writing,
Compan

I8, Waiver of Jury Ty )
AND ALL RIGIIT TO TRIA 11 E PE: TT« ANY LEGAL PR EDIN(
ARISING OUT OF THL TRANSACTIONS CONTUMPLAILD BY THIS SUBSCRIPTION
AGREEMENT.

19, Invalidity of Specific Provisions. 17 any provision of this Ageeement is held to be
illegal, mvalid, or unenforecable under the present or future w effective during the term of this
shall be fully severable; this Agreement shall be construed Aum

id or unenforeeable provision had never compy
aining provisions of this ement shall remain in full force and cffect
¥ the illegal, invalid. eable provision or by s severance

1. Obligations _lrevoeable,  Following the  Clos the obligations of the
hall be irrevocabl

u the
signation, w
sucd pursuant 1o Scelion 4(u)(6) o the

writing and r!
d or otherwise a ered, to 5 ptu\m ed to the Portal or to
mpany at the addres set ¢ o s Agreement, or such other place as

ssigmate in writing,

14 m withstanding the place where this Agreement may be
cxceuted by any ofthe partics he ¢ p pressly agree that all the terms and provisions
dance with and governed by the laws of the State of Delaware

o confliets of haw

undersigned irreve

location of the C y
unless none of such courts has lawful jurisdiction over such Proccedin

16. Enti nt. This Agreemen d the other
ement between the partie:

heceof shall be
" terminated excepl by an insteument in witing, signcd by the
jority of tF cd in this Offcring.

18, Vi [ Urial \HL lNULl-'\Im\LU H\FL\H( ABLY WAIVES -\r\l
AND ALL R
ARISING OUT OF TLIE
AGRUELMLNT

M and
d a part of thi
c and effeet

A, i
and shall not be affeeted by the il
from this Agreement,

20, Titles and Subfitles. The fitles of the seetions and sul
are for convenience of reference only and are not nsidered in




21 Counterparts. “This 1y be exceuted in two or more counter
of which shall be deemed an original, hm all of which together shall constitute one and the
instrument.

n ed by one or more partics
mmu and dciverad by Such, i signalue (inchuding Sheneturc va DocaSign
ces), il etronic transmission devi
¢ of or on behalf of such party can be seen. Such exccution and delivery shall be
red valid, binding und effective for all purposcs

The provisions of this Agreement shall ling upon and
acerue 1o the benche of the partics hereto and their respective heirs, legal ¢ i

1 All representations, warrantics and covenants contained in - this

Subseription Agreement shall survive (i) the aceeptance of the subseription by the Company, (ii)
s in the transactions, documents and instruments described in the Form C which are not

ar which are 10 the benefit of the undersigned, and (iii) the death or disability of the

Notification of Change:
v upon 1he oceurrene

2 g
of which shall b

instrument,
» unic Lxcouion . A digital reproduction, portsble document
format (*,pdf”) or other repraduction of thi cement may be exceuted by one or more partics

o and delivered by such party by electronic signature (including signature via DocuSign
clectronic mail or any similar electronic nission devie pursuant o which
ature of or on behalf of such party can be scen. Such cxceution and delivery shall be
valid. binding and effective for all purpos

24, Sumival All representations, warranties and covenants contained in it
Subscription Agreement shall survive (i) the acceptance of the subseription by the Company. (i)
chan in the actions, documents and instruments deseribed in the Form C which are not
marerial or which are to the benefit of the undersigned, and (iil) the death or disability of the
undersigned.

|End of Page|

21, Countcrparts. Thi may be exceuted in two or more counterpar
of which shall be deemed an original, but all of which m“:"lm ahall constitote one and the same

instrument

S ital seproduction, portablo document
ot ¢-pd ) a \.nm. production of i ccuted by one or mor prtcs
party by ¢
nic mail or any
naturc of or an behalof such party can be scen. Such exceution and delivery shall be
considered vahd, binding and cffective for all purpe

23 Binding Liffect. The prov

acerue to the bencfit of the partics hercio and their respeetive heirs, legal represcntative

ons of this Agrecment shall be binding upon and
15 and a

nd covemants contained in  this

(i) the aceeptance of the subscription by the Company, (ii)
documents and instruments described in the Form € which aré nol
t of the undersigned, and (iii) the death or disability of the

The undersigned hereby covenants and agrees to notify
the closing of the purchase of the Shar
pursuant 1o this A : presentation, warsnty, or covenant of the

umdersigned contaimed n this Agrecmont fo be falsc or icorrect

[End of Page]




LXHIBITA
ADOPTION AGREEMENT
0
YOTING AGREEMENT

reen doption  Agreement”) e
undersigned (the “Holder™) pursuant to the terms of that certain
14, 2021 {the “Voting Agreement’).
as the Veting
the respective meaning

a
Adoption Agreement, the Holder agrecs as follows.

nowledges that Tolder

certa
Stock™. in aceordance with Subscetion 7 1(h) M -m

ase Holder will be a

reement and () adopts the Voting Agrectent with
ty thereto,

notice required or permitted by the Voti

1 N, Aur
to Holder ut the ss listed below Holc

Agreement shall b
ture hereto,
TOLDER: ACCEPTED AND AGREED:

JOULE CASE, INC.
Name: [INVESTOR NAME] fy: Tnter Siguatune
litle: INVESTOR TITLE] Name: _[FOUNDER NAE]

Title: [FOUNDER_TITLE]

EXINBITA
PTION AGREEMENT
T
VOTING AGREEMEN
This  Adoption  Agrcement  (*Adopti excented  on
[EFFECTIVE DATE]

Acknowledgement, Hol
tock of the € 0
Voting Agrecment. as a new party who s not a now Investor, in which case Holder will b
“Stackholds I purposes of the Voting
Tolder heeeby Stock, and any
ired b b ment to h bound therchy, shall he bound
d ( opts the ement with
me force and ef

Noti e r permitted by th
o Tolder at the addre ignature hereto.

HOLDFR: ACCEPTED AND AGREED:
JOULFE. CASE, INC,

Name:

Title: INVESTOR TITLE] Name: [FO

Title: [FOUNDER TITLE]

EXHIBITA
ADOPTION AGREEMENT

VOTING AGREEMENT

This  Adoption  Agrcement  (“Adoption  Agreeme

FECTIVE DATE] the undersigned (the “Holder™)
L 2021 (the “Voting

the Voting Agreer

exccuted  on
i to the terms of that co

s vsed bt not $efined in this A rpuull
sscribed (0 such terms in the Voting Agrecment. By the
ofthis ‘\duplmn Agrecment, the Holder s

11 Acknow ent. Holder scknowledges
of the capital stock of the Company (the “Stoek™), in accordimee with Subscetion 7.1(b) of the

Votin Apreement. a5 a new party who is not a new Investor. in which case Iolder will b
“Stockholder” for all purposcs of the Voting A grecment

that Holder is acquiring certain shares

Agrcement. Holder hereby (a) rees that the Stock, and any other shares of
capital

bor uud

3 grecment 1o l\ bound I)ur\l- 4 ll
by and subject to the 1
t

3N or permitted by the Voting Agreement shall
to Holder at the addr

listed helow Holder's signature hereto,

HOLDER: ACCLPTED AND AGRLL
By, et Sypection JOULE
Name: [INVESTOR NAME] By Fren

Title: INVESTOR TITLE] Name: [FOUNDER NAME]

Vitle: [FOUNDER_TITLE]




EXIIBITR EXHIBITB

VOTING AGREEMENT VOTING AGREEMENT VOTING AGREEMENT

[attach Voting Agreement] [attach Voring Agreement]




VOTING AGREEMENT

AGREEMENT (this “Agreement”), is made and entered into a
14,2021, by and » &) Joule Case, Inc., s Delaware corporation (the “Company™, (b) csch
holder o the (i) Series Al Profmed Siock of the
ics A-1 Preferred Stock”), and (i) Series
e (- Preferred Stok”
ares (“Series A-3 Pr'elernlll Stoek™ and toget '(hu with the
ries A Preferred Stock”
“ompany, par value $0.0001 per sharc
Stoek™)(to ith any quent imvestors, o ransferees, who become partics hercto as
aves

Holders™ pursuant to
lectively with the lnv

CITALS

cxceution of this Agr

Purchase Agreement (the “Pur
amman Stock, and in conneetion with that agrecment the partic
Inn with the right, among other rights, to designate the clection of
¢ b the

ord of the sharcs of the Seri y
ntifled 1o elect one (1) direc hie Company (the “Serics
Direetor”): (b) the holders o record of the outstundi s of common stock, $0.0001 pac
valu sharc, of the Com °
entilled o slect
holders of r

singlc class on ¢

or tondsred in comncation with, an acquisition of tho Compay and voted on in
vith an inerease in the number of shares of Comr ock required to provic

follows:

ING AGREEMENT

“Agreement”), is madc and entered it of N
< Inc., a Delaware corporation (the “Company™, (b) each
rred Stock o the Company. par vl SO0001 per
d (1) Serics A 1 »
2 Preferred ek of the
(“Series A-3 Preferred Stock” und wgether with the
eries A Preferred Stock” or “Preferred Stock™), and (iv)
1. par value $0.0001 per share (“Series A-4 Preferred
of transfercos, who become partics hereto as
the “Investors™), and (¢) those cortain
s quent stockholder
sferces, wha become par : : " pursuant (o Subscctions 7.1(h

the “Key Holder and together collectively with the Tnvestors, the

Concurrently with the exceution of this Agreement, the Company and the
Agreement (the *Purchase Agreement”) providing

ement the parties

the clection

ation of the Compar

e may be amended and/or restared from time 1o time, the “Restated Cert

() the holders of recard of the sharcs of the Series A1 Prefrred Stock, exclusively and as
< entitled to cleet one (1) dircetor of the Company (i

record of the outstanding of comn

H u separate cl

Common Directory’ 7 nd (L\ the

) i
on an as converted basis, sha \ll I\ entitled to elect the In\.mr ol the lnl.‘l numlu of

cla
dircetors of the Conrpany

c The partic : into this Agreement to set forth their
and understandings with respec w shares of the capital siock of the Company held by 1
sted on, o tendered in connection quisition of the Company and
in the number of shares of Common Stock required Lo pro
rred Stock

VOTING AGREEMENT

THIS VOTING AGRLEMENT (his “Agreement®), is made and entered into as of Mk
14, 2021, by and amang (a) Jou c.,  Delaware uwnwmlmn\ﬂ g
der of the (i)
("Series A-1 Preferred Stock”), and (i) Scr
$0.0001 per share (“Set A2 Preferred
. par value $0.0001 per i ed Stock” and together wi
¢ “Preferred Stock”), und (iv)

s of the Company fited on S
or auy 1 who become parties hereto ¥ purs Subs
12 below, the “Key Holders.” and together collectively with the Investors, the
tockholders™).

A Concurrently with the execution of this Agreement, the Company and the
Investors are entering into a Stock Purchase ment (the “Purchase Agreement”) providing
for the sale of shares of the Common Stock, and in conneetion with that agreement the part

provids the In with th righ, g orher fghts, 10 des
certain members of the be “Board”) in accordance with the
erms of this Agrec

The Amended and Restated Certificate of Incoporation of the Company (as the
ted from time to time, the “Restated Certificate™) provides
A-] Preferred St
ector of the

and (€) the
ther as a

The parti 8 t forth their apreement
and understundings with respect to how shares of the capital siock of the Company held by them
1 on, or tendered in conncefion with, an acquisition of the Company and yoted on in
connection with an inerease in the numbel Comumon Stock required to provide
o of the Preferred Stoek

NOW, TIIEREFORE. the parties

s Provision: arding the Board




Bound Compusion Luch Stocklolder agres 10 vote, or cause 0 be vored. sl Share
defined belaw) owned b
from time to time and
ch annual of of stoekholders ut w}mh an ¢
pursuint to any writien consent of the stockholders, subject to S
hall De clected to the Board

the Series A-1 Dircetor, one (1) person designated b
holders of a majority of the Serics
Common Stock issued or issusblc upon conver
hich number is subject to appropriate .,dymm ent for any
recapitalizatl

seh nat
instoud be voted upon byl he Stockholders of .m Compa
ceordanee with, and pursuant to, the Restated Certificate. The size of the B
d in accordance with the Company’
y be filled as set forth in the B

For purposes of this Agreement, the term “Shares’

of the Company that the holders of which ure entitled 1o vole for membe

including without fim all sharcs of Common Stock and Preferred Stock

name called, now ubsequently acquired by a Stockholder, however acquired, w

hrough stock splits, siock dividends, rechssifications, recupitaliations, similer cvens or

of this Agresment, un individuu, fimm, corporation, parinershin.

or any other entity (colleetively, a “Person”) shall be

of another Porkon who, dircetly or indircetly, controls, i controlcd by or
ool with such Person, ncluding, without limitation, any gencral parmer,

managing member, offi P, any venture capital fund or

registercd imvestment company now fier existing that is controlled by onc or morc

eneral partners, managing members ta shares the same 1n

compuny ot investment ud

any d mation from
med above, !he direct
unless such
has b removed 4 s provided herein, and orherwise, such Board seat shall remain
vacant until otherwise (illed s provided above.

Composition. Each kholder ag vote, or cause to be voted, all Shar
defined below) owned by such Stockhalder. or over which such Stockholder has voting control,
from time to tin at all times, m whatever manner as shall be necessary to ensure 1l
each anmual or special meeting of stockholders at which an election of directors is held
pursuant o any written consent of the stockholders, subject 1o Section S, the followin,
shall he cleeted to the Board:

As the Serics A-1 Dircctor, ane (1) person designated by the

halders of & majority of the Scrics A-1 Prefemed Stock, so long as at least 424,773 shares of

Common Stack issued or issuable upon conversion of the Series A-| Preferred Stoc
oulstanding, which fumber is subject Lo appropriate adjustment for any stock splits,
dividends, T alizations and the like, which individu mitially be Jeff
Sell

the Common Diree

time to time by the holders of 2 majoriry ef the shares o

Key Holders who are then providin iees o the Company

consultants, which individu be Alex Livingsion and James Wagon,

T the extent that either of claus : b applicuble, uny member of
Board who would o ha ignated in accordance with the terms thercof shall
ted upan St d C entitled 1o vote thereon in

c Ihe sicc of the Board may be

ed by such

For purposes of this Agreement, the term “Shares
pany that the holders of which are enritled to vore for
without limitation, all sharcs of Common Stack and Pre
o wmed or subscquently acquired by a Stockholder, however iequire
throu ) dividends,” reclassifications pitalizations, similar even
otherwise. Vot purposes of this Agreement, wn individual, firm, corporstion, patticrbi,
peiation, limited liability company, trust or any other entity (coll
deemed an “Affiliate” of another Person who, directly or indirectly, contre
s under common control with such Person. ineluding, without limitation, any
mamaging member, officer, director or rustce of such Person, or any venture
registered investment company now of hercafler existing thal s controlled by one of more
gencral partners, managing members o investment advisers of, or shares the same management
company or investment adviser with, such Person.

lure 1o Designate a Board Member. In the absence of any designation from the

groups with the right to designaie a dircetor as speeified above, r

ated by them and then serving shall be reelected if willing to serve unless such

individual has been removed as provided hercin, and otherwise, such Board sat shall remain
vacant until otherwise filled ed above.

the  dircet

Board Composition. Fach Stockholder agrees to vote, o causc to b voted, all Shares (as
o ‘ulnl

ial meeting of stockholders at wh
itten consent of the stockholders, subjec

(1) As the Series A-l Director, ) de
majority of the Series A-1 Preferred Stock. so long as at least 424,773
mon Stock issucd or issuable upan conversion of the Series A-1 Preferred Stock remain
which number is subject o appropriare adjustment for any stack splits, stock
combinations, recapitalizations und the like, which individual shall initially be JefT
Sclikoff; and

(h) As the Common Dircelors, two (2) individuals designated from
time fo time by the holders of a majority of the shates of Common Stock outstanding held by the
Key Iolders who are then providing services o the Company as offi or
consultants, which individuals shall initially be Alex Livings :

To the extent that either of clau ) or (b) above shall not be applicable, any member of
the Board who would otherwise have been designated in accordance with the terms therco shall
E voted upon by all the Stockholders of the Company entitled to vote thercon in
d pursuant to, the Restated Certificate, The size of the Board may be
with the Company’s Bylaws, und any such vac
ct forth in the Byl

Var purposes of this Agreement, the Lerm
of the Company that the holders of which
ing without limitation, all shares of Common
name called, now owned or subssquently acquired by 2 Stock older, howerer qum[ul wheth
through stock  spli ckdividends, i mitalizations, similar cvents or
otherwise. For purp nt, an individual, firm, \-\Apu\nun. parnership.
limited 1 . trust or uny vther entity (colleetiy “Per: hall be
crson who, dircetly or indircetly, Lumm\- i AummHu! by or
., including, without limitation, any general partner,
ustoe of such Person. or any venture capital fand o
¢ or hereafter existing that is wmm]l\d by one or more
cstment udv

Failuse to Designate a Board Member, ce of any desiguation from the
Persons or grol vi right to designate a dircel 0 ficd ab the director
previously desig v
individual hus been removed as provided hercin, und otherwise, such Board seat

it until other ¢ filled as provided above




rd Members. Liuch Stockholder also agrees 1o vote, o eause lo be voted, all
SI owned h such Stockholder, or over which such Stackholder has voting control, from
1 times, in whatever manner as shall be necessary to ensure tha

(a) no director clected pursuant to Subsection 1.1 of this Agrecment

4 fiom office unless (i) such removal is directed or approved by the affirmative

or ofthe holds leasta majoily o7 the shares of stock, entited under

entitled to designate or

approve such director o pursua fon L1 s no longer so
ol Jo ot of v s dicccla o cooipy sach Hrd sent.

() any vacancies created by the r ation, removal or death of a
dircetor designated pursuant to Subscetion 1.1 shall be filled pursuant to the provisions of 1
etion 1; and
(¢)  upon the request of any party entiiled 10 designate 1 dircetor as
provided in Subscction 1.1 to remove such director, such dircetor shall be remov

to perform the obl
roup cntitled o dos

such d
Stockholder have an
provisions of this \gn,mm

son with the
in the desigr . cd above herchy T s
Company that, to s knowledge, none of the “bad actor”
described in Rule i)-(viii) under the Sceurities Act of 19
Securities Act”) (cach, o “Disqualification Event”), is applicable 1o such Person’s initial
ek T applicablé, for @ Disqualifiation livent ss 1o which Rule
) is applic:
applicab a Disqualification Event to which Rule 306(d)(2)(i) or (i) or
(d)(3) is upplicable, is hercinafler referred to us  “Disqualified Designee”. Lach Person with the
right o designate or participate in the designation of a dircctor as specificd above horcby
nants and agree to desinate or participa
e, is u Disqualified Des

¢ 10 Inerease Authorized Commoy Liach § Lo vole of cay
be voted all Shares owned by such Stockholder, or over which Stockholder h

Stoc U‘A drl al
time to time and at all times, in whatey er manner a5 shall e e sary to ensure th

@ o dm or elected pursuant to Subsection 11 of this Agrecment
1y be removed from office unless (i) such removal s directed or approved by the affimative
olders of at least a majority of the shares of stock, entitled under
¢ that director; or (ii) the Person(s) ori ntitled to designate
approve such i
entitled to d

() upon the request of any party entitled to designate a director
provided in Subscotion 1.1 1o remove such dircetor. such director shall be removed

Al Stockholders agree to exceute any writien consents required 1o perform the obligations of this
Section 1. and the Company agrecs at the request of any Person of group entitled to desiznate
dircetors to call a special meeting of stockholders for the purpose of ¢lesting dircelors,

No Liability for Election of Recommended Directors. No St

of any Stockholder, shall have any lability as a result of designating
r o in by such designated person in his or her capax
tockholder LLA' E any ility as 1t of v

participate
epresents and wartants 0 the
y that, to N ge. mone disqualifying cvents
. as amended (the
Disq applicable Lo such Person’s inilial
ept, if .\pplu able, fra Disqualification Event as to which Rule
(3) is applicable. Any dircetor designee  whom uny Disqualification
Fuent is applicable, except for @ Disqualification Event o whic S06(d)2)() or Giii) or
) hereinafter referred to as a “Disqualified Designee™. Each Person with the
ule or participute in he designation of u dircclor as specificd sbove herchy
(A) ot to dusignate or partici sition of any iret

individual previously e

o
¢, such Person shall as prompily os practicablc
palified Desienee from the Board and des

arized C Stack. Each Stockholder agrees 0 5+
whd uH \h.\rn owned by suc \lml\hu\hr of over which such Stockholder has voting

Removal of B Fach Stockholder also agrees to votc, or causc to be voted, all
Shares owned by such Stockho or over which holder has v m control, from
Lime 1o time and al all times, in whalever manner a; ry 1o ensure Lhal

(@) no direstor lected pursuant to Subsectio this Agreement
may be removed from office unlss (i) such femoval is dirceted of approved by the allirmative
vte of the Person(s), o of the halders of at e y harcs of stock, entitled unde

tion 1.1 T at directar; o (ii T ate or

&) cie: - rosigns or death o
dircetor designated pu .
cction 1; and

uest of any party enit
uch direstor, such direct

¢ 1o exceute any witlen consents required L perform the abligations of this
Soction 1, and the Company agrees at the request of any Person or group entitled to de
1o call u special mecting of stockbolders for the putpase o elceting dircetor

No Liability for Electi ircetors, No Stockholder, nor any Affiliatc
all have ar a person for clection as a
ot o omission by i puciy i r
nor shall any ility as o resull of voting for
ordance w
igna
and warrans
h Person’s knowledge, none of the “bad actor” disqualifying cvents
deseribed in Rule SOK(1([)-vi) under the Securitics Act of 1933, as amended (the
“Securitics Au ) (each, 2 “Disqualification Event”), is applicable to such Person’s initial
ove exeept, if applicable, for a Disqualifi
OS2I uummm.\n applicable. Any d
Livent s J,\pml b, cxcept for 4 Disqualification Lvent 1o which Rule 2)(ify or (iif) or
applicable, is hereinaficr referred to as a “Disqualified Designee”. Fach Person with the
right fo desienate or participate in the designation of a director as specified above hereby
venants nd agrecs (A) ol o designate or pariipate in the dosignation of any diector
designee whe son’s. Lnn'ﬂuli\ is nd (R) that in the cvent
ich Person bec < that an
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control, from time to time and at all times, in whatever manner as shall be necessary o increase
the number of authorized sharcs of Common Stock from time fo time ta ensure that there will be
sufficient shares o ck available conversion of all of the shares of Preferred
Stock outstandi

or series e

sockholders of the Company. shices : percent (507
outstanding voting power of the Company (a “Stoek Salg™); or (b) a transaction that g
a “Deemed Liquidation Event’ defined in the Res

(i) the hold
of the shares of Common Stoc uable upon conversion of the shares of
d Stock (the “Selling Investors the holders of'a majority of the then issucd and
anding shares of Common Stock held by Key Holders who are then providing scrvic
m— Company as officers, employees or consultants, votin
e the Electin 2 Holders") Sale of the €

if sueh transaction
cholder or o or
power, 1o votc (in person, h_ oy or by acti citen consent. as applicable) all
in favor of, and adapt, such Salc of the Com hor with any rolatcd amendment
¢ Restated C: emn. ate required to implement such Sale of the Compan
0 voLe in opposition Lo any and all other proposals that could reasonably be expeeted to dl
impair the ability of the Company to consummate such S:

(b) il such tn

T
oL as permitied in
s ofthe Compan

on in mppm of the Sa
Company o the Selling In
including, without limitation,
and any purchasc ag T agreement, any associated vn-lumm\ AZTCCMENT, OT CSETow
ent, waiver, governmental
o1 ot tuifer fr and cesr of impermissible liens, claims
related documents;

(@) not to deposit. and Lo cause their Affiliates not to deposit, except us
cment, any Sharcs of the Company owned by such party or Affiliate in a

control, from time to time and at all times, in + manner as shall 1y to increase
the number of authorized shares of Commaon Stock from time Lo time to cnsure that there will be

ufficient sharcs of Comm k availahle for e on of all of the shares of Prefermed
Stack ourstanding at any given time,

Drag-Along Right,

o
outstanding voling power of the Compuny (a Sale™; or (b) a transaction that qualifics
Deemed lation Fvent” as detined in l)k Restated Certifical

Be Ta In the event that
majority of the sharcs of C then issucd or issuable upon cor
Prefered Stock lling Investors): and (iii) the holders of a majority of the then issued and
outstanding shares of Common Stock held by Koy Holders who arc then providing services to
the Company as officers, emplayees or consultants, v s ass (collectively,
(i)-(iil) are the “Elceting Holder:
this Section 3 shall spply 10
«conditions sct forth in Subscction 3.3

I such tnsacton requiresstoekholder sproval, with respect o
Il Sharcs that such Stockholder owns or ¢ which such Stockholder otherwise
power. 1o voe (in petson, by proxy o by action by writen consen, as applicable) all
Sharcs in favor of. und adopt. such Salc of the Company (wgether with any related amendment
or restatement to th Restated Certificate required to mplement such Salc of the Company) and
1o vote in opposition to any and all other proposals that could reasonably be expected to delay or
i the ability of the Company to consummate such Salc of the Compan

b)  if such transaction is a Stock Sale, fo sell the same proportion of
stock of the Company beneficially held by such Stockholder us is being sold by
ling Tnvestons to the Person 1o whom the Selling [nvestors propos
cept as permitted in Subsection 3.3 belo
stockhalders of the Company:

(© o exccute and deliver all relared d
other action in support of the Salc of the Company s shall reasons
Company or the Selling Investors in order to carry out th
g. without limitation, executing and delivering instrumen nce and ransfer,
and any purchasc agreement, merger agreement, any associated mdmml\} agrecment, or cscrow
ment, any associated voting, support, or joinder agreement, consent,
hare certificates duly endorsed for transfer (fiee and clear of imperm
and encumbrances). and uny similar of related documents;

(d)  not to deposit, and to cause their Affiliates not ro depo:
provided in this Agreement, any Shares of the Company owned by such party or AfTiliat

control, from time to time and at all times, or | be necessary to ncrca:
rhr nvmﬂm ﬂj authorized shares of Common Stock from time to time to ensure that rhr[r w
of Common Stock availuble for conv n ol all of the shares of Prel

A “Sale of the Company” shall mean cither: (a) a trar
ctson, of & group of felated Person:
enti than fifty per
ock Sale”); or (b) a transaction that qualifies as
" e defined i the Retated Cortifinte

In the event that (i) the Board, (ii) th
majority of the sharcs of Common Stack then issucd or fssuable upon conversion of the shares of°
e Stock (the “Selling Tnvestors): and i) the holders of a majoriy of the then issucd and
ares of € held by Key Holders wh I ervi
cmployecs or consultants, voling as o separale class (collcetively
I(‘Lnng Holders™), approve a Sale of the Company in writing, specifying that
3 shall apply to such transaction, then, subject to satisfaction of each of the
 Torth in Subscetion 3.3 below, cach Stockholder und the Compuny h
( if such wan
all Sharcs that such Stockholder own
voting power, to votc (in person, by proxy ction on comscnt, as applicablc
hares in favor of, and adopt, such Sale om selated amendment
or restatement (o the Restated Certificale required (o mlp]umu\ such Sale of the Company) and
to vote in opposition tc d e als that could
impair the ability of the Company

C)

shares of capital stock of the Compa: a

the Selling Investors 1o the Person o whom the Selling investors propose (o sell their Share
and, cxeent ax permitied in Subscetion 3.3 helow, an the same torms and conditions as the other

to cxccute and deliver all related documentation and take s
mh—: action in support of the Salo of the wulpu\v as sh.\ll reasonab]
Company or the Selling Investors in order Lo
including, without limitation

upport, or joinder agreement, consent, waive
endorsed for transfer (free and elear of impermissible licns
any similar or related documents;

tes ot fo deposit, except
r Affiliare in a




voting trust or subject any Sharcs to any arrangement or agreement with respect Lo the voin

such Shares, unless speeifically requested fo do so by the aequirer in connection with the Sal

zhts or rights
the Company, or (i)
i of the Compuny or his
Investors o

il the consideration Lo be paid in exchange for the Sharcs pursuant
any sceurifcs and duc reccipt thercof by amy Stockholder would
jon or qualification of such securitie any
L with rospoct 1 such scourilic: or () the provision t any
ny information other than such information as a prudent issucr would generally
fumish in an offering made solely to “accredited investors” as defined in Regulation D
curities Act of 1933, as amended (the “Securities Act”), the Company
© 0 be paid to any such Stockholder in fic thersof, against
ocklols m. an amount in cash equal 1o the fair
ch Stockholder would
ange for the Shares; and

Lors, in conncetion with such Sale
kholder Representative™) with
ders und tion
agrcomonts Following consummation of uu.n Sule of the € iy, (%) 1o consent to (i) the
appointment of such Stackholder Repr ¢, (it) the cstablishment of any applicable ¢
expense or similar fund in connection with any indemnification or similar obligations, and (iii)
tockholder's pro rata partion (from the applicable escrow or ex i
or atherwise) of any and all reasonable fees and expenses to such Stockholder Repre:
conneclion w Stockholder Represer s services and duties in conneetion with such
ted servi e ive of the Stockholders, amd {
im or commence any suit against the Stockolder Representative or an
Stockhold, wilh respect Lo any uction or ingetion tken or failed o be taken by the Stockholder
within the scope of the Stockholder Rej ative’s authority, in conncetion
s negligence or

anything to the contrary set forth herein, a
Stockhuldor w with Subscetion 3.2 above in conncetion with any

proposed Sale ¥ le”), unlss:

sy eepresenton and wareantics to be made by such Stockholder
in comeetion with the Sale related f
authority, ovwnership and m= .\Nlm to onvey uding. but not limited to,

Aion with the Sale o

g ights or rights of
pect to such Sale of the Company, or (i),
challenging the Sale
54.“,uruw 3

with the evaluation, negotiation 3. or the
consummation o the tratsactions contemplated thereby:

(®  ifthe consideration to be paid in exchange for the Shares pursuant

10 this Scetion 3 ineludes any seouritics and duc reccipt thercol by any Stockholder would
requite under applicable law (x) the registration o qualification of such sccurit f
‘person as a broker or dealer or agant with respect to such securities; or (y) the prov
Stockholder of any information other than such in formation as a prudent issuer would gener n)
furmish in an offering made solcly to “accredited investors

omulsated under the Sccuri 1933, as amended (
may causc Lo be paid Lo any Stockholder in licu ther
which would have otherwise heen sold by such Stockhalder
value (as determined in good faith by

of the Company. sppoint « tockholder representative 'ihe ~Stockhalder Representative”) wi
affccting the Stockholders under the applicable dcinitive trans
consummation of such the Company, (x) to
tockholder Representative, (if) the establishment of any appli
xpense or similar fund in connection with any indemnification or similar oblj
the pay 1 Stockholder's pro fata porton (from the applcable escrow o expense Tund

or othe
consection with such Stockholder Representativ's services o duics in consection wih such
Sale of the Company und its relate e representative of the Stockhold
ockiolder Representative
y . or failed
ve, within the scope of the Stockha
.nrh its sorvice as the Stockholder Representative, abscnt fraud, b

Conditions. Notwithstanding anything to the confrary st forth hercin, a
Stockholder will not be required to comply with Subs 32 onnection with any
proposed Sale of the Company (the “Propo

(@) o
in conncetion with the Propesed Sale arc 0 cttations and wartanl
autharity, ownership and the ability to convey title to such Shares, neluding, but not limited fo,

pect fo the voling of
1ch € the acquirer in connection with the Sale of
he ompany

to refiain fr or rights ¢
sppaisal under spplicable o ot any time with rspect o such Sal of the Company, ot (i)
im or commeneing any suit ( " ¢ ¢ Ct y or th
any lmth duty of the Selling Im any affiliate
including, without limitation, aiding and bctting breach of fduciar
in connection with the evaluation, negotiation or entry to the \1]; of th
consummation of the transactions contemplated thereby:

() if the consideration to be paid in cxchange for the Shares pursuant
s kholder v
require under applicuble law (x) the qualification uf such ics or of uny
person as a broker or dealer or agent with res peet 0 such sceurities; or (y) the provision t any
Lhnlm of any information other than such i prudent i
Tuen Mering mude sol edited investors”™ s defined in R
)wmmﬂ‘.ﬂu] under the amenda (the ‘imun' ¢
¢ to be paid to ch
il would have othenyise beon sold by suh sh uqu.d tothe
aluc (as determined in good faith by t ritics which such Stockhold
change for the Shar

the Company. app
respect o matters all : s the applicable definitive transaction
agreements follow nt to (i) the
appointmens of such Stockholder Representative, (i) the e .mmumm fany applicable

expense o similar fund in connection with any inde similar obligations, and (iif)

Kholder's pro 1ata portion (

S the epreseIaIYe of the der
nst the Swekholder Representative or any
10 be taken by the Stockhold
the Stackholder Representative’s authority. in
= Sersiee s e Siockhotder Represcniatie, absen raad, bed it gnoms neglizence of
willful misconduct,

Conditions. Notwithstanding anything to the contrary set forth hercin, a
Stockholder will not be r.q.m ed to comply with Subscction 3.2 above in conncction with any
¢ (the “Proposed

any representations and i« ch Stockholder
in connection with (h— Proposed Sale are limited to representations and w .m.um related to
uuthority, ownership und the ubility o convey title to such Shares, including, but nat limited 1,




ropresentations and warrantics that (i) the Stockholder holds all right, tie and inerest in and o
m Shares such Stockholder rume ris o hold, freo and clear of
ckho ith the tra

vered fo rm acquirer and are cnforceable (subje ary
2 holder in dance with their respective terms; and (iv) neither
the exceution and delivery of documents to be entered into by the Stockholder in conneetion with
the cfion, nor the performance of the Sm;hnh d m ause a
breach or violation of the terms of any a any Lo
j " onder or decroe of any court of gvernmental
Stockhalder;

(b)
ompany officer or
. without limitation, any covenant nof to compete or covenant not to solicit
customers, un[v\u\u‘ or supplivs of uny party 10 (he Proposed Sale) or any reease of olions
arising solily in such Stockholder's eapacity as

() such Stoe d its AR not required to amend,
extend or femninate any contrastual or other relatiouship with the Company, the aequirer or thelr
pective AfTliates, cxcept that the older may be required 10 agree to erminate the
ween or among such Stockholder, the Compan for other

warsanty or cov
the Company (exccpt to the catont that funds may be paid out of an escrow esta

breach of represent mantics and covenants of the Company as well as br
stockholder of any of id sentations, warranties and covenants provided by s
stockhold:

licable shae
(dot
such rnmu-ul
s equally to all olders but that in o
able to such Stockholder m connection with
uch Proposed Sale, except with x nims related to fraud by such Stockholder, the
liability for which mul zml be limited Stockholder;

() upon the con (i) cach holder of
each cla f the capital stock of the Company will receive the same form of
cansideration for their shares of such ¢ other holde

their shares of such same cla ies of stock o of any capital stock of the
Compuny are given a choicc s o the form of considerution 10 be received as a result of the
Proposcd Sale, all holders of such cap I en the same option, (ii) cach holder of
& seties of Preferred Stock will receiy consideration per share of such series

tockholder holds all right, title and inte
such Stwekholder purports to hold, frec and elear of all licns and encumbrances,
gations of the Stockholder in conneetion with the transaction have been duly authori
if applicable, (iii) the documents to be entered info by the Stockholder have been duly e
by the Stockholder and delivered 1o the acquirer and are enforeeable (subject 1o cus
ions) against the Stockholder in accordamee with their respeetive term:
cution and delivery of documents to be entered fnto by the Stockholder in connection with
tance of the Stockholders obligations thereunde
cement to which the Stoekholder is
or governmental

(un! kholder
s a Compuny officer or employee) 1o any restrictive covenant in connection with the Proposed
ithout limitation, any”cvenant ot fo compeic or covenant not fo solicit
party to the Proposed Salc) or any release of claims
viely in such Stockholder’s capacil

and its Afliliates are not required to amend,

elationship with the Conpany, the acquirer or their
respective Affiliares a older e be required to ) terminate the
investment-related documents between or smong such Stockholder, the Company andfor other
stockholders of the Company:

) the Stockholder is not liable for the breach of any represcntation.

adc by ay ther Person in conncetion with the Proposcd Sale, other than
mpany (except to the e i o ow established to cover
of reprosentations, warranlies and covenanis o ompany as well as breach by a
older of any of identical i

(¢)  tiability shall be limited to sueh Stockholder's applicable share

- on the respective proceeds pa e ckholder in connection with

such Proposed Sale in sccordance with the provisions of the Restated Certificate) of'a negotiated

sate indemnification amount that applics cqually to all Stockholders but that in no event

o the aount of consideration cthersiss payable to such Stocklolder in comnection with

b Proposed Sale, o od to fraud by such Stockholder, the
sility for which need not be limited a tockholder:

0 unen thy consummuton of he 3 h holder of
e capital stock of mpany will receive the sime form of
ideration for their i i 3
i shares of such sam ci
mpany acho the form of consideration to be received a
Bropased Sule. sl hokders of such captalsock will b aiven th s opion, 1
of Preferrud Stock will reccive the same amount of consideration per share of

qumlalmn‘ and warrantics that (i) the Stockholder holds all right, title and interest in and to
such Stockholder purports to hold, free and clear of all liens and encumbrance:
e obligatons o7 the Stockholder n comn i been duly authori,
il able, (iii) the do S| beer
ckbolder and delivered o the 2 rcquirer and
limitutions) against the Stockholder in accordance with their respetive torms; and (iv) nither
the oxccution and delivery of documents o be entered nto by the mmn\. or in connection with
¢ transaction, nor the performance of the Stockhold 1 thereunder, will
bresch or it of he s ol sny sgteement Lo whieh the Siockholder is u party, or uny luw
or judgment, order or decree of any court or govemmental agency that applies to the
Kholder;

uircd fo agn
a Company officer or employec) to any restrictive covenant in c
Sule (including, without limitation, licit

ther than a release in customary o s arising solely holder’s capacity
ockholder of the Compans

extend or terminate any eontruetual or other relationship with the Company, the sequirer or theit

ctive Affiliates, 2 may be Tequited o agree to terminate the
investment-related documents between o uch Stockholder, the Company and/or ather
stockholders of the Company;

le for the breach of any representation,

son in connetion with the Proposcd Sale. other than

the € ompury (except to the extent that funds may be paid out of an serow cstablished fo coves
breach of representatior es aud covenants of the Company as well as breach by an

s and covenants provided by all

a ccordance with the provisiol
e indomnification umount that applics cqually  all Stockhold
sceeds the amount of consideration otherwise payable to such Stockholder in connection with
such Proposed Sale, exc vi el ated 1o fraud by Stockholder, the
bility for which need not be limited as fo such Stockholder;

)  upon the consummation of the Proposed Sale (i each helder of
cach class or serics of the capital stock of the Company will reecive the same form of
consideration for their sharcs of such class or scrics as is d by other holders in respect of
their shares of such same cluss or series of stock, and i a of any capital stock of the

given a choice as fo the form of consideration to be reccived as a result of the
ed Sale, all holder ok e givy me option, (ii) each holder of
of Preferred Stock s the consi hare of such §




of Preferred Stock as is reccived by other holders in respect of their shares of such same scri
(i) cach holder of Common Stock will reecive the same amount of cor m.mm per sharc of
received by other holders in respect of their mmon Stock, and

me of the R C y be required
able by all holders of ferred Stock and Common
: paigy

the relutive liguidation preferences to which the holders of cach respective serics of Preforred
tosk and the hklers f Common Siod d Liquidation Fyent (assuming
5 a Dezaned Liguidation Eveut) i aceotdunce with the
prior 10 the Proposed § L
gning provisians of this Subscetion 33(0), if the
consideration 10 be paid in cxchange for the Shares held by Key Holder or In
applicable, pursuant to this Subs #) includes any sceuritics and due reecipt th
any Key Ilolder or Investor equire under applicable law (x)the re
alification uf such s y person as a broker ur dealer o
such sceurit ) the provision to any Key Holder or Investor of any inforr
such information as a prudent issuer would generally furnish in an offering made solely to
“aceredited investors® as defined in Regulation 1 promulgated under the Seeuritics Act. the
mpany may causc to be paid to ar Investor in lieu thercof, &
s held by Key Llolder or Inv s applicable, which would have
“Holde or Invesior,un u.mumm equal to the fair valuc Ga
vich such Key Holder or Investor

( subject to  claus: ve, requiring the same form
leration (o be available to the Jmm s of any sin s of capital stock,
 capital stock of the Company are R option as to the form and
ders of such capital stoel will
. that nothing in this Subscetion 3.3y shall cntitle
oy of comsidration fhat sueh Fokleevould b focl g i
such holder's foilure to satisfy any condition, requirement or Limitatio
y applicable Lo the Compun:

trictions on Sales 4
a parly 10 iy xmL Sale unless (o) all holder o Preferred Stock
such trar (5) 2 o cived pursuant
ated Certificate in effect
med Liguidation Livent),
aive treatment of the
transaction(s) us a Deemed Liguidation Lvent pursusnt o the lorms of the Restated Certificate,
cleet to allocate ¢ tion differently by written notice given 1o the C v at le
(10) days prior to the effective date of any such transaction or series of related transactions,

Remedi

) cach holder of Common Stock will roccive the sam amount of consideration per shar of
as is reecived by other holders in Tespeet of their s of Common Stock, and

waived pursuant to the ferms of the Restated Certificate and as may be required by

tock and Common

s Restated Certificate in ef
that, notwithstand
consideration fo be paid in exchange for the Shares held by Key Ialder o
applicabl, pursuart © s Subsestion 33D ineludes any securit
am 1\" Holder or Investor wo
such securitie:
investor of any information other than
, ,n) fumish in an offering made solcly to
" as defined in Regulation D promulgated under the Securitis
ny iy causc lo b paid o any such Key Holde
s held by Key Holder or Iy .ppm ble,
otherw Key Tlold equal to the fir
determined in good s
would ofhorwis : 3 i change for the
Shares held by Key [lolder or Investo

i®) .uhm to clase () above, requiing the same form of
<onsideration to be a ¢ ho 7 single class or serics of capital stock, if any
holders of any capital stoc W the form and amount of
consideration to be received as nru.ulvM the Proposed Sale, all holders of such capital stock

en the same option: provided. however, that nothing in thi 3
any holder o receive any form of consideration that such thnr would be ine
Tesult of such holder’s failure to satisfy
o the Compan:

fockholde c
4 to participate in
clion Ulocated
among the partics cific ¢ C ated Certificatc in effect
immediately pri I were a Deemed Liquidation Event),
unloss the holders of al least the roquisite percentage required (o waive (reatment of the
transaction(s) as a Deemed Liquidation Event pursuant to the terms of the Restated Certificate,
1o allocate the consideration differently by writlen notiee given o the Company at least ten

(10) days prior to the effective date of any such transaction or serics of related transactions,

Remedies.

s of such same serics,
(iii} each holds cceiv wn\nlrmmn per share of
Comman Stc ed by o 1ol smmon $tock, and
(i) unless waived pursus : C be required by
e sideration recefvable by nd Common
Sl e llocated o he holde d Common Stock on the busis o
ative liquidation preferences to which the olders of cach £ eetive series of Prefircd
d the Lolde non Stock are entitled in n Deemed Liquidation Event (
a Deemed Liguidation Livent) in
Company’s 4 Ceriifi ct diatcly prior to ih
that, notwith 3 of this Subsection 33(f), if the
consideration o be paid in oxchange for the Sharcs held by Key Holder or hny
applicable, pursuant to thi:
uny Holder or Investor would require upplicable law (x) the e
s or of any person as a broker or dealer or agent with resg
ich securi Key Holder or Investo y information other than
such information > a prudent issuct would generully furnish in an ummw made solely o
corcdited nvestors” s defined i Regulation D |vmmvm.
¥ may cause To be paid to any such Key 1
surrender o the Shares held by Key Holder or Inv
atherwise been sold by such Key Holder or Investor, an
determined in gaod faith by the Board) of the securi such Key Ilalder or Investor
ould otherwise receive as of the date of the issuance of such 5o cxchange for the
Shares held by Key Halder ot Investor, as applicable;

subjeet to chuse () above requiring the same form of

onsideration to be available to the holders of any single class ar serics of capital stock, if any
holders of any capital stock of the C iven an option as fo the form and amount

consideration (o be reecived us a result of the Proposed Sale, all holders of such capital siock will

option; provided it in this Subscerion 3.3(x) shall entitle

any b receive any form of consideration that such holder would be incligible to receive as
ult of such holder’s fuilu  uny condition, requirement or linitation that

rally applicable to the Company’s stockholder

34 Resirictions on \:Im nJ < unlml nJ the Company. No Stockholder shall be
unless (a) Stoek are allowed to participate in

i
allocated

among the partics thercto in the manner specificd in the
immediately prior to the Stock Salc (as i such 1
unless the holders of at least the requisite percenta
action(s) as a Deemed Liquidatio crms of the Retated Certif
ideration diferently by w i Company ar lea
os of related Lransactions

medics,




Covenunts of the Company. “The Company ugrees 1o use s best efforts, within th
requircments of applicablc law, to cnsurc that the rights granted under this Agrecment arc
ffective and that the parties enjoy the benefits of this Agres hout
limitation, the use of the Comp
dircetors as pr

Irvevoud - or_of ach party 0 this Agreement hereby
constitutes and o manis a power of attomey to the
mpany and a designee of the Selling Inv and each of them, with full
power of substitution, with respect to the matters set forth herein, including. without limitation
votes e
authorized
pursuunt 0 Section 3 hereo, and hercby
only 3" the party (1) fails to vote, or (i) attempts to vote (whether xy, in person or by
written consent), in a manner which s inc ot with the term greement, all of such
party’s Sharcs n favor o the clection of persons as membrs of the Bosrd detcrmined pursaant
to and in aceon 3 of this Ag ot the mercase of
unthorized JF the: Company pursuant o and in uceordanee with the
terms and provisians of this Agre cment or to take any action reasonably necessary ta effect this
/ granted hereun the President of the
Company to ¢ .umL  and deliver the documentation reforrod to in Scelion 3.2(c) on behalf of uny

incss d

and covenants of the C ompar
by this Agreeme ch is o with an interest and sf
Set hereof.

rs o altorney w llh ILn[VL\(

y agrecment
(other fhan this Ag . ith any person, dircetly or
indirectly, 1o vote, grant any proxy ol s with oting of any of the
Sharcs, in cach cuse, with respeet Lo any of e mat L

Specific Enforcement. Each party acks that cach party hereto wil b
in the event any of the prov [ this Agreement art nol performed by
ceordance with their specific terms or ¢ breached, Aceordingly, it is
agreed that each of the Company and the S hall be entitled to an injunction o
vent breaches of this Agreement, and o specific enforcement of this Agreement and fts terms
and provisions in any action instituted in amy coutt of the United Statcs o any state b
subjict malter jurisdiction.

Remedies Cumulative. All remedics, cither under this Agreement or by law or athen
afforded to any party, shall be cumulative and not altemative.

pany. The Company a use t efforts, within the
requiremenis of np[vl\uh]r Taw, 1o tnsure (hal Uhe ights granted undor this A

fits of this Agreement, Such actions includ
limitation, the use of the Company’s best efforts to ca the nomination and election ¢
dircetors as provided in this A recmient

svocable Proxy and Power of Atomey. Each pany to this Agreement hereby
consttutes und appoinis a5 the pronics of the party and hercby gruns s power of alorey o the
President of the y and a designee of the Sclling Investors, and cach of them, with full
i et forth herein, including, without limitation,

sition of the Board pursuant Lo Sce] 5 Lo inercast

f and votes regardin © Compamy

11t and vote, if and

son or by

Shares in favor ction of persons as members of the ctermined pursuant
W in ac and provisions o e of
e of the C ompany p and in aceordance with the
Agreement or 10 > ke an et this
shall uulhmnr (hL President of the
Company to execute and deliver the documentation referred to in Sectio n behalf of any
ling o do so within o of s et by m_\.;.n,..m Luch of the
nd2

mpany and the [\.nme:- in <o
cement and, as such, coupled with an intcrest and s
Agreement ferminates or expircs pursuant fo Scetion 5.1 hercof.
Each party ereby revokes any and all previous proxies o 15 of attorn
10 the Shar ot he unless un Agreoment. ferminales or exp
amy other proxy or power of attomcy with re
the ‘Shares in sting trust or enter info an
ement), arrangement o understanding with any
Y proxy ar give imsfructions with respect fo the voting of amy of the
set forth herein,

s that cach party hereto will b
sreement are not performed by
otherwise breached. Accordi
d that cach of the Company cntitled o0 an injunction to
ent breaches of this Agreement, and to rcement of this Agreement and s terr
and provisions in any action instituted in any court of the United States or any statc havi
ubject matter jurisdiction.

Remedies Cumulative. All remedics, cither under this Agrecment or by kw or otherwis
afforded to any party, shall bs cumulative and not altemnative.

Covenants of the Company, The Company agrecs to use its best cfforts, within the
applicable law, to ensure that the rights ranted under thi
and that the parties enjoy the benefits of this Agreement action
ation, the usc of the Comp: fforts to cause the noming

esident of the Company nce of e Selling Investars, and sach of them, with fal
power of substitution, wiih respect to the matfens set forth hercin, mdmlm  without limitation.
0 @ and composition of the Board pursuant o Section 1, votes to increase
authorizcd inl o Seetion 2 h ote vy Sale of the ¢
pursuant 1o
only if the party () fails o vote, ar (ii) a
. in & manner which is inconsistent with the tern o
party’s Shares in favor of the clection of persons as members of the Roard determined pursuant
d in accordance with the terms and p o the incrense of
s

on reasonably nece
bl ahorie: the Pr
Company to execute and «Mv\ e the documentation referred to i Section 3. on hehalfof any
y. Each of the
idetution of the
cetion with the transact
greement { and. a ed with an interest aud
and unil this Agreement terminates or oxpires pursuant (0 Scetion 5 1
ics or powers of attomey with e
to the Shares and shall not he[e\llﬂ‘ \u\l\ and until this
pursuant to Section 5.1 hereof, mt any other pro

W agree
with any person. mxmlv or
with u\;\..\l 1o the vating
in.

h party hereto will b
< nat performed by
breached. Accordi
ol tha cach o the Company and The Stockholders shall b cntitled w0 4
breaches of this Agrecment enforcer
disions in any action instituted in any court of the U
subject matter jurisdiction.

. All remedies, either under this Agreement or by law or otherwi:
h.nH be cumulative and nol allernative




[ this Agreement

(®  “Company Covered Person” means, v T 10 the Company
as an “issuer® for purposcs of Rule 5 person listed
in the fimst paragraph of Rul

b gne” means any director designee to
any Disqualification Lvent cxcont for a isqumlifcation Lvent s to which ko

506(d)2)(ii) or (iii) or (d)(3) is applicabl:

(¢)  “Disqualification Event” meuns a “bad actor”
ribed in Rule SO6(AN 1)(7)-(viii) promulgated under the Sceuritics Act

(d)y “Rule 506(d) Related Party 5, with respeet o any Person,
any other Person that is o bencficial owner of such first Person’s sceuritics for purposes of Rule
506(d) under the Securitie:

ati

() v person with the i ignate or participate in the
ation of a dircctor pursuant to this A greement herchy s that (i) such Person has
cised reasonable care to determine whetho o applicable to such
p_,_w any dircet : designated 1‘. such Person pui ment of any of
such Person’s Rule S06(d) Related P applicable, for a Disqualification Fvent as
to which Rule S06() Q)i or (i) e and (ii) no Disqualification Even i
applicable 1o such Person, any such Person pursuant 1o this
Agrecment or any of such P > 506(d) Related Partics, except, if applicable, for a
malification E; hich Rule S06(d)(2)( r () i upphuﬂvlr,
Notwithstanding any the  contrary Investor makes no
representation v bencficial «
Company’s ¥ es virtue of that Persc
a mm 10 (3) this Ar may be subscquently wmended. or (y) any other
greement to which the Comp uch Investor are partics regards
sehich includss e power 0 ol or 1 ditst the voting of, such sosurity:
hich includes the power to dispase, or to dircet the disposition

(b} The Compuny hereby represents and warrants o the Iy,
no Disqualification Fyvent i applicable to the Company or, 10 the Company
Company Covered Person, cxeept for a Disqualification Livent s o which Rule

or (d)(3) is applicable,

Covenpnts. Each Person with the right to
i of & el pirstant 1 s Agrofced oot il agfoes () w t 0
partcipate in the designation of any dircelor dexignee who, fo su
fied D e 1o
7 designated by

9

@
as an “ssuer” for pup
in the first paragraph of Rulc

®) gnee” means any dircetor designee 10 whom

any Disqualification Event
S06(A)2)(i1y or (in) or (dN3) 3

© squalification Event” means
doseribed in Ruls SO6(d)(1)@)-(vii) promulgatcd undor the Securitic

(d)  “Rule 506(d) Related Party

any olher Person thal is a benclicial ownr of such frs Person’s sec aitios for purposcs of Rulg

under the Seeurities Act

vith the right 10 d

ar participate in the

Agreement hereby represents that () such Person has
cther any Disqualification Fyent is applicable to such

Rule S06(d) R ties appliable, for
S06(A)N2)(i1) or (iii) or M\ Il

ation Lyent

d (i) no Disqualification Fyvent is

applicable to such Person, any such Person pursuant to this
grecment o any of such P Rulc 506(d) Relatcd Partics, wxcept, if applicablo, for a

Rule 506(d)(2Ki1) or (i) or
contrary in this Agreement, each

held by such Investor solcly by virtue «

may be

(®)  The Company hers
spplicable © the

paton of any ditsetor 4.1“1,“_ Who. 1o sush par
i) 1o ¢ able care to determine
ulud by such person MuMmmm Designee, (iii) th

(@)3) is applicable.
Investor makes no
owner of the

) that Person being or
any other

o the Investors that
my

warc that any individual previously designated by any such Person is or has

9

finitions. For purposcs af this Agreement,

“Company Covered Person’” means, with respect  the Company
for purposes of Rule 506 promulgated under the Sceuritics Aet, any Person listed
eraph of Rule 506(d)(1).

(b)  “Disqualified D or designee o whom
any Disqualifieation Evcnt is applicable, except for a Disqu wifioatan Event g0 which Rule
SO6()()0) or (i) or (A3 is upplicabl

“Disqualification Fvent” means a “had actor” disqualifying cvent
deseribed in Rule 506(d)(1)(1){vii) promulgated under the § Act.

(@  “Rule 506(d) Related Party” mcans, with respeet to any Person
any other Person that is a bencficial ow fi s securitics for purposes of Rule
506(d) under the Sceurities Act,

Person with the right to desi participate in the

uation of a director pursuant to this Agreement hereby represents that (i) such Person has

s resonubls care Lo deerming whether any Disquudication Ientis applicable 10 such
Agreemient ¢

applicablc o such Person, any Roard cs 1 by such Person pursuant o this
cement or any of such Per wept, if applicable,
Disqualification Lvent a5 1o which (i) or (3 is spplicable.
nding anything to the contrary aree Invesior makes no
o beneficial owner of th

virtue of that Person being or

y other

¢t or wriften agresm mp d such rding (1)

the vating power, whi

and/or (2) the i
of, such security

Disqualificar
Company
or (d)(3)

venants Lach Person with the right 10 designatc or participuie in the
dircetor pursuant to this Agrooment covenants and agrees (i) not to designate or
ation of any director d:\lgu:‘e who, to such Person’s knowledgs, is a

o determine whether any dircctor




alificd Design hall as promptly as practicable take such actions us are
neeessary o remove such Disqualified Designee from the Board and desi;
designes who is not a Disqualified ¢, and (iv) to notity the Company
in the event a Disqualifi omes applicable Lo such Person or any
L to such I'Lr-un s know 1-n, 1o such Person’s mvlwl desigr
tion Event a
(iii) or (d)(3) is applicable.

Term, This Agreement shall b
untl and shall terminate upon the carlie u E
written public offering of its Common Stock (other than
cither to the sale of securities to employees of the Company pursuant to its stock option,
k purchase or similar phan of an (b) the consummation of « Sale
of the Company and distribution of proceo crow for the hencfit of the Stocl in
accordance with the Res Certificate, provided thit the provisio 3 hereo will
al of uk Company (o the exient necessary Lo enforee the
provisions of Seetion 3 with respect to such Sale of the Company: rmination of this
rdance with Subsection 7.8 belov

amcous
Additional Pari

[0} " ding amythin contain cin, i the
Company issues addiional sh: e after the date hereof, as a
condition to the such sh : hall requirc that any purchascr of such
shares become v
Agreement attached to this A s it A, or (i) a © et szaate poe
bound by jeet Lo the lerms of thi en an Investor
s el theseafier be dectsed an Tvestor

of this Agreement, the Company

enters into an 1 shares of \..puu to such Person (other
than 10 a purcha
such Person shall hold Shar
capilal stock of the Company (realing for this purpose all shares of Common Stock iss

ex 1 of outstanding options, warrants or convertible sceuriti

sed andior converted or exchanged), then, the Company shall cquse such Per
condition precedent 1o entering into such agreement, o become a party (o thi

daptic atin the form attached hercto s =
bject to the terms of this Agreement as a Stockholder and thereafter sucl

be deemed a Stoekholder for all purposes under this

Tran: Each transferec
continue 1o be subjeet Lo the tern
recogmition of such trans 2 assignee shall agres in writing 1o be

qualified Designe:
necessary (o remove such Disqualified
who is not a Disqualified D
he event a Disqualification Event beeomes applicable to
Related Partics, or, 10 such Person’s knowledge, to such Per
S for a Disqualification Fvent as to which Rule S06(d)2)(ii) or

cement shall be efeetive as of the date hereol and shall continue in eifeet
arficst to oceur of (a) the consummation of the Compamy
of its Common Stock (other than a regi
of the Company pursuant fo i sock option,
similar plan or an SEC Rule ction); (o) he ¢
Wl distribution of proceed
Centificate, provided that the provisions of

ry comtuined hercin, i the
y after the date hercof,
condition to i e y sha ire y purchaser o

hares become @ parly 1 c y e (i) the Adoplion
greement attached to this Agreement as Exhibit A, o counterpart signature page

ibject te = this Agreement an In r and

cch such person shall thercafier be deemed an Invesior

In the cvent that afler the date of this Ag mpany
enters into an agree h any Person 1o issuc sharcs of . ck 10 sucl son (ather
than to a purchas

ueh Porson shell Hhold
<apital sto

upon

xereised andior conv
condition precedent t0

Disqualificd D such Person shall s prompily as practicable take
necessary to remove such Disqualified Designee from the Board and des
designee w s Disqualifiod Designe

in the even

'l'LrLN:d Partie:

iy or 0 applicable

m. This Agreement shall be effective as of !lle date hereof and shall continue in effect
and shall terminate upon the the consummation of the Compuny
t underwritten public offeri Common Stock (other than a re: atement
rolaling eithr i ths salo of socucfios i employces of the Company pursuant 1o its stock option.
o an SEC Rule 145 transaction); (b) the cor on of 4 Sale
. o

prdunce with the R
aficr the closing of any ¢ cessary to cnforce the
espect to such Sale of the Company: and (c) termination of this
cment in accordance with Subseetion 7.8 below

Miscellancons

ontained herein, if the
Company issucs additional shares of Seric ed Stock afier the date hercol, as a

e
ssuance of such shares the Company shall Tequire that any purchaser of such
shares become a party to this and delivering (i) the Adoption
ciment attached to U et hibit A, o (ii) ctpart signature page hereto
t be bound by and subject to the term 5 it Investor and
Stockholder hereunder. n cither event, cach such per
and Stockholder for all purposes

( >mpany

enters into an agrecment with E es of I. ? person (other

than to a purchascr of Preferred s by o .h.nc. following which
on shall hold '\hmeﬂ constitutin; € { « en O !m\‘ln

mmg ptio
ed), then, the Comp
greement, 1o become a
o attached heet

Vransfers. Lach tean
continue to be subjeet to the
such transfer, each transferee or as

10




cach of the terms of this Agreement by exceuting und delivering an Adoption A
substantially in the form attached hereto Exhibit A. Upon the exceution and delivery of an
Adoption Apresment by any ¢, such transferee sha ¢ aparty herer

uch transfe

pages of this Agrcement and shall be deemed to

and Stockholder, Ticable. The Compa

o this Agreement on its ook fcaic reproscnting

until such transferce shall have complied with the terms of this Sub

instrument, o book entry representing the Shares subject 10 s Ate d on or afier
the dute of this reement shall be notated by the Company with |h‘ I nd set forth in
Subscction 7.12

18 nd Assigns. The terms and conditions of this Agreement shall inure w the

benefit of md be binding upon the respective successors and assigns of the partics. Nothing in

this Agreement, expre: intended to confer upon any par 1« than the part

hercto or iheir respeetiy : s any rights. remedi ations, or lizbilitics
y Teason af thi

Law. This Agreem : governed by the internal law of the State of
ware, without regard to conflict of law principles that would result in the appli
Jaw other than the law of the State of Delaw

Counterparts, This Agreement may be cxceuted in two (2) o more counferparts, cacl
which shall be deemed an original, but all of which together shall constitute one and t
instrument. Counterpurts muy be delivered via clectronic mail (including pdf or any eleetronic
signature complying with the U.S. ESIGN Act of 2000,

transmission method and any counterpart so delivered shall be deemed 1o have been du
validly delivered and be valid and efTective for all purposes

Titles and 3

11 notices and other communications
gresment shall be in writing and s
pLor () personal delivery 0 the party 10
ronic mail during normal busi
ness hour

p by
communications shall be sent (o the fespeetive parties at their address st o on Seh
heduls B hercto, or (a5 to the Company) to the principal offics of the Company and to the
hief Executive Officer. or, in any case, fo such email address, or addr
8 cetion 7.7. 11 notice is
given to the Company, a copy (which capy shall not constitute notice) shall also be sent to

<ach of the terms of this A

subsiantally in the form aticpod heteto s Labibil A Upon the excoution und.delivery of an
doption Agreement by any transferee, sueh transferee shall he deemed to be a party hercto as i

such transferee were the transferor and such transferee’s signarure appeared on the signature
pages of this Agreement and shll be decmed (o be an vestor and $tockholder, or Key Holder

and Stackholder, c. The € - c of the Shares subject

1o this Agreement on ifs books or s res

wntil such tran shall have complicd with the tetms of his ! Liach cerlificale

instrument, ot book entry Tepresenting the Shares subject to this c ssued on or after

the date 0

Subscetion 7.

SUC jon: all inure to the

benefitof and be binding upon the respective succcssors and assigns of the partis. Nothing in
press or implicd, is intended to confer upon

hereto or their respective successors and assi

ww. This Agreement shall be governed by the
withoul regard 1o conflict o law principles that would resallin the spplicstion of any
an the law of the S ’

Counterparts. This Agre
which shall be

ine may vere
nature complying with the U.S. LSIGN
ransmission method ¥ counterpart so
valid

Titles and Subtitles. The titles and subtitles wsed in this Agreement arc used for
convenience only and are not to be considered in ving or intetpreting this Agreement.

and other communications given or made pursuant
cd cffeetively given upon the carlier of
ified. (b) when sent, if sent by
. and il nol sent during normal
aving
afler the business day of deposit with a nationall
prepaid, specifying nextbush : ith
communications o pective partcs at ther addre
ule 1 hereto, or (as m»m-n...v.m o the principal ofice of the Company and 1o the
ttention of the Chief Fxcentive Officer, or, in e, to such cmail address, or address
subsequently modified by written notice given in accordance with this Subsec Z. If notice is
e to the € 3 y (which copy shall nol constitute noticc) el e bo st o

n

cach of the ferms of this Agrecment by exceuting and defivering an Adoption Agreement
ibstantially in the form attached hereto as Exhibit A, Upon the exccution and delivery of an
Adoption Agreement by any e shall be decmed to b T

older
ind Stockholder uwumlhul ble. The Company shall not permit the transfer of the Shares subje

o this Agrecment on its hooks or issuc a new certificale represcnting any such Shares unless and
until such transteree shall have complied with the ter 2

instrument, or book eniry representing the Shares subjc cement if issucd on o afler
the date of this Agreement shall be norated by the Company with the legend set forth in

nent shall inurc fo the
beneti of ax8 be Sindig 4 pon the respec s and assigns of the parties. Nothing in
1his AgeccimGht, éxprost o jmplicd, s nondod t Sonfer ipon iy party ol than the it
hereto or their Tespective successors and assigns any rights, remedics, obligations, or lia

under or by reason of this Agreement, except as expressly p

Governing L. This Aerocment shall be sovemed by i
Delaware, fLaw principles that
o other han the

Counterparts reement may be executed in two (2) of more counterparts, each of
which sh od am wriginal, but all of which wgether shall constitute one und the same
instrument, Counterparts may be del a ctromic mail nwm-lmu‘d' or any

gnature complying. with the U.S. E 2

1.
trenamission mcibiad i ity counlcrpat So delivesad shill | Do dcomed I bt boon duly ind
validly delivered and be valid and cifective for all purpos

Titles_and_ Subtitles. The titles and subtitles
ience enly and are not to be considercd in eanstruing ot interpreting this Agreement.

All notices and other communications given or made pursuant o
this Agreement shall be in writing and shall be decmed effectively given upon the carlicr of
persomal delivery to the party to be notificd, (6) when s
electronic mail during normal business hours of the recipient, aud n ot sent durin
business hours, then on the recipient’s next business day, (<) five
regristered or certified mail, refurn reecipt requested, po
day after the business day of deposit with a nationa i
pripaid. speci (ying v . with written
commumications shall b sent to the respoctive partics at their addros
or Schedule B hereto, or (as to the Company) to the principal office o p
atiention of the Chief Lxeeutive Officer, ur, in any case, o such cmail addres
subsequ :d by written notice given in accordance with this Subs
en to the Company. a copy (which copy shall not censtitute

1l




Badley Spellman, PS. i e, Scaule, WA 98104, Aw

(b) jce. Lach Investor and Key Holder
to the delivery of any nt o the Delaware Gener
DGCL"), as amrnd—d or superseded from time to time, by clectronic transmis
pursuant Lo Scetion 232 of the or thereto) at LHL' clectronie mail addres
forth belo: such Investor's or I\u on the Sehedules hereto, as updated from time
or as on the books of the Company. To the extent that a
notice given by means of clectronic transmission is retumed or undeliversble for any rg
forcgoing consent shall be deomed to have been revoked unfil anew or correeted cleetronic mail
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TPurcha: defined in the Purcha nent) without the consent of the other parti Purchascrs (as defined in the Purchasc Agreement) without the consent of the other partics

as defined in the Purchase Agreement) without the consent of the other partics
hereto; and

horeto: and
() amy provision herco

d by the waiving party on such () any provision hereof may be waived by the waiving party on such
paty's ovin behalf, without the consent of any other party
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iy°s own behall, without the consct of any other party.

vithaut the consent of any ather party

‘ompany shall give prompt written notice of any amendment, modification, termination, or y shall give prompt writicn notice of any amendment, modification, termination, or The Company shall give prompt written notice of
hereunder 10 any party thet did not_ consent in writing thereto. Any amerd . under to any party 0t in writing thereto. Any amendment, ver hercunder {o any party that did not conscnt in writing thercto,
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AGREEMENT, TNCLUDING CERT
RN
by its cxceution of this Agreement, agrees that it will cause the certificates
instrumen ry evideneing the \Imr s issucd after the date hereof to be notated with
the legend required by thi w c it shall supply, free of chars
[ this Agreement L i uest \r.\m uch holder \
mwwrml\mh The pares o this At do hrsy g tha the e
the certificar ruments, or book eatry cvidencing th obe notaed wih
legend required by this Subs 2 berein andior the g ofthe Cempany 10 supply

2 copy of thi ‘\g nent as provided hereunder shall not affeet the validi

suanee of Sharcs or the voting

Company hereafier to ar ck without limitation, in
canneetion with uny stock split, ok 4 I . . such
Shares shall become subject to this A;

pursuant to this Agree
erson, ons y other manner permitted by applicable
avoidunce of doubl, voting of the § ant 1o the A
roference o the torms of this Agreomont.

Alany time or from time to time afler the date hereof, the partics
agrec to cooperate with cach other, and at the request of any other party., fo exceute and deliver
any furher Instrments of documants and to o all ch futher acton s fhe erler par

quest in urder (o carry out the intent of the parties hercunder

Dispute Resolution The pr a) hereby irrevocably and unconditionally submit to the
Jurisdiction of the state courts of Washinglon and lo the jurisdiction of the Uniled Stutes District
Court for the Westem Diswiet of Washington for the purpose of amy suft, action or o

e Dot to commence any suit,
action or other proc " cment exeept in the state courts
of Washington or the l‘mlul \mh.\ District Court for the Westom District of ‘Washington, and (c)
heret and agree 1ot 1o 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 w the jurisdietion of the
above-named courts, that iis property i cxempt or immune from atfachment or cxceution,
the suit. action or proceeding is brought in an inconvenient forum, that the venue of the suit,
action or proceding is improper or thal this Agrecment or the subject matter hereol may not be
enforecd in or by such court.

WAIVER OI JURY TRIAL: EACH PARTY HLLLM

TRIAL OF ANY CLAIM OR CAUSE OF ACTION

TIIS AGREEMENT, TIIE OTIIER TRARN TIEE [T

HL SUBJECT MATTLR HURLOF OR THLRLI HI SCOPL Ol THIS WAIVLR IS
INTENDED TO RE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT M

14

AGREEMENT, INCLUDING CERTAIN RESTRICTIONS ON RSHIP SET FORTH
THERED.

Company
instruments, or book cntry cvidencing the Sharcs issucd afl

ch holder

1 L
prncpal office. e partics  his Aprostent do hereby ugres that the |

idencing the Shares to be notated with 1
s Subs the failure of the Company to supply, fiee
a copy of this Agreoment as provided hercunder shall not affect the validity or

Agreement.

1 the lik

ch

end set forth in

of Shares pursuant to i
in any othr mannr permitted by mm
av suant to the /

Feforonee o he s o this

: 10 coup
Firther fetrument
onably request in order oes n ‘ot the intnt a1 ‘parties herennder.

s y ly and unconditionally submit to the
jurisdiction of the siate courls of Washington aud to the jurisdiction of the United States District
Court for the W shington for the puspuse of 1, action or other

any suit,

m
¥ o the urisdiction of the
chment or exceution, that

g i hmugh! in an inconvenicnt forum, that the venue of the suit

improper or that this hie subject matter herec
A in ur by such courl

IJGIITS T

14

not be

AGREEMINT, INCLUDING CERIAIN K s 0N 1 SH SOk

THEREIN.

Compamy, by it cx o c grees that it will cause th
« the date her
the legend required by this
copy of this Agr upn” written T
C ‘The parties to this Agreement do hglahy
or boak cntry cvideneing the Shares to be notated with the
tion 112 hercin andior the failure of the Company o supply, frce

0
seeurilies of the Company
comnection with any stock »,pm,

Manner of Votin;
porson, by proxy, by written co
of dnuhl voting of th
it th e

s. At any time ot from time fo time after the date hercof, the partics
ooperate with each ofher, and at the request of any other party. to execute and deliver
any further instruments or documonts and to (ake al such further action us the other party
Iy request in order to carry out the intent of the pa ereunder,

Dispute Resolulion The paties (a) hereby irrevocubly and unconditionally submit to the
n mited States District
1 or other
proceeding arising out of or based upon this Agre
action or other procecding arising out of or b
on or the United Stares Districr Court for the Western District of Was
defense, or otherwi

n or proceeding i
action or proceeding s improper or that thi
entorced in or by such cc

WAIVER OF JURY T TY HERERY WAIVES ITS RIGHTS TO A JUI
TRIAL OF ANY CLAIM OR CAl ‘OF ACTION BASED UPON OR ARISING OUT OF
IHIS AGRLUEMLNT, THE OTHER TRANSACTION DOCUMLNTS, THE SLCURITIES OR
THE SUBJECT MATTER HERFOF OR THEREOF. THE SCOPE OF THIS WAIVEI
INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES TIIAT MAY

14




FILED IN ANY COURT AND THAT RELATL TO THL SUBJECT
I UDING, WITHOUT LIMITATION, CONTRACT ¢
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¢ Agrecment, unles provided. Nothing
dule is intended to broaden the
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the A x 1t of third partics, and (4) shall not constitute, or be deemed to
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complete copics of which have been made available to the investors or their respective counsel
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Ihe Company has cntered into a Seeured €
Agreomont with Fan 8. Turmcr, in which the Company b
of approximat 1ch I
for the purposes of inventory financin

The Company has entered into a Ln.m and
Investmenis LLC, in which the Com
help find the eroy

a Loan and Operational A
h«rﬂu'ﬂul indehtedng
6%

The Company has certain financed the purchase of eertain vehicles with loans in the
approximate outstanding amount of $50,000 in

it m‘m.l is a member of the Board and is the principal of the holder of the POC
Loan. Th pany has also entered into that certain Advisor Agreement with Jeff Selikoff
ki Apeil 3020, et which i S s compensation shall be quarterly installments of
ned under the POoC 1.oan, ares of Series A-1 Preferred

Company shall be issued to fulfill this

The Company has entered into a Secured Credit Facility A
grecment with Livan S. Tumer, in which Lht\nm[mm has outstanding borrow
f approximately ,000) in the aggr uch loan is sceured by the C

Tor the purposes of inventory financil

The Company hay cntercd info a Loan and Sceurity Agreement with Alta
Tnvestments LLC, in which the Company has outstand. lebtednes
help fund the growth of Lhe Company (the “PORC ). The POUC Loan ueerues intc

in the form of'a percentage of th y
Preferred Sto be determined class of capital stock of the Company shall be issued to fultill
such ¢

The Company has entered into a Loan and Operational Agreement with Seed River LLC
in which the Company has owstanding borrowed indebtedness of upproximately
payable as a revenue loan in monthly installments equal to 6% of the Company’s revenue,

The Company has cerlain financed the purchuse of cortain vehicles with loans in ¢
approxim. tanding amount of $50,000 in aggregate.

Teff Selikoff is a member of the Board and is the principal of the holder of the PO
lLoan, The Cor has alse entered into that certain Advisor Agreement with Jeff Sclikoft
dated April 14, 2020, under which Mr. Selikoff's compensation shall be quarterly installments of
0.06% ol the POOC that term is defined under the POOC Loan. Shares of Series A-1 Preferred
to-be determincd class of capital stock of the Company shall be issucd 1o fulfill this

Agreement and S
has outstandi d indebtedns
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ampany s catored it w Loan und Secutity Agtosment with Alla Ridge
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Company has certain financed the purchase of certain vehicles with loans in the
e outstanding amount of $50,000 in aggregate

Jeft Sclikoft is a member of the Board and is the prineipal of the holder of lh\ POoC
Conpaty s

of the POoC fined under the POoC Lo I A-1 Preferred
Stock/s to-he determined class of u;m\ stock of the Company shall be issued w fulfill ¢
obligation,
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Read and Approved (For IRA Use Only): SUBSCRIBER:

by . Tnvestor Scgnatune

Name:  [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber is an “accredited investor” as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act. The
Subscriber is a resident of the state set forth herein.

Please indicate Yes or No by checking the appropriate box:
[ ] Accredited

[ X] Not Accredited
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