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a majority of the then- outstandmg Shares (such holders the “Requisite Holders").

B. The Company and the undersigned Purchaser, constituting the Requisite Holders, desire
to amend the Agreement as set forth herein.

AGREEMENT
In consideration of the mutual promises and covenants set forth herein and other good and
valuable consideration, receipt of which is hereby acknowledged, the parties to this Amendment hereby
agree that the Agreement will be amended, and the parties hereto further agree as follows:

1. Amendment to the Agreement.

(a) Section 1.1(a) of the Agreement is hereby amended and restated in its entirety
as follows (deleted language in strikethrough-text; new language in bold underlined text):

“(a) The Company shall have adopted and filed with the Secretary of State of
the State of Delaware on or before the Initial Closing (as defined below) the Amended
and Restated Certificate of Incorporation in the form of Exhibit B attached to this

Agreement (as the same may be amended, restated, supplemented or otherwise
modified from time to time, the “Restated Certificate”).”

(b) Section 1.1(b) of the Agreement is hereby amended and restated in its entirety
as follows (deleted language in strikethrough-text; new language in bold underlined text):

“(b) Subject to the terms and conditions of this Agreement, each Purchaser,
severally and not jointly, agrees to purchase at the applicable Closing (as defined
below) and the Company agrees to sell and issue to each Purchaser, severally and not
jointly, at the applicable Closing that number of shares of Series A-1 Preferred Stock,
$0.00001 par value per share (the “Series A-1 Preferred Stock’ or the “Shares”), set
forth opposite each Purchaser's name on Exhibit A, at a purchase price of $10.44393
per share.”

(c) Section 1.2(a) of the Agreement is hereby amended and restated in its entirety
as follows (deleted language in strikethrough-text; new language in bold underlined text):

“(a) The initial purchase and sale of the Shares shall take place

remotely via the exchange of documents and signatures, on the date hereof, or
1
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(e) Section 1.2(c) of the Agreement is hereby added to the Agreement following

Section 1.2(b) and reads in its entirety as follows:

“(c) After the Initial Closing, the Company may sell, on the same
terms and conditions as those contained in this Agreement, without obtaining the
signature, consent or permission of any of the Purchasers, any remaining
authorized but unissued shares of Series A-1 Preferred Stock (the “Additional
Shares”), to one or more purchasers (the “Additional Purchasers”) in additional
Closings (each, an “Additional Closing’), provided that (i) such subsequent sale
is consummated on or prior to June 30, 2024; and (ii) each Additional Purchaser
becomes a party to the Transaction Agreements, by executing and delivering a
counterpart signature page to each of the Transaction Agreements. Exhibit A to
this Agreement shall be updated to reflect the number of Additional Shares
purchased at each such Closing and the parties purchasing such Additional
Shares.”

(f) Section 1.4(y) of the Agreement is hereby amended and restated in its entirety as

follows (deleted language in strikethrough-text; new language in bold underlined text):

“(y) “Voting Agreement’ means the agreement among the
Company, the Purchasers and certain other stockholders of the Company, dated
as of the date of the Initial Closing, in the form of Exhibit D attached to this
Agreement.

(9) The first paragraph of Section 2 of the Agreement is hereby amended and
restated in its entirety as follows (deleted language in strikethrough—text; new language in bold

underlined text):
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“2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The
Company hereby represents and warrants to each Purchaser that, except as set
forth on the Disclosure Schedule attached as Exhibit C to this Agreement, which
exceptions shall be deemed to be part of the representations and warranties
made hereunder, the following representations are true and complete as of the
date of the Initial Closing. The Disclosure Schedule shall be arranged in sections
corresponding to the numbered and lettered sections and subsections contained
in this Section 2, and the disclosures in any section or subsection of the
Disclosure Schedule shall qualify other sections and subsections in this Section
2 only to the extent it is reasonably apparent from a reading of the disclosure that
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() The first paragraph of Section 4 of the Agreement is hereby amended and
restated in its entirety as follows (deleted language in strikethrough—text; new language in bold
underlined text):

“4, CONDITIONS TO THE PURCHASERS’ OBLIGATIONS AT CLOSING. The
obligations of each Purchaser to purchase Shares at the Initial Closing or any
Additional Closing are subject to the fulfillment, on or before the applicable
Closing, of each of the following conditions, unless otherwise waived provided
that upon the consummation of the applicable Closing all such conditions shall
be deemed waived in writing:”

(k) Section 4.1 of the Agreement is hereby amended and restated in its entirety as
follows (deleted language in strikethrough-text; new language in bold underlined text):

“4.1 Representations and Warranties. The representations and
warranties of the Company contained in Section 2 shall be true and correct in all
material respects as of the Initial Closing.”

)] Section 4.2 of the Agreement is hereby amended and restated in its entirety as
follows (deleted language in strikethrough-text; new language in bold underlined text):

“4.2 Performance. The Company shall have performed and complied
with all material covenants, agreements, obligations and conditions contained in
this Agreement that are required to be performed or complied with by the
Company on or before the applicable Closing.”

(m) Section 4.3 of the Agreement is hereby amended and restated in its entirety as
follows (deleted language in strikethrough-text; new language in bold underlined text):

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

applicable Closing.”

(n) Section 4.5 of the Agreement is hereby amended and restated in its entirety as
follows (deleted language in strikethreugh-text; new language in bold underlined text):
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restated in its entirety as follows (deleted language in strikethreugh—ext; new language in bold
underlined text):

“5. CONDITIONS OF THE COMPANY’S OBLIGATIONS AT CLOSING. The
obligations of the Company to sell Shares to the Purchasers at the nitial
Closing or any Additional Closing are subject to the fulfillment, on or before the
Closing, of each of the following conditions, unless otherwise waived:”

(q) Section 5.1 of the Agreement is hereby amended and restated in its entirety as
follows (deleted language in strikethreugh-text; new language in bold underlined text):

“5.1 Representations and Warranties. The representations and
warranties of each Purchaser contained in Section 3 shall be true and correct in
all material respects as of the applicable Closing:”

(n Section 5.2 of the Agreement is hereby amended and restated in its entirety as
follows (deleted language in strikethrough-text; new language in bold underlined text):

“5.2 Performance. The Purchasers shall have performed and
complied with all material covenants, agreements, obligations and conditions
contained in this Agreement that are required to be performed or complied with
by them on or before the applicable Closing.”

(s) Section 5.3 of the Agreement is hereby amended and restated in its entirety as
follows (deleted language in strikethrough-text; new language in bold underlined text):

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

applicable Closing.”

(1) Section 5.4 of the Agreement is hereby amended and restated in its entirety as
follows (deleted language in strikethrough-text; new language in bold underlined text):

“5.4 Restated Certificate. The Company shall have filed the
Restated Certificate with the Secretary of State of Delaware on or prior to the
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representatlons and warrantles of the Company shaII survive for the benef' t

of each Purchaser until the date of the applicable Closing and shall cease
to survive immediately after the date of such applicable Closing and the
representations and warranties of the Purchasers contained in or made pursuant
to this Agreement shall survive the execution and delivery of this Agreement and
each Closing and shall in no way be affected by any investigation or knowledge
of the subject matter thereof made by or on behalf of the Purchasers or the
Company.”

2. Representations and Warranties of the Company. The Company hereby represents
and warrants to each Purchaser that, except as set forth on the Bringdown Disclosure Schedule attached
as Exhibit A to this Amendment, which exceptions shall be deemed to be part of the representations and
warranties made hereunder, the representations set forth in Section 2 of the Agreement, as amended by
this Amendment, are true and complete as of the Effective Date, except as otherwise indicated.

3. Miscellaneous.

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

(b) Counterparts. This Amendment may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic
signature complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act or
other applicable law) or other transmission method and any counterpart so delivered shall be deemed to
have been duly and validly delivered and be valid and effective for all purposes.

(c) Effect of Amendment. The Agreement, as amended by this Amendment, will
remain in full force and effect. All references to the Agreement in the Agreement or in the Transaction
Agreements means the Agreement as amended by this Amendment.

[Remainder of Page Intentionally Left Blank]
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e oraginary course OT DusINess, (3) G0Ees NOol represent a daelerminaton that the transacuons
contemplated by the Agreement require the consent of third parties, and (4) shall not constitute, or be
deemed to be, an admission to any third party concerning such item.

This Bringdown Disclosure Schedule includes brief descriptions or summaries of certain
agreements and instruments, copies of which have been provided to the Investors or are available upon
reasonable request. Such descriptions do not purport to be comprehensive and are qualified in their
entirety by reference to the text of the documents described. The non-numerical headings in this
Bringdown Disclosure Schedule are for convenience only and shall not control or affect the meaning of
any part of this Bringdown Disclosure Schedule. This Bringdown Disclosure Schedule has been
intentionally prepared with appropriate safeguards to prevent the exchange of competitively sensitive
information.



STOCK, all of wnich are Issued and outstanding immeaiately prior 10 e First Amendment Date, (U)
385,475 shares have been designated Series Seed-3 Preferred Stock, all of which are issued and
outstanding immediately prior to the First Amendment Date, (D) 573,400 shares have been designated
Series Seed-4 Preferred Stock, all of which are issued and outstanding immediately prior to the First
Amendment Date, (E) 265,016 shares have been designated Series Seed-5 Preferred Stock, all of which
are issued and outstanding immediately prior to the First Amendment Date, (F) 357,771 shares have
been designated Series Seed-6 Preferred Stock, all of which are issued and outstanding immediately
prior to the First Amendment Date, (G) 4,308,720 shares have been designated Series A-1 Preferred
Stock, 3,074,989 shares of which are issued and outstanding immediately prior to the First Amendment
Date, (H) 571,143 shares have been designated Series A-2 Preferred Stock, of which 488,825 shares are
issued and outstanding immediately prior to the First Amendment Date and (1) 119,820 shares have been
designated Series A-3 Preferred Stock, all of which are issued and outstanding immediately prior to the
First Amendment Date. The rights, privileges and preferences of the Preferred Stock are as stated in the
Restated Certificate and as provided by the Delaware General Corporation Law. Upon the First
Amendment Date, each outstanding share of Preferred Stock will initially be convertible into one (1) share
of Common Stock.

(b)

The Company has reserved 6,003,292 shares of Common Stock for issuance to officers, directors,
employees and consultants of the Company pursuant to its 2019 Equity Incentive Plan and 2020 Equity
Incentive Plan duly adopted by the Board and approved by the Company stockholders (together, “Prior
Stock Plans”). As of immediately prior to the First Amendment Date, of such reserved shares of Common
Stock, options to purchase 22,500 shares have been granted and are outstanding, 4,093,529 shares
have been issued pursuant to restricted stock purchase agreements or the exercise of options, and no
shares of Common Stock remain available for issuance to officers, directors, employees and consultants
pursuant to the Prior Stock Plans. The Company has reserved 4,161,556 shares of Common Stock for
issuance to officers, directors, employees and consultants of the Company pursuant to its 2021 Equity
Incentive Plan duly adopted by the Board and approved by the Company stockholders (the “2021 Plan”
and together with the Prior Stock Plans, the “Plans”). As of immediately prior to the First Amendment
Date, of such reserved shares of Common Stock, 10,165 shares have been issued upon the exercise of
options and are outstanding, 3,054,533 options to purchase shares have been granted and are currently
outstanding, 6,450 shares have been issued pursuant to restricted stock purchase agreements or the
exercise of options, and 1,090,408 shares of Common Stock remain available for issuance to officers,
directors, employees and consultants pursuant to the 2021 Plan.
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enaing on tne Trst anniversary of tne consummaton OT sucn Lnange In LONtrol, tne equitynolaers
employment by the Company is terminated by the Company, other than for Cause (as defined in the 2021
Plan), or is terminated by such equityholder for Good Reason (as defined in the 2021 Plan), then,
effective immediately prior to the effective date of such termination, in addition to shares already vested
as of the termination date, the vesting of an additional 50% of the unvested shall accelerate and become
vested, subject to such equityholder having (i) returned all Company property in such equityholder's
possession, and (ii) executed a general release of all claims that such equityholder may have against the
Company or persons affiliated with the Company.

On October 20, 2022, the Company conducted an option repricing, which decreased the exercise price of
certain options granted to the employees of the Company outstanding under the 2021 Plan from $2.55
per share to $1.77 per share in light of the reduction in the fair market value of the Common Stock as
determined pursuant to Section 409A of the Code.
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5% of the Company’s proceeds from the sale of the Shares.



