SERIES SEED-2 AND SEED-3 PREFERRED STOCK PURCHASE AGREEMENT

THIS SERIES SEED-2 AND SEED-3 PREFERRED STOCK PURCHASE AGREEMENT (this
“Agreement’), is made as of [EFFECTIVE DATE] by and among Space 3, Inc., a Delaware corporation
(the “Company’), and the investors listed on Exhibit A attached to this Agreement (each a “Purchaser”
and together the “Purchasers”™).

The parties hereby agree as follows:
1. Purchase and Sale of Preferred Stock.
1.1 Sale and Issuance of Preferred Stock.

(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 Second Amended and Restated
Certificate of Incorporation in the form of Exhibit B attached to this Agreement (the “Restated
Certificate™).

(b) Subject to the terms and conditions of this Agreement, each Purchaser
agrees to purchase at the applicable Closing (as defined below), and the Company agrees to sell and issue
to each Purchaser at the applicable Closing, that number of shares of the Company’s Series Seed-2 Preferred
Stock, $0.00001 par value per share (the “Series Seed-2 Preferred Stock”), and/or shares of the Company’s
Series Seed-3 Preferred Stock, $0.00001 par value per share (the “Series Seed-3 Preferred Stock™ and
together with the Series Seed-2 Preferred Stock and the Company’s Series Seed Preferred Stock, $0.00001
par value per share, collectively, the “Preferred Stock™), set forth opposite each Purchaser’s name on
Exhibit A, at a purchase price of (i) $0.4700 per share for the Series Seed-2 Preferred Stock, and (ii)
$0.6808 per share for the Series Seed-3 Preferred Stock. The shares of Series Seed-2 Preferred Stock and
Series Seed-3 Preferred Stock issued to the Purchasers pursuant to this Agreement are referred to herein as
the “Shares.”

1.2 Closing; Delivery.

(a) The initial purchase and sale of the Shares shall take place remotely via
the exchange of documents and signatures on the date set forth above, or at such other time and place as
the Company and the Purchasers mutually agree upon, orally or in writing (which time and place are
designated as the “Initial Closing”). In the event there is more than one closing, the term “Closing” shall
apply to each such closing unless otherwise specified.

()] At each Closing, the Company shall deliver to each Purchaser a certificate
representing the Shares being purchased by such Purchaser at such Closing against payment of the purchase
price therefor by check payable to the Company, by wire transfer to a bank account designated by the
Company, by cancellation or conversion of indebtedness or other convertible securities of the Company to
Purchaser, or by any combination of such methods.

1.3 Sale of Additional Shares of Preferred Stock.

(a) If fewer than 2,659,574 shares of Series Seed-2 Preferred Stock (subject
to appropriate adjustment in the event of any stock dividend, stock split, combination or similar
recapitalization affecting such shares) are sold at the Initial Closing, then the Company may sell, on the



same terms and conditions as those contained in this Agreement, such remaining shares of Series Seed-2
Preferred Stock to one (1) or more purchasers approved by the Company in its sole discretion.

(b) Following such time as all shares of the Series Seed-2 Preferred Stock
authorized for sale pursuant to this Agreement have been sold and issued, the Company may sell, on the
same terms and conditions as those contained in this Agreement, up to 1,101,645 shares of Series Seed-3
Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or similar recapitalization affecting such shares), to one (1) or more purchasers approved by
the Company in its sole discretion.

(c) Each purchaser at a Closing must become a party to the Transaction
Agreements (as defined below), 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 Shares
purchased at each such Closing and the parties purchasing such Shares.

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

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

(b) “Board’ means the Board of Directors of the Company.
(c) “Code” means the Internal Revenue Code of 1986, as amended.
(d) “Company Intellectual Property” means all patents, patent applications,

registered and unregistered trademarks, trademark applications, registered and unregistered service marks,
service mark applications, tradenames, copyrights, trade secrets, domain names, mask works, information
and proprietary rights and processes, similar or other intellectual property rights, subject matter of any of
the foregoing, tangible embodiments of any of the foregoing, licenses in, to and under any of the foregoing,
and in any and all such cases as are necessary to the Company in the conduct of the Company’s business
as now conducted and as presently proposed to be conducted.

(e) “Indemnification Agreement” means the agreement between the
Company and the director designated by any Purchaser entitled to designate a member of the Board pursuant
to the Voting Agreement, dated as of the date of the Initial Closing, in the form of Exhibit D attached to
this Agreement.

(H) “Investors’ Rights Agreement” means the agreement among the Company
and the Purchasers dated as of the date of the Initial Closing, in the form of Exhibit E attached to this
Agreement.

(2) “Key Employee” means any executive-level employee (including division
director and vice president-level positions) as well as any employee or consultant who either alone or in
concert with others develops, invents, programs or designs any Company Intellectual Property.



(h) “Knowledge” including the phrase “to the Company’s knowledge” shall
mean the actual knowledge of the following officers: Mohammad Hamzianpour and John P. Gunn.

(1) “Material Adverse Effect” means a material adverse effect on the
business, assets (including intangible assets), liabilities, financial condition, or property of the Company.

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

(9] “Purchaser” means each of the Purchasers who is initially a party to this
Agreement and any Purchaser who becomes a party to this Agreement at a subsequent Closing under

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

(m) “Transaction Agreements” means this Agreement, the Investors’ Rights
Agreement, and the Voting Agreement.

(n) “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 F attached to this Agreement.

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, except
as otherwise indicated. 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 to the extent it is reasonably apparent from a reading of the disclosure that such disclosure is applicable
to such other sections and subsections.

For purposes of these representations and warranties (other than those in Sections 2.2, 2.3,
2.4,2.5, and 2.6), the term the “Company” shall include any subsidiaries of the Company, unless otherwise
noted herein.

2.1 Organization, Good Standing, Corporate Power and Qualification. The
Company is a corporation duly organized, validly existing and in good standing under the laws of the State
of Delaware and has all requisite corporate power and authority to carry on its business as now conducted
and as presently proposed to be conducted. The Company is duly qualified to transact business and is in
good standing in each jurisdiction in which the failure to so qualify would have a Material Adverse Effect.

2.2 Capitalization.

(a) The authorized capital of the Company consists, immediately prior to the
Initial Closing, of:

(i) 18,000,000 shares of common stock, $0.00001 par value per share
(the “Common Stock™), 10,000,000 shares of which are issued and outstanding immediately prior to the



Initial Closing. All of the outstanding shares of Common Stock have been duly authorized, are fully paid
and nonassessable and were issued in compliance with all applicable federal and state securities laws.

(ii) 4,955,986 shares of Preferred Stock, of which 1,194,767 shares
have been designated Series Seed Preferred Stock, all of which are issued and outstanding immediately
prior to the Initial Closing, 2,659,574 shares have been designated Series Seed-2 Preferred Stock, none of
which are issued and outstanding immediately prior to the Initial Closing, and 1,101,645 shares have been
designated Series Seed-3 Preferred Stock, none of which are issued and outstanding immediately prior to
the Initial Closing. 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, as amended or superseded from
time to time (the “DGCL”).

) The Company has reserved 2,025,048 shares of Common Stock for
issuance to officers, directors, employees and consultants of the Company pursuant to its 2021 Stock Plan
duly adopted by the Board and approved by the Company stockholders (the “Stock Plan”). Of such reserved
shares of Common Stock, no shares have been issued, 1,515,110 options to purchase shares have been
granted and are currently outstanding, and 509,938 shares of Common Stock remain available for issuance
to officers, directors, employees and consultants pursuant to the Stock Plan. The Company has furnished to
the Purchasers complete and accurate copies of the Stock Plan and forms of agreements used thereunder.

(c) Section 2.2(¢) of the Disclosure Schedule sets forth the aggregate
capitalization of the Company immediately following the Initial Closing, including the aggregated number
of shares of the following: (i) issued and outstanding Common Stock; (ii) outstanding stock options;
(iii) shares of Common Stock reserved for future award grants under the Stock Plan; (iv) each series of
Preferred Stock; and (v) warrants or stock purchase rights, if any. Except for (A) the conversion privileges
of the Shares to be issued under this Agreement, (B) the rights provided in the Transaction Agreements,
and (C) the securities and rights described in this Section 2.2 and Section 2.2 of the Disclosure Schedule,
there are no outstanding options, warrants, rights (including conversion or preemptive rights and rights of
first refusal or similar rights) or agreements, orally or in writing, to purchase or acquire from the Company
any shares of Common Stock or Preferred Stock, or any securities convertible into or exchangeable for
shares of Common Stock or Preferred Stock. All outstanding shares of the Company’s Common Stock and
all shares of the Company’s Common Stock underlying outstanding options are subject to (i) a right of first
refusal in favor of the Company upon any proposed transfer (other than transfers for estate planning
purposes); and (ii) a lock-up or market standoff agreement of not less than one hundred eighty (180) days
following the Company’s initial public offering pursuant to a registration statement filed with the Securities
and Exchange Commission under the Securities Act.

(d) The Company has never adjusted or amended the exercise price of any
stock options previously awarded, whether through amendment, cancellation, replacement grant, repricing,
or any other means. Except as set forth in the Restated Certificate, the Company has no obligation
(contingent or otherwise) to purchase or redeem any of its capital stock.

(e) The Company has obtained valid waivers of any rights by other parties to
purchase any of the Shares covered by this Agreement.

2.3 Subsidiaries. The Company does not currently own or control, directly or
indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability company,
association, or other business entity. The Company is not a participant in any joint venture, partnership or
similar arrangement.



24 Authorization. All corporate action required to be taken by the Board and the
Company’s stockholders in order to authorize the Company to enter into the Transaction Agreements, and
to issue the Shares at the Initial Closing and the Common Stock issuable upon conversion of the Shares,
has been taken or will be taken prior to the Initial Closing. All action on the part of the officers of the
Company necessary for the execution and delivery of the Transaction Agreements, the performance of all
obligations of the Company under the Transaction Agreements to be performed as of the Initial Closing,
and the issuance and delivery of the Shares has been taken or will be taken prior to the Initial Closing. The
Transaction Agreements, when executed and delivered by the Company, shall constitute valid and legally
binding obligations of the Company, enforceable against the Company in accordance with their respective
terms except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance, or other laws of general application relating to or affecting the enforcement of creditors’ rights
generally, (ii) as limited by laws relating to the availability of specific performance, injunctive relief, or
other equitable remedies, or (iii) to the extent the indemnification provisions contained in the Investors’
Rights Agreement and the Indemnification Agreement may be limited by applicable federal or state
securities laws.

2.5 Valid Issuance of Shares.

(a) The Shares, when issued, sold and delivered in accordance with the terms
and for the consideration set forth in this Agreement, will be validly issued, fully paid and nonassessable
and free of restrictions on transfer other than restrictions on transfer under the Transaction Agreements,
applicable state and federal securities laws and liens or encumbrances created by or imposed by a Purchaser.
Assuming the accuracy of the representations of the Purchasers in Section 3 of this Agreement and subject
to the filings described in the Voting Agreement, the Shares will be issued in compliance with all applicable
federal and state securities laws. The Common Stock issuable upon conversion of the Shares has been duly
reserved for issuance, and upon issuance in accordance with the terms of the Restated Certificate, will be
validly issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on
transfer under the Transaction Agreements, applicable federal and state securities laws and liens or
encumbrances created by or imposed by a Purchaser. Assuming the accuracy of the representations of the
Purchasers in Section 3 of this Agreement and in the Voting Agreement, the Common Stock issuable upon
conversion of the Shares will be issued in compliance with all applicable federal and state securities laws.

2.6 Governmental Consents and Filings. Assuming the accuracy of the
representations made by the Purchasers in Section 3 of this Agreement, no consent, approval, order or
authorization of, or registration, qualification, designation, declaration or filing with, any federal, state or
local governmental authority is required on the part of the Company in connection with the consummation
of the transactions contemplated by this Agreement, except for (i) the filing of the Restated Certificate,
which will have been filed as of the Initial Closing, and (ii) filings pursuant to applicable federal and state
securities laws, which have been made or will be made in a timely manner.

2.7 Litigation. There is no claim, action, suit, proceeding, arbitration, complaint,
charge or, to the Company’s knowledge, investigation pending or to the Company’s knowledge, currently
threatened in writing (i) against the Company or any officer or Key Employee of the Company arising out
of their employment with the Company; or (ii) to the Company’s knowledge, that questions the validity of
the Transaction Agreements or the right of the Company to enter into them, or to consummate the
transactions contemplated by the Transaction Agreements. Neither the Company nor, to the Company’s
knowledge, any of its officers or Key Employees is a party or is named as subject to the provisions of any
order, writ, injunction, judgment or decree of any court or government agency or instrumentality (in the
case of officers or Key Employees, such as would affect the Company). There is no action, suit, proceeding
or investigation by the Company pending or which the Company intends to initiate. The foregoing includes,
without limitation, actions, suits, proceedings or investigations pending or threatened in writing (or any



basis therefor known to the Company) involving the prior employment of any of the Company’s employees,
their services provided in connection with the Company’s business, any information or techniques allegedly
proprietary to any of their former employers or their obligations under any agreements with prior
employers.

2.8 Intellectual Property.

(a) The Company has not received any written communications alleging that
the Company has violated, or by conducting its business, would violate any of the patents, trademarks,
service marks, tradenames, copyrights, trade secrets, mask works or other proprietary rights or processes
of any other Person.

()] To the Company’s knowledge, no product or service marketed or sold (or
proposed to be marketed or sold) by the Company violates or will violate any license or infringes or will
infringe any intellectual property rights of any other party.

(©) Other than with respect to commercially available software products under
standard end-user object code license agreements and agreements for the sale or license of the Company’s
products or services in the ordinary course of business, there are no outstanding options, licenses,
agreements, claims, encumbrances or shared ownership interests of any kind relating to the Company
Intellectual Property, nor is the Company bound by or a party to any options, licenses or agreements of any
kind with respect to the patents, trademarks, service marks, trade names, copyrights, trade secrets, licenses,
information, proprietary rights and processes of any other Person.

(d) The Company has obtained and possesses valid licenses to use all of the
software programs present on the computers and other software-enabled electronic devices that it owns or
leases or that it has otherwise provided to its employees for their use in connection with the Company’s
business.

(e) Each employee and consultant has assigned to the Company all intellectual
property rights he or she owns that are related to the Company’s business as now conducted and as presently
proposed to be conducted and all intellectual property rights that he, she or it solely or jointly conceived,
reduced to practice, developed or made during the period of his, her or its employment or consulting
relationship with the Company that (i) relate, at the time of conception, reduction to practice, development,
or making of such intellectual property right, to the Company’s business as then conducted or as then
proposed to be conducted, (ii) were developed on any amount of the Company’s time or with the use of the
Company’s equipment, supplies, facilities or information or (iii) resulted from the performance of services
for the Company.

(H Section 2.8(f) of the Disclosure Schedule lists all patents, patent
applications, registered trademarks, trademark applications, service marks, service mark applications,
tradenames, registered copyrights and licenses to and under any of the foregoing, in each case owned by
the Company.

(2) The Company has not embedded, used or distributed any open source,
copyleft or community source (including but not limited to any libraries or code, software, technologies or
other materials that are licensed or distributed under any General Public License, Lesser General Public
License or similar license arrangement or other distribution model described by the Open Source Initiative
at www.opensource.org, collectively “Open Source Software”) in connection with any of its products or
services that are generally available or in development in any manner that would materially restrict the
ability of the Company to protect its proprietary interests in any such product or service or in any manner



that requires, or purports to require (i) any Company Intellectual Property (other than the Open Source
Software itself) be disclosed or distributed in source code form or be licensed for the purpose of making
derivative works; (ii) any restriction on the consideration to be charged for the distribution of any Company
Intellectual Property; (iii) the creation of any obligation for the Company with respect to Company
Intellectual Property owned by the Company, or the grant to any third party of any rights or immunities
under Company Intellectual Property owned by the Company; or (iv) any other limitation, restriction or
condition on the right of the Company with respect to its use or distribution of any Company Intellectual
Property.

(h) No government funding, facilities of a university, college, other
educational institution or research center, or funding from third parties was used in the development of any
Company Intellectual Property. No Person who was involved in, or who contributed to, the creation or
development of any Company Intellectual Property, has performed services for the government, university,
college, or other educational institution or research center in a manner that would affect Company’s rights
in the Company Intellectual Property.

29 Compliance with Other Instruments. The Company is not in violation or default
(i) of any provisions of its Restated Certificate or Bylaws, (ii) of any instrument, judgment, order, writ or
decree, (iii) under any note, indenture or mortgage, or (iv) under any lease, agreement, contract or purchase
order to which it is a party or by which it is bound that is required to be listed on the Disclosure Schedule,
or (v) to its knowledge, of any provision of federal or state statute, rule or regulation applicable to the
Company, the violation of which would have a Material Adverse Effect. The execution, delivery and
performance of the Transaction Agreements and the consummation of the transactions contemplated by the
Transaction Agreements will not result in any such violation or be in conflict with or constitute, with or
without the passage of time and giving of notice, either (i) a default under any such provision, instrument,
judgment, order, writ, decree, contract or agreement; or (ii) an event which results in the creation of any
lien, charge or encumbrance upon any assets of the Company or the suspension, revocation, forfeiture, or
nonrenewal of any material permit or license applicable to the Company.

2.10  Agreements; Actions.

(a) Except for the Transaction Agreements, there are no agreements,
understandings, instruments, contracts or proposed transactions to which the Company is a party or by
which it is bound that involve (i) obligations (contingent or otherwise) of, or payments to, the Company in
excess of $75,000, or (ii) the grant of rights to manufacture, produce, assemble, license, market, or sell its
products to any other Person that limit the Company’s exclusive right to develop, manufacture, assemble,
distribute, market or sell its products.

(b) The Company has not (i) declared or paid any dividends, or authorized or
made any distribution upon or with respect to any class or series of its capital stock, (ii) incurred any
indebtedness for money borrowed or incurred any other liabilities individually in excess of $50,000 or in
excess of $100,000 in the aggregate (other than convertible debt agreements or other convertible securities
to be converted to Shares in a Closing), (iii) made any loans or advances to any Person, other than ordinary
advances for business expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or rights,
other than the grant of non-exclusive licenses or in the ordinary course of business. For the purposes of (a)
and (b) of'this Section 2.10, all indebtedness, liabilities, agreements, understandings, instruments, contracts
and proposed transactions involving the same Person (including Persons the Company has reason to believe
are affiliated with each other) shall be aggregated for the purpose of meeting the individual minimum dollar
amounts of such section.



(©) The Company is not a guarantor or indemnitor of any indebtedness of any
other Person.

2.11 Certain Transactions.

(a) Other than (i) standard employee benefits generally made available to all
employees, (ii) standard director and officer indemnification agreements approved by the Board, (iii) the
purchase of shares of the Company’s capital stock and the issuance of options to purchase shares of the
Company’s Common Stock, in each instance, approved in the written minutes of the Board (previously
provided to the Purchasers or their respective counsel), and (iv) standard employee offer letters, consulting
or independent contractor agreements, and Confidential Information Agreements (as defined below), there
are no agreements, understandings or proposed transactions between the Company and any of its officers,
directors, consultants or Key Employees, or any Affiliate thereof.

®) The Company is not indebted, directly or indirectly, to any of its directors,
officers or employees or to their respective spouses or children or to any Affiliate of any of the foregoing,
other than in connection with expenses or advances of expenses incurred in the ordinary course of business
or employee relocation expenses and for other customary employee benefits made generally available to all
employees. None of the Company’s directors, officers or employees, or any members of their immediate
families, or any Affiliate of the foregoing are, directly or indirectly, indebted to the Company.

2.12  Rights of Registration and Voting Rights. Except as provided in the Investors’
Rights Agreement, the Company is not under any obligation to register under the Securities Act any of its
currently outstanding securities or any securities issuable upon exercise or conversion of its currently
outstanding securities. To the Company’s knowledge, except as contemplated in the Voting Agreement, no
stockholder of the Company has entered into any agreements with respect to the voting of capital shares of
the Company.

2.13  Property. The property and assets that the Company owns are free and clear of all
mortgages, deeds of trust, liens, loans and encumbrances, except for statutory liens for the payment of
current taxes that are not yet delinquent and encumbrances and liens that arise in the ordinary course of
business and do not materially impair the Company’s ownership or use of such property or assets. With
respect to the property and assets it leases, the Company is in compliance with such leases and, to its
knowledge, holds a valid leasehold interest free of any liens, claims or encumbrances other than those of
the lessors of such property or assets. The Company does not own any real property.

2.14  Financial Statements. The Company has delivered to each Purchaser its audited
financial statements as of June 30, 2021 (the “Balance Sheet Date”) (collectively, the “Financial
Statements”). The Financial Statements have been prepared in accordance with generally accepted
accounting principles (“GAAP) applied on a consistent basis throughout the periods indicated, except that
the unaudited Financial Statements may not contain all footnotes required by GAAP. The Financial
Statements fairly present in all material respects the financial condition and operating results of the
Company as of the dates, and for the periods, indicated therein, subject in the case of the unaudited Financial
Statements to normal year-end audit adjustments. Except as set forth in the Financial Statements, the
Company has no material liabilities or obligations, contingent or otherwise, other than (i) liabilities incurred
in the ordinary course of business subsequent to the Balance Sheet Date; (ii) obligations under contracts
and commitments incurred in the ordinary course of business; and (iii) liabilities and obligations of a type
or nature not required under GAAP to be reflected in the Financial Statements, which, in all such cases,
individually and in the aggregate would not have a Material Adverse Effect. The Company maintains and
will continue to maintain a standard system of accounting established and administered in accordance with
GAAP.
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conducted and as presently proposed to be conducted, will, to the Company’s knowledge, contlict with or
result in a breach of the terms, conditions, or provisions of, or constitute a default under, any contract,
covenant or instrument under which any such employee is now obligated.

(©) The Company is not delinquent in payments to any of its employees,
consultants, or independent contractors for any wages, salaries, commissions, bonuses, or other direct
compensation for any service performed for it to the date hereof or amounts required to be reimbursed to
such employees, consultants or independent contractors. The Company has, to its knowledge, complied in
all material respects with all applicable state and federal equal employment opportunity laws and with other
laws related to employment, including those related to wages, hours, worker classification and collective
bargaining. The Company has, to its knowledge, withheld and paid to the appropriate governmental entity
or is holding for payment not yet due to such governmental entity all amounts required to be withheld from
employees of the Company and is not liable for any arrears of wages, taxes, penalties or other sums for
failure to comply with any of the foregoing.

(d) To the Company’s knowledge, no Key Employee intends to terminate
employment with the Company or is otherwise likely to become unavailable to continue as a Key Employee.
The Company does not have a present intention to terminate the employment of any of the foregoing. The
employment of each employee of the Company is terminable at the will of the Company. Except as set forth
in Section 2.16(d) of the Disclosure Schedule or as required by law, upon termination of the employment
of any such employees, no severance or other payments will become due. Except as set forth in Section
2.16(d) of the Disclosure Schedule, the Company has no policy, practice, plan or program of paying
severance pay or any form of severance compensation in connection with the termination of employment
services.

(e) The Company has not made any representations regarding equity
incentives to any officer, employee, director or consultant that are inconsistent with the share amounts and
terms set forth in the minutes of meetings of (or actions taken by unanimous written consent by) the Board.

(H Section 2.16(f) of the Disclosure Schedule sets forth each employee
benefit plan maintained, established or sponsored by the Company, or which the Company participates in
or contributes to, which is subject to the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”). The Company has made all required contributions and has no liability to any such employee
benefit plan, other than liability for health plan continuation coverage described in Part 6 of Title I(B) of
ERISA, and has complied in all material respects with all applicable laws for any such employee benefit
plan.
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219 Emplayec Agreemenss. Each current and former employee, consultant and officer
any has cxceuted an agreement with the Company regarding confidentiality and proprictary
information substantially in the form or farms delivered (o the urchasers or their respective counsel (the
~Confidential Information Agreements™). No current or former Key Employee has exchuded works or
inventions from his or her assignment of inventions pursuant to such Key Employee’s Confidential
Tnformation Agrecment. Each current and former Key Employec has exceuted a non-solicitation agreement
substantially in the form or forms delivered to the Purchasers or their respactive counsel. The Company is
nol aware that any of its Key mployees is in violation of any agreement described in this Section 2.15.

Permits. The Company has all franchises, permits, licenses and any similar
authority necessary for the conduct of its business, the lack of which could reasonably be expected 1o have
a Material Adverse Kffect. The Company is nol in defaull in any material respect under any of such
franchises, permils, licenses ar other similar authority.

221 Corporate Documents. The Cenlificate ol Incorporation and Bylaws ol the
Commpany us of Wb date of (his Agreement are in the form provided (o the Purchasers, The copy of the
minute books of the Company provided 1o the Purchasers contains minutes of all mee eciors and
stogkholdees and all actions by written consent without a mesting by the diregtors and stockholders since
the date of incorporation and eeuraiely refleets in ull material respects sl aetions by the directors (and wny
commillee of dirgturs) and stockholders.

222 Environmental and Safety Laws. Excpt s could not reasonably be wxpected Lo
Taves Material Adverse Cileet to the best o its knowledge (1) the Compuny is and has been in complian
with all Environmental Laws; (b) there b been no release or t the Company s knowledge threatencd
selease o uny pellulanl, conluminant or losic or bazrdous malerial, subslancs o wasle o pelreloum or
amy Iraction thercol (cach a “Hazardons Substance”), on, upun, into or from any silc currenily or heretofore
owned, luascd or otherwise used by the Compuny; (¢) thers have becn no Hugirdous Substances peoncraled
by the Company (bt have bewn disposcd ol or come Lo Test al uny site thal hus been included in wny
published U.S. federal, state or local “superfimd” sile Jist or my other similar list of hagirdous or loxic
waste sites published by any governmental authority in the United Stales; and (d) there are no underground
storage tanks located on, o polychlorinated biphenyls (“PCBS™) or PCH-coniaining equipment used or
stored om, wnd e hugardous waste s dofined by the Resource Conservation and Recovery Act, us amended,
stored on, any site owned or operated by the Company. execpl fur (he storge of hardous waste in
compliance with Environmental Laws. The Company las made availible 0 e Purchasers (rue and
womplete copics ol all material cnvironmental Teeurds, repurls, nutifications, curtificutes of need, permils,
pending penmit applications. correspondence. caginecring studics and cavironmental studics or
assessments, ifuny
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ol the Compuny has saveuled un agroement with (he Company svgarding
information substantially in the form or forms delivered to the Purchascrs.
“Confidential htft/rmnmm Agreemenes”). No cureent or former Key En
flions v 15t o R st of iventions puviat 0 sk
Informtion r\gru et Eoch coentand forn Ko Eeploycebis cutet
ettty i ghe formor frmns elivercd to she Purchascrs o ot e
nor aware that any of its Key Employces is in violation of any agreement d

220 Peramits. The Company has all fianchiscs. pen
‘authority necessary for the conduct of its business, the lack of which could
a Material Adverse Effcer. The Company is not in default in any mate
franchiscs, permits, Tieenses or other similar authority.

221 Corporate Documents. 'The Centificate of Incc
Company as of the date of this Agreement are in the form provided o 1l
nute books of the Company provided to the Purchasers contains minutcs
stockholders and all actions by written consent without a mecting by the ¢
the date of incorparation and accurately reflects inall material respects all 2
commitiee of directars) and stockholde

Envirormental and Safety Laws. Lxcept as conlc
have a Material Adverse <Mect 10 the best of its knowledge (2) the Compan
with all Fnvironmental Laws; (b) there has been no release or 10 the Co
release of any pollutant, contaminant or toxic of hazardous material, subs
any fraction thereaf (eacha “1fazardous Substance™). on. upon, into or fron
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sizaion, moralorium, fudulint conveyance and amy oller lavs of gencral
=0t of rights generally, and as limited by laws refating 1o the|
ance, injunciive relief or other equitable remedies, or (h)1o the extent the|
tined in the Investors’ Rights Agrcement may be limited by upplicable

i5¢ Entirely for Ovwn Account. This Agrcoment is made wilh e Purchiser
represcntation (o the Compuny, whitls by (he Purchaser” ol this
3 contirs, st the Stires o b cquired by the Purchaser will b sequired|
" own account, mol s a nermine or ugenl, snd not with @ view lo the resale
0L, amd that the Purchaser has no present intention of selling, granting any
istribuling the soms, By caveuling (his Agroement, (he Purchuser Lurther,
s mol prosently have uny contraut, underlaking, dgrecment or urrngement
or gzamt purticipations (0 such Person or o uny third Person, with respo]
sser bas mol bven formed for the specilic purpuse of weguiring e Sharcs,

wre of Fuformation. The Purchaser has had an opportunity to discuss thel
cnl, [nancial alfairs and the terms and conditions of the oflering ol the|
nagement und s bad un opporlunity o roview thy Company’s fucililies
ot Timit or medify the representations and wartanties of the Company in
‘he right of the Purchascrs to rely thercon.

ted Secarities. The Purchaser understands that the Shares have not becn,
the Sceurities Act, by reason of a specific cxemption from the re gistration)
t which depends upon. among other things, the hona fide naurc of thel
acy of the Purchaser's representations as expressed hercin. The Purchaser
Testricted sceuritics” under applicable U.S. federal and state securitic:
the Purchascr must hold the Sharcs indsfinitely unless they arc registercd|
© Commission and qualificd by state autharitics, or an excmption from such
wuirements is axailable. The Purchaser acknawledges that the Company has
iy the Shatcs, or the Commeon Stock into which it may be converted, for
Investors’ Rights Agrcement. The Purchiscr frther seknowledges (hat i1
or qualification is available, it may be conditioned on various requirements|
he time and manner of sale, the holding period for the Sharcs, and on|
wpany which arc outside of the Purchasers contral, and which the Company
not be able to satisfy.

Taws|
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bankruptey, insolvency, reorganization, moratorium, fraudulent conveyance and any other laws of g
application affceting cnforcement of creditors' rights generally, and as limited by Jaws relating to the
availability of specific performance, injunctive relicf or other cquitable remedics, or (b) to the extent the
indemnification provisions contained in the Investors” Rights Agreement may he limited by applicable
federal or state securities lavws.

neal

32 Purchase Eniisely for Own Accownt. 1his Agreement is made sith the Purchaser
in reliance upon the Purchaser’s representation 1o the Company, which by the Purchaser”s execution of this
Agreement, the Purchaser hereby conflrms, that the Shares to be acquired by the Purchaser will be acquired
investment for the PUIKASer's 0N ASCOIAL, ot 453 ROMIAZE F agent, and not with 2 view to the resale
or disteibution of any part thereof; and that the Purchaser has no present intention of selling. graniing any
participation in. or othersise distributing the same. Hy execating this Agreement, the Purchaser further
tepresents that the Purehaser does not presently have any contract, underiaking, agreement o armngement
with any Person t sell, transfer or geant participations fo such Persan or t0 any third Person, with respect
10 any of the Shares. The urhaser has nat been formed for the specific purpose of acquiring the Shares.

fa

Disciosure of Informeion. The Purchuser bus bud wa opportunily o discuss Uie
Company’s husiness, manageme al affairs and the rerms and conditions of 1 of the
Shares with the Company’s management and has had an apporunity 1o review the Company™s aehies.
The furcgoing, however, docs not limil or mudify the reprosentaions and warrantics of the Company in
Seution 2 of this Agreemenl r (ho right of U Purchusers 1o roly therson,

34 Restricted Securities. The Purchusur understands (hal the Shires huve not buvn,
amd will mot b, registered under the Seurities Act, by reason ofy specific exemption [rom the regisirution
provisions of the Sceuritics Act which depends upon, amony other things, the buna fido mture of the
imvestmenl intent wnd the sccuruey of e Purchuser’s reprossalulions us sxprossed horvin, The Purchiser
understunds that the Sharcs are “rustrictod seeuritics” under appliceble U8, foderd and state sceurilis Lows
amd tha, pursuant Lo these liws, the Purchasor must hold th Shares indalinitely unloss they aro rogistored
wilh the Seeuritics snd Exchange Commission amd qualified by stale authoritics, or an cxemplion Lrom such
registrution und qualilication requircments is avuilible, The Purchaser acknowledges hal the Company has

ubliggation (o register or quulify the Shures, or the Common Stock inlo which il may be converted, for
resale except as set forth in the Investors” Ri reement. The Purchaser further acknowledges that if
sm exemmplion from registrution er gualification is avuilable, il muy be conditioncd on virieus Reguirsments
including, bul nol limited w, the time and monner of sale, the holding period for the Sharcs, and on
roquiremonts reluting Lo the Compuny which are oulsids of the Purchuser’s control, and which the Compuny
is under no obligtion und may not be uble 10 salisly.

s A
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3.5 No Public Market. The Purchaser understands that no public market now exists
for the Shares, and that the Company has made no assurances that a public market will ever exist for the
Shares.

3.6 Legends. The Purchaser understands that the Shares and any securities issued in
respect of or exchange for the Shares, may be notated with one or all of the following legends:

“THE SHARES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”). THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED,
HYPOTHECATED, OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH THE ACT.
FOR ONE YEAR FROM THE DATE OF THIS INSTRUMENT, SECURITIES SOLD IN RELIANCE
ON REGULATION CROWDFUNDING UNDER THE ACT MAY ONLY BE TRANSFERRED TO THE
COMPANY, TO AN “ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 501 OF
REGULATION D UNDER THE ACT, AS PART OF AN OFFERING REGISTERED UNDER THE
SECURITIES ACT WITH THE SEC, OR TO A MEMBER OF INVESTOR’S FAMILY OR THE
EQUIVALENT, TO A TRUST CONTROLLED BY THE INVESTOR, TO A TRUST CREATED FOR
THE BENEFIT OF A MEMBER OF THE FAMILY OF THE INVESTOR OR EQUIVALENT, OR IN
CONNECTION WITH THE DEATH OR DIVORCE OF THE INVESTOR OR OTHER SIMILAR
CIRCUMSTANCE. THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SEC, ANY STATE SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, NOR
HAVE ANY OF THE FOREGOING AUTHORITIES PASSED UPON THE MERITS OF THIS
OFFERING OR THE ADEQUACY OR ACCURACY OF THE SUBSCRIPTION AGREEMENT OR
ANY OTHER MATERIALS OR INFORMATION MADE AVAILABLE TO INVESTOR IN
CONNECTION WITH THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS
UNLAWFUL.”

(a) Any legend set forth in, or required by, the other Transaction Agreements.

(b) Any legend required by the securities laws of any state to the extent such
laws are applicable to the Shares represented by the certificate, instrument, or book entry so legended.

3.7 Foreign Investors. If the Purchaser is not a United States person (as defined by
Section 7701(a)(30) of the Code), the Purchaser hereby represents that it has satisfied itself as to the full
observance of the laws of its jurisdiction in connection with any invitation to subscribe for the Shares or
any use of this Agreement, including (i) the legal requirements within its jurisdiction for the purchase of
the Shares, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any governmental or
other consents that may need to be obtained, and (iv) the income tax and other tax consequences, if any,
that may be relevant to the purchase, holding, redemption, sale, or transfer of the Shares. The Purchaser’s
subscription and payment for and continued beneficial ownership of the Shares will not violate any
applicable securities or other laws of the Purchaser’s jurisdiction.

3.8 Exculpation Among Purchasers. The Purchaser acknowledges that it is not
relying upon any Person, other than the Company and its officers and directors, in making its investment
or decision to invest in the Company.

39 Residence. If the Purchaser is an individual, then the Purchaser resides in the state
or province identified in the address of the Purchaser set forth on Exhibit A; if the Purchaser is a
partnership, corporation, limited liability company or other entity, then the office or offices of the Purchaser
in which its principal place of business is identified in the address or addresses of the Purchaser set forth
on Exhibit A.
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2 shall be true and correct in all respocts as ol the Initisl Closing,

mance, Thy Company shall have performed und complicd wilh ull
ions and conditions contained in this Aprecment thal are required 1o be
the Company un or before the Initial Closing,

cations. ANl authorizations, approvals or permits. if any. of any
ulatory body of the United States or of any state that arc required in
mee and salc of the Shares pursuant to this Agreement shall be obtained and

of Directors. As of the Tnitial Closing, the suthorized size of the Board shall

nsist of Mohammad Hamziznpour, Tohn P. Gunn and Thomas €. Frank.

cation Agreement. The Company shall have executed and delivered the|

5" Rights Agreement. The Company and each Purchaser (other than the
wWition (o exeuse such Purehaser’s performance hereunder) and (e other
wamed as partics thereto, i any, shall have exceuted and delivercd the

Agreement. The Compuny, cach Purchuser (other than the Purchuser|
ccuse such Puzchuser’s perfornanec hereunder), imd the ofher stockholders|
s thereto shall have exceuted and delivered the Voting Agreement.

d the Restated Certificate with|
“losing, which shall continuc to be in full force|

d Certificate. The Company shall havc fi
irc on or prior to the Initial
ng.

dings and Docaments. All corporate and other proccedings in conncetion)
ated at the Tnitial Closing and all doeuments incident thercto shall el
and substance 1o each Purchaser, and each Purchaser (or its respective|
such counterpart original and eertified or ofher copics of such documents
Tocuments may include good standing certificatcs

cat

he Company’s Obligations at Closing. The obligations of the Company o)
 Tnitial Closing ar any subscquen Clasing arc subject to the fulfillment,
I of the following conditions, unless otherwise waived:

presemuons un
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42 Performance. The Company shall have performed and complied with all
covenanis, agreements, obligations and conditions contained in this Agreement that are required 10 be
performed or camplied with by the Company on or befure the Initial Clusing.

43 Qalifications. All authorizations, approvals or permits, il amy, of any
governmentul aulbority ur regulstory body of the United States ur of uny state thal are required in
conneetion with the v ful issuanes and sade of the Shares pursuant w (his Agrecment shull be obiained and
eflictive s of the Initial Closing

44 Buard of Directors. As of the Initial Closing, the suthorized size of the Board shall
bt and e Bused sl comsis of Mobarmd Hamziampour, John P, Gunn and Thomas C. Frunk.

45 Indemnification Agreement. The Company shall have cxceutcd
Tndemnification Agreements.

nd delivered the

4.6 Invesiors® Rights Agreement. The Company and cach Purchascr {other than the
Purchaser refying upon this condition 10 excuse such Purchasers performance hereunder) and the other
stockhalders of the Company named as parties thereto, if any, shall have executed and delivered the
Ivestors” Itights Agreement

47 Voting Agreement. The Company, each Purchaser (other than the Irchaser
apon this condition o excuse such Purchaser’s performance hereunder), and the other stockholders
ol the Compuny mumsd is partios ooty shall huve saseuled und delivered the Voting Agrment,

el

48 Restuted Certificate. The Company shall huve filed the Restated Cortificaty wilh
e Seeretary ol Stile of Delawsre on or prior (o the Initinl Closing, which shall continue (0 be in full foree
and sllct as of the Initial Closing,

Proceedings und Documents, Al corperaic and olher procecdings in conncetion
wilh the transuetions contempluted sl the Inilial Closing and all documents fneident therelo skadl b
reasonably satisfactory in form and substance to cach Purchascr, and cach Purchaser (or its respective
wounsel) shall have received ull such counterpart original and certificd o other copies of such doeuments
a3 reasonably reguesied. Such documents may include good standing cerli ficates.
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soll Shuzvs to Uhe Purchusers al e Initial Closing or uny subscquent Closing are subjeet Lo the fulfillmenl,
on or before the Closing, of each of the following conditions, unless otherw
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5.1 Representations and Warranties. The representations and warranties of each
Purchaser participating in such Closing contained in Section 3 shall be true and correct in all respects as of
such Closing.

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

53 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 Closing.

54 Investors’ Rights Agreement. Each Purchaser shall have executed and delivered
the Investors’ Rights Agreement.

5.5 Voting Agreement. Each Purchaser and the other stockholders of the Company
named as parties thereto shall have executed and delivered the Voting Agreement.

6. Miscellaneous.

6.1 Survival of Warranties. Unless otherwise set forth in this Agreement, the
representations and warranties of the Company and the Purchasers contained in or made pursuant to this
Agreement shall survive the execution and delivery of this Agreement and each Closing for one year from
the date of the Initial Closing.

6.2 Successors and Assigns. The terms and conditions of this Agreement shall inure
to the benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this
Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their
respective successors and assigns any rights, remedies, obligations or liabilities under or by reason of this
Agreement, except as expressly provided in this Agreement.

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

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

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

6.6 Notices.
(a) General. All notices and other communications given or made pursuant to

this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt,
or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail during normal

14



business hours of the recipient, and if not sent during normal business hours, then on the recipient’s next
business day, (¢) five (5) days after having been sent by registered or certified mail, return receipt requested,
postage prepaid, or (d) one (1) business day after deposit with a nationally recognized overnight courier,
freight prepaid, specifying next business day delivery, with written verification of receipt. All
communications shall be sent to the respective parties at their address as set forth on the signature page or
Exhibit A, or to such e-mail address or other address as subsequently modified by written notice given in
accordance with this Section 6.6. If notice is given to the Company, a copy (which copy shall not constitute
notice) shall also be sent to Attn: Aaron Barker, Egan Nelson LLP, 221 W. 6™ Street, Suite 900, Austin,
Texas 78701, aaron.barker@egannelson.com.

(b) Consent to Electronic Notice. Each Purchaser consents to the delivery of
any stockholder notice pursuant to the DGCL by electronic transmission pursuant to Section 232 of the
DGCL (or any successor thereto) at the e-mail address set forth below such Purchaser’s name on the
signature page or Exhibit A, as updated from time to time by notice to the Company. To the extent that any
notice given by means of electronic transmission is returned or undeliverable for any reason, the foregoing
consent shall be deemed to have been revoked until a new or corrected e-mail address has been provided,
and such attempted electronic notice shall be ineffective and deemed to not have been given. Each Purchaser
agrees to promptly notify the Company of any change in its e-mail address, and that failure to do so shall
not affect the foregoing.

6.7 No Finder’s Fees. Each party represents that it neither is nor will be obligated for
any finder’s fee or commission in connection with this transaction. Each Purchaser agrees to indemnify and
to hold harmless the Company from any liability for any commission or compensation in the nature of a
finder’s or broker’s fee arising out of this transaction (and the costs and expenses of defending against such
liability or asserted liability) for which each Purchaser or any of its officers, employees or representatives
is responsible. The Company agrees to indemnify and hold harmless each Purchaser from any liability for
any commission or compensation in the nature of a finder’s or broker’s fee arising out of this transaction
(and the costs and expenses of defending against such liability or asserted liability) for which the Company
or any of its officers, employees or representatives is responsible.

6.8 Attorneys’ Fees. If any action at law or in equity (including, arbitration) is
necessary to enforce or interpret the terms of any of the Transaction Agreements, the prevailing party shall
be entitled to reasonable attorneys’ fees, costs and necessary disbursements in addition to any other relief
to which such party may be entitled.

6.9 Amendments and Waivers. Except as set forth in Section 1.3(a) of this Agreement,
any term of this Agreement may be amended, terminated or waived only with the written consent of the
Company, and (i) the holders of a majority of the then-outstanding Shares, or (ii) for an amendment,
termination or waiver effected prior to the Initial Closing, Purchasers obligated to purchase a majority of
the Shares to be issued at the Initial Closing. Any amendment or waiver effected in accordance with this
Section 6.9 shall be binding upon the Purchasers and each transferee of the Shares (or the Common Stock
issuable upon conversion thereof), each future holder of all such securities, and the Company.

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

6.11  Delays or Omissions. No delay or omission to exercise any right, power or remedy
accruing to any party under this Agreement, upon any breach or default of any other party under this
Agreement, shall impair any such right, power or remedy of such non-breaching or non-defaulting party
nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or
in any similar breach or default thereafter occurring; nor shall any waiver of any single breach or default
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be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any waiver, permit,
consent or approval of any kind or character on the part of any party of any breach or default under this
Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must
be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies,
either under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not
alternative.

6.12  Entire Agreement. This Agreement (including the Exhibits hereto), the Restated
Certificate and the other Transaction Agreements constitute the full and entire understanding and agreement
between the parties with respect to the subject matter hereof, and any other written or oral agreement
relating to the subject matter hereof existing between the parties are expressly canceled.

6.13  Termination of Closing Obligations. Each Purchaser shall have the right to
terminate its obligations to complete a Closing if prior to the occurrence thereof, any of the following
occurs:

(a) the Company consummates a Deemed Liquidation Event (as defined in
the Restated Certificate);

()] the closing of an initial public offering of the Company, in which case the
Purchasers may terminate their obligations hereunder immediately prior to, or contingent upon, such
closing; or

(©) the Company (i) applies for or consents to the appointment of a receiver,
trustee, custodian or liquidator of itself or substantially all of its property, (ii) becomes subject to the
appointment of a receiver, trustee, custodian or liquidator of itself or substantially all of its property, (iii)
makes an assignment for the benefit of creditors, (iv) institutes any proceedings under the United States
Bankruptcy Code or any other federal or state bankruptcy, reorganization, receivership, insolvency or other
similar law affecting the rights of creditors generally, or files a petition or answer seeking reorganization
or an arrangement with creditors to take advantage of any insolvency law, or files an answer admitting the
material allegations of a bankruptcy, reorganization or insolvency petition filed against it, or (v) becomes
subject to any involuntary proceedings under the United States Bankruptcy Code or any other federal or
state bankruptcy, reorganization, receivership, insolvency or other similar law affecting the rights of
creditors generally, when proceeding is not dismissed within thirty (30) days of filing, or have an order for
relief entered against it in any proceedings under the United States Bankruptcy Code.

6.14  Investment Limits. Unless the Purchaser is an accredited investor, as that term is
defined in Regulation D promulgated by the Securities and Exchange Commission under the Securities Act,
the following investment limitations apply:

(a) If Purchaser’s net worth or annual income is less than $107,000, the
amount Purchaser is investing pursuant to this Agreement, together with all other amounts invested in
offerings under Section 4(a)(6) of the Securities Act within the previous 12 months, must be either less than
(a) 5% of the lower of Purchaser’s annual income or net worth, or (b) $2,200; or

(b) If both Purchaser’s net worth and annual income are equal to or more than
$107,000, then the amount Purchaser is investing pursuant to this Agreement, together with all other
amounts invested in offerings under Section 4(a)(6) of the Securities Act within the previous 12 months,
must be less than 10% of the lower of its annual income or net worth, and cannot exceed $107,000.
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WAIVER OF JURY TR H PARTY HEREBY WAIVES ITS TO A JURY TRIAL OF
ANY CLAIM OR CAU "TION BASED UPON OR ARISIM 'F THIS AGREEMENT,
THE OTHER TRANS/ JOCUMENTS, THE SECURITIE E SUBJECT MATTER

ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND
THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF
DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION
HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS
WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER
WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS
LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL

Each party will bear its own costs in respect of any disputes arising under this Agreement. The prevailing
party shall be entitled to reasonable attorney’s fees, costs, and necessary disbursements in addition to any
other relief to which such party may be entitled. Each of the parties to this Agreement consents to personal
jurisdiction for any equitable action sought in the federal or state courts of the State of Delaware having
subject matter jurisdiction.

6.16 No Commitment for Additional Financing. The Company acknowledges and
agrees that no Purchaser has made any representation, undertaking, commitment or agreement to provide
or assist the Company in obtaining any financing, investment or other assistance, other than the purchase
of the Shares as set forth herein and subject to the conditions set forth herein. In addition, the Company
acknowledges and agrees that (i) no statements, whether written or oral, made by any Purchaser or its
representatives on or after the date of this Agreement shall create an obligation, commitment or agreement
to provide or assist the Company in obtaining any financing or investment, (ii) the Company shall not rely
on any such statement by any Purchaser or its representatives, and (iii} an obligation, commitment or
agreement to provide or assist the Company in obtaining any financing or investment may only be created
by a written agreement, signed by such Purchaser and the Company, setting forth the terms and conditions
of such financing or investment and stating that the parties intend for such writing to be a binding obligation
or agreement. Each Purchaser shall have the right, in its sole and absolute discretion, to refuse or decline to
participate in any other financing of or investment in the Company, and shall have no obligation to assist
or cooperate with the Company in obtaining any financing, investment or other assistance.

[Signature pages follow.]
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LLEBs 1 ER

Read and Approved (For IRA Use Only):

By:

SUBSCRIBER:

. Tnvestor Siguatune

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.

Please indicate Yes or No by checking the appropriate box:

[ ] Accredited

[ X] Not Accredited

SIGNATURE PAGE

TO

SUBSCRIPTION AGREEMENT





















