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CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE LOSS OF
THEIR ENTIRE INVESTMENT WITHOUT A CHANGE IN THEIR LIFESTYLE.

This Subscription Agreement (the “Agreement”) is entered into effective as of
[EFFECTIVE DATE] by and between [ENTITY NAME] a Delaware

limited liability company (the “Imvestor”), and vAtom Corporation, a Delaware
corporation (the “Company”), with reference to the following facts:

WHEREAS, in connection with the Form C (the “Form C”) filed with the
Securities and Exchange Commission on or about May 9th, 2025 and made
available on the Wefunder crowdfunding portal's (the "Portal") website, the Company 1s

offering shares of the Company’s Series B Preferred Stock pursuant to Regulation
Crowdfunding under Title IIT of the JOBS Act of 2012 (the “CF Offering”);

WHEREAS, in connection with the CF Offering, the Investor has been established
for the sole purpose of purchasing and holding shares of the Company’s Series B Preferred
Stock;

WHEREAS, Investor desires to purchase shares of Series B Preferred Stock, and
the Company desires to sell shares of Series B Preferred Stock, based on the terms
contained herein,;

WHEREAS, the minimum amount or target amount to be raised in the CF Offering
is $50,000.00 (the "Target Offering Amount") and the maximum amount to be raised in
the Offering is $1,235,000.00 (the "Maximum Offering Amount"). If the CF Offering is
oversubscribed beyond the Target Offering Amount, the Company will sell Shares on a
basis to be determined by the Company's management;

WHEREAS, the Company will pay the Portal a commission equal to 6.5% of gross
monies raised in the CF Offering;
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before the initial closing (the “Closing™) of the sale of Series B Preferred Stock, the
Company shall file with the Secretary of State of the State of Delaware Third Amended
and Restated Certificate of Incorporation (“Restated Certificate™), the form of which is
attached hereto as Exhibit A

(c) Joinder of Investor Agreements: By executing this Agreement, Investor
acknowledges and agrees that the issuance of the shares of Series B Preferred Stock to
Investor is conditioned upon Investor executing and becoming a party to the Company’s:
(1) Amended and Restated First Refusal and Co-Sale Agreement among the Company and
its stockholders (the “Co-Sale Agreement”), the form of which 1s attached hereto as
Exhibit B; (1) Amended and Restated Investor Rights Agreement between the Company
certain stockholders which are parties thereto (the “Investor Rights Agreement™), the
form of which is attached hereto as Exhibit C; and (ii1) Second Amended and Restated
Voting Agreement (the “Voting Agreement”), the form of which is attached hereto as
Exhibit D (the Co-Sale Agreement, Investor’s Rights Agreement and Voting Agreement
are collectively, the “Investor Agreements”).

(d) Issuance of Shares: Promptly after the Company’s receipt of this executed
Agreement and payment of the purchase price, the Company shall issue the Investor a stock
certificate for the Series B Preferred Stock, which may be in the form of an electronic
certificate.

2. Investor Representations. The Company is issuing the shares of Series B
Preferred Stock (the “Securities’) to the Investor in reliance upon the following
representations made by the Investor:

(a) Investor acknowledges and agrees that the Securities are being issued pursuant
to Regulation Crowdfunding (the “Reg CF”) and the applicable regulations thereunder,
such securities may not be resold, pledged or otherwise transferred without compliance
with Reg CF and any other applicable securities laws. Investor acknowledges and agrees
that, the Securities may be offered, resold, pledged or otherwise transferred only in
compliance with Reg CF or a transaction registered under the Securities Act of 1933 (as
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offering; (b) Investor 1s acquiring the Securities not with a view to the distribution thereof
in a transaction that would violate Reg CF or the Securities Act or the securities laws of
any state of the United States or any other applicable jurisdiction; (c) Investor is a
sophisticated purchaser with such knowledge and experience in business and financial
matters that 1t 1s capable of evaluating the merits and risks of purchasing the Securities and
investing in the Company; (d) Investor has had the opportunity to obtain from the Company
such information as desired in order to evaluate the merits and the risks inherent in
investing in the Company and holding the Securities, and has had the opportunity to discuss
such information with its financial advisors and legal counsel; (¢) Investor is able to bear
the economic risk and lack of liquidity inherent in holding the Securities; (f) Investor either
has a pre-existing personal or business relationship with the Company or its officers,
directors or controlling persons, or by reason of Investor’s business or financial experience,
or the business or financial experience of their professional advisors who are unaffiliated
with and who are not compensated by the Company, directly or indirectly, have the
capacity to protect their own interests in connection with the purchase of the Securities;
and (g) Investor acknowledges that an investment in the Company is subject to many risk
factors, including the risk factors set forth in the Form C.

(d) Investor’s principal place of business is in the state identified on its Wefunder
profile.

(e) Investor has truthfully and accurately furnished the information requested by
Wefunder to verify the investor status of the Investor; and the Investor agrees to provide
such further information as requested by the Company or Wefunder to verify Investor’s
status pursuant to the CF Offering requirements; Investor 1s in compliance with all
requirements relating to the CF Offering and has obtained all required authorizations to
purchase the shares of Series B Preferred Stock as provided herein.



$0.000001 (the “Preferred Stock™), (1) 2,714,052 of which shares have been designated
as Series Seed Preferred Stock (the “Series Seed Preferred Stock™), of which 2,714,052
shares are 1ssued and outstanding; (i1) 264,144 of which shares have been designated as
Series Seed-1 Preferred Stock (the “Series Seed-1 Preferred Stock™), of which 264,144
shares are issued and outstanding: (ii1) 965,060 of which shares have been designated
Series A-1 Preferred Stock (the “Series A-1 Preferred Stock™); (iv) 80,000 of which
shares have been designated Series A-2 Preferred Stock (the “Series A-2 Preferred
Stock™); and (v) 871,641 of which shares have been designated Series B Preferred Stock
(the “Series B Preferred Stock™). The rights, privileges and preferences of the Series
Seed Preferred Stock, Series Seed-1 Preferred Stock, Series A-1 Preferred Stock, Series A-
2 Preferred Stock and Series B Preferred Stock will be as stated in the Restated Certificate.

(i1) Common Stock. 15,100,000 shares of common stock, par value $0.000001
(the “Common Stock™), of which (1) 14,185,920 of which are designated as “Voting
Common Stock”, of which 4,503,963 shares are issued and outstanding; and (i1) of which
914,080 are designated as “Non-Voting Common Stock”, of which 914,080 shares are
1ssued and outstanding.

(ii1)  The outstanding shares of Preferred Stock and Common Stock are all duly
and validly authorized and issued, fully paid and nonassessable, and were issued in
accordance with the registration or qualification provisions of the Securities Act of 1933,
as amended (the “Aect”), and any relevant state securities laws, or pursuant to valid
exemptions therefrom.

(c) Authorization. All corporate action on the part of the Company, its officers,
directors and shareholders necessary for the authorization, execution and delivery of the
Agreement, the performance of all obligations of the Company hereunder and thereunder
and the authorization, issuance and delivery of the Securities has been taken or will be
taken prior to the issuance of the Securities, and the Agreement, 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 (1) as limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance, and other laws of general application affecting enforcement of
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under this Agreement, the Stockholders Agreement, applicable federal and state securities
laws and liens or encumbrances created by or imposed by the Investor, and will be issued
in compliance with all applicable federal and state securities laws.

(e) Governmental Consents. No consent, approval, order or authorization of, or
registration, qualification, designation, declaration or filing with, any federal, state or local
governmental authority on the part of the Company is required in connection with the
consummation of the transactions contemplated by this Agreement, except filings under all
other applicable securities laws as may be required in connection with the transactions
contemplated by this Agreement.

() Compliance. The Company is not in violation or default of any provisions of its
Certificate of Incorporation or Bylaws or of any judgment, order, writ, or decree, or to its
knowledge, of any provision of federal or state statute, rule or regulation applicable to the
Company. The execution, delivery and performance of the Agreement and the
consummation of the transactions contemplated hereby or thereby will not result in any
such violation or conflict with or constitute either a default under any judgment, order,
writ, or decree or an event which results in the creation of any lien, charge or encumbrance
upon any assets of the Company.

(g) Securities Law Exemptions. Based in part on the accuracy of the
representations and warranties of the Investor contained in Section 2 hereof, the offer, sale
and issuance of the Securities are and will be exempt from the registration requirements of
the Securities Act, and the registration, permit or qualification requirements of any
applicable state securities laws.

4. Miscellaneous.

(a) This Agreement shall be construed and enforced in accordance with the laws of
the State of Delaware.
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Title: [FOUNDER_TITLE]

INVESTOR:

[ENTITY NAME]

Read and Approved (For IRA Use Only):

b . Tuvestorn Scguatane

Name: [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber 1s an “accredited investor” as that term 1s 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



(See attached)

Exhibit D
Second Amended and Restated Voting Agreement

(See attached)
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Secretary of State
Division of Corporations

Delivered 12:10 PM 0312412025 THIRD AMENDED AND RESTATED
FILED 12:10 PM 032412025
SR 20251190894 - File Number 7420862 CERTIFICATE OF INCORPORATION
OF
VATOM CORPORATION

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

vAtom Corporation, a corporation organized and existing under and by virtue of the
provisions of the General Corporation Law of the State of Delaware (the “General Corporation
Law™),

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is vAtom Corporation and that this corporation
filed its original Certificate of Incorporation with the Secretary of State of the State of Delaware
on May 15, 2019 (the “Original Certificate of Incorporation”). The Original Certificate of
Incorporation was subsequently amended and restated on November 26, 2019, as further amended
and restated on August 12, 2020, as further amended on May 13, 2021 and June 14, 2021, and as
further amended and restated on February 20, 2025 (the “Amended and Restated Certificate of

Incorporation”).

SECOND: That the Board of Directors of this corporation duly adopted resolutions
proposing to amend and restate the Amended and Restated Certificate of Incorporation of this
corporation, declaring said amendment and restatement to be advisable and in the best interests of
this corporation and its stockholders, and authorizing the appropriate officers of this corporation
to solicit the consent of the stockholders therefor, which resolution setting forth the proposed
amendment and restatement is as follows:

RESOLVED, that the Amended and Restated Certificate of Incorporation of this
corporation be amended and restated in its entirety as follows:

ARTICLE 1
The name of this corporation is vAtom Corporation,
ARTICLE IT
The address of this corporation’s registered office in the State of Delaware is 2140 South
DuPont Highway, Suite 100, in the City of Camden, County of Kent, 19934. The name of this
corporation’s registered agent at such address is Paracorp Incorporated.

ARTICLE HI

The nature of the business or purposes to be conducted or promoted is to engage in any
lawful act or activity for which corporations may be organized under the General Corporation Law,
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{A) Securilies not subject o investment letter or other
similar restrictions on free marketability covered by (B) below
m
all be deemed to be the average of the closing pric v the
twenty (20) trading-day period ending thrce (3) trading days prior to the closing of the Liquidation
Event;

2)  Ifactively raded over-the-counter, the value

shall be deemed 1o be the average of the closing bid or sale prices (whichever is applicable) over

ity jay period ending three (3) trading days prior to the closing of the
Licuidation Eveat and

(3)  If there is no active public market, the value
shall be the fair market value thereof, as determined by the Roard of Direct

{B)  The method of valuation of sceurities subject to
investment letier or other restrictions on free marketability (other than restrictions arising solely
by virtue of a stockholder’ asanaffl former affiliate) shall be to make an appropriate

@ M 5 of this Restated Certificate, a “Liguidation

vent” shall mean (A) the closing of the sale, lease, transfer, exclusive license or other disposition
of all substantially all of this corporation’s assets, (B) the consummation of the mery
consolidation of this corporation with or into another entity (except a merger or consolidation in
which the holders of capital stock of this corporation immediately prior 1o such merger
consolidation continue to hold at I percent (50%) of mummgww of the capital stock
of this corporat ing such merger or
consolidation in substantially the same prope the same terms, as held
immediately prior 1o such merg: consolidaion), g e
‘merger, consolidation or otheru ansaction o a series of related
person or group of affil ssons (other than an underwriter of this corpor
this corporatio s if, after such uch person o group of affiliate s
hold fifty percent (50%) or more of ihe then nuklu\!mc: voting stock of this corporation (or the
surviving or acquiring entity) or (D) a liguidation, dissolution or winding up of this corporation;
provided, however, that a transaction shall not constitute a Liquidation Event ifits sole purpose is
10 change the state of this comoration™s incorparation or to create a holding company that will be
owned in substantially the same proportions by the persons who held this corporation’s securities
immediately prior to such transaction. Netwithstanding the prior sentence, the sale by
corporation of its equity securities in a bona fide financing transaction conducted in accordance
with Section 6 of this Article IV(B) shall not be deemed a “Liquidation Event” The treatment of
any partieular transaction o series of related transactions as a Liquidation Event may be waived
by the voic or writien consent of the holders of a majority of the then outstanding Preferred Stock
{voting together as a single class and not as seps a onverted basis).

lued as follow:

(A)
similar restrictions on free marketability

1f traded on 3 securities exchange, the v

all be deemed o be the average of the closing prices of the securities on such exchange ov
(20) trading-day period ending threc r-) Imd:m_ day

evel able) over
the twenty (20) trading-day period euding hre ading days prior 10 the closing of the
Liquidation Event; and

3 Tfthere is no active public market, the value
shall be the fait market vafuc thereof, as determined by the Board of Directors.

uation of securitics subject to
investnent letter or other restrietions ou fr tability (other than restrictions arising solely
Dy virtue of astockholders status f rmer affiliate) shall be to make an appropriate




(humm! !n»m the m.lrkxt value determined asabove in (A) (1), (2) or (3) to reflect the approximat
s mutually determined by the Board of Directors and the holders of &
\ulmk power ofall then ouistanding shares of such Preferred Stock (voting together
as o single olass and not as separate series, and on an as-converte

(Cy  The foregoing methods for valuing non-cash
onsideration to be distributed in connection with a Liquidation Event shall, with the appropriate
approval of the defmitive agreements goveming such Tiquidation Event by the stockho r!ddr»\mtiev'
the General Corporation Law and Section6 of this Articie V(B), be superseded by the
determination of such value set forth in the definitive nents governing such Liguidat
vent

(iii) In the event the requirements of this Se are not
complied with, this corporation shall forthith either:

(A)  cause the closing of such Liquidation Event to be
postponed until such time as the requirements of this Section 2 have been complied with; or

(B)  eancel such transaction, in which event the right
preferenc es of the holders of the Preferred Stock shall revert to and be the

such rights, preferences and privileges existing fmm y prior o the date of the f
referred to in subsection 2(d)(iv) hereo.

(iv) This corporation shall give each holder of record of
g nt not later than F‘\
prior to the stockholders” meeting called to approve such transaction, or twenty (20) days prio to
the closing of such transaction, whichever is ealier, and shall also notify such holders in writing
ofthe final spproval of such transaction. The first of such notices shall describe the material terms
and conditions of the impending transaetion and the proy
corporation shall thereafter give such holders prompt notice of an
wansaction shall in no event tske place sooner than twenty (20) days afier this corporati
given the first notice provided for herein or sooner than ten (10} days afier this corpo
given notice of any material ehanges provided for herein; provided, however, that subject (o
ompliance with the General Corporation Law such periods may be shortened or waivedupon the
writien consent of the holders of Preferred Stock that represent a majority of the then outstanding
s of such Preferred Stock (voting together as a single class and not as separate series, and on
an as-converted basis).

Redemption, The Preferred Stock is not redeemable at the option of the
older thereof.

. The holders of the Preferred Stock shall have conversion rights
follows (the “Conversion Rights™):

(a) Right to_Convert. TFach share of Preferred Stock shall be

convertible, at the option of the holder thercof, at any time after the date of issuance of su

.aml w xlh\»ul \h;‘ payment of .J«.Mi\vu)m’ consideration by the holder therof, at the office of this
ich stock, into such number of fulty paid and nonassessable

discount from the markel valu in (A} yto eflect the approximale

fair market value thereof, as mutually determined by the Board of Directors and the holders of a
gjority of the vo I then outstanding shases of such Preferred Stock (voting

as.2 single class s

() The foregoing meihods for valuing non-ca
nsideration to be distributed in connection with a Liquidation Event shall, with the appropriate
approval of the definitive agreements governing such Liguidation Bvent by the stock holders under
the General Corporation Law and ion 6 of this Article IV(B), be superseded b
ctermination of such value st forth in the definitive agreements governing such Liquidstion
Event.

(i) In the event the requirements of thi ction 2 are not
smiplied with, this corporation shall forthwith either:

(A)  cause the closing of such Liquidation Event to be
postponed until such time as the requirements of this Section 2 have been complied with; or

B cancel such transaction, in which even! the rights,
preferences and privileges of the holders of the Preferred Stock shall revert to and be the same as
such righis, preferences and privileges existing immediately prior o the date of the fir

ye?ened to in subsection 2(d }(iv) hereof.

(v} This comporation shall give each holder of record of
Preferred Stock written notic widation Event not later than twenty (20) days
prior 10 the stockholders’ i such transaction, or twenty (20) days prior o
the closing of such transaction, whichever is carlicr, and shall also noify such holders in writing
of the final approval of such transaction. The first of such notices shall déscribe the material terms
and conditions of the impending transaction and the provisions of this Section 2, and this
h holders prompt notice of any g
transaction shall in no event take place sooner than fwenty (20) days after this corporation has
st notice provided for herein or sooner than ten (10) days after this corporation has
hn'eu notice of any material changes provided for herein; provided, however, that subject to
compliance with the Generail Corporation Law such periods may be shortened or waived upon the
writlen consent of the holders of Preferred Stock that represent a majority of the ther outstanding
shares of such Prefermed Stock (voting together as a single class and not as separa
an as-converted basis).

Redemption. The Preferred Stock is not redeemable at the option of the
bolder thereof.

Conversion. The holders of the Preferred Stock shall have conversion rights
follows (the “Conversion Rights)

convertible, at the option of the holder
and without the payment of additional consideration by the holder thereof, at the office of (].n
corporation or any transfer agent for such stoek, into such number of fully paid and

(2) Right to Convert. Each share of Preferred Stock sh:
i

discount from the market value determined ein(A) (1), (2yor (3) toreflect theapproximate
fair marke value merem ‘s mutually determined by the Board of Directors and the holders of a

ferred Stock (voting together
as a single class and not m.»x]’hﬂjh series, and on an as-converted basis).

The forcgoing methods for valuing non-cash
consideration to be distributed in Liquidation Event shall, with the approps

approval of the definirive agreements governing such Liquidation Event by the stockholders under
the General Corporation Law and Section 6 of this Anticle [V(8), be superseded by
determination of such value set forth in the definitive agreements governing such Liquidation

(i) Tn the ¢vent the requirements of this Scction2 are not
complicd with, this corporation shall forth Vith eiher.

(&) cause the \Iu:mg of such Liquidation Eveat to be
iponed until such time as the requirements of this Section 2 have been complied with; or
(B)  cancel such transaction, in which event the rights,
preferences and priviley holders of the Preferred Stock shall revert (o and be the same as
preferences and privileges existing immediately prior to the date o
refirred to in subsection "mn iv) hereof.

() This corporation shall give cach holder of record of
Prefered Stoek written notiee of such impending Liquidation Event not ater thantwenty (20
prior to the stockholders® meeting called to approve such transaction e
the closing of such transaction ,\Jmlmer arlicr, and shall also notify such helders in writing
.~mmm..mp,m, val of such transation. The first of such notices shall describe the material f¢
and conditions of the impending mm\.. ction and the provisions of this S @
corporation shall thereafter give such holders prompt notice of any material char
transaction shall in no event fake place sooner than twenty (20 days afier this corporation has

st notice frovided: or herein or svoner than 1 (10) days aflr this comporstion has
rein; provided, however, that subject to

aion Law ich periods may be shortened or waived upon the

ot of nmhnmmmheteneésmuh.urpm.m majority of the then outstanding
oling together as a single class and not as separate series, and on

Redemption. The Preferred Stock is not redeemable at the option of the
holder thereof:

4
as follows (the

« Each
convertible, at th rthereof, atany time after
and without the pay

or any ransfer agent for




onversion Rate” for such seri i i et on the date the

surtendered for conv T " per share for each series

of Prefesred Stock shall be the O e p n ; provided, however,

that the Com Price for the Preferred Stock shall be subject to adjustment as set forth in
subsection 4(d),

b) Automatic Conversion. Each share of Preferred Stock shall
automaticaly be converied nto shares of Voling Commen Stock
fect for such series of Preferred Stock immediately upon the carlier of (i) the closi
this corporation’s sale of its Common Stock in a firm commitment underwriten public offering
pursuant to & registration statement on Form S-1 under the Securities Act of 1933, as amended,
that results in at feast $30,000.000 of gross proceeds to this corporation (a “Qualified Public
0 e (ii) the date, or the occurrence of an event, specified by vote or written consent or
(voting
togetheras a single class and not as separate series, and on an as-converted ba

cchen Before any holder of Preft
hall bs entited to voluntarily convert the same nto shires of Yoting Common Stock, if such
older’s shares are certifieated, such holder shall surrender the eertifieate or certificates therefor,
duly endorsed, at the office of this corporation or of any transfer agent for the Preferred Stock
shall give written notice to this corporation at its principal corporate offi
onvert the same and shall state therein the name or names in which the shar
Stock are to be issued. This corporation shall, as soon as prmtu;lhle !here']ftlr issue '; d deliver
at such office to such holder of Preferrs 1\: L, or 10 the fsuch holder, a
cer o ce of iss hares for the number of shars of
Ve mon Stack o which such holder shall b crttied 2 aforesaid. Such comversion shall
be deemed to have been made immediately prior to the close of business
conversion in the written notice of o tocomvertimespeciive of th
of Preferred Stock to be crsons enill
oting Common Stack issusble upan suchon
helder or holders of such shares of Veting Coman
connection with an underwritten offering of se
193
comversion, becondiionsd upon the cosing with the undereriers of he sle & scuries pusant
to th offering, in which event the persons entitled 10 receive the Voting Common
Preferred Stock shall not be deemed iohave converted such Preferred !\(m
immediately prior to the closing of such sale of securities. If the conv
Automatic Conversion provisions of subsection 4(b)(ii) abo
to have been made on the conversion da
conversion, and the per

Stock as of such date.

shares of Yoling Common Stock s is determined by dividing the applicable Original Lssuc Price
for such series by the applicable Conversion Price (as defined below) such serie:
uu:mﬂn rate for a serie: ferred Stock into Voting Common Stock is referred 10 herein as
the eries), determined as hereafter pravided, in effect on the date the
wrendered for conversion. The itial “Conversion Price”™ per share for each series
of Preferred Stock shall be the Original Issue Price applicable to such series: provided, however,
that the Conversion Price for the Preferred Stock shall be subject to adjs nent as set forth in
subscction 4(d).

(by  Automatic Conversion. FEach share of Preferred Stock shall
lly be mm.md into wtmew \ ng Com onversion Rate af ﬂx:

n 2 fim commitment underwritien publi
tralhm taement on Form S-1 under the Securities Act of 1935, as amenden,
0 of gross proseeds 10 this rporaton (o “Qualified Public
or writlen consent or
agreement of the holders of 2 majoriy of the then outstanding shares of Preferred Stock (voting
her as a single elass and not as separate series, and on an as-converied bass).

(cy ani holder of Preferred Stoc
shall be entiled to volunarily convet 1 the same ito shatcs o Voting Conmon Stock, if such
der are certificated, such holder shall surrender the centificate o certificates therefor,
endorsed, at e offce of his corporation or of any transfer agent for the Preferred Stock, and
all give written notice 1o this corporation at fts principal corporate office, o
rt the same and shall state therein the name ot names in which the shares of Voting Co
Stock are to be issued. This corporation shall, as soon as practicable thercafter, fssue and deli
at such office to such holder of Preferred Stack, o to the nominee ornominees of such holder, a
erifiatc, verificates or a notice of issuance of uncertificated shars for the mumber of sharc
Voling Common Stock 10 which such holder shall be entitled as af
be deemed o have been made immediately prior to the close of business
onversion i the wiitten noice f theelection t convert rrspective o the sutender of the shares
of

nended, the o . at the option of any holder tendering Preferred Stock for
ion, be conditi .mu upon the el s e of securities pursuant
10 such offering, in w cnt the persons
conversion of the Prel rmm Stack shall not

connection with an underwritien offering of securities registered pursuant to he Sevurties Act of
193

Conversion provisions ¢
Thave becn rmade on the conversion dst descrbed in the siockholder cansent approving
conversion, and the persons entitled to receive shares of Yoting Common Stack issuable upon such
n shall be treated for all pumoses as the record holders of such shares of Voting Common
as of such date.

ares of Voting Commo ocl determined by dividing the applicable Original Issue Price
for such series by the applicable Conversion Price (as defined below) for such series (the
conversion rate for a series of Preferred Stock into Voting Common Stock is referred to herein as
sion Rate” for such series), determined as hercafter provided. in effect on the date the
certificate is surrendered for conversion. The imitial “Conversion Price” per share for cach sctics
of Preferred Stock shall be the Original Tssue Price applicable 10 such series; provided, o
the Conversion Price for the Preferred Stock shall be subject to adjustm
subsection 4(d).

pursuant to a registration s 33,
that results in at least $30.000,000 of gross “proceeds to G cotporation (a "f‘\.ihﬁ.\i Public
date, or the occurrence of an event, specified by vote of writien consent or

) of Conversion. Before any holder of Preferred Stack

shall be entitled to voluntarily convert the same into shares of Voting Common Stock, if such

ider ares are certificated, such holder shall surrender the certificate or certificates therefor,

duly endorsed, at the office of this corporation or of any transfer agent for the Preferred Stock, and

shall give written notice to this corporation at its principal corporate office, of the election to

ime and shall state therein the name or names in which the shares of Voting Common

on as practicable thereafter, issue and deliver

0 lmh holder of Prefermed Stock, o the nomince or nominees of such holder, a

caied shares for the number of shares of

. Such conversion shall

be deemed 1o have been made immediately priot o the close of business o the date set forth for

nversion in the written nofice of the election to convert irrespective of the surrender of the shares

of Preferred Stock to be converted, and the persan or persons entitled to receive the shares of

‘Common Stock issyable upon such cor on shall be treated for all purposes as the record

‘holder or holders of such s An\u(\'wtin Common Stock as of such date. 1f the conversion is in

registered pursuant Lo the Securities Act of

s amended, the conversion may, at the option of any holder tendering Prefered Stock for

conversion, be conditioned upon the closing with the underwriters of the sale of securities pursuant

10 such offering, in which event the persons entitled 1o receive the Voting Common Stock upon

conversion of the Preforred Stock shall not be deemed to have converted such Preferted Stock uatil

ecurites. I the convers nnection with

C shall be deemed

10 have been made on the conversion date described in the stockholder consent approving such

conversion, and the persons entitled to ares of Voting Common Stock issuableupon such

conversion shall be treated forall purposes as the record holders of such shares of Voting Common
Stock as of such date.




) Conversion Pri fjustmer oferred_Stock for_Certain
Dilutive Issuances, Splits and Combinations. The Conversion Price of each series of Preferred
Stock shall be subject to adjustment from time to time as follows:

(i (A) If this corporation shall issue, on or after the date upon
which this Restated Certiffcate is accepted for filing by the Secretary of State of the State of

Delaware (the “Filing Date”), a X (as defined below) without consideration or

for a consideration per share that is less than the Conversion Price applicable to a series of

Dreferred Stock in effect immediately prior to the issuance of such Additional Stock, the

Conversion Price for such serics in cff ediately prior (0 cach such issuance shall forthwith

(except as otherwise provided in this clause (1)) be adjusted to a price (caloulated to the nearcst

one-thousandth of & cent) determined by multiplying such Conversion Price by a fraction, the

numerator of which shall be the number of shares of Common Stock Outstanding (as defined
low) immediately prior to such issuance plus the number of shares of Common Stock that the
segate consideration received by (his corporation for such issuance would purchase 2 such
aversion Price: and the denominator of which shall be the number of shares of Commor Stock

Outstanding immedialy prio . sweh Additoml

fii shall mean

and include the following: (1) ou ommon Stock, (2) Voting Comman S

upon conversion of utstanding Preft ock, (3) Common Stock issuable upon exercise ur

outstanding stock options and (4) Common Stock issuable upon

warrants (o purchase Preferred Stock, conversion) of outstamding warmants.

(1) through (4) above shall be inclu

contingent and whether excreisable ornot yet exert I the event that this corporation issues

orsells, orisdeemed to have issue jonal Stock that results in a

toa Conversion Price pursuant o the provisions of this Section 4(d) (the 'T:m Dilutive s

and this corporation then 1, or is deemed to have Issued

Stock in one or more subsequent issuances other than the First Dilutive Issvance that would result

in furiher adjustment to a Conversian Price (cach, a “Subsequent Dilutive Issusnce™) pursuimt to

the same instruments as the First Dilutive Tssuance, then and such ca Subsequent

Dilutive Issuance the applicable Conversion Price fi ch Stock shafl be

reduced 1o the applicable Conversion Price that would have been in effect had the First Dilutive

Issuance and cach Subscquent Dilutive Issuance all oceurred on the closing date of the First

(By  No adjustment of the Conversion Price for the

I‘Teler"?d Stock shall be made in an amount less than one-tenth (1/10) of one cent per share

($0.001). Except to the limited extent provided for in subsections (E)(3) and (E)(4), no adjustment

hmhl onversion Price pursuant to this subsection 4(d)(i) shall have the effect of increasing the
‘onversion Price above the Conversion Price in effect immediately prior to such adjustment.

( In the case of the issuance of Addiional Stock for
cash, the consideration shall be deemed to be the amount of cash paid therefor before deducting
any reasonable discounts, commissions o other expenses allowed, paid or incurred by th
corporation for any underwriting or otherwise in connection with the issuance and sale thercof

(@ Conversion Prise Adjustments of Proferred Stock for Corain
Dilutive Issuances, Spiits and Combinations. The Conversion Pricz f Preferred
biect to adjustment from time 10 time as follow

{)  (A) Ifthis corporation shall issue, on or after the date upon

which this Restated Certificate is accepted for filing by the Secretary of State of the State of

Delaware (the “Filing Dote™, any Addiional Stock (as dofined below) without considerstion or

for & consideration per share that is less than applicable Lo a series of

eferred Stock in effect immediately !'lnnr to the (\\.l.uwc of such Additional Stock, the

onversion Price forsuch scries i ¢ Tect i atel cach such issuance shall mm..,m.

ovided in this clause ()} be adjusted to a price (calculated to the nearest

a cent) determined by multiplying such Conversion Price by 8 Trncion, the

# which sball b the mumber of shares Outstanding (as defined

below) immediately prior to mce plus the number of shares of Common Stock that the

'y this corporation for such issuance would purchase at such

hm\'!r«um l"r"‘e and the dev\mm"\aint of which shall be the number of shares of Common Stock

Outstanding immediately prior to such issuance plus the number of shares of such Additional

Stock. For purposes of this Section 4(d)(i}(A). the term “Common Stock Outstanding” shall mean

and include the following: (1) outstanding Common Stock, (2) Veting Comimon Stock issuablé
upon conversion of out

outstanding siock options and (4) Common Stoc cxercise (and, in the case of

warmants to purchase Preferred Stock, conve; o ants sham described in
(1) throngh (4) al b
contingent and whether exercisable or not yet exercisable. In the event n_a[mwxpm.muumun
clls, or is deemed to have issued or sold, shares of Additional Stock that results inan
wa( nmmmr‘m_rum.mmwmpmwmu.,mn,mmmmum “First Dilutive Issuan
and this corpo es o sells, or is deemed to have issued ot sold, shares of Additional
Stock in one or more subsequent issuances utmr than the First Dilutive Issuance that would resubt
in further adjustment to a Conversion Price (each, a “Subsequent Diluli: ) pursuant t
instruments as the rm\ Dilutive Issusnce, then and in cach such case upon a Subscquent
Dilutive Issuance the applicable Conversion Price for each series of Preferred Stwek shall be
teduced to the applicable Conversion Price that would have been in effct had e First Dilutive
Issuance and each Subsequent Dilutive Issuance all occurred on the closing date of the First
Dilutive Issuance.

{B) No adjustment of the Conversion Price for the
eferred Stock shall be made in an amount an one-tenth (1/10%) of one cent per share
($0.001). Ex in subscetions (E)(3yand (EX4), no adjustment
f such Convension Price pursuant to this subscetion 4(d)(7) shall have the cffect of increasing the
Conversion Price above the Conversion Price in effeet immediately prior to such adjustment,
€)  In the case of the i of Additional Stock for
cash, the consideration shall be deemed to be the amount of cash pﬂld thEr’Im beme deducting
any reasonable discounts, commissions or other expenses allowed, paid or incurred by this
orporation for any underwriting or otherwise in connection with the issuance and sale thereof.

of Preferred Stor
onversion Price of each series of Preferred
follow

corporation shall issue, on or afler the date upon
o ng by the Secretary of State of the Statc of
), any Ad-huumd Stock (as defined below) without consideration or
Conversion Price applicable 10 4 series of
red Stock in et & i of such Additional Stock, the
Conversion Price for such series in effect immediately prior to-cach such issuance shall forthy
(except as otherwise provided in this clause (i) be adjusted to a price (caleulated to
one-thousandth of a cent) determined by multiplying such Conversion Price by a fraction, the
numerator of which shall be the number of shares of Common Stock Ouistanding (as defined
phus the number of shares of Commen Stock that the
aggregate consideration received by this corporation for such issuance would purchise at such
Conversion Price; and the denominator of which shall be the number of shares of Common Stock
(»L 'xl.u\dmg hmu:dmlfl prior to such issuance plus the number of shares of such Additional
r purpo: s Sect “Common Siock Ouistanding” shall mean
m xmm the mlmmg (1) outstanding Common Stock, (2) Voting Common Stock issuable
utstanding Pr d Stock, (3) Common Stc
autstanding stock options and (4) Common Stoc
warrants to purchase Preferred Stack, conversion)
(1) through (4) above shall be included whether vested or unvested. whether
«contingent and whether exercisable or not yet exercisabie. In the event that tf
orsells, oris decmed o have ssuedorsold shares of Additional Stock that

reduced o ihr mphuhie Conversion T’l\e that would hm'c 'hx:en in mm had the First Dilutive
mance and each Subsequent Dilutive Tssuance all occurred on the closing date of the Firs
Dilutive Issuance,

(B) No adjustment of the Conversion Price f

eferred Stock shall be made in an amount less than one-tenth (1/10") of one cent per share
(30.001). Exceptto the limited extent provided for in subsections (E)(3) and (EX4), no adjustment
of ,mnr onversion Price pursuant to this subscction 4(d)(i} shall have the effect of increasing the
< the Price in effect immediately prior to such adjustm

(C) T the case of the issuance of Additional Stock for
cash, the consideration shall be deemed 1o be the amount of cash paid therefor before deducting
any reasonable discounts, commissions or other cxpenses allowed, paid or incurred by this
corporation for any underwriting or atherwise in comnection with the issuance and sale thercof




(D) Tnthe casc of the issuance of the Additional Stock for

a consideration in whole or in part other than cash, the consideration other than cash shall be

med to be the fair market value thereof as determined by the Board of Directors irrespective of
any accounting treatment

(B} Inthe case of the issuance of options to purchase o

thscribe for Common ritie: their terms convertible into or exchangeable

for Lummn Stock or opfions to purchase or rights to subscribe for such conyertible or

exchangeable securitics, the following provisions shall apply for purposes of determining the
number of shares of Additional Stock issued and the consideration paid therefor:

The aggregate maximum number of shares of
uming the satisfaction of any conditions lo
ncl ludma Sithout hmn.umu. the passage of time, but without taking inte account
ilution adjustments) of s hupumhlupn!dl e o rights (o subseribe for Common
be deemed to have been. ights were issued and for a
deration equal to the Lnni\dev‘tum (determined in the manner provided in subsections
HANIHC) and (@YD), if: ived by this corporation upon the issuance of o
rights plus the minimum exercise price provided for in such options or rights (without taking into
‘account potential antidilution adjustments) for the Common Stock covered thereby
(2)  Theaggregate maximum number of sharcs of
Common Stock deliverable upon canversion of, or in exchiange (assuming the satisfaction
conditions 10 ¢ dbility of exchangeability, & ing, without limitation, the
but without taking into account potential antidilution adjustments) for, any such convertible or
of options to purchase or rights to subscribe for such
subsequent conversion or exchange thereof shall be
ne such securities were issued

any such securities and related options or rights (exclading any cash received on account of
acorued interest or accrued dividends), plus the minimurn additional consideration, if any, to b

by this corporation (without taking into account potential antidilution adjustments) upon:
sion or exchange of such sccuritics or the excreise options or rights (the
ion in each case to be determined in the manner provided in subscctions H(A)(EC) and

considerati
(@YD),

(3} Tnthe event of any change in the number of
shares of Common Stock defiverable or in the consideration payable to this corporation upon
exercise of ud\ options or ngu: or upon conversion of or in exchange for such convertible or

of cach d]’\p'lulhh erics of Preferred Stack, to the
u all be
bt no further
Common Stock or any payment of such consider:
r the conversion or exchange of

(4)  Upon the expiration of any such opt
s, the termination of any such rights to convert or exchange or the expiration of any aptions

(D} Inthecase of the issuance of the Additional Stock for
a consideration in whole or in part other than cash, the consideration other than cash shall be
deemed to be the fair market value thereof as determined by the Bo: ective of

any accounting treatment.

(F)  Tnthe case of the issuance of options to purchase or
ighis to subseribe for Common Stock, securities by their terms convertibli into or exchangeable
for Commen Stock or options to purchase or Tights 1o subscribe for such convertible or
exchangeable sccurities, the following provisions shall apply for purposes of determining the

dditional Stock issucd and the consideration paid therefor:

(1) The aggregate maximum number of sharcs of

ommon Stock deliverable upon exercise isfaction of any condi

exereisability, including without limitation, the pass:

potential antidilution adjustments) of such ns to purchase or rights t

Stock shall be d o0 have b

consideration cqual to the consideration (det

SA)E)(C) and (d)F)(D)), i any, re cuu.u\

rights plus the minimum exercis ded for i such options or nuhhmnhum mmg into
ot poteatial an(iilaion acjuetments)fo the Commen Siock cavered thercby.

(2)  The aggregate maximum number of

Common Stock deliverable apon conversion of, or in exchange (assuming the satisfaction of any
onditions to convertibility or exchangeability, including, without limitation, the passage of time,

but without taking mt(» account potential antidilution adjustments) for, any such convertible or
crcist of options to purchase or rights to subseribe for such

convertible or exc : se cquent c oxchange thereof shall be
deerned t have been issued al the lime such seeurities were issued or such options or rights were
m« and for a consideration cqual to the uvnnd:mimu i this corposation for

s and related options or rights (excluding ar ln\h received on account of

sideration, if a
received by this corporation (without taking into account potential antidilution adjustments
the conversion or exchange of such securities or the exercise of any related optio
ssideration in each case to be determined in the manner provided in subsections 4(d)(i(C) and

3)  Inthe event of any change in the number of
shares of Comemon Stock deliverable or in the consideration payable to this eorporation upon

n Price o ench applicable scic
computed using
fect such change, but 1o further adjustuent shall be made for the netual issuance
rany payment of such consideration upon the exercise of any such options
Tights or i comyeion o eechan

) Upon the cxpiration of any s
. the temination of any such rights 1o convert or exchange of the expis

D) issuance of the Additional "

a consideration in whole ot in part other than cash, the consideration other than cash shall be

emed to be the fair market value thereof as determined by the Board of Directors irespective of
any accounting treatment.

In the ease of the issuance of eptions o purchase or
sights to subseribe for Commeon Stock, see their terms convertible into or exchangeab
for Common Stock or options to p\mh:he or rights to subscribe for such convertible or

b g all apply for purposes of determini
ber ofshares of Additional Stock saved and fhe considaraion paid therefo

(1) Theaggregate maximum mumber of shares of
Common Stock deliversble upan exervise (sssuming the satifaction of any conditions to
ty, ineluding withou! limitation, the passs
otential antidilution adjustments) of such options u\pun)uwur nym 0 subseribe for Common
Stock shall be deemed to have been i
cansideration equal to the consideration (determined in the manner provid
AUYIHC) and (AGHDY), i any, eceived by this corporation upon th

The aggregate maximum number of shar
Conmon Stock defiverable upon conversion of, or in exchange (assuming the satisfaction of any
conditions to convertibility , ncluding, without limitation, the pass:
but without taking into account potcntial antidilution adjustm
exchangeable securitis or upon the exerise of options to purchas s to subscribe for such
and subsequent cxchange thereof shall be
been issued at the time such securities were issued or such options or rights were
consideration equal to the 'rmirdention_ ifany, received b —mi; curp-)r.l!mn for

d h
plus e minmum addiional o
sived by this comporation (without taking into account potential antidilution adjustments) upon
the conversion or exchange of such securities or the exercise of any related options or rights (the
consideration in each case Lo be determined in the manner provided in subsections 4(d)(i)(C) and
(d)iNDY).

ent of any change in the number of

shares of Common Stock deliverable or in the consideration payable to this corporation upon

ach opiiens or rights or upen conversion o i h convertible or

exchangeable seourifes, e Comversion Price of each applcable series of Profered Stock, o the

ed by or computed using such options, rights or securities, shall be

Tecomputed In r:ﬂnu such change, but no further adjustment shall be made for the actual issuance

of Common Stock or any payment of such consideration upon the excrsise of any such options o
s or the conversion or exchange of such securilies

(4)  Upon the expiration of any such option
tights, the termination of any such rights to convert or exchange or the expiration of any opfions




or rights refated to such convertible o exchangeable
applicable series of Preferred Stock, to the extent in any way affected by or computed using su
options, rights or securities or options or rights related to such securities, shall be recomputed to
reflect the issuance of enly the number of shares of Common Stock (and convertible or
exchangeable securities that remain in cffect) actually ssued upon the exervise of such opti
rights, upon the conversion or exchange of such securities or upon the exercise of the options or
rights related to such securifies.

(5) The mumber of shares of Additional Stocl
deemed issued and the consideration deen paid therefor pursuant to subsections 4(d)i)EX1)
and (2) shall be appropriately adjusted Lo reflect any chang, Lermination or expiration of the typ

bed in gither subsection 4(A)(i)(E)3) or (4),

di o¢k” shall mean any shares of Comm
issued (or deemed to have been issued pursuant to subsection &(d)i)(E}) by this corporation on or
after the Filing Date other than:

(A)  Common Stock issued pursuant to a transaction
described in subsection 4(d)(ii) hercof;

(B)  Common Stock issucd to employees, dircetors.
consultants and other service providers for the primary purpose of solicting or retaining their
services pursuant to plans or agreements appraved by the Board of Directors

ssued pursuant to a Qualified Public
Offerin

(D) Common Stock issued pursuant to the conversion or
rcise of convertible or exercisable securities outstanding on the Filing Date;

(Ey mmon Stock issued in nection wit!
business acquisition by this corporation, whether merger. consolidation, sale of assets,
exchange k or otherwise; provided that such issuances are approved by the Board o
s

(F)  Common Stack issucd or deemed issued pursuant to
subsection d(d)(i)(E) as a result of a decrease in the Conversion Price of any series of Preferred
Stock resulting from the operation of Secti

the Series Seed Preferred
2 Preferred St
(H)  Common Stock i
leasing arrangement or debt financing armangement with an ag
which arrangement is approved by the Board of Dircctors, is primarily for non-cquity financing
purposes and is in the ordinary course of business.

or rights related to such convertible or

applicable series of Preferred Stock, to the extent in any fected by or computed using such

options, rights or securities or options or s m> ‘related 10 such securitis, shall be recomputed to

teflect the issuance of only the number of shares of Common Stock (and convertible or
hangeable securities that remain in effect) actually issued upon the exercise of such options or

rights, upon the conversion or exchange of such securities or upon the exercise of the options or

rights related to such securities,

5) The of shares of Additional Stock

med issued and (he consideration deemed paid thercfor pursuant to subscetions 4(d)(E)(1)

and (2) shall be appropriately adjusted to reflect any change, termination of cxpiration of the type
cribed in either subsection 4(di)(E)(3) or (4).

(i) “Additional Stock™ shall mean any shares of Common Stock
red (or deemed to have been issued pursuant o subsection 4(d)(i)(F)) by this corpor:
iling Date other than;

{A) Common Stock issued pursuant to a transaction
cribed in subsection 4(d)iii) hereol:

1) mmon Stock issued to cmployees, dirt
consultants and other service providers for the primary purpose of soliciting or retaining their
services pursuant to plans or agreements approved by the Board of Directors;

{©) Common Stock issued pursuant to a Qualificd Public
Offering;

(D)  Comsmon Stock issued ant 1o the conversion or
convertible able securities outstanding on the Filing Date;

(E. Common Stock ed in connection with a bona fide
business acquisition by this corporation, whether by merger, consolidation, sale of asses, sale or
F provided that such issuances are approved by the Board of

() Common Stock issucd or deemed issued pursuant lo
o 4(d)(i)(E) as a result of a decrease in the Conv 1y series of Preferred

Gy Voting Common Stock issued upon conversion of
the Serics Seed Preferned Stock, Series S oferred § cries A-1 Proferred Stock, Serie
A-2 Preferred Stock or Series B Preferred Stoci

() Common Stock issued pussuant to any equipment
leasing arrangement or debt financing arrangement with than $250,000,
which arran s ved by the Board of Directors, i
purposes and is in the ordinary course of busin

or rights related to such conv ¢ cable securities, the Conversion Price of each

applicable series of Preferred Stack, to the extent in any way affected by or computed using such

options, ies or options or rights related to such securities, shall be recomputed to

<t the issuance of only the number of shares of Common Stock (and convertible or

ain in effect) actually issued upon the exercise of such options o

rights, upon the conversion ot exchange of such securities or upon the exercise of the options or
rights related 1o such securit

(5)  The number of shares of Additional Stock
deemed issued and the consideration deemed paid therefor pursuant to subsections 4(d)iNEN1)
and (2) shall be appropriately adjusted to reflect any change, termination or expiration of the type
deseribed in either subsection 4ANINE)3) or (4)

(i) “Additional Stock” shall mean any shares of Common Stock
issued (or deemed to have been issued purs ection 4(d)(i)(E)) by this corporation on o
afier the Filing Date other than

(A) Common Stock issued pursuant to a wansaction
ribed in subsection 4H(d)(iii) hereof;

(B)  Common Stock issued to employees, director
consultants and other service providers for the primary purpose of soliciting or retaining their
services pursuant 1o plans or agreements approved by the Board of Directors;

ued pursuant to fied Publ

(D) Common Stock issued pursuant to the conversion or
of convertible or able securities outstanding on the Filing Date:

(E)  CommonStock issucd inconncetion with a bona fide
business acquisttion by this corporation, whether by merger, consolidation, sale of asscts,
change of stock or otherwise; provided that such issuances aré approved by the Bos

() Conmn Stock sued o deened isued pussonr 1o
ction J{(U[H(FY as a result of a decrease in the Conves 1y series of Preferred
tion of Section 4(d); or

Voting Common Stock issued upon conversion of
ed-1 Preferred Stock, Series A-1 Prefesred Stock, Series

() Common Stock issued pursuant to any equipment
leasing arrangement or debt financing arrangement with an ag
which arrangement is approved by the Board of Directors, is prlmanl for non-equity financing
purposes and is in the ordinary course of busin,




(iii)  Tn the event this corporation should at any time or from tim
srd date for the ¢lfectuation of a split or subdivision of the

il shares
or the Common Stock Fq-m;ﬂems Hn\ludmg 4he additional shares of Common Stoc]

ercise thereof). then, such record date (or the date of such dividen
distribution, split or subdivision if no record date J
Stock shall be appropristcly decreascd so that the number of shars of Common Stock issuablc on

ercgale of sharts of Connta: Stosk outtanding and thovs
Common Stack Equivalents with the o aber of shares issuab
Gquivalents determined from time o t

ubscation 4(d)(EHE).

(V) Ifthe mumber of shares of Common Stock outstanding atany
time after the Filing Date is decreased by a combination of the cutstanding shares of Common
Stock, then, following the record date of such combination, the Conversion Price for the Preferred
Stock shall be appropriately increased so that the number of shares of Common Stock issuable

F cach sharc of such serics shall be decreased in proportion to such decrea

@ x tions. In the event this corporation shall declare
distribution payable in securities of other persc evidences of indebtedness issued by thr
orporation or ather perst ts (excludi idends) or options or rights not referred to
in subsection 4(d)(ii), then, in each such case for the purpose of this subsection 4(e), the holders
of the Preferred Stock shall be entitied to a propertionate share of any such distrbution a5 though
they were the holders of the number of shares 0(( ‘ommon Stock of this corporation into which

shares of Pre C are C s ord date fixed for the determination of
the holders of Common Stock of this corporation entitled Lo receive such distribution.

Recapitalizations. 1f at any time or from time to time there shall be
mmon Stock (other than a subdivisio or sale

made so that the holders rred Sto
sion of the Preferred Stock, the number of shar

cotporation or ofherwise, to which a holder of C
would have heen entitled on such recapitalization. In any such case, sppropriate adjustment shall
be made in the application of the provisions of this Section 4 with respeet 10 the rights of the
holdens of the Profirred Stock afier the recapitalization to the end that the provisions of this
4 (including adjustment of the Conversion Price then in effect and the number
purchasable upon conversion of the Preferred Stock) shall be applicable after that event
cquivalently as may be practicable:

(it} In the event this corporation should at any time or from fime
to time after the Filing Dite fix a record date for the effecuation of a split or subdivision of the
outstanding shares of Commaon Stock or the determination of holders of Common Stock entitled
to receive a dividend or other distribution payable in additional shares of Comman Stock or other
securities o rights convertible into, or entitling the holder thereof fo receive direetly or indirectly,
additional shares of Common Stock (hereinafter referred to as “Common Stock Equivalents™)
without payment of any consideration by such holder for the additional shares of Common Stocl
or the Common Stock Equivalents tincluding the additional sharcs of Common Stock issuable

 thereof), then, as of such record date (or the date of such dividend
ion i no record date is fixed), the Conversion Price of the Preforred
Stock shall be appropriately deoreased so that the number of shaes of Common Stock issuable on
h share of such sc : .‘cd in propotion o such increase of the
of C

to
Equivalents determined from time to time in the manner pnnlﬂrd for deemed issnances in
ction 4(a)(i)(

v} Ifthe number of shares of Common Stock outstanding at any
time afler the Filing Date is decreased by @ combination of the outstanding sharcs of Common
Stock, then, following the record date of such combination, the Conversion Price for the Preferred
Stock shallbe appropriately increased so that the number of shares of Commn Stock issusbie on

b share of such series shall be deoreased in proportion to such decrease in

comoration shall de:hre
of indebedness issued by
i of et persons, 2 cash dividends) or aptions or rights not re'errﬂl ©

in subscetion 4(d)(ii). then, in cach such casc for the purpose of this subseetion 4(c), the holders

\-rme Preferred Stock shall be entitled to a proportionate share of any such distribution as though
they were the holders of the number of shares of Common Stock of this corporation into which

ey shares of Fefored

the holders of Common Stock of this corporation entitled to receive such distribution,

Recapitalizations. Tf at any time or from time to time there shall be
ommion Stock (other than a subdivision, combination r merger o sale
of assets transaction provide shere in this Section 4 or in Section 2) provision shall be
made so that the holders o c tided to receive, upon
versi I or property of
this corporation or o . to wiich a holder of Common Stock defiverab upon conversion
would have been entiled on such mupmlmum. In any such ca adjustment shall
be made in the application of the ons of this S f
holders of the Preferred Stock after (hr recapil
4 (including adjustment of the Conversion Price then in effect and f?\e number ».r]
purchasable upon conversion of the Preferred Stock) shall be applicable after that event as nearly
equivalently as may be practicable.

(iii)  In the event this corporatio
10 time after the Filing Date fix a record date for the effectuation of a split o sub
cutstanding shares of C the determination of holders of C
to receive a dividend or other distribution payable in additional shares of Commaon Stoc!
securities of rights convertible into, or entitling the huldnﬂwnul‘lu receive directly or indirectly,
additional shares of Common Stock (hereinafter ref Ei
without pa ALns!Jcmuun by such hquu E of Common Stock
f Common Stock issuable

up € (CrCist h’ H then, as of such rece (nr the date of such di nd
distribution, split or 0 fixed, ms Conversion Price of the Preferred
Stock shal be Iy decreased so that the number of shares of Common Stock issuable on

d in proportion to \u.h increase of the

outstanding and thase issuable with
of shares issuable with

subsection 4(d)(NE).

(i) Ifthe number of shares of Common Stock outstanding at any

time after the Filing Date is decreased by a combination of the outstanding shares of Common

then, following the record date of such combination, the Conversion Price for the Preferred

:lmhbe appropriately increased so that the mumber of shares of Common Stack issuable on

m of each share of such series shall be decreased in proportion to such decrease in
nnt\hmh\h; shares

Other Distributions. in the event this corporation shall dy
distribution payable in secusities 0 evidences of indebtedness issued by this
corporation or ther persons, assets {e: 2 nds) or rights not referred to

k shall be entitled to a proportionate share of any such distribution as though
d.\:\ were ms holders of the number of shares of Comimon Stock of this corporation info which

o ck are convertible as of the record date fixed for the determination of
b hotders m ‘Common Stock of this corporation entitled to receive such distribution.

() Recapilalizations. Ifat any fime or from time to time there shall be
tion of the Common Stock (other than a subdivision, combination or n
ction provided for elsewhere in this Section 4 or in Section 2) prov
made so that the holders of the Preferred Stock shall thereafier be entitled to receive. upon
conversion of the Preferred Stock, the number of shares of stock or other securities or property of
this corporation er othierw ‘hich a holder of Common Stock deliverable upon conversion
ould have been entitled on such recapitalization. In any such ppropriate adjustment shall
be made in the application of the provisions of this Section 4 with respect (o the rights of the
holders of the Preferred Stock after the recapitaliation to the end that the provisions of this Section
4 (including adjustment of the Conversion Price then in effect and the number of shares
purchasable upon conversion of the Preferred Stock) shall be applicable after that event as nearly
uivalently as msy be prasticable.




No Fractional Shar i djustm

() No fractional sharcs shail be issucd upon the conversion of
\y shate or shares of the Prefetred Stock and the aggregate

Stock to be issued to particular stockholders, shall be rounded down to the nearest whole shar
this corporation shall pay in cash the fair market value of any fractional shares as of the time when
entitlement fo receive such fractional shares is determined. Whthe. or not fractic

suable upon such conversion shall be determined on the basis
Preferred Stock the holder is at the time converting into Voting Common Stock and the number of
shares of Voting Common Stock issuable upon such conversion.

() Upon the occurrence of each adjustment or readjustment of
orporation, at ifs expense,
ordance with the terms hereof
prepare and fumish to cach holder of ed Stock a certificate setting forth such adjusiment or
readjustment and showing in detail the facts upon which such adjustment or readjustment is by
mporation shall, upon the wriften request at any time of any holder of Preferred Stock,
famnish or cause to be fumished to such holder a fi tting forth (A) such adjustment
and readjustment, (B) the Conversion Price for such series of Preferred Stock at the time in effect,
and (C) the number of shares of Voting Common Stock and the smount, if any, of other property
that at the ime would be received upon the conversion of a share of Preferred Stock.

In the event of any taking by this
corporation of a record of any class of securities for the purpose of determining the
olders thereof who are enited to receive any dividend (other than a cash dividend) or other
distibution, this corporation shall mail to cach holder of Profe ten (10) days
prior to the date spesified therein, a nfice pec
aken for fhe purpose of such dividend. or dishution, and. the amount “ond character o such
dividend or distribution; provided, ho ance with the General

“orporation Law such notice period may be shortened or waived upon the written consent of the
holders of Preferred Stock that represent a majority of the then outstanding shares of such Proferred
Stoek (voting together ns  single elass and not as separate series, and on an as-converted basis).

usble Upou Conversion. This corporation
shall at all times reserve and keep 'wuhh\e out of its authorized but wnissued shares of Voting
Dormmon Siock, ey ot prpescof fering thecomeson of the s of he Prcfeed
tock. such number of its shares of Voting Cos Stock shall from time to time be sufficient

w effect the conyersion of all outstanding shares of the Preferred Stock; and if at any time the
number of authorized but unissued shares of Voting Common Stock shall not be ficient to effect
he conversion of all then outstanding shares of the Preferred Stock, in jlldll\lln to such other

bl be avaiable to e bolder o

(ficient IJr such
older

[0)
s of the Preferred Stock

s corporation shall v\\ in cash the fair mnr& et mhle of any fraction:
mkv(lunxn\ toreceive such fractional shares is. smined. Whether or not fractional share
uable upon such conversion shall be determined on the basis of the total number of shares of
Preferred Stock the holder is at the time converting into Voting Common Stock and the number of
sharcs of Voting Common Stock issuable upon such conversion

(i) Upon the occurrence of cach adjustment or readjustment of

f Preferred Stock pursuant to this Section 4, this cor ) pense,
shall promptly compute such adjustment or resdjustment in agcordance with the terms hereof and
prepare and furnish to each holder of Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detal the facts upon which such adjustment or readjustment is buscd.
This corporation shall, upon the written request a1 any time of any holder of Prefe
furnish or cause o be furnished to such holder a like te setting forth (A) such adjustment

( rred Stock at the time in eflect,
and (C) the number of shares of Vting Commeon Stock and the amount, if any, of other property
that at the ime would be received upon the conversion of a share of Preferred Stock

() Nofices of Record Date. Tn the event of any taking by this
rp fa f the holders of any ¢k ecurities for the purpose of determining the
holders thereof” \\-hn are entitled to receive any dividend (other than a cash dividend) or other
stribution, this corporation shall mail to cach holder of Preferred Stock, at Ieast ten (10) days
prior to the date speci fied therein, a notice specifying the date on which any such record is to be
ken for the purpose of such dividend or distribution, and the amount and charseter of such
dividend or distribution; provided, I <t to compliance with the General
srporation Law such notice perio shortencd or waived upon the written consent of the
ares of such Preferred

Stock (voting fogether as a single class and nof as separate series, and on an as-converied basis).

() Reservation of Stock Issuable Upon Conversion. This corporation
a

Common Stock, solely for the purpose of effecting the conversion of the shares of the Preferred

Stock, such nhmhuul itsshares of Voting Stock asshall from fitne o tine be sul

© effect the

(Mo factional shares shall be issued upon the conversion of
nd the aguregate number of shares of Voting Common

all be rounded down to
ares as of the time when
ve ional shares would
@ issusble apon such conversion n shall bedmunmed on the basis of the total number of shares of
is at the tin 1 inic mmon Stock and the number of

shares of Voting Cninmon Stock issuable upon such convs ersion.

Upon the occurrence of each adjustment or readjustment of
the Conversion Price of Preferred Stock pursuant to this Section 4, this corporation, at its expemsc.
shall promptly compute such adjustment or readjustment in accordance with the terms hereof and
prepare and furnish to each holder of Preferred Stoek a certificate setting forth such adjustment or
readjustment and showing in detail the Facts upon which such adjustment or seadjustment is bascd

is corporation shall, upon the wWritten request at any time of any holder of Preferred Stock,
furnish or cause 10 be fumished to such holder a like eertificate seiting forth (A) such adjustment
and readiustment, (B} the Conversion Price for such series of Preferred Stock at the time in effect,

Voting Common Stock and the amount, if any, of other propers

that at the time would be received upon the conversion of & share of Preferred Stock.

(h)  Notices of Record Date. In the event of any taking by this
coporation of a record of the holders of any clas: ies fo of determining the
holders thereof who are entitled 0 seceive any dividend (other than a cash dividend) or other
distribution, this corporation shall mail ta cach holder of Preferred Stack, at least ten (10) days
‘pior to the date specified therein, a notice specifying the date on which any such tecord s to be
taken for the purpose of such dividend or distribution, and the amount and character of such
dividend or distribution; provided, however, that subject to compliance with the General
Corporation Law such natice period may be shortened or waived upon the written consent of the
holders of Preferred Stock that epresent amajority of the then outstanding shares of such Preferred
Stock (voting together as a single class and not as separate series, and on an as-converted basis).

() Reservation of Stock Issusble Upon Conversion. This corporation
shall at all times reserve and keep available out of its authorized but unissucd shares of Voiing,
Comimon Stock. solcly for the purposc of ¢flecting the conversion of the sharcs of the Preferred
Stock. such anube o s shaesof Voting Comumon Stck s shall rom tme to e be uffiieat
1o effect the conversion of all outstanding shares of (IvlT're(de Stock: and if at ar

‘mumber of authorized but unissued shares of V S be sufficient o effect
the conversion of all then autstanding shares. of the Preferred Stock, in addition to such other
Temedics 1 be available to the holder of such Pred Stock, this corporation will take such
corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but
unissued shares of Voting Common Stock to such number of sharcs as shal be sufficient for such
purposcs, including, withou! limitation, cngaging in best ¢fforts to obtain Lhe requisie stockholder
approval of any necessary amendment to this Re




Waiver of Adjustment to Conversion Price, Notwithstanding
anything herein lo the . ard adjustment of the Conversion Price of any serie:
of Preferred Stock may be waived, either prospe ind either generally ot in
& particular instance, by the consent or vote of the ho of the then outstanding
shares of Prefrred § thei nele class and nof as eparats serie, and o s

onverted b ver shall bind all future holders of shares of such sesies o

shall have the right to one vote for cach shar of Voting Common Stock into which such Preferred
Stock mu[d then be conv, ﬂul and with respect to such vor

ordaace it the [\ym\v
5(b) below with respect to the election of directors
Voting Common Stock, shall be entitled e,
with respeet to any question upen which holders of Voting Common Stock m-ve the Tight 1o vote.
Fractional votes shall not, however, be permilttcd and any fractional voting rights o

seregating all sharcs into which shares of Preferred Stock held by each
uld be converted) shall berounded to the nearest whole number (with one.

rounded upward)

ving for the Election of Directors. Th outstanding
Series Seed Preferred Stock and Scries Sced-| Preferred Stock (voting nng T as a single cl
and not as separate series) shall be entitled to elect two (2) directors of this corporation at any
election of directors, The holders of outstanding Voting Commaon Stock, Series A-1 Preferred
Stock, Scries A-2 Prefirred Stock and Series B Preferred Stock (voting tog a single class
and not as a separate series) shall be entitled (o elect four (4) directors of this corporation at any
clection of directors. The holders of Voting Common Stock and Preferred Stock (voting together
as u single ¢lass and 10t as sepasate serics, and on an as-converted basis) shall be entitled to elec
any remaining dircctors of this corporation

Notwithstanding the provisions of Section 223(a)(1) and 223(a)2) of the General
Cotporation L, ny vaancy,iclding newly reaed ireciordips resuting from sy nceese
in the authorized ! v amendment of this Restated Certificate, and vacancies
created by vl o e gnation af  disetor, may be illed by  majority of he direetorsthem
office, though than a quorum, or by a sole remaining director, and the directors so chosen shall
hold office unti! the next annual election and until their successors are duly clected and shall

alify, unless sooner displace ded er, that where such vacancy occurs among the
dlvulnhAmlwih\ the ho of xlud; the f sh: of such class or
scrics may override the action of the Board of Dircetors to fill such vacancy by (i) voting for their
own designee to fill such vacanc meeting of this corporation’s stockholders or (if) written
cousen, if the conseating stockbolders hold a sufficient number of shares 1o cleet their designes
at a meeting of the stockholders. Any director may be removed during his or her tenn of offic:
either with or without cause, by, and nnlv by, the affirmative vote of the holders of the shares of

()  Waiver of Adjusiment to Conversion Price. Notwithstandi
anything herein o the contrary, any downward adjustment of the Conversion Price of any series
rred Stock may be waived, either prospectively or retroactively and either generally or in
a particular instance, by the consent or vote of the holders of a majority of the then ouistan
shares of Preferred Stock (voting together as a single class and not as separate series, and on an
as-converted basis). Any such waiver shall bind all future holders of shares of such series of
Preferred Stock.

oling Rights

(a)  General Voting Rights. The holder of each share of Preferred Stock

shall have the right to one vote for each share of Voting Common Stock into which such Preferred
could then be converted, and with respect to such vote, such holder shall have full ofing

ights and powers equal to the voting rights and powers of the holder

and shall be entitled, notwithstanding any provision hereo

in accordance with the Bylaws of th

S(b) below with respect to the el

Voting Common Stock, shall be entitled to vote,

with respect 10 any quesion upon which holders of Voting Comman Stack b

Fractional votes shall not, how er. ‘e permitted and an

as-converted basis (afler ages i i

of Directors. The holders of outstanding

and not as separate series) shall be entitled 1o elect two (2) directors of this corporation at any
clection of directors, The holders of outstanding Voting Common Stock, Series A-1 Proferred
3 ing togerher as a single class

!
as a single class and not as series, and on an as-converted basis) dul! be entitled to elect
any remaining directors of this corporation.

Notwithstanding the provisions of Section 223(a)(1) and 223(a}2) of the Gener
Corporation Law, any vacancy, including newly created directorships resulting from any increase
in \h; suthorized numbe of dircelars or amendment of this Resiated €

e ignation of a director, may be filled by a majority of the direc
hough less than & quorum, or by a solc remaining dircetor, and the dircctors so chos
hold office wnil the next annuai eleofion and wnil her sucoessors ace duly elecied and shall
r, that where such a curs among the
f a class or series of stock, the holders of ‘mne\ of such cla
‘the Board of Directors to fill such vacancy by (i)
own designee to fill acancy at a meeting of this comoration’s wtoskhorders o () writen
0lders hold a sufficient number of shares to elect their designes
Any director may be removed during his or her term of offi

of Adjustment to Conves Price.  Notwithstanding
ward adjustment of the Conversion Price of any series
rally or in

ity
s and ot as separate serics, and on 4
of shares of such series of

(2)  General Voting Rights. The holder of each share of Preferred Stock
shall have the right to one vote for each share of Voting Common Stock into which such Preferred
Stock could then be converted, and with respect to such vote, such holder shall have Full voting

i h

ock.
of, tomotice of any stockholders” mecting
cept as provided Lx»\ or in s h:u\mu

‘oling Common S
ith respect 0 any question upon which holders of

Fractional votes shall not, how , be permitied and ar

as-converted basis mﬂer aggregating all shares into whic

Tholder could be converted) shall be rounded to the nearest nhme number ( \nm one-| )\MH \ /2 l hemﬂ

rounded upward).

c Llcction of Dircctors. The holders of outsianding
Series Seed Preferred ock (voting together as a single class
and not as ies) shall be 410 elect two (2) dircetors of this corporation ot any
election of directors. The holders of outstanding Voting C n Stack, Series A-1 Preferred
S 2 Preferted Stock and Seres B Treferred Stock (voring together asa single class
and not as a separate s i
<lection of director

otwithstanding the provisions of Section 223(x)1) and 223(a)2) of the General
Corporation Law, any vacancy, including newly created dircetorships resulting from any increase
in the authorized number s or amendment of this Restated Certificate, and vacancies
‘ie«teﬂ by removal or resig! ‘a director, may be filled by a majority of the d\rﬂ,mr\ﬂ\en in

. though less than a quorum, or by  sole remaining director, and the direct

Thold office \mtrl the mext annual election and until their successors are duly elected and shall
qualify, unless sponer displaced; provided, however, that where such vacancy oceurs among d
directors elected h\' the holders of a class or series of stock, the holders of shares of such class or
series may override the action of the Board of” Dnu‘\m\ to fill \mh -ancy by ﬂr voting for their
own ds e u at a meeling
consent, if the consenting stockholders hold a ~ul<|uml nur\h\rM ulun
at & meeling of \l\r \\mLhumex\ Any du‘n tor ma he Ie;.uuwwj durm

12




the class or series of stock entitled to elect such director or directors, given cith al
meeling of such stockholders duly called for that purpose or pursuant (o & written consent of
stockholders, and any vacancy » ed may be filled by the holders of that elass or se

of stock represented at the meeting or pursuant 1o written consent

Stock (as adjusted m any

recapitalizations o the Hike) remain outs

consolidation or otherwi .\-vnm.unm..dmm.nm.m ﬂ\er'.utg reqvme.l h"].m\' orthe Certificate

of Incarporation) first abtaining the app by law, of

the holders of anmwnl' uI the lhmuula(almmg Shares of Pre J"(mknnlmg(ugrﬂ\rr asa

single ony

entered into w huul s b consent shall be null and veid ab initio, and of no force or effect;

provided b lution of the Board of Directors approving any of the
; ilems that is contingent upon reccipt of the stockholder consent required pursuant to this

lely by reason thereof, be deemed to be an action or transaction enter

(a)  Tiquidate, dissolve or wind-up the business and affairs of this
't or consolidation or any other Liguidation Event, ot consent to

amend, alfer or repeal any provision of this corporation’s Cestificate
sitt & manner that adversely alfects the powers, prefesences or tights of

(c)  crente, or anthorize the creation of, or issue or ebligate ifself to issue

any capital stock unless the same ranks junior to the Preferred Stock with

rospet 1 its rights, proferences and privilcgos, or incrcase the authorizod number of sharcs of

Stock ar Preferred Stock or any additional class or series of capital stock of thi
corporation;

(d)  redeem, repurchase, declare or pay any dividend on any shares of
ital stock prior to the Preferred Stock (excluding repurchass mmon Stock
yees upon termination of employment at the lower of fair market value or the ori

adopt, amend, lerminate or repeal amy equity
plan or amend or waive amy of the terms of any option or oth
ny such plan; or

()  sell, issue, sponsor, create or distibute any dig
hain-based assets (colleciively, “Tokens"), including through
ribution event or crowdfunding, or through the issuan

able for Tokens,

7. Status of Converted Stock. In the event any shares of Preferred Stock shall
nverted pursuant to Seetion 4 hereof, the shares s converted shall be cancelled and shall not

13

the slass or sries of stock entiled o cleet such dirccior or dirclor
mezting of such s

stockholders, ans eb

of stock represenied at fhe meeting or pursuant fo written consent,

Protective Provisions. Se long as at least 2,447,176 shares of Preferred
Stock (as adjusted for any stock splits, stock dividends, combinations, subdiviions
recupitalizations or the like) remain outstanding, this corporation shall not (by amendrent, m
consolidation orotherwise) without (in addition to any other vote requived by law mmuu—m ate
ofIncorporation) i« mm.m the approval by vore o wrtien conser, s provided by law. of

0 i 3
provided, h a2 cansent or resoution of he Board of Directors approving any of the
following iems that contingent upos receipt of the stockholder consent required pursuant to this
Section 6 shall not, solely by reason thereof, be deemed to be an action or transaction entered into
in violation hercof:

()  liquidate, dissolve or wind-up the business and affairs of this
ration, effect any merger or consolidation o

(b)  amend, alter or repeat any
Fincorporation or Bylaws in a manner that adversely affe
the Preferred Stock;

corporatio

(@)  redeem, repurchase, declare or pay any dividend on any shares of

capital stock prior to the Preferred Stock (excluding repurchases of Common Stock from
cmployces upon {ermination of cmployment at the lower of fair market value or the original

purchase price thereof)

create, adopt, amend, ferminate or repeal any equify (or
evlul[\liukﬂ!!L'umpcusmmr\pmunr‘ﬂ.uﬂ'ul waive any of the terms of any option or other grant
pursaant to any

sell, issue, sponsor, create or distribute any digital tokens,

eryptocurrency or other blockchain-based assets (collect’ kens™), including through a pre-
n distribution event or crowdfunding, or through t

In the event any shares of Preferred Stock shall
d shall be cancelled and shall not

of stock represented at the meeting o pursuant to writien consent

6. Protective Provisions. So long as at least 2447176 shares of Preferred
Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like) remain outstanding, this corporation shall not (by amendment, meger
any other vote required by law or ate
poration) first obtaining the approval by vofe or writfen consent, as proy ded by i, of
the holders of a majority of the then outstanding shares of Preferred Stock (voting together as a
single class and not as separate series and on an as-converted basis), and any such act or transaction
entered into without such consent shall be null and void ab inifio, and of no force or effect;
provided, however, that « consent or rosolution of the Board of Directors approving any of the
following items that is contingent upon receipt of the stockholder consént required pursuant to this
ion 6 shall not, solely by reasan thereof, be deemed to be an action or transaction entered info

in violation hereof:

(a)  liquidate, dissolve or wind-up the business and affairs of this
ct any merger or Tidation or any other Liquidation Event, or consent fo any

(b)  amend, alter of repeal any provision of this corporation’s Ce
of ncorporation or Bylaws in a manner that adversely affects the powers, preferenc
the Preferred Stock:

create, or authorize the creation of, or issue or oblig toissue
uny capital stock unless the same rank juior the Preferr K with
respest o s rights, preferences and privileges, or increase
Common Stock or Prefers or any additional cla
corporation;

(@ redeem, repurchase, declare or pay any dividend on any shares of
Common Stock from

purchase price thereol):

() create, adopt, amend, terminate or repeal any equity (or
equitylinked) compensation plan er amend or ¢ of the terms of any option or ofhier grant
pursuant to any such plan; or

digital tokens

o ens”),including through a pre-

1 offering, token distribution event or crowdfunding, or through the issuance of any
rtible into ¢ hangeable for Token:

Tn the event any shares of Preferred Stock shall
d shall be cancelled and shall not




be issuable by this corporation. The Restated Certificate of this corporation shall be appropriately
amended 10 effect the corresponding reduction in this corporation’s authorized capital stock.

. Notices. Auy notice required by the provisions of this Attcle 1V() o be
given to the holders of shares of Preferred Stock shall be deemed given (a) five (5) days fo
its deposit in the United States mail, postage prepaid, and addsessed to each halder
Tt or its address appearing on fhe baoks of this corporation, (b) upon such notce bein
ided by electronic transmission in a manner permitted by the General Corporation Law or ()
follewing such notice being provided in another manner then permitted by the
General Corporation Law.

The rights, preferences, privileges and restrictions granted to and
set forth below in this Artic

at the time outstanding having pri

e entitled to receive, when, s and if decared by the Board of Directors, ot of amy
orporation legally available theref ¥ as may be declared from time o time by

Board of Directors.

corporation, the asscts of this co
rlicle IV(B) hereof.

Redempti ommon Stock is not redesmable at the option of the
holder.

Voting Rights. The holder of ez

y la ithorize
d (but not below the number of s]n res l!!“rem ‘then
outstanding) by fthe ho najority of the stock o
entitled tc I 2 I ons of Section 242(b)(2) of the General
Law.

expressly set forth herein, holders
‘with respect 10 such shares of Non-Vating
mmon Stock, be entitled o vote upon the election of dircetors or upon any other matter
presented to stockholders ¢ g matiers with respect (0 which such holders
required o provide toval or consent), and shall notbe included in determ
on such matters. Except for resirictions on votia

foregoing sentenc: e. or
aml restrictions
ref:

mmon Stock,

be issuable by this corporation. The Restated Cerificate of this corporation shall be appropriaie
amended to effect the corresponding reduction in this corporation’s autharized capifal stock.

8. Notices. Any nefice required by the provisions of this Articke TV(B) o be
given 1 the holders of shares of Preferred Stock shall be deemed given (a) five (5) days following
its deposit in the United States mail, postage prepaid, and addressed to cach holder of record at
his, her or its address appearing on the booke of this corporation, (b) upon such noti
provided by electronic transmission in a manner permitted by the General Corporati

(5) days following such notice being provided in another manner then permitted by the
General Corporation Law.

€. CommonSiock [1,~mm preferences, privileges and resirictions granted to and
imposed on the Common Stock are as set forth below in this Article [V(C).

L. Dividend Rights. Subject to the prior rights of holders of all classes of stock

at the fime outstanding having prior rights as to dividends, the holders of the Common Stock shall

ntitled 10 receive, when, as and if declared by the Board of Fany assets of this

corporation legally available therefor, any dividends as may be declar ¢ 10 time by the
Board of Directors

orporation, the assets of this
Article TV(B) hereof,

Redemption. The Common Stock s not redeemable at the option of the
hotder.

4. Voting Rights. The holder of each share of Veting Common Stock shall
have the right to one v or each such share, and shall be entitled to notice of any stockholders’
meeting inaccordance with the Bylaws of this cmp-rmimﬂ and shall be entitled to vote npm :u\h

suthorized shar

sianding) by the affirmative voie of the holders of a majority  this corporation
ntited to vole, espective of the provisions of Section 42(W(2) of the Gemeral Corparation
Law.

-Voting Common Stock. Except as expiessly set forth hercin, holders
n-Voting Common Stack shall net, with respect 1o such shares of

ock, be entitled to vote upon the election of directors or upon any other matter
holders (including matiers with respect to which such holders are entitled or
required to provide their approval or consent), and shall not be included in determining the numiber
f shares voting or entitled to vote on such matters. Except for restrictions on voting in the
foregoing sentence, or as otherwise expressly set forih herein, the rights, preferences, privileges
and resirictions of the Non-Voting Comman Siock shall becqual and identical in all espets (o

the rights, preference and restrictions of the Voting Comman §

be issuable by this corporation. The Restated Certificate of thi oration shall be appropriat
amended to effect the corresponding reduction in this corporation’s authorized eapital stock

required by the provisions of this Article TV(B) to be
rred Stock shall be deemed given (a) five (5) days followi
aid, and addressed to cach holder of reeord at
appearing on the books of this corporation, {b) upon such notice being
vided i-"eieurmm transmission in a manaer permitted by the General Corporation Law ot (c)
following such notice being provided in another manner then permitied by the
General Comporaton Lo

€. Common Stock. The rights, preferences, privileges and restrictions granted to and
imposed on the Common Stock are as set forth below in this Article TV(C).

1 Dividend Rights. Subject to the prior righs of holders of all classes of stock
at the time outstanding having prior rights as 10 dividends, the holders of the Common Stock sh
‘Ybe entitled to receive, when, as and if declared by the Board of D , out of any assets of this
corporation legally available therefor, any dividends as may be declared from time to time by the
Board of Directors.

2 Liguidation Rights. Upon the liquidation. dissolution or winding up of this
corporation, the assets of this corporation shall be distributed o provided in Section 2 of
Aticle IV(B) hereof.

Redemption. The Common Stock is not redeemable at the option of the
Tolder.

Voting Rights. The holder of each share of Voting Common Stock shall

have the right to one vote for cach such share, and shall be entitled to noti  stockholders”
‘meeting in accordance with the Bylaws of this corporation, and shall be entitled to vote npon such
‘matters and in such manner as may be provided by law, The number of authorized sh:
Common Stock may be inereased or decrensed (but not below the number of shares thercof then
outstanding) by the affirmative vote of the holders of a m: f of this corporation
<alilled to vote, irrespective of the provisions of Section 242(b)2) of the General Corporation
Law.

ept as expressly set forth hersin, holders

of shares of Non-Voting Common “Stock shall not, with Tespect to such shares of “Non-Voting

ommaon Stock, be entifled to vote upon the clect f directors or upon any other matter

presented to stockholders {in th respect to which such holders are entitled or

required to provide their approval or consent), and shall not be included in determining the number

shares voting or entitled (o vote on such matters. Exeept for wustrictions on voting in the

set forth herein, the rights, preferences, privileges

and sestrctions of the Nor Vi oting Common Stock shall beequal and identical in all respects to
the rigits, preferences, privileges and restrictions of the Voting Common Stock.




ARTICLE V

Except as otherwise provided in this Restated Certificate, in further
by statute, \he Board
‘make, repeal, alter, amend and rescind any or all of the Bylav
otherwise provided herein, each director shall beentiled 1 one vote on each st presented to
the Board of Directors; provided that o the extent the approval of any particular director or
directors is required by any agreement for specified actions, receipt of such approval shall be
necessary for the board to autho

ARTICLE VI

Subjeet (o the requirements of Seetion § of Article [V(B) hereo, the number of directors
of this corporation shall be determined in the manner set forth in the Bylaws of this corporation.

ARTICLE VI

Elegtions of directors need not be by written ballot unless the Bylaws of this corporation
shall so provide.

Meetings of stockholders may be held within or without the State of Delaware, as the

f this corporation may provide. The books of this corpo ept (subject t
pro h place or places as
may l\\.d\.w'lutnltr\rm time to time by the Board of Directors or in the Bylaws of this corporation.

ARTICLE IX

To the fullest extent permitted by law, a director or officer of this corporation shall not be
personally liable to this corporation or its stockholders for monetary damages for breach of
iduciary duty as a director ot officer. Tfthe General Corporation La nended after approval
by th kholders of this Article TX to authorize corporate action further eliminating or limitiny
the personal Fability of directors, then the liability of a director of this corporation shall be
climinated or limited to the fullest extent permitted by the General Corporation Law as so
amended.

Any amendment, repeal or modi it f icle IX by
the stockholders of this corporation shall not adver L any right or protcction of a ditcctor
ofthiscorporaion xiting l thotimsof. o ncease the liability of any director of this corporation

f such director occurring prior to, such amendment, repeal
or mudm:am-n.

ARTICLE X

This corporation reserves the right to amend, alter, o or repeal any provision
ontained in this Restated Certificate, in the manner now or hereafter prescribed by staute, and,

ARTICLE V

Except as otherwise provided in this Restated Centificate, in furtherance and not in
mitation of the powars confemred by statute, the Board of Directors is expressly authorized to
'c, repeal, alter, amend and rescind any or all of the Bylaws of this corporation. Unless
thery ded herein, each director shall be entitled to one vote on each matier presented to

the Board of Diresiors: provided. that fo the xtent the approval of any particular dirc
directors s required by any agreement for spvuhml actions, receipt of such spproval shall be

necessary for the board to authorize such actions.

ARTICLE VI

Subject to the requirements of Section 6 of Article TV(B) hereof, the number of directors
of this corporation shall be determined in the manmer set forth in the Bylaws of this corporation

ARTICLE VII

ors need not be by written ballot unless the Bylaws of this corpor

ARTICLE VI

may be held within or without the State of Delaware, as the

ylaws of this corporation may provide. The books of this corporation may be kept {subjec
any provision contained in the statutcs) outside the State of Delaware at such place or places as
may be designated from tizme o time by the Board of Dirs the Bylaws of this corporation.

ARTICLE IX

To the fullest extont permitied by Taw, a directs or of this c on shall not be

nally ligble to this corporation ot its stockholders for monetary damages for breach of

Buctsry daty aea dirct fficer. 1f th iy amended after approval

by the stockholders of this Article X to authorize corporate action further climinating or limiting

the personal liability of direetors, then the lisbility of & director of this corporation shall be
eliminated or limited 10 the fullest extent permitted by i

Any amendment, repeal or modification of the foregoing provisions of thi
the stockholders of this corporation shall not adversely affect any right or protection of
of this comoration existing at the time of, or increase the liability of any director of this corporation
with respect to any acts or omissions of such director oceursing prior to, such amendment, repeal
ormodification

ARTICLE X

This corporation reserves the right to amend, alter, change or repeal any provision
ontained in this Restated Certificate, in the manner nov or hereafter prescribed by statute, and,

ARTICLE V

ept as otherwise provided in this Restated Certificate, in hlrthemme and not in
hmvumm of the powers conferred by statute, the Board of Dircetors is expre wthorized to
make, repeal, alter, amend end rescind any or all of the Bylaws of this mpmu . Unless
otherwisc provided herein, cach director shall be entitled to one vote on cach matter presented to
the Board of Dircctors; provided that o the extent the approval of any particular director or
directors is required by any agreement for specified actions, receipt of such appto
necessary for the board to authorize such actions.

ARTICLE VT

Subject to the requirements of Section 6 of Article IV(B) hereof, the number of directors
of this corporation shall be determined in the manner set forth in the Bylaws of this corporation.

ARTICLE VI

ections of directors need not be by written ballot unless the Bylaws of this corporation
all so provide.

ARTICLE VIIT

Meetings of stockholders may be held within or without the State of Delaware,
Bylaws of m.pmnun may provide. The books of this corporation may (subj
any provision contained in the stafutes) outside the State of Delaware at such place o places as
;&eqﬂm'edfwmVmw‘!ﬂl\meh' the Board of Directors or in the Bylaws of this corporation.

ARTICL

To the fllest extont permitied by law, & dircctor or offcer of this corporation shall ot be
personally lisble to ds n

mended afier approval
byth < ofthis Article X to authorze corporate ction frther elinizating o it
the personal liability of directors, then the liability of a director of this corporation shall be
eliminated or limited to the fullest extent permitted by the General Corporation Law as so
amended.

Any amendment, repeal or modification of the forcgoing provisions of this Article 1X by
the stockholders of this corporation shall not adversely affect any right or protection of a director
ofthis corporation existing a the time of, or increase the liability of any director ofthis corporation

y acts of omissions of such director cccurring prior (o, such amendment, repeal

ARTICLE X




subje requirements of Section 6 of Article IV(BY hercof, all ¢
stockholders herein are granted subject to this reservation,

ARTICLE XI

T e fullet extent pemnited by applicable laws this corporaton is autborized to pov ide
indenmification of (and ad o mpi s
this corporation (and any other persons to which General C rgulmtwnlm\'p\mub mmnrpmu.m
to provide indemnification) through Bylaw provisions, agreements with such persons, vote of
stockholders o disinterested direetors or othery excess of the indemnification and
dvancement otherwise permitted by Section 145 of the General Corporat w

Any amendment, repeal or modification of the m oing provisions of this A.xude,\.hlm[
not adversely affect any right or protecti

In connection with repurcha

employees, officers, dif
corporation or any subsidiary
torepurchase such shares at cost upon the occurrence of certain events,
employment, (ii) issued to or held by employees, officers, directors or consultants of this
orporation or its su iries. suant to rights of first refusal contained in agreemen iding
for such right (iii) : the holders of amajority of the then-outstanding sha
of Preferred Stock, Section 500 of the California Corporations Cade shall not apply inall or in part
with respect to such repurchases. Tn the case of any such repurchases, distributions by the
corporation may be made withou ential di urears smount” o any
“preferential rights amount,” as 500(b) of the California
Corporations

ARTICLE X111

orum on. Unless this corporation consents in writing to the selection of an
altemative forum, the Court of Chancery of the State of Delaware (or, i the Court of Chancery
& cral district court for the District o Delaware) shall to the ful
xtent permitted by law, be the sole and exclusive forum for (i) any derivativ
brought on behalfof this corporation, (ii) any action asserting a claim ofbreach of a fiduciary dut;
owed by any dircetor, « r other employce of this corporation to this corporation or this
corporation’s stockholders, (iii) any action arising pursuant 10 auy provision of the General
It ed Centificate or the Bylaws (as either may be amended from time
sserting a laim governed b the

there is an indispensable party not Eui‘\e»,' o the um'd\ ction of o Chancery (and the

maupmume party does mot consent to the personal jurisdiction of the Court of Chancery within
ing such determination). which is vested in the exclusive jurisdiction of a court

16

subjec to the requirements of Scction 6 of Article 1V(B) hereof, all rights conferred upon
stockholders herein are granted subject 1o this reservation.

ARTICLE XI

textent permitted by :.\pphgalﬂe Taw, this corporation is authorized to provide
m.Lmnm ation of (and advancement of ses to) direetors, officers, employees and sgents of
this corporation (and any other persons lo whic ch General ¢ “orporation Law permits this corporation
to provide indemnification) through Bylaw provisions, agreements with such persons, vote of
stockholders or disinterested directors or otherwise, in excess of the indemnification and
advancement otherwise permitied by Section 145 of the G n:‘nl(omnnnnn Law.

Any amendment, repeal or modifieation of the foregoing provisions of this Article X1 shall

not adversely affect any right ot protection of a director, officer, employee, agent or other person
isting at the time of, or increase the Kability of a

amissions of such person occurring prior Lo, such amendment, repeal or modification

ARTICLE X1I
In connection with repurchases by fhis corps

officers , advis <0l v
rporation o any subsidiary pursuant to agreements under which this corporation has the o

to repurchase such shares at cost upon umrence of certain events, such as the termination of

employment, (i) issued o or held by employee: dirctors or consulants of this
ments providing
rity of the then-outstandin
lifornia Corporations Code
with rospect fo such ropurchases. In the case of any such ropurchasos,
orporation may be made without regard 1o s the “preferential dividends arrears am
al rights amount,” as such terms are defined in Section 500(b) of the California

ARTICLE XTI

Forum Selection. Unless this corporation consents in writing tc

alternative forum, the Court of Chans ]
thave jurisdiction, the federal district count for the District of Delaware) shall, to the fullest
ctent permitted by law, be the 5:193;;41-.-m1us & forum for (i) any derivative action or proceeding
brought on behalf of this corporation, (i) any action asserting a claim of breach of a fiduciary duty
owed by any dirccor, offer or " oter employee of this corporation fo this corporation or thi
corporation’s stockholders, (iii) any action arising pursuant to any provision of the General
orparation Law or this Restated Cer ylaws (as either may be amended from time
o time), or (iv) any action as a e y i e, except for,
5 10 each of (i} through (iv) abovi im as to which the Court of Chancery determines that
there is an indispensable party not u‘h}m 10 the jurisdiction of the Court of Chancery {and the
indispensable party does not sonsent 0 he personal jurisdicton of the Court of Chancery within
a fo iction of a court

16

subject to the requirements of Section 6 of Article TV(B) hereof, all rights conferred upon
stockholders herein are granted subject to this reservation,

ARTICLE XI

o the flletcatnt penite by bl b, s comporationts sulorond 0 eovide
indemnification of (and advancement of expenses o) directors, officers, emplo nd

s corporation (and any other persons o which General Corporation L permits thi

1o provide indemnification) through Bylaw provisions, agrecments with such per

s T d
advancement otherwise permitted by Seetion 145 of the General Corporation Law

Any amendment, repeal or modification of the foregoing provisions of this Artick: X1 shall
not adversely affeet any right or protection of a dircctor, officer, employee, agent or other person
{ the time of, or fncrease the liability of any such person with respect to any acts or

such person occutring prios to, such amendment, repeal o modification.

ARTICLE X1

In connection with r:pun‘ha\L. by this corporation of its Common Stock (i) from
employees, officers, direct Itants \wn!herpe o rvices for this

vents, Sucs s e rmination of
officers, diroctors or consulants of this
reements providing

corporation may be i
“preferential rights amount,” as such terms are defi
Corporations Code.

Unless this corporation consents
Chancery of the State of Delaware ( hs
,)l\.\lh'v jurisdictio the federal disrictcourt for the District of Delaware) sall. 10 the

.-\tumy-s,rm\md

nployes of this comoratin fo ~h.« comporation or fi
(i) any action arising pursuant 1o any provision o the General
or the Bylaw
t0 time), or (iv) any action ass mwmmn by the ternal all
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or forum other than the Court of Chancery, or for which the Court of Chancery does not hay
subject matter jurisdiction, Any person or entity purchasing or otherwise acquiring or holding any
interest in shares of capital stock of this corporution shall be deemed to have notice of and
consented to the provisions of this Articte X111

na IF any action the subject matter of which is within the scope
of Article XIII(A} is filed in a court other than a court located within the State of Delaware (a
“Foreign Action™) in the name of any stockholder, such stockholder shall be deemed. to have
consented to (i) the personal jurisdiction of the state and federal courts located within the State of
Delaware in connection with any action brought in amy such court to enforce Article XTIT(A) (an
“FSC Enforcement Action”) and {ii) having s cssmade upon such stockholder inan;

such FSC Enforeement Action e ypon such stockholder’s counsel in the Foreign Action
s agent for such stockholder.

Savings, IF any provision or provisions of this Article XLUI shall be held to be
invalid, illegal or unenforceable os applied to any person or entiry or circumstance for any re
whatsaever, then, to the fullest extent permitied by law, the validity, legality and enforceabi
such prov in any other circumistance and of the remaining prov of this Aticle XIIT
(including, l.\llh. ut limitation, each portion of any sentence of this Article XTIT containing any
such prov ! ,iflcgal forceable that is not itselfheld to be invalid, illegal
or unenforceable) end the application of such provision fo other persons or entities an
cireumstances shall not in any way be affected v impaired therchy

* .

THIRD: The foregoing amendment and restatement was approved by the holders of the
requisite number of shares of said corporation in accordance with Section 228 of the Genersl
Corporation Law.

FOURTH: That this Restated Certifi tates a grates and further amends
the provisions of this corporation’ Centificate of oration, has been
duly adopted in accordance wi Fihe G

or forum other than the Court of Chancery, or for which the Court of Chancery does not have
subject matter jurisdiction. Any person or entity purchasing or otherwise acquiring or holding any
interest in shares of capital stock of this corporation shall be deemed to have notice of and
consented to the provisions of this Article XIT1

Personal Jurisdiction. Tf any action the subject matter of which is within the scope
of Article XTII(A) is filed in a court other than a court local within the State of Delaw
‘Foreign Action”) in the name of any stockholder, such xmd\hul.lu shall be deemed to
consented Lo () the personal jurisdiction of the state and federal courts focated within the State of
i chi in any such court to enforee Article XIIA (an
ice of process made upon such stockholder in an

reason
Cealty snd enorocabily o
iong of this Article XIIT
Asticle X111 containing an
svch provsion held to be ivali, forces itselfheld to be invalid, illeg
or unenforceable) and the application of such pm.i.im 10 other persons or entities and
cireumstances shall not in any way be affected or impaired thereby.

THIRD: The forcgoing amendment and restatement was approved by the holde
quisite number of shares of said corporation in accordance with Section 228 of the Ges
Corporation Law

FOURTH: That this Restated Certificate, whic! ates and integrates and fu mends
the provisions of this corporation’s Amended and Restated Certificate of Incorporation, has been
duly adopted in accordance with Sections 242 and 243 of the General Corporation Law.

n other than the Court o for which the Court of Chancery does not have
subject matter jurisdiction. Any person ot entity purchasing or otherwise acquiring ot holding any
interest in shares of capital stock of orporation shall be deemed to have notice of and
consented to the provisions of this Article >

Personal Jurisdiction. 1F any action the subject matter of which is within the scope
of A_rladr XI(A) is filed in a court other than a coust located within the State of Delaware (a
“Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have
consented to (i) the personal juri n of the state and federal courts located within the State of
Delaware in connection with any action brought in any such court o enforce Article XIII(A) (an
having service of process made upon such stockholder in any
Action by service upon such siockhelder’s counsel in the Foreign
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THIRD: The foregoing amendment and restatement was approved by the b
requisite number of shares of said corporation in accordance with Section 228 of the General
Corporation Law.

FOURTH: That this Restated Certificate, which restates and integrates and further smends.




INWITNESS WHEREOF, this Third Amended and Restated Certificate o Tncorporation IN WITNESS WHEREOF, this Third Amended and Restated Certificate of Incorporation TN WITNESS WHEREOF, this Third Amended and Restated Certif rporation
on exceuted by a duly authorized officer of this corporation on this 28 day of February, has been exzcuted by a duly authorized officer of this corporation o this 28% day of February;, has been exccuted by a duly aufhorized officer of this corporation on this 28 day of February
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WHEREAS, the Company, the Common Holders and certain of the Investors (the
“Existing Investors™) are parties to a Right of First Refusal and Co-Sale Agreement, dated
November 27, 2019 (the “Prior Agreement”);

WHEREAS, the Company and certain of the Investors are parties to that certain Series B
Preferred Stock Purchase Agreement of even date herewith (the “Purchase Agreement”™), pursuant
to which such Investors have agreed to purchase shares of the Series B Preferred Stock of the
Company, par value $0.000001 per share (“Series B Preferred Stock™); and

WHEREAS, the Common Holders and the Company desire to induce such Investors to
purchase the Series B Preferred Stock and to amend and restate the Prior Agreement;

NOW, THEREFORE, the parties hereby agree as follows:
1. Definitions.

(a) Affiliate. For purposes of this Agreement, the term “Affiliate” shall
mean, with respect to any Person, any other Person who or which, directly or indirectly, controls,
1s controlled by, or is under common control with such specified Person, including, without
limitation, any general partner, officer, director or manager of such Person and any venture capital
fund now or hereafter existing that 1s controlled by one or more general partners or managing
members of, or is under common investment management with, such Person.

(b) Delivery. For purposes of this Agreement, the term “Delivery” shall
have the meaning set forth in Section 6 below.

(c) Equity Securities. For purposes of this Agreement, the term “Equity
Securities” shall mean any securities now or hereafter owned or held by a Common Holder (or a
transferee who receives such securities subject to the rights of the Company and the Holders under
Section 2.1 and Section 2.2) having voting rights in the election of the Board of Directors of the
Company, or any securities evidencing an ownership interest in the Company, or any securities
convertible into, exchangeable for or exercisable for any shares of the foregoing; provided,
however, that Equity Securities shall not include any shares of the Company’s Series Seed
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(2) Transfer. For purposes of this Agreement, the term “Transfer” shall
include any sale, assignment, encumbrance, hypothecation, pledge, conveyance in trust, gift,
transfer by bequest, devise or descent, or other transfer or disposition of any kind, including,
without limitation, transfers pursuant to divorce or legal separation, transfers to receivers, levying
creditors, trustees or receivers in bankruptcy proceedings or general assignees for the benefit of
creditors, whether voluntary, involuntarily or by operation of law, directly or indirectly, of any of
the Equity Securities.

2. Agreements Among the Company. the Holders and the Common Holders.

2.1 Rights of Refusal.

(a) Transfer Notice. If at any time a Common Holder proposes to
Transfer Equity Securities (a “Selling Common Holder™), then the Selling Common Holder shall
promptly give the Company and each Holder written notice of the Selling Common Holder’s
intention to make the Transfer (the “Transfer Notice™). The Transfer Notice shall include (1) a
description of the Equity Securities to be transferred (the “Offered Shares™), (i1) the name(s) and
address(es) of the prospective transferee(s), (iii) the purchase price and form of consideration
proposed to be paid for the Offered Shares and (iv) the other material terms and conditions upon
which the proposed Transfer is to be made. The Transfer Notice shall certify that the Selling
Common Holder has received a firm offer from the prospective transferee(s) and in good faith
believes a binding agreement for the Transfer 1s obtainable on the terms set forth in the Transfer
Notice. The Transfer Notice shall also include a copy of any written proposal, term sheet or letter
of intent or other agreement relating to the proposed Transfer. In the event that the transfer is
being made pursuant to the provisions of Section 2.4, the Transfer Notice shall state under which
specific clause of Section 2.4 the Transfer 1s being made.

(b) Company’s Right of First Refusal. The Company shall have an
option for a period of ten (10) days from Delivery of the Transfer Notice to elect to purchase the
Offered Shares at the same price and subject to the same material terms and conditions as described
in the Transfer Notice. The Company may exercise such purchase option and purchase all or any
portion of the Offered Shares by notifying the Selling Common Holder in writing before expiration
of such ten (10) day period as to the number of such shares that it wishes to purchase. If the

2
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the Company’s option to so purchase the Offered Shares has exp1red the Selling Common Holder
shall give each Holder an “Additional Transfer Notice™ that shall include all of the information
and certifications required in a Transfer Notice and shall additionally identify the Offered Shares
that the Company has declined to purchase (the “Remaining Shares™) and reference the Holders’
rights of first refusal and co-sale rights with respect to the proposed Transfer contained in this
Agreement.

(d) Holders’ Right of First Refusal.

(1) Each Holder shall have an option for a period of fifteen (15)
days from the Delivery of the Additional Transfer Notice from the Selling Common Holder set
forth in Section 2.1(c) to elect to purchase its respective pro rata share of the Remaining Shares at
the same price and subject to the same material terms and conditions as described in the Additional
Transfer Notice. Fach Holder may exercise such purchase option and purchase all or any portion
of its pro rata share of the Remaining Shares (a “Participating Holder” for the purposes of this
Section 2.1(d) and Section 2.1(e)), by notifying the Selling Common Holder and the Company in
writing, before expiration of the fifteen (15)-day period as to the number of such shares that it
wishes to purchase (the “Participating Holder Notice™). Each Holder’s pro rata share of the
Remaining Shares shall be a fraction of the Remaining Shares, the numerator of which shall be the
number of shares of Common Stock (including shares of Common Stock issuable upon conversion
of Preferred Shares) owned by such Holder on the date of the Transfer Notice and denominator of
which shall be the total number of shares of Common Stock (including shares of Common Stock
issuable upon conversion of Preferred Shares) held by all Holders on the date of the Transfer
Notice.

(11) In the event any Holder elects not to purchase its pro rata
share of the Remaining Shares available pursuant to its option under Section 2.1(d)(1) within the
time period set forth therein, then the Selling Common Holder shall promptly give written notice
(the “Overallotment Notice™) to each Participating Holder that has elected to purchase all of its
pro rata share of the Remaining Shares (each a “Fully Participating Holder™), which notice shall
set forth the number of Remaining Shares not purchased by the other Holders (“Unsubscribed
Shares™), and shall offer the Fully Participating Holders the right to acquire the Unsubscribed
Shares. Each Fully Participating Holder shall have five (5) days after Delivery of the
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Participating Holder notifies the Selling Common Holder of such allocation.

(e) Payment.

(1) The Participating Holders shall effect the purchase of the
Remaining Shares with payment by check or wire transfer against delivery of the Remaining
Shares to be purchased at a time and place agreed upon between the parties, which time shall be
no later than sixty (60) days after Delivery to the Company of the Transfer Notice, unless the
Transfer Notice contemplated a later closing with the prospective third-party transferee(s) or
unless the value of the consideration to be paid for the Offered Shares has not yet been established
pursuant to Section 2.1(e)(11).

(i1) Should the purchase price specified in the Transfer Notice or
Additional Transfer Notice be payable in a form of consideration other than cash or evidences of
indebtedness, the Company (and the Participating Holders) shall have the right to pay such
purchase price in an amount of cash equal to the fair market value of such consideration. If the
Selling Common Holder and the Company (or the Participating Holders) cannot agree on such fair
market value within ten (10) days after Delivery to the Company of the Transfer Notice (or the
Delivery of the Additional Transfer Notice to the Holders), the valuation shall be made by an
appraiser of recognized standing selected by the Selling Common Holder and the Company (or a
majority-in-interest of the Participating Holders) or, if they cannot agree on an appraiser within
twenty (20) days after Delivery to the Company of the Transfer Notice (or the Delivery of the
Additional Transfer Notice to the Holders), each shall select an appraiser of recognized standing
and those appraisers shall designate a third appraiser of recognized standing, whose appraisal shall
be determinative of such value. The cost of such appraisal shall be shared equally by the Selling
Common Holder, on the one hand, and the Company (and, to the extent there are any, the
Participating Holders, on the other hand, with that half of the cost to be borne by the Company and
the Participating Holders to be apportioned on a pro rata basis based on the number of shares each
such party has expressed an interest in purchasing pursuant to this Section 2). If the time for the
closing of the Company’s purchase or the Participating Holders” purchase has expired but the
determination of the value of the purchase price offered by the prospective transferee(s) has not
been finalized, then such closing shall be held on or prior to the fifth business day after such
valuation shall have been made pursuant to this Section 2.1(e)(i1).

4
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(b) Each Selling Holder may sell all or any part of that number of shares
of Common Stock (or capital stock of the Company convertible into such number of shares of
Common Stock) equal in the aggregate to the product obtained by multiplying (i) the aggregate
number of shares of Equity Securities covered by the Transfer Notice that have not been subscribed
for pursuant to Section 2.1 by (i1) a fraction, the numerator of which is the number of shares of
Common Stock (including shares of Common Stock issuable upon conversion of Preferred Shares)
owned by such Selling Holder on the date of the Transfer Notice and the denominator of which is
the total number of shares of Common Stock (including shares of Common Stock issuable upon
conversion of Preferred Shares) owned by the Selling Common Holder and all of the Selling
Holders on the date of the Transfer Notice.

(c) Each Selling Holder shall effect its participation in the sale by
promptly delivering to the Selling Common Holder for transfer to the prospective purchaser one
or more certificates, properly endorsed for transfer, which represent:

(1) the number of shares of Common Stock that such Selling
Holder elects to sell; or

(11)  that number of shares of capital stock of the Company that
are at such time convertible into the number of shares of Common Stock that such Selling Holder
elects to sell; provided, however, that if the prospective third-party purchaser objects to the
delivery of shares of capital stock of the Company other than Common Stock, such Selling Holder
shall convert such shares of capital stock of the Company into Common Stock and deliver
Common Stock as provided in this Section 2.2. The Company agrees to make any such conversion
concurrent with the actual transfer of such shares to the purchaser and contingent on such transfer.

(d) The stock certificate or certificates that each Selling Holder delivers
to the Selling Common Holder pursuant to Section 2.2(¢) shall be transferred to the prospective
purchaser in consummation of the sale of the Equity Securities pursuant to the terms and conditions
specified in the Transfer Notice, and such Selling Common Holder shall concurrently therewith
remit to such Selling Holder that portion of the sale proceeds to which such Selling Holder 1s
entitled by reason of its participation in such sale. To the extent that any prospective purchaser or
purchasers prohibits such assignment or otherwise refuses to purchase shares or other securities
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and the Holders’ first refusal rights and co-sale rights shall continue to be applicable to any
subsequent disposition of the Offered Shares or the Remaining Shares acquired by the third-party
transferee(s) until such rights lapse in accordance with the terms of this Agreement. In the event
the Selling Common Holder does not consummate the sale or disposition of the Offered Shares
and Remaining Shares within the thirty (30) day period from the expiration of these rights, the
Company’s first refusal rights and the Holders’ first refusal rights and co-sale rights shall continue
to be applicable to any subsequent disposition of the Offered Shares or the Remaining Shares by
the Selling Common Holder until such rights lapse in accordance with the terms of this Agreement.
Furthermore, the exercise or non-exercise of the rights of the Company and the Holders under this
Section 2 to purchase Equity Securities from the Selling Common Holder or participate in sales of
Equity Securities by the Selling Common Holder shall not adversely affect their rights to make
subsequent purchases from the Selling Common Holder of Equity Securities or subsequently
participate in sales of Equity Securities by the Selling Common Holder.

24  Limitations to Rights of Refusal and Co-Sale. Notwithstanding the
provisions of Sections 2.1 and 2.2 of this Agreement, the first refusal rights of the Company and
first refusal and co-sale rights of the Holders shall not apply to (1) the Transfer of Equity Securities
by a Common Holder for estate planning purposes, either during such Common Holder’s lifetime
or on death by will or intestacy to such Common Holder’s spouse or other member of a Common
Holder’s immediate family, or to a custodian, trustee (including a trustee of a voting trust),
executor or other fiduciary for the account of the Common Holder’s spouse or members of the
Common Holder’s immediate family, or to a trust for the Common Holder’s own self, or a
charitable remainder trust, (i1) in the case of a Common Holder that is an entity, upon a transfer by
such Common Holder to its stockholders, members, partners or other equity holders, (ii1) a
repurchase of Equity Securities from a Common Holder by the Company at cost and pursuant to
an agreement containing vesting and/or repurchase provisions, (1v) any sale of Equity Securities
pursuant to the exercise of the drag-along right set forth in Section 4 of that certain Second
Amended and Restated Voting Agreement, dated of even date herewith, and as may be amended
from time to time, by and among the Company and the other parties thereto, (v) any sale of Equity
Securities to the public pursuant to a registration statement filed with, and declared effective by,
the Securities and Exchange Commission under the Securities Act of 1933, as amended, (v1) any
Transfer or Transfers by a Common Holder which in the aggregate, over the term of this
Agreement, amount to no more than five percent (5%) of the shares of Common Stock (including

6
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2.5 Prohibited Transfers.

(a) Notwithstanding the foregoing, no Common Holder or Preferred
Holder shall transfer any Equity Securities or Preferred Stock to (1) any entity which, in the
determination of the Board of Directors, directly or indirectly competes with the Company or (i1)
any customer, distributor or supplier of the Company, if the Board of Directors should determine
that such transfer would result in such customer, distributor or supplier receiving information that
would place the Company at a competitive disadvantage with respect to such customer, distributor
or supplier.

(b) Except as otherwise provided in this Agreement, each Common
Holder will not sell, assign, transfer, pledge, hypothecate or otherwise encumber or dispose of in
any way, all of, any part of or any interest in such Common Holder’s Equity Securities. Any sale,
assignment, transfer, pledge, hypothecation or other encumbrance or disposition of Equity
Securities not made in conformance with this Agreement shall be null and void, shall not be
recorded on the books of the Company and shall not be recognized by the Company.

(c) In the event a Common Holder should sell any Equity Securities in
contravention of the co-sale rights of the Holders under Section 2.2 (a “Prohibited Transfer”), the
Holders, in addition to such other remedies as may be available at law, in equity or hereunder,
shall have the put option provided below under Section 2.5(d), and such Common Holder shall be
bound by the applicable provisions of such option.

(d) In the event of a Prohibited Transfer, each Holder shall have the
right to sell to the Common Holder making such Prohibited Transfer the type and number of shares
of Equity Securities equal to the number of shares each Holder would have been entitled to transfer
to the third-party transferee(s) under Section 2.2 hereof had the Prohibited Transfer been effected
pursuant to and in compliance with the terms hereof. Such sale shall be made on the following
terms and conditions:

(1) The price per share at which the shares are to be sold to the
Common Holder shall be equal to the price per share paid by the third-party transferee(s) to the
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2.6 Status of Shares. Holders that have exercised their rights to purchase the
Offered Shares and/or the Remaining Shares pursuant to Section 2.1 shall acquire the Offered
Shares and/or the Remaining Shares free and clear of subsequent rights of first refusal and co-sale
rights under this Agreement.

3. Assignments and Transfers; No Third-Party Beneficiaries. This Agreement and the
rights and obligations of the parties hereunder shall inure to the benefit of, and be binding upon,
their respective successors, assigns and legal representatives, but shall not otherwise be for the
benefit of any third party. The rights of the Holders hereunder are only assignable (a) to any other
Holder, (b) to a partner, member or affiliate of such Holder or (¢) to an assignee or transferee who
acquires all of the Equity Securities held by a particular Holder or at least 100,000 shares of
Common Stock (including shares of Common Stock issuable upon conversion of Preferred Shares)
(as adjusted for stock splits, combinations, dividends, recapitalizations and the like); provided, that
any such assignment shall be subject to and conditioned upon any such assignee’s delivery to the
Company a counterpart signature page hereto pursuant to which such assignee shall confirm his,
her or its agreement to be subject to and bound by all of the provisions set forth in this Agreement
that were applicable to the assignor of such assignee. Notwithstanding Section 10 of this
Agreement, no consent shall be necessary to update Schedule B to add any such assignee as an
“Investor” hereunder. The Company’s first refusal rights set forth in Section 2.1 may not be
assigned without the written consent of Holders holding a majority of the shares of Common Stock
1ssuable or 1ssued upon conversion of the Preferred Shares.

4. Legend. Each existing or replacement certificate for shares now owned or hereafter
acquired by a Common Holder shall bear the following legend upon its face:

“THE SALE, PLEDGE, HYPOTHECATION, ASSIGNMENT OR TRANSFER
OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE IS SUBJECT
TO THE TERMS AND CONDITIONS OF A CERTAIN FIRST REFUSAL AND
CO-SALE AGREEMENT BY AND BETWEEN THE STOCKHOLDER, THE
CORPORATION AND CERTAIN HOLDERS OF STOCK OF THE
CORPORATION. COPIES OF SUCH AGREEMENT MAY BE OBTAINED

503517820v.5



hours of the recipient; if not, then on the next business day, (c) five (5) days after having been sent
by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) day after
deposit with a nationally recognized overnight courier, specifying next day delivery, with written
verification of receipt. The occurrence of the events set forth in clauses (a) through (d) above shall
constitute “Delivery” of notice. All notices and other communications shall be sent to the
Company at 542 Broadway Street, Venice, California 90291 and to the other parties at the
addresses set forth on the Schedule A or Schedule B, as applicable (or at such other addresses as
shall be specified by notice given in accordance with this Section 6).

7. Further Instruments and Actions. The parties agree to execute such further
instruments and to take such further action as may reasonably be necessary to carry out the intent
of this Agreement. Each Common Holder agrees to cooperate affirmatively with the Company,
the Investors and the Holders to enforce rights and obligations pursuant hereto.

8. Term. This Agreement shall terminate and be of no further force or effect upon
(a) the consummation of the Company s first sale of its Common Stock or other securities pursuant
to a registration statement under the Securities Act of 1933, as amended (other than a registration
statement relating either to sale of securities to employees of the Company pursuant to its stock
option, stock purchase or similar plan or a SEC Rule 145 transaction), or (b) the consummation of
a Liquidation Event, as that term is defined in the Company’s Restated Certificate of Incorporation
(as amended and/or restated from time to time).

0. Entire Agreement. This Agreement contains the entire understanding of the parties
hereto with respect to the subject matter hereof and supersedes all other agreements between or
among any of the parties with respect to the subject matter hereof.

10. Amendments and Waivers. Any term of this Agreement may be amended and the
observance of any term of this Agreement may be waived (either generally or in a particular
instance and either retroactively or prospectively) only with the written consent of (a) the
Company, (b) Common Holders holding a majority of the shares of Common Stock of the
Company then held by the Common Holders; provided that such consent shall not be required with
respect to the waiver of Section 2.1 or Section 2.2, and (¢) Holders holding a majority of the shares
of Common Stock issuable or 1ssued upon conversion of the Preferred Shares; provided that the
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the balance of the Agreement shall be interpreted as if such provision were so excluded and shall
be enforceable in accordance with its terms.

12.  Attorneys’ Fees. In the event that any dispute among the parties to this Agreement
should result in litigation, the prevailing party in such dispute shall be entitled to recover from the
losing party all fees, costs and expenses of enforcing any right of such prevailing party under or
with respect to this Agreement, including, without limitation, such reasonable fees and expenses
of attorneys and accountants, which shall include, without limitation, all fees, costs and expenses
of appeals.

13. Aggregation of Stock. For the purposes of determining the availability of any rights
under this Agreement, the holdings of any transferee and assignee of an individual or a partnership
who is a spouse, ancestor, lineal descendant or siblings of such individual or partners or retired
partners of such partnership or Affiliates of such partnership (including spouses and ancestors,
lineal descendants and siblings of such partners or spouses who acquire Common Stock by gift,
will or intestate succession) shall be aggregated together with the individual or partnership, as the
case may be, for the purpose of exercising any rights or taking any action under this Agreement.

14. Conflict with Other Rights of First Refusal. Each Common Holder has entered into
a Stock Purchase Agreement or Stock Restriction Agreement with the Company (together with
any additional Stock Purchase Agreements, Stock Restriction Agreements or Option Agreements
that a Common Holder may enter into with the Company, the “Purchase Agreements™), which
agreement contains a right of first refusal provision in favor of the Company. For so long as this
Agreement remains in existence, the right of first refusal provisions contained in this Agreement
shall supersede the right of first refusal provisions contained in the Common Holder’s Purchase
Agreements; provided, however, that the other provisions of the Common Holder’s Purchase
Agreements shall remain 1n full force and effect. If, however, this Agreement shall terminate, the
right of first refusal provisions contained in the Common Holder’s Purchase Agreements shall be
in full force and effect in accordance with its terms.

15.  Additional Investors. Notwithstanding Section 10 of this Agreement, no consent
shall be necessary to add additional Investors as signatories to this Agreement and to update
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18. Additional Common Holders. In the event that after the date of this Agreement,
the Company 1ssues shares of Common Stock to any employee or consultant, which shares would
collectively constitute with respect to such employee or consultant (taking into account all shares
of Common Stock, options and other purchase rights held by such employee or consultant) one
percent (1%) or more of the Company’s then outstanding Common Stock (treating for this purpose
all shares of Common Stock i1ssuable upon exercise of or conversion of outstanding options,
warrants or convertible securities, as if exercised or converted), the Company shall, as a condition
to such issuance, cause such employee or consultant to execute a counterpart signature page hereto
as a Common Holder, and such person shall thereby be bound by, and subject to, all the terms and
provisions of this Agreement applicable to a Common Holder. Notwithstanding Section 10 of this
Agreement, no consent shall be necessary to add such additional Common Holders as signatories
to this Agreement and update Schedule A accordingly.

[Remainder of Page Intentionally Left Blank)
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WHEREAS, the Company and certain of the Investors are parties to that certain Series B
Preferred Stock Purchase Agreement of even date herewith (the “Purchase Agreement™); and

WHEREAS, in order to induce the Company to enter into the Purchase Agreement and to
induce such Investors to mvest funds in the Company pursuant to the Purchase Agreement, the
Investors and the Company hereby agree to amend and restate the Prior Agreement and that this
Agreement shall govern the rights of the Investors to cause the Company to register shares of
Common Stock, par value $0.000001 per share (the “Common Stock™), issued or issuable to the
Investors, to receive certain information from the Company, and shall govern certain other matters
as set forth herein;

NOW, THEREFORE, the parties hereby agree as follows:
1. Definitions. For purposes of this Agreement:

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

(b)  The term “Affiliate” means, with respect to any Person, any other Person
who or which, directly or indirectly, controls, 1s controlled by, or is under common control with
such specified Person, including, without limitation, any general partner, officer, director or
manager of such Person and any venture capital fund now or hereafter existing that is controlled
by one or more general partners, or managing members of, or is under common investment
management with, such Person.

(¢)  The term “Board” means the Company’s Board of Directors, as constituted
from time to time.

(d) The term “CFIUS” means the Committee on Foreign Investment in the
United States, or any member agency thereof acting in such capacity.

(¢)  The term “Excluded Registration” means (1) a registration relating solely to
the sale of securities of participants in a Company stock plan, (i1) a registration relating to a
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Company with the SEC.

(h)  The term “Free Writing Prospectus™ means a free-writing prospectus, as
defined in Rule 405.

(1)  The term “Holder” means any Person owning or having the right to acquire
Registrable Securities or any assignee thereof in accordance with Section 2.10 of this Agreement.

()  The term “Initial Offering” means the Company’s first Offering.

(k)  The term <1934 Act” means the Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated thereunder.

(1)  The term “Offering” means the Company’s firm commitment underwritten
public offering of its Common Stock or other equity securities to the public under the Act.

(m) The term “Person” shall mean any individual, corporation, partnership,
trust, limited liability company, association or other entity.

EEINAS

(n)  The terms “register,” “registered,” and “registration” refer to a registration
effected by preparing and filing a registration statement or similar document in compliance with
the Act, and the declaration or ordering of effectiveness of such registration statement or document.

(o)  The term “Registrable Securities” means (1) the Common Stock issuable or
issued upon conversion of the Preferred Stock: (i) Common Stock, or Common Stock issuable
upon the conversion and/or exercise of any other securities of the Company. acquired by Investors
after the date hereof’, and (ii1) any Common Stock of the Company issued as (or issuable upon the
conversion and/or exercise of any warrant, right or other security that 1s 1ssued as) a dividend or
other distribution with respect to, or in exchange for, or in replacement of, the shares referenced
in (1) and (i1) above, excluding in all cases, however, any Registrable Securities sold by a Person
in a transaction in which his rights under Section 2 of this Agreement are not assigned. In addition,
the number of shares of Registrable Securities outstanding shall equal the aggregate of the number
of shares of Common Stock outstanding that are, and the number of shares of Common Stock
1ssuable pursuant to then exercisable or convertible securities that are, Registrable Securities.

2
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2. Registration Rights. The Company covenants and agrees as follows:

2.1 Request for Registration.

(a) Subject to the conditions of this Section 2.1, if the Company shall
receive at any time after the earlier of (1) five (5) years after the date of this Agreement or (i1)
six (6) months after the effective date of the Initial Offering, a written request from the Holders of
at least fifty percent (50%) of the Registrable Securities then outstanding (for purposes of this
Section 2.1, the “Initiating Holders™) that the Company file a registration statement under the Act
covering the registration of Registrable Securities with an anticipated aggregate offering price of
at least $20,000,000, then the Company shall, within twenty (20) days of the receipt thereof, give
written notice of such request to all Holders, and subject to the limitations of this Section 2.1, use
its commercially reasonable efforts to effect, as soon as practicable, the registration under the Act
of all Registrable Securities that the Holders request to be registered in a written request received
by the Company within twenty (20) days of the mailing of the Company’s notice pursuant to this
Section 2.1(a).

(b) If the Imitiating Holders intend to distribute the Registrable
Securities covered by their request by means of an underwriting, they shall so advise the Company
as a part of their request made pursuant to this Section 2.1, and the Company shall include such
information in the written notice referred to in Section 2.1(a). In such event the right of any Holder
to include its Registrable Securities in such registration shall be conditioned upon such Holder’s
participation in such underwriting and the inclusion of such Holder’s Registrable Securities in the
underwriting (unless otherwise mutually agreed by a majority in interest of the Initiating Holders
and such Holder) to the extent provided herein. All Holders proposing to distribute their securities
through such underwriting shall enter into an underwriting agreement in customary form with the
underwriter or underwriters selected for such underwriting by the Company (which underwriter or
underwriters shall be reasonably acceptable to those Initiating Holders holding a majority of the
Registrable Securities then held by all Initiating Holders). Notwithstanding any other provision
of this Section 2.1, if the underwriter advises the Company that marketing factors require a
limitation on the number of securities underwritten (including Registrable Securities), then the
Company shall so advise all Holders of Registrable Securities that would otherwise be
underwritten pursuant hereto, and the number of shares that may be included in the underwriting
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the Act; or

(i1) after the Company has effected two (2) registrations
pursuant to this Section 2.1, and such registrations have been declared or ordered effective; or

(111)  during the period starting with the date sixty (60) days prior
to the Company’s good faith estimate of the date of the filing of and ending on a date one hundred
eighty (180) days following the effective date of a Company-initiated registration subject to
Section 2.2 below, provided that the Company is actively employing in good faith its commercially
reasonable efforts to cause such registration statement to become effective; or

(iv)  1f the Initiating Holders propose to dispose of Registrable
Securities that may be registered on Form S-3 pursuant to Section 2.3 hereof’, or

(V) if the Company shall furnish to Holders requesting a
registration statement pursuant to this Section 2.1 a certificate signed by the Company’s Chief
Executive Officer or Chairman of the Board of Directors stating that in the good faith judgment of
the Board, it would be seriously detrimental to the Company and its stockholders for such
registration statement to be effected or remain effective at such time, in which event the Company
shall have the right to defer such filing for a period of not more than one hundred twenty (120)
days after receipt of the request of the Initiating Holders; provided that such right shall be exercised
by the Company not more than once in any twelve (12) month period.

2.2 Company Registration.

(a) If (but without any obligation to do so) the Company proposes to
register (including for this purpose a registration effected by the Company for stockholders other
than the Holders) any of its stock or other securities under the Act in connection with the public
offering of such securities solely for cash (other than (1) a registration relating to a demand pursuant
to Section 2.1 of this Agreement or (i1) an Excluded Registration), the Company shall, at such
time, promptly give each Holder written notice of such registration. Upon the written request of
each Holder given within twenty (20) days after mailing of such notice by the Company in
accordance with Section 4.5 of this Agreement, the Company shall, subject to the provisions of
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enter into an underwriting agreement in customary form with such underwriters, and then only in
such quantity as the underwriters determine in their sole discretion will not jeopardize the success
of the offering by the Company. If the total amount of securities, including Registrable Securities,
requested by stockholders to be included in such offering exceeds the amount of securities sold
other than by the Company that the underwriters determine in their sole discretion 1s compatible
with the success of the offering, then the Company shall be required to include in the offering only
that number of such securities, including Registrable Securities, that the underwriters determine in
their sole discretion will not jeopardize the success of the offering. In the event that the
underwriters determine that less than all of the Registrable Securities requested to be registered
can be included 1n such offering, then the Registrable Securities that are included in such offering
shall be apportioned pro rata among the selling Holders based on the number of Registrable
Securities held by all selling Holders or in such other proportions as shall mutually be agreed to
by all such selling Holders. Notwithstanding the foregoing, in no event shall (1) any Registrable
Securities be excluded from such offering unless all other stockholders’ securities have been first
excluded from the offering and (i1) the amount of securities of the selling Holders included i the
offering be reduced below twenty percent (20%) of the total amount of securities included in such
offering, unless such offering is the Initial Offering, in which case the selling Holders may be
excluded if the underwriters make the determination described above and no other stockholder’s
securities are included in such offering. For purposes of the preceding sentence concerning
apportionment, for any selling stockholder that 1s a Holder of Registrable Securities and that is a
venture capital fund, partnership or corporation, the affiliated venture capital funds, partners,
members, retired partners and stockholders of such Holder, or the estates and Family Members of
any such partners, members and retired partners and any trusts for the benefit of any of the
foregoing Persons shall be deemed to be a single “selling Holder,” and any pro rata reduction with
respect to such “selling Holder” shall be based upon the aggregate amount of Registrable Securities
owned by all such related entities and individuals. To facilitate the allocation of shares in
accordance with the above provisions, the Company or the underwriters may round the number of
shares allocated to any Holder to the nearest one hundred (100) shares.

2.3 Form S-3 Registration. In case the Company shall receive from the Holders
of at least twenty-five percent (25%) of the Registrable Securities (for purposes of this Section 2.3,
the “S-3 Initiating Holders™) a written request or requests that the Company effect a registration
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(1) if Form S-3 1s not available for such offering by the Holders;

(1)  if the Holders, together with the holders of any other
securities of the Company entitled to inclusion in such registration, propose to sell Registrable
Securities and such other securities (if any) at an aggregate price to the public (net of any
underwriters” discounts or commissions) of less than $10,000,000;

(1)  if the Company shall furnish to all Holders requesting a
registration statement pursuant to this Section 2.3 a certificate signed by the Company’s Chief
Executive Officer or Chairman of the Board of Directors stating that in the good faith judgment of
the Board, it would be seriously detrimental to the Company and its stockholders for such
registration statement to be effected at such time, in which event the Company shall have the right
to defer such filing for a period of not more than ninety (90) days after receipt of the request of the
S-3 Initiating Holders; provided that such right shall be exercised by the Company not more than
once in any twelve (12) month period; and provided further that the Company shall not register
any securities for the account of itself or any other stockholder during such ninety (90) day period
(other than an Excluded Registration);

(1v)  1if the Company has, within the twelve (12) month period
preceding the date of such request, already effected two (2) registrations on Form S-3 pursuant to
this Section 2.3;

(V) in any particular jurisdiction in which the Company would
be required to qualify to do business or to execute a general consent to service of process in
effecting such registration, qualification or compliance;

(vi)  if the Company, within thirty (30) days of receipt of the
request of such S-3 Initiating Holders, gives notice of its bona fide intention to effect the filing of
a registration statement with the SEC within one hundred twenty (120) days of receipt of such
request (other than a registration specified in clause (ii1) of the definition of Excluded
Registration), provided that the Company 1s actively employing in good faith its commercially
reasonable efforts to cause such registration statement to become effective; or
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statement covering the Registrable Securities and other securities so requested to be registered as
soon as practicable after receipt of the request or requests of the S-3 Initiating Holders.
Registrations effected pursuant to this Section 2.3 shall not be counted as requests for registration
effected pursuant to Section 2.1 of this Agreement.

2.4 Obligations of the Company. Whenever required under this Section 2 to
effect the registration of any Registrable Securities, the Company shall, as expeditiously as
reasonably possible:

(a) prepare and file with the SEC a registration statement with respect
to such Registrable Securities and use its commercially reasonable efforts to cause such
registration statement to become effective, and, upon the request of the Holders of a majority of
the Registrable Securities registered thereunder, keep such registration statement effective for a
period of up to one hundred twenty (120) days or, if earlier, until the distribution contemplated in
the Registration Statement has been completed; provided, however, that such one hundred twenty
(120) day period shall be extended for a period of time equal to the period the Holder refrains, at
the request of an underwriter of Common Stock (or other securities) of the Company, from selling
any securities included in such registration;

(b) prepare and file with the SEC such amendments and supplements to
such registration statement and the prospectus used in connection with such registration statement
as may be necessary to comply with the provisions of the Act with respect to the disposition of all
securities covered by such registration statement;

(c) furnish to the Holders such number of copies of a prospectus,
including a preliminary prospectus and any Free Writing Prospectus, in conformity with the
requirements of the Act, and such other documents as they may reasonably request in order to
facilitate the disposition of Registrable Securities owned by them;

(d) use its commercially reasonable efforts to register and qualify the
securities covered by such registration statement under such other securities or Blue Sky laws of
such jurisdictions as shall be reasonably requested by the Holders, provided that the Company
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the Company will, as soon as reasonably practicable, file and furnish to all such Holders a
supplement or amendment to such prospectus or Free Writing Prospectus (to the extent prepared
by or on behalf of the Company) so that, as thereafter delivered to the purchasers of such
Registrable Securities, such prospectus will not contain an untrue statement of a material fact or
omit to state any fact necessary to make the statements therein not misleading in light of the
circumstances under which they were made;

(2) cause all such Registrable Securities registered pursuant to this
Section 2 to be listed on a national exchange or trading system and on each securities exchange
and trading system on which similar securities issued by the Company are then listed; and

(h) provide a transfer agent and registrar for all Registrable Securities
registered pursuant to this Agreement and a CUSIP number for all such Registrable Securities, in
each case not later than the effective date of such registration.

Notwithstanding the provisions of this Section 2, the Company shall be entitled to postpone
or suspend, for a reasonable period of time, the filing, effectiveness or use of, or trading under,
any registration statement if the Company shall determine that any such filing or the sale of any
securities pursuant to such registration statement would in the good faith judgment of the Board:

(1) materially impede, delay or interfere with any material
pending or proposed financing, acquisition, corporate reorganization or other similar transaction
ivolving the Company for which the Board has authorized negotiations;

(1)  materially and adversely impair the consummation of any
pending or proposed material offering or sale of any class of securities by the Company; or

(111)  require disclosure of material nonpublic information that, if
disclosed at such time, would be materially harmful to the interests of the Company and its
stockholders; provided, however, that during any such period all executive officers and directors
of the Company are also prohibited from selling securities of the Company (or any security of any
of the Company’s subsidiaries or affiliates).
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Section 2.1, Section 2.2 and Section 2.3 of this Agreement, including, without limitation, all
registration, filing and qualification fees, printers’ and accounting fees, fees and disbursements of
counsel for the Company and the reasonable fees and disbursements of one counsel for the selling
Holders (not to exceed $50,000) shall be borne by the Company. Notwithstanding the foregoing,
the Company shall not be required to pay for any expenses of any registration proceeding begun
pursuant to Section 2.1 or Section 2.3 of this Agreement if the registration request 1s subsequently
withdrawn at the request of the Holders of a majority of the Registrable Securities to be registered
(in which case all participating Holders shall bear such expenses pro rata based upon the number
of Registrable Securities that were to be included in the withdrawn registration); provided,
however, that if at the time of such withdrawal, the Holders have learned of a material adverse
change in the condition, business or prospects of the Company from that known to the Holders at
the time of their request and have withdrawn the request with reasonable promptness following
disclosure by the Company of such material adverse change, then the Holders shall not be required
to pay any of such expenses and shall retain their rights pursuant to Section 2.1 and Section 2.3 of
this Agreement.

27  Delay of Registration. No Holder shall have any right to obtain or seek an
injunction restraining or otherwise delaying any such registration as the result of any controversy
that might arise with respect to the interpretation or implementation of this Section 2.

2.8  Indemnification. In the event any Registrable Securities are included in a
registration statement under this Section 2:

(a) To the extent permitted by law, the Company will indemnify and
hold harmless each Holder, the partners, members, officers, directors and stockholders of each
Holder, legal counsel and accountants for each Holder, any underwriter (as defined in the Act) for
such Holder and each Person, if any, who controls such Holder or underwriter within the meaning
of the Act or the 1934 Act, against any losses, claims, damages or liabilities (joint or several) to
which they may become subject under the Act, the 1934 Act, any state securities laws or any rule
or regulation promulgated under the Act, the 1934 Act or any state securities laws, insofar as such
losses, claims, damages, or liabilities (or actions or proceedings, whether commenced or
threatened, in respect thereof) arise out of or are based upon any of the following statements,
omissions or violations (collectively, a “Violation™): (1) any untrue or alleged untrue statement of
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effected without the consent of the Company (which consent shall not be unreasonably withheld),
nor shall the Company be liable in any such case for any such loss, claim, damage, liability, action
or proceeding to the extent that it arises out of or is based upon a Violation that occurs in reliance
upon, and in conformity with, written information furnished expressly for use in connection with
such registration by any such Holder, underwriter, controlling Person or other aforementioned
Person.

(b) To the extent permitted by law, each selling Holder, severally and
not jointly, will indemnify and hold harmless the Company, each of its directors, each of its officers
who has signed the registration statement, each Person, if any, who controls the Company within
the meaning of the Act, legal counsel and accountants for the Company, any underwriter, any other
Holder selling securities in such registration statement and any controlling Person of any such
underwriter or other Holder, against any losses, claims, damages or liabilities (joint or several) to
which any of the foregoing Persons may become subject, under the Act, the 1934 Act, any state
securities laws or any rule or regulation promulgated under the Act, the 1934 Act or any state
securities laws, insofar as such losses, claims, damages or liabilities (or actions or proceedings,
whether commenced or threatened, in respect thereof) arise out of or are based upon any Violation,
in each case to the extent (and only to the extent) that such Violation occurs in reliance upon and
in conformity with written information furnished by such Holder expressly for use in connection
with such registration; and each such Holder will reimburse any Person intended to be indemnified
pursuant to this Section 2.8(b) for any legal or other expenses reasonably incurred by such Person
in connection with investigating or defending any such loss, claim, damage, liability, action or
proceeding as such expenses are incurred; provided, however, that the indemnity agreement
contained in this Section 2.8(b) shall not apply to amounts paid in settlement of any such loss,
claim, damage, liability, action or proceeding if such settlement 1s effected without the consent of
the Holder (which consent shall not be unreasonably withheld), and provided that in no event shall
any indemnity under this Section 2.8(b) exceed the gross proceeds from the offering received by
such Holder, except in the case of fraud or willful misconduct by such Holder.

(c) Promptly after receipt by an indemnified party under this
Section 2.8 of notice of the commencement of any action or proceeding (including any
governmental action or proceeding) for which a party may be entitled to indemnification, such
indemnified party will, if a claim in respect thereof is to be made against any indemnifying party
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liability that it may have to any indemnified party otherwise than under this Section 2.8.

(d) If the indemnification provided for in this Section 2.8 is held by a
court of competent jurisdiction to be unavailable to an indemnified party with respect to any loss,
liability, claim, damage or expense referred to herein, then the indemnifying party, in lieu of
indemnifying such indemnified party hereunder, shall contribute to the amount paid or payable by
such indemnified party as a result of such loss, liability, claim, damage or expense in such
proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand
and the indemnified party on the other hand in connection with the statements or omissions that
resulted in such loss, liability, claim, damage or expense, as well as any other relevant equitable
considerations; provided, however, that (1) no contribution by any Holder, when combined with
any amounts paid by such Holder pursuant to Section 2.8(b), shall exceed the gross proceeds from
the offering received by such Holder and (i1) no Person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Act) will be entitled to contribution from any Person
who was not guilty of such fraudulent misrepresentation; and provided further that in no event
shall a Holder’s liability pursuant to this Section 2.8(d), when combined with the amounts paid or
payable by such Holder pursuant to Section 2.8(b), exceed the gross proceeds from the offering
received by such Holder (net of any expenses paid by such Holder). The relative fault of the
indemnifying party and the indemnified party shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged
omission to state a material fact relates to information supplied by the indemnifying party or by
the indemnified party and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent such statement or omission.

(e) Notwithstanding the foregoing, to the extent that the provisions on
indemnification and contribution contained in the underwriting agreement entered into in
connection with the underwritten public offering are in conflict with the foregoing provisions, the
provisions in the underwriting agreement shall control.

() The obligations of the Company and Holders under this Section 2.8
shall survive the completion of any offering of Registrable Securities in a registration statement
under this Section 2 and otherwise.
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of the first registration statement filed by the Company), the Act and the 1934 Act (at any time
after it has become subject to such reporting requirements), or that it qualifies as a registrant whose
securities may be resold pursuant to Form S-3 (at any time after it so qualifies), (i1) a copy of the
most recent annual or quarterly report of the Company and such other reports and documents so
filed by the Company and (111) such other information as may be reasonably requested to avail any
Holder of any rule or regulation of the SEC that permits the selling of any such securities without
registration or pursuant to such form.

2.10  Assignment of Registration Rights. The rights to cause the Company to
register Registrable Securities pursuant to this Section 2 may be assigned (but only with all related
obligations) by a Holder to a transferee or assignee of such securities that (a)is an Affiliate,
subsidiary, parent, partner, limited partner, retired partner, member or stockholder of a Holder,
(b) is a Holder’s Family Member or trust for the benefit of an individual Holder or any of such
Holder’s Family Members, or (c¢) after such assignment or transfer, holds at least 100,000 shares
of Registrable Securities (appropriately adjusted for any stock split, dividend, combination or other
recapitalization), provided: (1) the Company is, within a reasonable time after such transfer,
furnished with written notice of the name and address of such transferee or assignee and the
securities with respect to which such registration rights are being assigned; (i1) such transferee or
assignee agrees in writing to be bound by and subject to the terms and conditions of this
Agreement, including, without limitation, the provisions of Section 2.12 of this Agreement; and
(111) such assignment shall be effective only if immediately following such transfer the further
disposition of such securities by the transferee or assignee 1s restricted under the Act.

2.11 Limitations on Subsequent Registration Rights. From and after the date of
this Agreement, the Company shall not, without the prior written consent of the Holders holding
a majority of the Registrable Securities then held by all Holders, enter into any agreement with
any holder or prospective holder of any securities of the Company that would allow such holder
or prospective holder (a)to include any of such securities in any registration filed under
Section 2.1, Section 2.2 or Section 2.3 of this Agreement, unless under the terms of such
agreement, such holder or prospective holder may include such securities in any such registration
only to the extent that the inclusion of such securities will not reduce the amount of the Registrable
Securities of the Holders that are included or (b) to demand registration of their securities; provided
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(11) enter into any swap or other arrangement that transfers to another, in whole or in part, any of
the economic consequences of ownership of the Common Stock, whether any such transaction
described in clause (1) or (i1) above is to be settled by delivery of Common Stock or other securities,
in cash or otherwise. The foregoing provisions of this Section 2.12 (1) shall apply only to the Initial
Offering, (11) shall not apply to (A) the sale of any shares to an underwriter pursuant to an
underwriting agreement, or (B) the transfer of any shares to any trust for the direct or indirect
benefit of a Holder or any Family Member of such Holder, provided that the trustee of the trust
agrees to be bound in writing by the restrictions set forth herein, and provided, further, that any
such transfer shall not involve a disposition for value, and (ii1) shall only be applicable to the
Holders if all officers, directors and greater than five percent (5%) stockholders of the Company
enter into similar agreements. Any discretionary waiver or termination of the restrictions of any
or all of such agreements by the Company or the underwriters shall apply to all Holders subject to
such agreements pro rata based on the number of shares subject to such agreements, after giving
effect to relative rights of priority in regards to “cut-backs™ as set forth in this Agreement.

(b) The underwriters in connection with the Initial Offering are intended
third-party beneficiaries of this Section 2.12 and shall have the right, power and authority to
enforce the provisions hereof as though they were a party hereto. Each Holder further agrees to
execute such agreements as may be reasonably requested by the underwriters in the Initial Offering
that are consistent with this Section 2.12 or that are necessary to give further effect thereto. In
order to enforce the foregoing covenant, the Company may impose stop-transfer instructions with
respect to the Registrable Securities of each Holder (and the shares or securities of every other
Person subject to the foregoing restriction) until the end of such period.

2.13  Restrictions on Transfer.

(a) The Preferred Stock and the Registrable Securities shall not be sold,
pledged or otherwise transferred, and the Company shall not recognize and shall issue stop-transfer
instructions to its transfer agent with respect to any such sale, pledge or transfer, except pursuant
to the conditions specified in this Agreement, which conditions are intended to ensure compliance
with the provisions of the Act. A transferring Holder will cause any proposed purchaser, pledgee
or transferee of the Preferred Stock and the Registrable Securities held by such Holder to agree to
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SECURITIES UNDER SUCH ACT OR AN OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT
REQUIRED PURSUANT TO A VALID EXEMPTION FROM THE
REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS OF
SUCH ACT.”

“THE SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED
ONLY IN ACCORDANCE WITH THE TERMS OF AN INVESTORS’ RIGHTS
AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A
COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE
COMPANY.”

(c) The holder of such Restricted Securities, by acceptance of
ownership thereof, agrees to comply in all respects with the provisions of this Section 2.13. Before
any proposed sale, pledge or transfer of any Restricted Securities, unless there is in effect a
registration statement under the Act covering the proposed transaction, the Holder thereof shall
give notice to the Company of such Holder’s intention to effect such sale, pledge or transfer. Each
such notice shall describe the manner and circumstances of the proposed sale, pledge or transfer
in sufficient detail and, if reasonably requested by the Company, shall be accompanied at such
Holder’s expense by either (i) a written opinion of legal counsel who shall, and whose legal
opinion shall, be reasonably satisfactory to the Company, addressed to the Company, to the effect
that the proposed transaction may be effected without registration under the Act; (i1) a “no action”
letter from the SEC to the effect that the proposed sale, pledge or transfer of such Restricted
Securities without registration will not result in a recommendation by the staff of the SEC that
action be taken with respect thereto; or (iii) any other evidence reasonably satisfactory to counsel
to the Company to the effect that the proposed sale, pledge or transfer of the Restricted Securities
may be effected without registration under the Act, whereupon the Holder of such Restricted
Securities shall be entitled to sell, pledge or transfer such Restricted Securities in accordance with
the terms of the notice given by the Holder to the Company. The Company will not require such
a legal opinion or “no action” letter (X) in any transaction in compliance with SEC Rule 144; or
(v) in any transaction in which such Holder distributes Restricted Securities to an Affiliate of such
Holder for no consideration. Each certificate, instrument or book entry representing the Restricted
Securities transferred as above provided shall be notated with, except if such transfer is made
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3. Covenants of the Company.

3.1 Delivery of Financial Statements.

(a) The Company shall, upon request, deliver to each Investor (or
transferee of an Investor) that holds at least 978,871 shares of Registrable Securities (as
appropriately adjusted for any stock split, dividend, combination or other recapitalization) (a

“Major Investor™):

(1) as soon as practicable, but in any event within one hundred
eighty (180) days after the end of each fiscal year of the Company, an income statement for such
fiscal year, a balance sheet of the Company and statement of stockholders” equity as of the end of
such year, and a statement of cash flows for such year, such year-end financial reports to be in
reasonable detail, prepared in accordance with generally accepted accounting principles
(“GAAP™),

(11) as soon as practicable, but in any event within forty-five (45)
days after the end of each of the first three (3) quarters of each fiscal year of the Company, an
unaudited income statement and statement of cash flows for such fiscal quarter and an unaudited
balance sheet as of the end of such fiscal quarter, all prepared in accordance with GAAP (except
that such financial statements may (A) be subject to normal year-end audit adjustments and (B)
not contain all notes thereto that may be required in accordance with GAAP);

(ii1)  as soon as practicable, but in any event at least thirty (30)
days prior to the end of each fiscal year, a budget and business plan for the next fiscal year,
prepared on a monthly basis, including balance sheets, income statements and statements of cash
flows for such months and, as soon as prepared, any other budgets or revised budgets prepared by
the Company; and

(1iv)  such other information relating to the financial condition,
business or corporate affairs of the Company as the Major Investor may from time to time
reasonably request; provided, however, that the Company shall not be obligated under this
subsection (vi) or any other subsection of Section 3.1 to provide information that (A) it deems in
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and records and to discuss the Company’s affairs, finances and accounts with its officers, all at
such reasonable times as may be requested by the Major Investor; provided, however, that the
Company shall not be obligated pursuant to this Section 3.2 to provide access to any information
that (a) it deems in good faith to be a trade secret or similar confidential information or (b) the
disclosure of which would adversely affect the attorney-client privilege between the Company and
its counsel.

33 Termination of Information and Inspection Covenants. The covenants set
forth in Sections 3.1 and 3.2 shall terminate and be of no further force or effect upon the earlier to
occur of (a) the consummation of the sale of securities pursuant to a registration statement under
the Act in connection with the firm commitment underwritten offering of its securities to the
general public, (b) when the Company first becomes subject to the periodic reporting requirements
of Sections 12(g) or 15(d) of the 1934 Act, whichever event shall first occur and (c) the
consummation of a Liquidation Event (as defined in the Restated Certificate).

3.4  Right of First Offer. Subject to the terms and conditions specified in this
Section 3.4 and applicable securities laws, the Company hereby grants to each Major Investor a
right of first offer with respect to future sales by the Company of its Shares (as hereinafter defined).
For purposes of this Section 3.4, the term “Major Investor” includes any Affiliates of a Major
Investor. A Major Investor shall be entitled to apportion the right of first offer hereby granted it
among itself and its partners and Affiliates in such proportions as it deems appropriate; provided
that each such party and Affiliate agrees to enter into this Agreement and the Voting Agreement
(as defined in the Purchase Agreement), as an “Investor” under each such agreement.

Each time the Company proposes to offer any shares of, or securities convertible into or
exchangeable or exercisable for any shares of, its capital stock (including, without limitation, any
such shares or securities issued in connection with debt securities) (“Shares™), the Company shall
first make an offering of such Shares to each Major Investor in accordance with the following
provisions:

(a) The Company shall deliver a notice in accordance with Section 4.5
(“Notice™) to the Major Investors stating (1) its bona fide intention to offer such Shares, (i1) the
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after the Company has given such notice to the Fully-Exercising Investors, each Fully-Exercising
Investor may elect to purchase that portion of the Shares for which Major Investors were entitled
to subscribe, but which were not subscribed for by the Major Investors, that is equal to the
proportion that the number of shares of Registrable Securities issued and held by such
Fully-Exercising Investor bears to the total number of shares of Common Stock 1ssued and held,
or issuable upon conversion of the Preferred Stock then held, by all Fully-Exercising Investors
who wish to purchase unsubscribed Shares.

(c) If all Shares that Major Investors are entitled to obtain pursuant to
Section 3.4(b) of this Agreement are not elected to be obtained as provided in Section 3.4(b) of
this Agreement, the Company may, during the ninety (90) day period following the expiration of
the period provided in Section 3.4(b) of this Agreement, offer the remaining unsubscribed portion
of such Shares to any Person or Persons at a price not less than that, and upon terms no more
favorable to the offeree than those, specified in the Notice. If the Company does not enter into an
agreement for the sale of the Shares within such period, or if such agreement is not consummated
within ninety (90) days of the execution thereof, the right provided hereunder shall be deemed to
be revived and such Shares shall not be offered unless first reoffered to the Major Investors in
accordance herewith.

(d) The right of first offer in this Section 3.4 shall not be applicable to
(1) offers of securities exempted from the definition of “Additional Stock™ pursuant to subsection
4(d)(11) of Article IV(B) of the Restated Certificate (including any securities from which such
exemptions from Additional Stock were derived) or (i) the issuance of securities that are
specifically deemed not to be subject to the right of first offer in this Section 3.4 by the written
consent or affirmative vote of the Major Investors holding a majority of the Registrable Securities
then held by all Major Investors. In addition to the foregoing, the right of first offer in this Section
3.4 shall not be applicable with respect to any Major Investor in any subsequent offering of Shares
if (1) at the time of such offering, the Major Investor is not an “accredited investor,” as that term is
then defined in Rule 501(a) of the Act and (i1) such offering of Shares is otherwise being offered
only to accredited investors.
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3.6 Confidentiality. Each Investor agrees, severally and not jointly, that such
Investor (a) will keep confidential, (b) will not disclose, divulge or use for any purpose (other than
to monitor its investment in the Company) and (c) will protect to the same degree as it protects its
own confidential information any confidential information obtained from the Company pursuant
to the terms of this Agreement (including, without limitation, notice of the Company’s intention
to file a registration statement), unless such confidential information (1) is known or becomes
known to the public in general (other than as a result of a breach of this Subsection 3.8 by such
Investor), (i1) is or has been independently developed or conceived by the Investor without use of
the Company’s confidential information, or (ii1) is or has been made known or disclosed to the
Investor by a third party without a breach of any obligation of confidentiality such third party may
have to the Company; provided, however, that an Investor may disclose confidential information
(A) to its attorneys, accountants, consultants and other professionals to the extent necessary to
obtain their services in connection with monitoring its investment in the Company, provided that
such Persons are under a contractual or legal obligation to preserve the confidentiality of such
information; (B) to any prospective purchaser of any Registrable Securities from such Investor, if
such prospective purchaser agrees to be bound by the provisions of this Subsection 3.8; (C) to any
Affiliate, partner, member, stockholder or wholly owned subsidiary of such Investor in the
ordinary course of business, provided that such Investor informs such Person that such information
1s confidential and directs such Person to maintain the confidentiality of such information; or (D)
as may otherwise be required by law, provided that the Investor promptly notifies the Company of
such disclosure and takes reasonable steps to minimize the extent of any such required disclosure
(each Person contemplated by clause (A), (B) and (C), a “Permitted Disclosee™). Furthermore,
nothing contained herein shall prevent any Investor or any Permitted Disclosee from (x) entering
into any business, entering into any agreement with a third party, or investing in or engaging in
investment discussions with any other company (whether or not competitive with the Company),
provided that such Investor or Permitted Disclosee does not, except as permitted in accordance
with this Section 3.8, disclose or otherwise make use of any proprietary or confidential information
of the Company in connection with such activities, or (y) making any disclosures required by law,
rule, regulation or court or other governmental order.

3.7 Waiver of Statutory Information Rights. Each Investor hereby
acknowledges and agrees that until the consummation of the Initial Offering, such Investor shall
hereby be deemed to have waived any rights such Investor might otherwise have had under Section
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the Act in connection with the firm commitment underwritten offering of its securities to the
general public, (b) when the Company first becomes subject to the periodic reporting requirements
of Sections 12(g) or 15(d) of the 1934 Act, whichever event shall first occur and (c) the
consummation of a Liquidation Event.

39 CFIUS and Foreign Person Limitations.

(a) Unless otherwise approved by the Board of Directors, the Company
will not provide to any Foreign Person any DPA Triggering Rights. No Investor who is a Foreign
Person shall be permitted to obtain any DPA Triggering Rights or a voting equity interest in the
Company that exceeds nine and nine-tenths percent (9.9%) of the Company’s total voting
securities pursuant to the Purchase Agreement, Section 3 of this Agreement, or otherwise,
including by way of any secondary transaction(s), without the approval of the Board of Directors.

(b) Each Investor covenants that it will notify the Company in advance
of permitting any Foreign Person affiliated with Investor, whether affiliated as a limited partner or
otherwise, to obtain through Investor any DPA Triggering Rights.

4. Miscellaneous.

4.1 Successors and Assigns. Except as otherwise provided herein, 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 (including, without limitation, permitted transferees of any
shares of Registrable Securities). 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.

42  Governing Law. This Agreement shall be governed by and construed under
the laws of the State of Delaware as applied to agreements among Delaware residents entered into
and to be performed entirely within Delaware.

4.3 Counterparts. This Agreement may be executed by electronic signature and
in two (2) or more counterparts, each of which shall be deemed an original, but all of which
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(1) day after deposit with a nationally recognized overnight courier, specitfying next day delivery,
with written verification of receipt. All notices and other communications shall be sent to the
Company at 542 Broadway Street, Venice, California 90291 and to the other parties at the
addresses set forth on Schedule A (or at such other addresses as shall be specified by notice given
in accordance with this Section 4.5).

4.6  Expenses. If any action at law or in equity is necessary to enforce or
interpret the terms of this Agreement, 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.

477  Entire Agreement; Amendments. This Agreement (including the Exhibits
hereto, if any) constitutes the full and entire understanding and agreement among the parties with
regard to the subjects hereof and thereof. Any term of this Agreement (other than Section 3.1,
Section 3.2, Section 3.3 and Section 3.4) may be amended and the observance of any term of this
Agreement may be waived (either generally or in a particular instance and either retroactively or
prospectively) only with the written consent of the Company and the Investors holding a majority
of the Registrable Securities. The provisions of Section 3.1, Section 3.2, Section 3.3 and Section
3.4 may be amended or waived (either generally or in a particular instance and either retroactively
or prospectively) only with the written consent of the Company and the Major Investors holding a
majority of the Registrable Securities then held by all of the Major Investors. Any amendment or
waiver effected in accordance with this paragraph shall be binding upon each holder of any
Registrable Securities, each future holder of all such Registrable Securities and the Company.
Notwithstanding the foregoing, (a) this Agreement may not be amended, modified or terminated
and the observance of any term hereof may not be waived with respect to any Investor without the
written consent of such Investor, unless such amendment, modification, termination, or waiver
applies to all Investors in the same fashion (it being agreed that a waiver of the provisions of
Subsection 3.4 with respect to a particular transaction shall be deemed to apply to all Investors in
the same fashion if such waiver does so by its terms, notwithstanding the fact that certain Investors
may nonetheless, by agreement with the Company, purchase securities in such transaction) and (b)
this clause (b) of this Subsection 4.7 may not be amended, modified, terminated or waived without
the written consent of the holders of at least a majority of the Registrable Securities then
outstanding and held by the Major Investors.
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purchaser of such shares of Preferred Stock may become a party to this Agreement by executing
and delivering an additional counterpart signature page to this Agreement, and thereafter shall be
deemed an “Investor” for all purposes hereunder. No action or consent by the Investors shall be
required for such joinder to this Agreement by such additional Investor, so long as such additional
Investor has agreed in writing to be bound by all of the obligations as an “Investor” hereunder.

4.11 Consent to Electronic Notice. Each Investor consents to the delivery of any
stockholder notice pursuant to the Delaware General Corporation Law as amended or superseded
from time to time, by electronic transmission pursuant to Section 232 of the Delaware General
Corporation Law (or any successor thereto) at the electronic mail address or the facsimile number
set forth below such Investor’s name on the Schedules hereto, as updated from time to time by
notice to the Company, or as on the books of the Company. To the extent that any notice given
by means of electronic transmission is returned or undeliverable for any reason, the foregoing
consent shall be deemed to have been revoked until a new or corrected electronic mail address has
been provided, and such attempted electronic notice shall be ineffective and deemed to not have
been given. Each Investor agrees to promptly notify the Company of any change in such
stockholder’s electronic mail address, and that failure to do so shall not affect the foregoing.

412 Right to Conduct Activitiess ~ The Company hereby agrees and
acknowledges that certain Investors (together with their Affiliates) are professional investment
organizations (“Investment Organizations™), and as such reviews the business plans and related
proprietary information of many enterprises, some of which may compete directly or indirectly
with the Company’s business (as currently conducted or as currently propose to be conducted).
The Company hereby agrees that, to the extent permitted under applicable law, an Investor which
1s an Investment Organizations (and its Affiliates) shall not be liable to the Company for any claim
arising out of, or based upon, (1) the investment by such Investor (or its Affiliates) in any entity
competitive with the Company, or (i1) actions taken by any partner, officer, employee or other
representative of such Investor (or its Affiliates) to assist any such competitive company, whether
or not such action was taken as a member of the board of directors of such competitive company
or otherwise, and whether or not such action has a detrimental effect on the Company; provided,
however, that the foregoing shall not relieve (x) any of the Investors from liability associated with
the unauthorized disclosure of the Company’s confidential information obtained pursuant to this
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attached as Schedule A hereto (together with any subsequent investors, or transferees, who become
parties hereto as “Investors” pursuant to Sections 11.8 or 11.9 below, the “Investors™), and the
holders of the Company’s Common Stock, par value $0.000001 per share (the “Common Stock™),
listed on the Schedule of Common Holders attached as Schedule B hereto (together with any
subsequent stockholders, or any transferees, who become parties hereto as “Common Holders™
pursuant to Sections 11.8 or 11.9 below, the “Common Holders™). The Investors and the Common
Holders are individually referred to herein as a “Stockholder” (and, together with the Company, a
“Party”) and are collectively referred to herein as the “Stockholders” (and, together with the
Company, the “Parties”). The Company’s Board of Directors is referred to herein as the “Board.”

WHEREAS, concurrently with the execution of this Agreement, the Company and certain
of the Investors are entering into a Series B Preferred Stock Purchase Agreement (the “Purchase
Agreement”) providing for the sale of shares of the Series B Preferred Stock, and in connection
with that agreement the parties desire to provide the Investors with the right, among other rights,
to designate the election of certain members of the board of directors of the Company (the “Board™)
in accordance with the terms of this Agreement;

WHEREAS, the Company and certain of the Investors are parties to that certain Amended
and Restated Voting Agreement dated as of August 13, 2020 (the “Prior Agreement™). The parties
to the Prior Agreement desire to, among other things, amend and restate, supersede and replace
the Prior Agreement with this Agreement to provide the holders of Preferred Stock the right to
designate the election of certain members of the Company’s Board in accordance with the terms
of this Agreement;

WHEREAS, the Company’s Third Amended and Restated Certificate of Incorporation (as
the same may be amended and/or restated from time to time, the “Certificate of Incorporation™)
provides that (a) holders of shares of the Company’s Series Seed Stock and Series Seed-1 Stock,
voting together as a single class (and not as separate series), shall elect two (2) members of the
Board (the “Series Seed Directors™), and (b) holders of shares of Common Stock and Preferred
Stock, voting together as a single class (on an as-converted to Common Stock basis), shall be
entitled to elect four (4) members of the Board (the “Independent Directors™); and
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conversion of, or in exchange or substitution for such shares or other securities) (hereinafter
collectively referred to as the “Shares™), to hold all such Shares subject to, and to vote all such

Shares at a regular or special meeting of stockholders (or by written consent) in accordance with,
the provisions of this Agreement.

2. Voting Provisions Relating to the Board.

2.1 Board Size. Each Stockholder shall vote, or cause to be voted, at a regular
or special meeting of stockholders (or by written consent) all Shares owned by such Stockholder
(or as to which such Stockholder has voting power) to ensure that the size of the Board shall be set
and remain at six (6) directors; provided, however, that such Board size may be subsequently
increased or decreased pursuant to an amendment of this Agreement in accordance with Section
11.5 hereof.

2.2 FElection of Directors.

(a) In any election of directors of the Company to elect the Series Seed
Directors, Stockholders holding shares of Series Seed Stock and Series Seed-1 Stock, voting
together as a single class, shall each vote at any regular or special meeting of stockholders (or by
written consent) all shares of Series Seed Stock and Series Seed-1 Stock then owned by them (or
as to which they then have voting power) to elect two (2) directors, which individuals shall be
nominated by each of Cryptogon EOS L.P. (“SVK™) and Galaxy EOS VC Fund LP (“Galaxy”™),
and which individuals shall initially be (1) Marc Delesalle nominated by SVK and (i1) the Galaxy
appointment shall be vacant as of the date of this Agreement.

(b) In any election of directors of the Company to elect the Independent
Directors, Stockholders holding shares of Common Stock, Series A-1 Stock, Series A-2 Stock and
Series B Stock, voting together as a single class, shall each vote at any regular or special meeting
of stockholders (or by written consent) all shares of Common Stock, Series A-1 Stock, Series A-2
Stock and Series B Stock then owned by them (or as to which they then have voting power) to
elect four (4) directors, which individuals shall initially be Walter Kortschak, Tracy Dolgin, John
Suh and Peter Diamandis.
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upon the vote or written consent of the Stockholders (or other persons) entitled to nominate such
director after which the Stockholders shall promptly vote their respective Shares to remove such
director if such person has not resigned as a member of the Board.

(b) Any vacancy created by the resignation, removal or death of a
director elected pursuant to Section 2.2 above shall be filled pursuant to the provisions of Section
2.2; provided, however, that, if permitted by the Company’s Bylaws, the Board may fill any
vacancy as directed orally or in writing by the Stockholders entitled to nominate such director.

(c) All Stockholders agree to execute any written consents required to
perform the obligations of this Agreement, and the Company agrees at the request of any party
entitled to designate directors to call a special meeting of stockholders for the purpose of electing
directors.

3. Vote to Increase Authorized Common Stock. Each Stockholder agrees to vote or
cause to be voted all Shares owned by such Stockholder, or over which such Stockholder has
voting control, from time to time and at all times, in whatever manner as shall be necessary to
increase the number of authorized shares of Common Stock from time to time to ensure that there
will be sufficient shares of Common Stock available for conversion of all of the shares of Preferred
Stock outstanding at any given time.

4, Drag Along Right; Sale Restriction.

4.1 Definitions. A “Sale of the Company” shall mean either: (a) a transaction
or series of related transactions in which a person, or a group of related persons, acquires from
stockholders of the Company shares representing more than fifty percent (50%) of the outstanding
voting power of the Company (a “Stock Sale™) or (b) a transaction that qualifies as a “Liquidation
Event” as defined in the Certificate of Incorporation.

42 Actions to be Taken. In the event that (x) the Board, (v) the holders of a
majority of the then outstanding shares of Common Stock not issued upon conversion of Preferred
Stock and (z) the holders of a majority of the outstanding shares of Preferred Stock (voting together
as a single class and on an as-converted basis) (the persons set forth in clause (y) and (z)
collectively, the “Selling Holders™) approve a Sale of the Company, then each Stockholder hereby
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(c) to refrain from exercising any dissenters’ rights or rights of appraisal
under applicable law at any time with respect to such Sale of the Company;

(d) to execute and deliver all related documentation and take such other
action in support of the Sale of the Company as shall reasonably be requested by the Company or
the Selling Holders;

(e) if the Sale of the Company 1s structured as a Stock Sale, to sell the
same proportion of his, her or its Shares as is being sold by the Selling Holders, and, except as
permitted in Section 4.3 below, on the same terms and conditions as the Selling Holders;

) not to deposit, and to cause their affiliates not to deposit, except as
provided in this Agreement, any Shares owned by such Stockholder or affiliate in a voting trust or
subject any such Shares to any arrangement or agreement with respect to the voting of such Shares,
unless specifically requested to do so by the acquirer in connection with the Sale of the Company;

(g) if the consideration to be paid in exchange for the Shares pursuant
to this Section 4 includes any securities and due receipt thereof by any Stockholder would require
under applicable law (1) the registration or qualification of such securities or of any person as a
broker or dealer or agent with respect to such securities or (i1) the provision to any Stockholder of
any information other than such information as a prudent issuer would generally furnish in an
offering made solely to “accredited investors™ as defined in Regulation D promulgated under the
Securities Act of 1933, as amended (the “Act”), the Company may cause to be paid to any such
Stockholder in lieu thereof, against surrender of the Shares which would have otherwise been sold
by such Stockholder, an amount in cash equal to the fair value (as determined in good faith by the
Company) of the securities which such Stockholder would otherwise receive as of the date of the
1ssuance of such securities in exchange for the Shares; and

(h) in the event that the Selling Holders, in connection with such Sale
of the Company, appoint a stockholder representative (the “Stockholder Representative™) with
respect to matters affecting the Stockholders under the applicable definitive transaction agreements
following consummation of such Sale of the Company, (x) to consent to (i) the appointment of
such Stockholder Representative, (i1) the establishment of any applicable escrow, expense or
similar fund in connection with any indemnification or similar obligations, and (i11) the payment
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authority, ownership and the ability to convey title to such Stockholder’s Shares, including,
without limitation, representations and warranties that (1) the Stockholder holds all right, title and
interest in and to the Shares such Stockholder purports to hold, free and clear of all liens and
encumbrances, (i1) the obligations of the Stockholder in connection with the transaction have been
duly authorized, if applicable, (ii1) the documents to be entered into by the Stockholder have been
duly executed by the Stockholder and delivered to the acquiror and are enforceable against the
Stockholder in accordance with their respective terms and (1v) neither the execution and delivery
of documents to be entered into in connection with the transaction, nor the performance of the
Stockholder’s obligations thereunder, will cause a breach or violation of the terms of any
agreement, law or judgment, order or decree of any court or governmental agency by which such
Stockholder is subject or bound;

(b) the Stockholder shall not be liable for the inaccuracy of any
representation or warranty made by any other person in connection with the Proposed Sale, other
than the Company (except to the extent that funds may be paid out of an escrow established to
cover breach of representations, warranties and covenants of the Company as well as breach by
any stockholder of any identical representations, warranties and covenants provided by all
stockholders);

(c) the liability for indemnification, if any, of such Stockholder in the
Proposed Sale and for the inaccuracy of any representations and warranties made by the Company
in connection with such Proposed Sale, is several and not joint with any other person (except to
the extent that funds may be paid out of an escrow established to cover breach of representations,
warranties and covenants of the Company as well as breach by any stockholder of any identical
representations, warranties and covenants provided by all stockholders), and is pro rata in
proportion to the amount of consideration paid to such Stockholder in connection with such
Proposed Sale (in accordance with the provisions of the Certificate of Incorporation);

(d) liability shall be limited to such Stockholder’s applicable share
(determined based on the respective proceeds payable to each Stockholder in connection with such
Proposed Sale in accordance with the provisions of the Certificate of Incorporation) of a negotiated
aggregate indemnification amount that applies equally to all Stockholders but that in no event
exceeds the amount of consideration otherwise payable to such Stockholder in connection with
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Preferred Stock and Common Stock on the basis of the relative liquidation preferences to which
the holders of each respective series of Preferred Stock and the holders of Common Stock are
entitled in a Liquidation Event (assuming for this purpose that the Proposed Sale is a Liquidation
Event) in accordance with the Certificate of Incorporation in effect immediately prior to the
Proposed Sale;

@ subject to subsection 4.3(e) above, requiring the same form of
consideration to be available to the holders of any single class or series of capital stock, if any
holders of a series or class of capital stock of the Company are given an option as to the form and
amount of consideration to be received as a result of the Proposed Sale, all holders of such series
or class of capital stock will be given the same option; provided, however, that nothing in this
subsection 4.3(f) shall entitle any holder to receive any form of consideration that such holder
would be ineligible to receive as a result of such holder’s failure to satisfy any condition,
requirement or limitation that is generally applicable to the Company’s stockholders; and

(g) if such Stockholder is not an employee of the Company, such
Stockholder 1s not required in connection with such Proposed Sale to agree to (1) any covenant not
to compete with any party and/or (i1) any covenant not to solicit or hire customers, employees or
suppliers of any party.

4.4 Restrictions on Sales of Control of the Company. No Stockholder shall be
a party to any Stock Sale unless all holders of Preferred Stock are allowed to participate in such
transaction and the consideration received pursuant to such transaction is allocated among the
parties thereto in the manner specified in the Certificate of Incorporation in effect immediately
prior to the Stock Sale (as if such transaction were a Liquidation Event).

5. Legend on Share Certificates. Each certificate representing any Shares shall be
endorsed by the Company with a legend reading substantially as follows:

“THE SHARES EVIDENCED HEREBY ARE SUBJECT TO A VOTING
AGREEMENT (A COPY OF WHICH MAY BE OBTAINED UPON
WRITTEN REQUEST FROM THE ISSUER), AND BY ACCEPTING
ANY INTEREST IN SUCH SHARES THE PERSON ACCEPTING
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Company may reasonably request in order to cz)mply with the disclosure obligationslsetdforth n
Rule 506(¢) of Regulation D promulgated by the SEC, as may be amended from time to time.

6.2  Director Nominee Status. Each Stockholder with the right to nominate or
participate in the nomination of a director as specified above hereby represents and warrants to the
Company that, to such Party’s knowledge, no Disqualification Event is applicable to such
Stockholder’s initial nominee named above except, if applicable, for a Disqualification Event as
to which Rule 506(d)(2)(i1) or (ii1) or (d)(3) is applicable and which has been disclosed in writing
to the Company. Any director nominee to whom any Disqualification Event is applicable, except
for a Disqualification Event as to which Rule 506(d)(2)(11) or (ii1) or (d)(3) is applicable, is
hereinafter referred to as a “Disqualified Nominee”. Each Stockholder with the right to nominate
or participate in the nomination of a director as specified above hereby covenants and agrees (a)
not to nominate or participate in the nomination of any director nominee who, to such Party’s
knowledge, 1s a Disqualified Nominee and (b) that in the event such Party becomes aware that any
individual previously nominated by any such Party 1s or has become a Disqualified Nominee, such
Party shall as promptly as practicable take such actions as are necessary to remove such
Disqualified Nominee from the Board and nominate a replacement nominee who is not a
Disqualified Nominee.

7. Covenant of the Company. The Company will not, by any voluntary action, avoid
or seek to avoid the observance or performance of any of the terms to be performed hereunder by
the Company.

8. No Liability for Election of Recommended Directors. Neither any Party to this
Agreement, nor any officer, director, stockholder, partner, member, employee or agent of any such
Party, makes any representation or warranty as to the fitness or competence of the nominee of any
Party hereunder to serve on the Board by virtue of such Party’s execution of this Agreement or by
the act of such Party in voting for such nominee pursuant to this Agreement.

9. Remedies.

9.1 Grant of Proxy and Power of Attorney; No Conflicting Agreements. Each
Stockholder hereby constitutes and appoints as the proxies of such Stockholder, and hereby grants
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terms or this Section 9 1s amended to remove this provision in accordance with Section 11.5 hereof,
grant, or purport to grant, any other proxy or power of attorney with respect to such Shares, deposit
any of such Shares into a voting trust or enter into any agreement (other than this Agreement),
arrangement or understanding with any person, directly or indirectly, to vote, grant any proxy or
power of attorney or give instructions with respect to the voting of any of such Shares, in each
case, with respect to any of the matters set forth in this Agreement.

92 Specific Enforcement. It is agreed and understood that monetary damages
would not adequately compensate an injured Party for the breach of this Agreement by any other
Party, that this Agreement shall be specifically enforceable, and that any breach or threatened
breach of this Agreement shall be the proper subject of a temporary or permanent injunction or
restraining order. Further, each Party hereto waives any claim or defense that there is an adequate
remedy at law for such breach or threatened breach.

9.3 Remedies Cumulative. All remedies, either under this Agreement or by law
or otherwise afforded to any Party, shall be cumulative and not alternative.

10.  Execution by the Company. The Company, by its execution in the space provided
below, agrees that it will cause the certificates evidencing the Shares issued after the date hereof
to bear the legend required by Section 5 hereof, and it shall supply, free of charge, a copy of this
Agreement to any holder of a certificate evidencing shares of capital stock of the Company upon
written request from such holder to the Company at its principal office. The Parties hereto do
hereby agree that the failure to cause the certificates evidencing the Shares to bear the legend
required by Section 5 hereof and/or failure of the Company to supply, free of charge, a copy of
this Agreement, as provided under this Section 10, shall not affect the validity or enforcement of
this Agreement.

11. Miscellaneous.

11.1  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.
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statement under the Act (other than a registration statement relating either to sale of securities to
employees of the Company pursuant to its stock option, stock purchase or similar plan or a SEC
Rule 145 transaction), or (b) the consummation of a Liquidation Event, provided that in the event
such Liquidation Event involves the sale, transfer or other disposition of all or substantially all of
the Company’s assets, this Agreement shall terminate upon the distribution of the consideration
for such sale and all remaining assets to the Company’s stockholders, provided, further, that the
provisions of Section 4 hereof shall continue after the closing of any Sale of the Company to the
extent necessary to enforce the provisions of Section 4 with respect to such Sale of the Company.

11.4 Manner of Voting. The voting of shares pursuant to this Agreement may
be effected in person, by proxy, by written consent or in any other manner permitted by applicable
law.

11.5 Amendments and Waivers. Any term hereof may be amended and the
observance of any term hercof may be waived (either generally or in a particular instance and
either retroactively or prospectively) only with the written consent of (a) the Company, (b) the
holders of a majority of the then outstanding Shares held by the Common Holders who are then
providing services to the Company as officers or employees in good standing and (c) the holders
of a majority of the then outstanding Shares held by the Investors. Notwithstanding the foregoing,
(1) the provisions of Section 2.2(a) (and Section 2.3 in regards to Section 2.2(a)) may be amended
and the observance of any term thereof may be waived (either generally or in a particular instance
and either retroactively or prospectively) only with the written consent of the holders of a majority
of the then outstanding shares of Common Stock held by the Common Holders, (i1) the provisions
of Section 2.2(b) (and Section 2.3 in regards to Section 2.2(b)) may be amended and the observance
of any term thereof may be waived (either generally or in a particular instance and either
retroactively or prospectively) only with the written consent of the holders of a majority of the
then outstanding shares of Series Seed Stock and Series Seed-1 Stock (voting together as a separate
class and on an as-converted basis), which must include SVK and Galaxy, (ii1) the provisions of
Section 2.2(c) (and Section 2.3 in regards to Section 2.2(c)) may be amended and the observance
of any term thereof may be waived (either generally or in a particular instance and either
retroactively or prospectively) only with the written consent of the holders of a majority of the
then outstanding shares of Series A-1 Stock, Series A-2 Stock and Series B Stock (voting together
as a separate class and on an as-converted basis), which must include GSV, (iv) the provisions of
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or Common Holder unless such amendment, termination or waiver applies to the express rights
and obligations herein of all Investors or Common Holders, as the case may be, in substantially
the same fashion; and

(b) the consent of the Common Holders shall not be required for any
amendment or waiver if such amendment or waiver either (1) 1s not directly applicable to the
express rights and obligations herein of the Common Holders hereunder; or (i1) does not adversely
affect the express rights and obligations herein of the Common Holders in a manner that is different
than the effect on the rights of the other parties hereto;,

11.6  Stock Splits. Stock Dividends and Recapitalizations. In the event of any
issuance of shares of the Company’s voting securities hereafter to any of the Parties hereto
(including, without limitation, in connection with any stock split, stock dividend, recapitalization,
reorganization or the like), such shares shall become subject to this Agreement and shall be
endorsed with the legend set forth in Section 5.

11.7  Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Agreement shall be held to be prohibited by or invalid under applicable law, such provision
shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the
remainder of such provision or the remaining provisions of this Agreement.

11.8 Binding Effect on Transferees. Heirs, Successors and Assigns. In addition
to any restriction on transfer that may be imposed by any other agreement by which any Party
hereto may be bound, this Agreement shall be binding upon the Parties, their respective transferees,
heirs, successors and assigns; provided that for any such transfer to be deemed effective, the
transferee shall have executed and delivered to the Company in advance an Adoption Agreement
substantially in the form attached hereto as Exhibit A (the “Adoption Agreement™). The Company
shall not record any transfer of Shares on its books or issue a new certificate representing any such
Shares unless and until such transferee shall have complied with the terms of this Section 11.8.
Upon the execution and delivery of an Adoption Agreement by a transferee reasonably acceptable
to the Company, such transferee shall be deemed to be a Party hereto as if such transferee were
the transferor and such transferee’s signature appeared on the signature pages hereto and shall be
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deemed to be an Investor and Stockholder, or Common Holder and Stockholder, as applicable. By
its execution hereof or of any Adoption Agreement, each of the Stockholders appoints the
Company as its attorney-in-fact for the purpose of executing any Adoption Agreement which may
be required to be delivered hereunder. Nothing in this Agreement, express or implied, 1s intended
to confer upon any party other than the Parties hereto or their respective transferees, heirs,
successors and assigns any rights, remedies, obligations or liabilities under or by reason of this
Agreement, except as expressly provided in this Agreement.

11.9 Additional Parties.

(a) Notwithstanding Section 11.5, no consent shall be necessary to add
additional Investors as signatories to this Agreement, provided that such Investors have (i)
purchased Series B Stock pursuant to the subsequent closing provisions of Section 1.3 of the
Purchase Agreement and (i1) executed and delivered either (A) an Adoption Agreement
substantially in the form attached hereto as Exhibit A or (B) a counterpart signature page hereto
agreeing to be bound by and subject to the terms of this Agreement as an Investor and Stockholder
hereunder. In either event, each such person thereafter shall be deemed an Investor and
Stockholder for all purposes under this Agreement.

(b) In the event that after the date of this Agreement, the Company
enters into an agreement with any person to issue shares of capital stock to such person (other than
to a purchaser of Series B Stock described in Section 11.9(a) above), following which such person
would hold Shares representing one percent (1%) or more of the Company’s then outstanding
capital stock, then (1) the Company shall cause such person, as a condition precedent to the issuance
of such capital stock, to become a party to this Agreement by executing an Adoption Agreement
substantially in the form attached hereto as Exhibit A, agreeing to be bound by and subject to the
terms of this Agreement as a Common Holder and Stockholder hereunder and thereafter such
person shall be deemed a Common Holder and Stockholder for all purposes under this Agreement
and (i1) notwithstanding Section 11.5, no consent shall be necessary to add such person as a
signatory to this Agreement.

11.10 Governing LLaw. This Agreement shall be governed by and construed in
accordance with the General Corporation Law of the State of Delaware as to matters within the
scope thereof, and as to all other matters shall be governed by and construed in accordance with
the internal laws of California, without regard to conflicts of law principles thereof.

11.11 Entire Agreement. This Agreement (including the Schedules and Exhibits
hereto) constitutes the full and entire understanding and agreement among the Parties with respect
to the subject matter hereof and thereof, and supersedes all other agreements of the Parties relating
to the subject matter hereof and thereof.

11.12 Counterparts. This Agreement may be executed by electronic signature and
in two (2) or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one (1) and the same instrument. Counterparts may be delivered by
facsimile, 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
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11.14 Further Assurances. At any time or from time to time after the date hereof,
the Parties agree to cooperate with each other, and at the request of any other Party, to execute and
deliver any further instruments or documents and to take all such further action as the other Party
may reasonably request in order to evidence or effectuate the consummation of the transactions
contemplated hereby and to otherwise carry out the intent of the Parties hereunder.

11.15 Aggregation. All Shares held or acquired by a Stockholder and/or its
affiliates shall be aggregated together for the purpose of determining the availability of any rights
under this Agreement, and such affiliated persons may apportion such rights as among themselves
in any manner they deem appropriate.

[Remainder of Page Intentionally Left Blank]
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2.

3.

503685796v.5

as a transferee of Shares from a party in such party’s capacity as an
“Investor” bound by the Agreement, and after such transfer, Holder shall be
considered an “Investor” and a “Stockholder” for all purposes of the
Agreement.

as a transferee of Shares from a party in such party’s capacity as a “Common
Holder” bound by the Agreement, and after such transfer, Holder shall be
considered a “Common Holder” and a “Stockholder™ for all purposes of the
Agreement.

as a new Investor in accordance with Section 11.9(a) of the Agreement, in
which case Holder will be an “Investor” and a “Stockholder” for all
purposes of the Agreement.

in accordance with Section 11.9(b) of the Agreement, as a new party who
1s not a new Investor, in which case Holder will be a “Common Holder” and
a “Stockholder” for all purposes of the Agreement.

Agreement. Holder (a) agrees that the Stock acquired by Holder shall be bound by
and subject to the terms of the Agreement, and (b) hereby adopts the Agreement with the same
force and effect as if Holder were originally a Party thereto.

Notice. Any notice required or permitted by the Agreement shall be given to Holder
at the address listed beside Holder’s signature below.

Exhibit A-1
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(11) Is subject to any order, judgment or decree of any court of competent jurisdiction,
entered within five years before such sale, that, at the time of such sale, restrains or enjoins such
person from engaging or continuing to engage in any conduct or practice:

(A)  In connection with the purchase or sale of any security;
(B)  Involving the making of any false filing with the Commission; or

©) Arising out of the conduct of the business of an underwriter, broker, dealer,
municipal securities dealer, investment adviser or paid solicitor of purchasers of securities;

(11)  Is subject to a final order of a state securities commission (or an agency or officer
of a state performing like functions); a state authority that supervises or examines banks, savings
associations, or credit unions; a state insurance commission (or an agency or officer of a state
performing like functions); an appropriate federal banking agency; the U.S. Commodity Futures
Trading Commission; or the National Credit Union Administration that:

(A) At the time of such sale, bars the person from:

(D) Association with an entity regulated by such commission, authority,
agency, or officer;

(2) Engaging in the business of securities, insurance or banking; or
3 Engaging in savings association or credit union activities; or

(B)  Constitutes a final order based on a violation of any law or regulation that
prohibits fraudulent, manipulative, or deceptive conduct entered within ten years before such sale;

(1v)  Is subject to an order of the Commission entered pursuant to section 15(b) or 15B(c)
of the Securities Exchange Act of 1934 (15 U.S.C. 78 o (b) or 78 o -4(c)) or section 203(e) or (f)
of the Investment Advisers Act of 1940 (15 U.S.C. 80b-3(e) or (1)) that, at the time of such sale:

Exhibit B-1
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including without limitation section 17(a)(1) of the Securities Act of 1933 (15 U.S.C. 77q(a)(1)),
section 10(b) of the Securities Exchange Act of 1934 (15 U.S.C. 78j(b)) and 17 CFR 240.10b-5,
section 15(c)(1) of the Securities Exchange Act of 1934 (15 U.S.C. 78 o (c)(1)) and section 206(1)
of the Investment Advisers Act of 1940 (15 U.S.C. 80b-6(1)), or any other rule or regulation
thereunder; or

B) Section 5 of the Securities Act of 1933 (15 U.S.C. 77¢).

(vi)Is suspended or expelled from membership in, or suspended or barred from association
with a member of, a registered national securities exchange or a registered national or affiliated
securities association for any act or omission to act constituting conduct inconsistent with just and
equitable principles of trade;

(vil)  Has filed (as a registrant or issuer), or was or was named as an underwriter in, any
registration statement or Regulation A offering statement filed with the Commission that, within
five years before such sale, was the subject of a refusal order, stop order, or order suspending the
Regulation A exemption, or is, at the time of such sale, the subject of an investigation or proceeding
to determine whether a stop order or suspension order should be 1ssued; or

(viil) Is subject to a United States Postal Service false representation order entered within
five years before such sale, or is, at the time of such sale, subject to a temporary restraining order
or preliminary injunction with respect to conduct alleged by the United States Postal Service to
constitute a scheme or device for obtaining money or property through the mail by means of false
representations.
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