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Drumbeat 1, LT.C, The Little Red Bird, LLC and Fuse Growth,

“Major Purchaser” means each Purchaser of that number of shares
d

cqual 10 or i of the quoticnt deermined
rounded up 1o the next whole share.

“Person” dual, corporation, pars
ather ent

“Purchase Price” means S0.2174 per share
“State of Incorporation” means

“Stock Plan < iquity Compens
“Lotal Investment Amoun(” means up

CAP TABLE DEFINITIONS,

“Lotal Shares Issucd and Quistanding Pre-Money” means 3
“Total Post-Money Shares Reserved for Option Pool”

ced-2 Preferred S

the Purchisc Price

“Agreement Date” means [FFFECTIY
ans KetleSpace Ine
‘Dispute Resolution Jurisdiction™ m
s the laws of the

collectively, Drumbeat 1, LLC, The Litlle

‘Major Purehaser” means each Purchaser of that mun
ual 0 or in excess of the guatient defermined by di
ounded up Lo the

erson
ather entity.

“Turchase Price” means $0.2174 per <h
‘State of Incorporation” means D
Stoelc Plan™ means the Company’s Equity Compensation Plan

cstment Amomny 10 $2.000.000

ed in D

Red Bind, LLC and Fuse Growth,

rred Stock
Purchase Price,

association or

L OVERVIEW D)
“Agreement Date” m

‘Company” means KetlleSpace Inc

‘Mujor Purclisser™ B Purchaser ol thal numb
cqual o or in e f the quoticnt determined by di
rounded up o 1he next whole share.

al, corporation, partacrs

“Purchase Price’ means $0.2174 per sha
“State of Tncorparation” means Delaware,
‘Stock Plag™ means the Company’s Equi

“Total Investment Amount”

“Unallocated Posi-Money Option Pool Shares™ m
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SCHED! TEDULE 1 D!

SCHEDULE OF PURCHASERS & KEY HOLDERS SCHEDULE OF PURCHASERS & KEY HOLDERS SCITEDULE. OF PURCITASFRS & KEY IO DER!

A final Schedule 1 reflecting all Purchasers and Key e hereto upon closing Afinal 2 all Purchasers and Key Holders will he attached hercto upon closing of the I Purchasors amd Koy Holders will be attached horeto upon closing of the
round. Tound round.

FASTIRGII726.7
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AGREEMENT TERMS
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Company (o Purchaser or by u L shares of
mmon Stock for Sharcs fon a one for vnc b

Lise of Proceeds. I accordance with the directions of the Company’s Hoard of
Directors, the Company will use the proceeds from the sale of the Shares for working eapital and
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Conditions 1o (he Purch:
um Fvvnh-v T 10 purchise snu.“ at th
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(@) antics of the Company
shall be true and corro et as Closing.
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s B Commen Slock,
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1 Stack equal to the Total Post Money Shar
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Board of Dirt £ the Compa

30,001413 shares of Preferred S
which ure designuted

Eixcept for that certain let
31, 2020, there arv ne oulskimd,
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o
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nhd and legally binding obliga
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al 1 Posi-M Ur\mml'
crved for issuance pum.mn llu ku k Plan, amd of ¥ Sharcs

ommon S0k caul  the Numb
nding ofions and fhat mumber
Option Pacl Sh
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4l options, wamunls snd ¢
capifal stock reserved and available for fufus

3 and ontstonding, o
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e
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concrul application rels
Laws relating
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o5 Ihe Shares, when issued. and delivered in
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full
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folation thereof.  To the Comy
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OF 19

A5 AVENDED, AND
VIEW TO, OR IN
ANSFER

MAY B EFFCTED WHIOUT AN ELTECTIVE REGIS HATION STATMINT
RILATID THERITO OR AN GPINION O COUNSIIL IN A FORM REASONABLY
SATISFACTORY 1O THE COMPANY THAT SUCH REGISTRATION IS NOT
REQUIRED UNDER THE

The Purchaser is an investor in securiies of

companics in e \l»‘pm u 8 it Purcioact i
can bear the ceonomic ri 2

or business matte

Shares, 1 other

purpose of eguirng the S

Exculpation Among Purchasers.
n, other than the Compa

or o
the Company. The Purchaser agrees that neither any Purchaser

 has had an opportunity
d

the Shares wilh the Company
loregoin: Limits or modific
Sction 2 of this Agreement o the right of the
34. Restricted Sccuritics, The \'uuh aser understands that
and will not be, Act, by reason o

ide naturc
pressed he

applicable United ral

s b \lr.m,

5 No Public Market. The Purchaser understands thal no pub]
for the Shares, and that the Company has made no assurances that a pul
for the Shares

he Pur

n respect of or Shi

a nd ! required by, this A
quired by suchfaw

represented by fi ded; .md uH]n- Tollowing leg

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGIS TERID UNDER THIE SECURTTINS ACT OF 1933, AS AMENDID, AND
31N ACQUIRED FOR INVESTMIENT AND NOT WITTTA VIEW 10, OR IN
S DISTRIBUTION THEREOF. NO TRANSEER
E EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT
3 N OPINION OF COUNSEL TN A FORM REA! Y
o ANY THAT SUCH REGISTRATION 1S NO'T
R OF 1933, AS AMENDED.

‘Sophisticated Pl chaser  The Purchaser is an o in_securities
ko for it

companies in the devel wledges that Purchaser
can bear the economic
ss matters that i
T other than an individual, Purchaser a
of acquiring the Shares

The Ewnhu o1 scknowledges
and il ers and dircelors,

Tormed for the specific purpose of aequiring the

of

£ the Shares. The P

l'ln Purchascr b hud aa uuwnmm
nd (e terms and

 this Sectinn 3, schilng

hing
i 904, mezmetin ot e Gty

and qualification T
no obligation to

+ i that i public it
e o assuranccs (A public markel will ¢

3 Legends  The Purchaser un nds that the Shares (and any
subscquently issucd in hange for the Shares) muy bear any onc or 1
o Lo d set forlh in, or required by, this Agrecment; (b) any
f Hhe extent much s are applicale 10 t
(©) the Nollowing legend

SIL8 THIS
REGISTERED TNDER THE SECURITIES AC MENDED, AND
HAVE BEEN ACQUIRED FOR TNVESTMENT AND WITH A VIEW T0, ORI
CONNIC TION WITTL T SALIOR DIS TREBUTION THIEREOFE, NO 1R,

BE EFFECTED WITL 1
RELATED THERETO O
SATISFACTORY TO THE ¢ NY THAT SUCH REGISTRATION 1§ NOT
RIQUIR D UNDER T SICL \munr T OF 1933, A8 AMENDID,

risks of the inve
not b

1ser acknowledges

selying upon any persan, other than the G fcers and direetors,

\ tercs

i
investment or decision 10 invest in the Company. The sc1 agrecs thal ncither any. Pnnln T
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nor the zespective persons, yees of nor the respective controlling parsons, officers.
Purclsscr st be lable (o sy other Purchiascr for amy dction Eerclofore takea o7 o 0 e a ction heretoft Purchaser shall be liable to any mmhmh
aleen by any of them in conncetion with the purchase of the Share 20

Taken by Fihem in ¢
39, ce. In the event

o the Purchaser is not a resident of the 39. ont that dhe Purch; 39, Residence Inthe
such Purchaser hercby agrees fo make such additional represcatations and warra o uch Purchaner hercby agrees 0 make such aclion | represcntations such Purchiser bevshy agoes o o
uch Purchaser's status as a non-United States resident as ¥ ws as o zon-United States resident 4 ressonsbly o such Purchaser’s status 05 6 non-United Stales res
Company and to exceute and deliver such docume a g ‘ompuny and deliver such docummeats ocuments o i
requesied by the Co thereia as a cond . o n

by such Purchasc. by such Pure

sor o 2 3.0
€ ch Purchaser o Ny Purchasers Parchaser, to the . Purchaser, to the extent that such Purch
promissory ot or Simple SATE") o Company of amy promissory note or Simple Ag
1 such e hereunder of Shares (o such Teing converted andior cancelled in consids
ser under such note or 3 s ¢ amount owed 1o such Purchaser under such note or Purchaser, herefy i the entire ame
npany n exchangs for the caso may b tendered 1o tho mpuny in oxchange for

& upon the Comp h l forth on the Sche
d deliver cal, without amy forther aclion
as the case m: ot such Purchasce: such note or SAITL
et foth therein shall be immediatoly desmed satisfied
entitety, inchuding. but not fimited to, &

d by suc

e applicable Shares set Torth on he Sched

. Puulnm
e

as the case may be, d Purc i noc o SATE. 2+ th

bligs thexcin shall be immedistely decrms ied in full and terminated in their h wall be immediately deemed satisfied in full o

ecurity inerest effected therein d thes |m|w|m bttt i 0, sy oy clleeted thercin,
4. COVENANTS QF THE COMPANY.

COVENANTS OF THE COMPANY.
4.1 Information Rights.

41, Information Righ
L1 Basis Fnansial lufocmalion, Ui Compuay shell fumish (o coch
Punchuscr: (1) wittin n budced 1ad twcaly (120) daye of m eu of cak I the
annual unadited financial for such
of the end of such I
all preps

n 411 Basie Finaneial Informat The Company shall furnish 10 cas
i hun T ench fiscal year wl‘lhr o and twenty (120) days of the end of
an mul\dmd 1 yonr, including n un i

wial statements for such fiscal year, including an unaudited
. c 3 d atement, and an unaudite d ad of such ur, an unaudited income statcment, and an unwdited
neraly seveptad ecounting prineipl . eparc dance wi y accepted accounting principles Fonsh I th pled e prin
days of the end of cuch fiscal in all cts: ve (45] daye of the end of each fiscl £
ach fiscal gquartor of the qu.ul-‘l o he Company, gt cd tim uch fiseal quarter of the

in all material respects: (2) <
Compa 1) inch s st gt of tho €
e o s el quirter, an unaudited income sta d

statement of cash fov

and practices in all matcrial respe
adusments; aui (3) o i fan ity (30) days brior 1 s
Company, o budpet Torecasting the Company’s re

w-monih b

pany y . unauditod balance any’s 1 unaudited by

d ch fiscal q e state e und 1 nditcd

soacrally e usconaline s e b I na enerally aceepted aceounting principles
it arcnd audit and practices in all cs, subject 10 yea a i s resuting from nomal year-end audic
o 3 b ¢ of each fiscal year of the
ues, expenses and cash position on a man y sting the Compa ue nscs and eash position on a1 nonth Company, a budget forc Co revenues, o d
Tor he upeaming fical year 1 he ¢ o udited recurds of Fihe -m sis for the upcoming 1 is for (he upeoming fiseal y
ide those in Jicu of the unaudited v shall provide thos

osition o a 1
[§ mmm s it ocords of iy Of the
onfidentiality.  Anything in this Agreoment 1o the 5 m 412 Con rkmi.\li'
urchaser by reason of this Agreement shall have access 10 any Irade withsta Purchaser by rc Fihis Agreement shall have access to any wade sccr:
information of (e Compuny. The C s shall not be xequired 10 compl o v or confidential information of the Company. The Compan  shall
uhis of sy Purchascr whom (he Company 1 inf s ser an nably dels m(mmanm\ ehis of any Parchaser whom the mum rcasonably detrmi
ficer, employee, direetor nt (10" off jor or an officer, employee, director, or holder of ten percent (10%) or
< fen o a cti hall fi scl zc, For . er shall keep confidertisl and shall Pt
e (other than 1o monitor iis i m ni 2 ih
obiained from the Company pursuant b s

ivulge
purpose ( han o monitor its v
pan:
Puchasce’s attomeys, accountants, consultants, and

) any confidential information
nt other than to an
onals, (o Lhe extent nece:
Lin the Corn

bigined from the Company pursuant to the ferm
o the extent necess: s allormeys, accountants, A'n\m\\llml\ .mdum.lmuh,lAn:d\ S Purchaser™s attorneys, accountants, consultants, a
obiain thei " sonnsction vith monitorng e Putehaser's i Co biain (heir serviecs in comncelion with me

he Purchaser’s b aobiain |




413 Lnspestion Rights il it ach Pusasr o
r of account and rocor
all at such

I Rights and Obligations, If the Company issues

date hereof (the “Next Financing™) that (1) have
bl thun ths terms of e sk

tal h

cemain 4
cepi No nding anyl biect (0 the provisic
ction $.10, upon the cxeeution and deliv N Documents by Purchusers
najority of the thenoutstanding

A nt (excl hen-existh
restated by wch Next Finanging Docun
foree or effect.

3. Assignment of Lompam: ' Preemplive Righes The Compary
4 refusal with respeet 1o trans e urili iy by each Stock

i
defined below),except fr Per o mmwwh 1 the Company elests

and

Major Purchasers (ath
ach Major Purchiser shall
tBaied

time to time upon conversion of shares of
1 Shares Authorized for Sale, regardless of whether or not all
such shares have been issucd st such time

5. RESTRICTIONS ON TRANSFER: DRAG ALONG
E3R
. my
of Preferred Stock,  shares of Con Fthe Comy oo
! ch placement
record of Securitiss (gach such pers
i trmster of all or an

and

and
it

413

Il permit each Purchaser 1o visit
sspect the Comy
mpany’s all

tand reconds and 1o
ed by such Major Purch:

42, Additional Rights and Obligations. Tf the Company i

iy financing afr the dato horoof (the “Next Financing) that (@) have

ehi
ble than the terms o the shares of Preferred 8

Notwithstanding E rovision:
10, upon the exeeution and delivery of the Ne Purchase
iy of the themousbnding shancs of Prfcamed Stock held by al Parchases, (his
ting and outstinding obligations) shall b amended wnd
D a0 fusther

oo exercise s right of <t with respect o o prapooed e

wifics by any Stockholder, the Company shall assign such zight of first rcfusal

the Mqurl‘unh.uu-mlhu (han the transferiny der). In the event of such assignment,
ch ) (

have a right to puschase that por the sccurities proased to
‘mm.‘mn..m:m.‘,m
15 Common ok fssucd ot haurble g

elerred Stick
 such Mior Purcliscr, 1o k

wed or

bl i et of e b

and

44, Reservation of Common Stock erve and
ailable, solely lor issuance and delivery Prefrred Siock, all
bl from time 1o tin m ares of
k equal to the Total Shar ed fo ardl ot all

been issued at such tim

ONS ON

Limitations on Dnmmm. Fach K
ack of The Comps

mmon §

Board of Dircetors of the Company approves such dispos

tramslor;

213, Inspection Rights Th

42, Al Rghts an Obliatiots. 1f e Company s st n
unm\ {inancing aficr 1 ") um (a) have rights, preforences or
Drivileges that are more favos ferms of the shares of Prefen e
15 regisin
1o the Purchisers with rr-"h‘\l o the sharcs of Preferred
O Ceonomic l\nn: o T conlrac lHl gh
s

it
“Nest Financing nwumun \mw P.m
s in the Ni ing Documents to 1
c hstanding @ subject 1 he pr
§10, upon the of Financing Documents by T
holding a majority ¢ eeTomed Sck beld by all Purcha hi
A y and outstanding obligati Il be amended and

pect (o tramsfirs of seeuritics
Permittod Transtors (as d
ight of first refusal with respect to
nding securifics ’
The Majr Purchascrs (other than the tanafeming Siockhokler). I the
1 Mijor Purchascr e o g it portion o the

3 Common Stuck
y all Major Purchasers.
mpany shall at all tin

i of the Preferred
ion of that number of sharcs

of the Company approves such dis
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a registrali statement under the Sccuritics Act,
dtion i made in accodance with such repistration
stateme ed disposition and has fumished
lh:('umpl y with a nstances surrounding the proposed disposition, and, al the
expen weh Stockholder ar it it an apinion of counsel

covering -mh

nibly ey 1o the
s, it such disposilon il ot requie it of suh seeurlcs wnde the Sccurios et

Notwithstanding the provis cctions 5.1(a) and (b), no such registration

tement
or opinion of counsel

i1l he required for the follawing (each, a “Permitted Transter” ): (i) transfer of
lisnce wilh the Sccuritivs and Exchange Commission’s Rule 14 or Bule 14A, or
srster (1) by il o ncstacy 1o sch SocKBOkrs e (il of o any
unt of ockiioldzr or such stockholde
Y ihe viockhaler, members ol auch sockholder’s immedin
tekholder or such holder’s immediate famil:
. “hmmediate family” as sed herein shall men spouse,
@ er maling sueh transfer; (2)
pled of morigage of any har ac il lending intition, provide hat o
transfer o

pest 10 & SOTpOTHLC
cliation, ToimssiGoution. o et o g .

a sale of all or substantially all of the stoc o P
corpurat: Stockholder, to ny or ll of \Mdlvnhlrh in & dividend or distribution: (6) by + Sikholder
vhich is a limiled or all of its partners or former partners; and (7) by 8

10 any or all of its members or former memb
in writing to be subjeet to the term
ssor under this A greement

nt requested by the Compeny or
% holder shull not sell or

‘of stock of the Company then
ar partners of the Preferred Stack
e date of any

st rclting tothe Company oceuss. o b

o o the restricled pe
st \;.-u. Nparkct and Rake 2711 thercor applic ns
Sect will contimue o apply until the cxpiration « day period b
or the occurrence of dhe maeral dews or maie
A "

s amcnded o repaled.
guidanee Ldl\jll\“ such m
1. dealer, or member of a n
esearch. repor, with recpect 1o ihe. cecurils.of
{8 defincd in (s Jummpatest Que Dusin
agrecment bety
rging growth company or ders th ets or prohibits th
sale o scuriics held by the cicrging growth company or s tockblders afer the il public
Olfering date. In no eve en 1 Mer the ellective
date of the regisiration statcment. For purposcs cludes my
olly-owned subsidiary of the Company into which the C mupun’. merges or consolidares. The
Company may place resirictive le n the certificate nfing the sharcs subject to thi
Section 0 1he Securities and such

covering such proposed

)
d

St s Lmu\um‘ s

the Company with a

or apinion
Securilics i

npl
() \\\mHmlwI:r iran
L

cndan, father, mo

c of any shares with & commereial lend

e (1) by will or
ont of u“

™ d

er, brother, or siskr of m. stockhorder m«Lln-J such 1.41|J-‘x m by bom fide

subscquent
o)

1 of shares or capii

dation, reclass
2 2 s €l e unu tamtially all of the

an underwriter g
therwise transier
ned by s

regisiration siater
during the last r
news or a muleTi

period the © m]\pzlw annou

o be subject o the term:
original Purchascr under (his Agreem

“Market Stand-Off" Agreement, 1y the extent requ

of scuilis ol the Co cach Preferred Stock
M amy o her shares of stock

h Tret

holder who agree 10 |

ctive date of any
eat of i rities Act m'.ulilvw'»—' er tha, i
s of the restricted period he Company issues an camings release or mu.-ml

ours, or buforo |h. L.Aumum L the
r©

ol the re

Nasdag ~.m.| Market and Rule 2711 thereol appli

Section 5.2

T

L continuc to apply until e expin
i th

xt
amended or repealed NASD' ke 2711(P(4) or o othern
arding such rule, in cach o ciminate fhe
of 1 national sceurilic: ation from publis
port, with ct 1o the securities of an
|.m.p et Our Business Slartups Act of 201
broker, dealer, or member of a natiomal securie
emerging tri
dh. the emet i
no o e d po end heyand 215 ds
\nllwm

wholly-owned subsidia

npany may place resrictive Lesends on the ¢ mhmhvamneulm

on 5.2 and may impe sfer instructions with respect 10 the

sutemnent
the Compan
spen:

thstanding the provisions o s ) istration stateme
1 will be requ ): (1) transfer ul
smpliane Rul A
} 2 Stockhelder = vanater / to such Stockholder's immediat
lian or irusiee for the account of such ek t or such stocl
s of whi the stockholde, meanbars of St stocbold
stoekholder or such stockhol
limited parneis) of el partnerhip. *mmedia mul;.
her, brother, or sister of

or pursuant
h respect 1o 4
G dividend or dscbution; (6 b # Svockho
1 purtmership (o any or all of its parters or former partners; and (
mm mhlxh is a limited liahility company to any or all of its members or former membo
), the iransleree agrees in writing W be subject 1o the lerms of 1his
I Purc

imilarly bound) for up 10
the Company i
ast 17 days of the restricted period the Company i
il event relating 1o the Compaiy oceurs, ot before the

ar
mposed. by this
nue 1o apply uniil the expiration o sinning on the
issuance of the camings releasc or the oceunenee of the material n mutcrial cvent;
ot sl vzt cxtension will not aply o th cxiat Gl e Finanial

caled NASD Rule 2711 (F(4). or has otheri

" 0 a5 o eliminate |
or . .,uHMm :
arch rcport, s of an o prowh

i t tart Our et

he shares subjee
apoct B th Scemdtios md sk




cr sharvs of stock of cach Prefirred Stock holder (and the shares or securitics of every other
person subject (o the forcoing restriction) until the cnd of such period. Each Prefemed Stock
Shall enter o any agreement reasonably required by the undenwriters to implement the

ithin any reasonable timeframe 50 requesicd

the € ump:u
ich Stockholder in
cu

A shall execute and deli

pport of the Sale of the Compa
.‘md provision of

and trnf

related documents. The obli ¢ party 1o take
will not apply o a Sale of the Company if the ather party
imvolved in such Sale of n.:mm[ s an affliae ot stock holder of the Compa y holding more
than 10% of the voli wer of 1he Compa le of the Company” me: Deemed
us amended and/or resta
time

need ol ¢ mp,
(e

ny representations an
“Hlv the Proposed Sale mited
owmcrsip and the abiliy fo comey il 1o the Stockholder's shares of eapial stk of
the Company, uwludmn‘ eprosentations ;\m:l arranties that (i) the Stockholder holds all
sight, title and in and to the sha o hold, free and clear
Lumhm <, (ii) 1he l| 5 of the Stockholder in connection with
been duly uvlhun.u] sliabl, () b doswncal o b sncrd
ldcr have been dul d y the Stockholder and dAhh]’A d o IhA
o in accordance with the ce
iy neiher the excoution and deliery f documen
action, nor the performance of 1h
thercunder, will causc a breach or violation of the tem
Jjudgme any governmental agency

representation or
Salk, ofher than the
hod

< at
bach by am stotholder of
icdet by all ~hlk|¥

(€ the lisbility for indomification, u any, of m. \m.n.u.m in the Propose
and for the inaccuracy of any ntations and mad
Stockholders in comnection with such m,.m.i s Ceveral and not Joint with any

aiher shares of stoek of ench Preferred Stock holder or securilies of every other
person subject (0 the forego ction) wntil the end of such period.  Hach Preferred Stock
holder shall enter into any sgreement reasonably required by the underwriters Lo implement the
foregoing within an

53, Drag Alang Righ ofthe Company (a3 defined below) i approved by
cael of (i) the oldrs of a aujority of o ey o e Lud
any shares of Cluss B ¢ n Stock or issusble upon conv

sl (i) the 150
o, 8. appis e al
cetly or indicct
of the ¢ m..mvmd,,mn exe
wlion in supporl af the Sale of (he ¥ Iy be requ
Company (0 carry oul (he lerms and provision Scetion. 5.3, ineluding exceuting ‘unl
Aliveine osmcets of comvcymnce and sl and any purchs

agreement
contifentss duly —.,A.HA Tor eneter (s and. leen
e obliy
P y if the oiher party
involved in such Salc of the an affiliate or s 3 mpany holding me
than. 109% of the voting power of the Company le of the Company” means
Liquidation Event” as defined in the Restated Charter,

54.  Exceptions to Drag Aleng Right. Notwithstanding

ing
ot comply wilh Section 3.3 thove in conneetion with any proposed Sale of e ompa

roposed Sale™) unless:

cpresentations and warrantics to be mad
i the Fropored Sale are lomited 1
crbip i the abily 1o cony 3 1k 1o th S tockholde
1y rantics that (i) the Stockholder holds all
Kholdas purpors o Bld i uad lc
with.
]

scquirer and ure enforeeable agaimst the Stockholder in accordumee with (heir resps
terms and, (iv) ncither the vion and of documents to e entered into in
oF the Stockholder's obligations
Jaiion of m terms of an
en

will not be liab
other Persan in conneetio the Proposed Sale, e thom (ks
i out of an escrow esabli hul o
mis of the Compe
ockholder of 5 any s
odt Ty all stockholders);

(© - the lisbilty for indemification, i wny, of (he Stockholder i the Proposed
ammamlics made by the Company or ils
several and not joint with any

Sf stack of cach Pr
ct to the for e
lervr
onabl imcframe so requesicd,

53, Drag Alany Right. I Sale of tho Company (s dfined blo)is approved
(i) the holders of & majarity of the shares of Common Stock then outsi

cincy and (1) e Board, then cat
wrillen consent, as applicable) all shares of

in support of the Sale of the ¢ ¥
10 carry oul the terms and provision of this Section 3

oo of any party 10 take the

5.3 will not apply 10 8 Sale of the Company if the wiher party
an affiliat or stockholder of the Compuny huM' morc

< Levned

. St ol the Company” m
Liquidation Event” a5 defined in tho Resated Charicr 33 smcoded andior estaed froms e 10

Time

s he Lo a Stockholder
i any ptupu d Sale of the Company

e b
ntations and w
¢ title to the Stockholdel

are eaforee: re
temms ), (v} i he io ivery of documents to be cntered into in
o with 1 the Ader’s o
1, will cause a breach or violation of the ferms of any agreement, law
order, or decres of any court o7 governmental

the
waranty made by
Company (exce Cxtent that s may e paid 4t OF o
er breach of ., warmanties, and covenants of the €
breach by an
provided

I any, of the Siockholder in the
inaceuricy of i warranties mads
ders i commection wih soch Propiaccd Sale, 5 scvoral o jouat witht




fent thal funds may be paid out of shuLatid 1o
s, warmantics and co
reach by any stockholder of any identical repre LW “coenaats
provided by all siock okdrs), . i1 eaied i preference
of the rred Stock n proporiion 1o, ol exceed, the
ot o consderion i 4 snch Siocd cetion with such Proposcd Sal:

@ liabiity ill b limited o the Stockholders applieabl shac (dstermincd basod
on the respeciive proceeds piayable 1o cach Siockholder in conneciio
Sale in sccerdanes with the provis staly ) 0
it that .IDBlh- uywll',' o .4Il \Iw ‘kholdcrs but llnl in no cvent
hold
“with the Froposed 5
Torwh

(i) each holder of ,:nh series of
rasion o thee shares of such sric
of such series of Preferred Stock
= ock (unless (b holders of a zwjority
of the hen-outstandin e Stock clet orhervise). (i) cach holder of
Common Stack will rec deration for their shares of Common
‘«n  hokders af Comman Stock in rapect of the
e holders of a majority of the then-ouista
), umd (i) unless the holders of al least & ma
2 lesser amount, the
and
Common Sig

ed Stoc
liquidation prefercnces to which the holders of cacl
Tolders of Common \lu,L N mulm in w Deemed Liguidation Event (x
Propo
ed Charter in :nm lmm»—wll

L Conme Y the cvent that afier the date of this

Seeti
for all purposcs under this Scetion 5.

6. PARTICIPATION RIGHT.

Each Mujor Purchaser has (he o fizst relusal to puschase the

G 3
Purchaser’s Pro Reta Share of any Now Securitics v) that the Company
& i the Major

cus
nction i s Vs
the proposed is St oot inyctor 1> such e 3 [
Share” for means the

d o

Regulation D under the S
uabl

fatio of (a) the number of

oher Person (except 1o the extent that Funds may be paid oul of an ¢sc
o breah of represctaions ind covenants of the Co
 any stk
al

pt atisfy
o Fa. in proportion 1. and
paid o such Stockholder in o

Stockhold
o the Restated Charler

liquidation pr

arcani
stwekholder of any identical represen

provided by all sotkholdrs), . cxceptas reqied (0 syt uidaton pr rcmee

f (he Preferred Stock, if any, s pro rata in proportion to, and de

amount of consideration paid to such Stockholder in connectio

s cqually 1© all \mLkluwhl rs but thal in
1

ideration otherw

S pt
y for which niecd not be limited as to the Sto

of

cceived by other holders of =
vespect of their sharss of such seriss o Preferred Siack (uless the h

utstanding shares of Preferred Stock :I:u otherwise), (

“ommon Stock will receive the sme form of cos
holders of Common n
the holders of  majoriy
wn Stock elect otherwise), and (i) unless the
s of Preferred et o rceive 3 lesser wmounl,
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