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PREFERRED  STOCK PURCHASK AGREEMENT (this
of [EFFECTIVE by and among MoviOne. Tnc.. a Delaware
). and the investors listed on Cxhibit A attached 1o this Agreement

RS T K

IMUMOSI 0T SOALES OF Ser1es A\ FIETelTea SIOcK. U33U.UUUUL Par vaite
ferred Stock”). sct Jorth appositc cach Purchascr's name on Cxhibit
§2.5073 per sharc of Sunus A }’n;\l,Trtd Stock. The shares of Serics
© ment shares issued

v Additional Shares. as defined Imlm\) shall be reforred o in this

3 Delivery,

The iniial purchase and sale of the Shares shall take place remotely
15 and signatures, at 12:00 p.m. casiern Standard time, on (he date of
1er time and place as the Company and (he Purchasers mulually agree
hich time and place are designated as the “Initial Closing”). In the
closing. the term “Closing” shall apply to cach such closing unless

Al cach Closing. the Company shall deliver to cach Purchascr a
Shares being purchased by such Purchasor al such Closing against
¢ therefor by check payable to the Company. by wire transfer to
he Company,

¢ Additional Shares of Preferred Stock. Ater the Lnitial Closing. the
une terms and conditions as those contained in s Agreement, any
issued shares (subjeet Lo appropriale adjustment in the evenl of any
smbination o similar recapitalization affecting such shares) of Series
Iditional Shares™). 10 onc or more purchasers (the “Additional
(i) such subscquent salc is consummaled prior (o mincly (90) days
Final Clos and (if) each Additional Purchaser becomes a
cments (as defined below) (other than the Management Rights Letior

TS SERIES A PREFERRED STQCK PURCIIASE AGROEMENT  (this
“Agreement’), is made as of [EFFECTIVE by and among MoviOne. Inc.. a Delaware
corporation (the “Company”™). and the investors listed on Exhibit A attached to this Agreement

FUTCIASCE it (NG LIOSING INAL TUMDCT OF SAATCS OF CTICS A ITEICTTEE SOTK, USH.UNUU1 PAr vae:
per share (the ~Series A Preferred Stock”™). set forth opposite each Purchaser s name on Exhibit
at a purchase pricc of 1USS2.5073 per share of Scrics A Profersed Stock. The shares of Series
A Prererred Stock issued (o the Purchasers pursuaml (o this Agreement (incluyding any sharcs issued
at the Initial Closing and any Additional Shares, as defined below) shall be referted to in this
Agreement as the “Shares.”

12 Closing: Delivery.

@ The mnitial purchasc and salc of the Shares shall (ake place remotely
via the exchange of documents and signaures. at 12:00 p.m. eastem standard time, on the date of
this Agreement_ or at such other time and place as the Company and the Purchasers mutually agree
wpon, orally or in writing (which time and place arc designated as the “Initial Closing”). In the
event there is more than one closing. the term “Closing” shall apply to each such closing unless
otherwise spocificd.

) At each Closing, the Company shall deliver to each Puchaser a
certificatc represcnting the Shares being purchascd by such Purchaser at such Closing against
payment of the purchase price thercfor by check payable Lo the Company, by wire transfer (0 a
bank account designated by the Company

3 Sale of Additional Shares of Preferred Slock, Afler Lhe Inilial Closing, the
may sell. on the same terms and conditions as those contained in this Agresment, any
cd but unissued shares (subject 1o appropriate adjustment in the event of any
idend, stock split, combination or similar recapitalization affecting such sharcs) of Scri
A Prefened Stock (the “Additional Shares™). to one or more purchasers (the ~Additional
Purchasers™): provided that (i) such subsoquent sale is consummated prior (o nincty (90) days
afler th Initial Closing (the “Final Cloging Date™), amd (i) each Adilional Purchaser becomes o
party to the Transaction Agreements (as defined below) (other than the Management Rights Letter

385784

THIS SERIES A PREFERRED STOCK PURCH
“Agreement”), is made as of [EFFECTIVE by and among
comporation (the “Company”), and the imvestors fisted on Kxhibit ¢

DS

FURCASCT AL LNE LIOSIN WAL RUMOCT 01 SHARCS 01 &
per share (@he “Serics A, Prefirred Stock . et forth oppesite ch
A. at a purchase price of US$2.5073 per share of Series A Preferred
APreferred Stock issued to the Purchasers pursuant 10 th
at the Initial Closing and any Additional Shares, as d
Agrecment as the “Shares

L2 Closing: Delivery

(a)  The initial purchase and sale of the She
i the exchange of documents and signatures, al 12:00 pm, castern
this Agreement. or at such other time and place as the Company and t
upon, orally or in writing (which time and place arc designated as 1
evenl there is more than one closing, the (erm “Closing” shall apph
otherwise specified.

(b) Al cach Closing, the Company shall
certificate representing the Shares being purchased by such Purch
payment of the purchase price Lherefor by cheek payable to the Co
bank acconnt designated by the Company.

1. I of Additional Shares of Preferred Stoch.
Company may sell, on (he same (erms and conditions ag (hose cont
remaining authorized but unissued shares (subject to appropriate ac
stock dividend. stock split. combination or similar recapitalization af
A Preferred Stock (the “Additional Shares”), fo one or marc |
Purchasers™: provided that (i) such subsequent sal is consumma
afier the Tnitial Closing (the “Final Closing Date”), and (i) cach Ad
prty to the Transaction A greements (as defined below) (other than (1

axs7se

385754



1sed i this Agreement shall be consirucd (o have the m;

“Affiliate” means, with respect (0 amy specified Person, any other
«ctly, contrals. is contrelled by. or is under common contzol with such
nitalion any gencral partner. managing membor. ofTicer. ditcctor o
a venlure capital fund or ofher imyestment fund now or hercaflc
ane (1) or more general priers. managing members or Wvesment
+ management company or imvestment adviscr with, such Person,

Code” means the Internal Revenue Code of 1986, as amended.

'ompany Infellectual Property” means all patents. palent
unrepistered trademarks, rademark applicalions, rewistered and
service mark applications, tradenames. copyrights, trade seerets.
a handles, mask works, information and proprictary rights and
ntellectual property rights. subject matter of any of the foregoing.
of the forcgoing. licenses in. to and under any of the forcgoing. and
ars owned by. or purportsd 1o be owned by, or uscd by the Company
any’s business s nosw conducted and as present proposed to be

‘Founder” means Stacy Spikes.

“Indems n Agreement” means (he agreement between Lhe
sgnated by amy Pyrchaserentitled Lo designate o member of the Board
oting Agreement,

“lavestors’ Rights Agreement” means the agreemenl among Lhe
and cenain other stockholders of the Company dated as of the date
‘orm of" Exhibil 1D attached 1o this Agreement,

Key Employee™ means any exceutive-kevel employee (including
esident-lovel positions) as well as any employee or consultant who
vith others develops, invents, programs or designs any Company

aboxc. the following terms uscd in this Agrcement shall be consirucd to have the meanings
forth or referenced below

“Affiliate” means, with respect 1o any specificd Person, any other
Person wha, dircetly or indircetly, controls, is controlled by, or is under common control with such
Person. inchuding without limitation any general partner. managing member. officer. direstor or
trustee of such Person. or any venture capital fund or other investment fund now or hercafier
gxisling (hal is controlled by one (1) or more general paringrs, managing members or inyesiment
adviser of, or shares the same management company o investment adviser with, such Person

(b)  “Code” means the mermal Reyenue Code of 1986, as amended,

© “Company Intellectual Property” means all patents. patent
applications, registered and unregisiered trademarks, trademark applications, registered and
wnregistered serviee marks, service mark applications, tradenames, copyrights, nade secrets.
domain names, social media handles, mask works, information and proprictary rights and
processes, similar or other intcllcctual property rights, subject matter of any of the forcgoing,
tangible embodiments of any of the foregoing, licenses in. to and under any of the foregoing. and
in any and all such cases that arc awned by. of purported Lo be owned by. or used by the Company
in the conduet of the Company’s business as now conducied amd as presently proposed (0 be
conducted.

() “Hounder” means Siacy Spikes.

©  “Tndemnification Agreement” means the agreement between the
Company and the dircetor dosignated by any Purchaser entitled w designate amember of the Board
of Diteetors pursuant 1o the Voling Agreement.

“Investors’ Rights Agreement” means the apreement among the
Company and the Purchasers and certain other stockholders of the Company dated as of the dare
of the Tnitial Closing, in the form of Exhibit D attached to this Agrecment.

“Key Employet” meas any executive-level employee (including
division director and vice president-level positions) as well as any employee or consultant who
cither alone or in concert with others develops, imvents, programs or designs any Company
Intellectual Property

above, the following terms used in this Agreement shall be constrt

Torth or referenced below.

(3)  “Affilizie” means, with respect to any
Person who. dircetly orindircetly. contrals. is controlled by or is und
Person, including withoul limitation any gencral partner, managing
trustee of such Person. or any venture capital fund or other inrves
existing that is controlled by one (1) or more general partners, mans
adviser of, or shares the same management company or investment =

(®  “Code” means the Tnternal Revenue Ce

() “Company Intellectual Property
applications. registered and unregistered trademarks, trademark
ummegistered service marks, scrviee mark applications, tradename
domain names. social media handles, mask works, information
processes. similar or other intcllectual property rights. subject ma
tangible embodiments of any of the foregoing, licenscs in, lo and un
in any and all such cases that are ownied by. or purported to be onmec
in the conduct of the Company’s business as now conducted and
conducted

@ “Founder” means Stacy Spikes

te) “Indemnification Agreement” means
Company and the director designated by any Purchaser entitled to des
of Directors pursuant to the Voting Agreement

Investors’ Rights Agreement” mea
Compuny and the Purchasers and certain other stoekholders of the €
of the Iniial Closing, in the form of Exhibit D attached to this Agree

) UKoy Employee” means mny exceuliv
ion dircctor and viee presidentolevel positions) as well as any
cither alonc or in concert with others develops. invents. progran
Iniellcetual Property




Person” means any individual, corporation, partncrship, trust
sociation or other entity

Purchaser” means cach of the Purchasers who is initially a party to
lditional Purchaser who becomes a party to this Agreement at a
bsection 1.2(h)

‘Right of First Refusal and Co-Sale Agreement” means the
any. the Purchasers and certain other stockholders of the Company.
tial € losing. in the form of Cxhibit T atiached 1o this Agreement.

“Seeurities Act” means the Sceuitics Actof 1933, as amended, and
nulgated thereunder.

“Transaction Agreements” means this Agrcement, the Investors™
of First Refusal and Co-Sale Agreement, the Management Rights
Land the Indemmification Agrccment,

‘Voting Agreement” means the agreement among the Company, the
stockholders of the Company. dated as of the date of the Tnitial
1it F attached to this Agreement.

25 and Warrantics of the Company. The Company herchy represnts
ser that, excepl as sci forth on the Disclosure Schedule atlashed as
which exceptions shall be deemed to be part of the representations
er, the Mollow ing representations are truc and complete as of the date
as otherwise indicated. The Disclosure Schedule shall be aranged in
= numbered and lettered scctions and subscctions contained in this
inany section or subscction of the Disclosure Schedule shall qualify
as m (his Section 2 only Lo Lhe extent il is wadily apparenl from a
such diselosure is applicable 1o such other sections and subsections.

of these represcntations and warrantics (other than thosc in
,and 2.6). the term the “Company” shall inchude any subsidiaries of
s¢ noled hergin,

operations of the Compamy

&) “Person” means any individual, corporation, parmership, trust
Timited liability company, association or other cniity

{)  “Purchaser” means each of the Purchasers who is initially a party to
this Agreement and any Additional Purchaser who becomes a party o this Agreement at a
subsequent Closing under Subsection 1.2(b)

{m) “Right of First Refusal and Co-Sale Agreement™ means the
agreement among the Company, the Purchascrs and certain other stockholders of the Company
dated as of the date of the Initial Closing. in the form of E: E attached to this Agreement.

() “Securitics Act” mcans the Sccuritics Act of 1933 as amended. and
the rmles and regulations promulgated thereunder

“Transaction Agreements” means this Agreement. the Tnscstors
Rights Agreement, he Right of First Refusal and Co-Sale Agreement, the Management Rights
Letter. the Voting Agreement and the Tndemnification Agrecment

p)  “Voling Agreement” means the agreement among the Company, the
Purchasers and certain other stockholders of the Company. dated as of the date of the Initial
Closing, in the form of Exkibil F altachcd (o this Agrooment

2 ions and Warmanties of the Company. The Company hereby represents
and warrants 1o cach Purchaser that. except as set [orth on the Disclosure Schedule attached as
Exhibil C (o this Agreement, which exceplions shall be decmed to be parl of the representalions
and warranties made hereunder. the following representations are true and complete as of the date
of the Tnitial Closing, except as otherwise indicated. The Disclosure Schedule shall be arranged in
seelions corresponding (o the numbcered and lewered scelions and subsections contained in this
Section 2. and the disclosures in any section or subsection of the Disclosure Schedule shall qualify
other sections and subscctions in this Section 2 only to the cxtent it is readily apparcnt [rom a
reading of the disclosure that such disclosure is applicable to such ofher sections and subsections.

For purposcs of thesc reprosentations and warrantics (other than those in
Subscelions 2.2, 2.3, 2,4, 2.5, and 2,6), the lem the “Company” shall include any subsidiarics of
the Company , unless otherwise noted hercin

operations of the Company
I{ Person” moans any individual, cor
limited liability company. association or other entify

() “Purchaser” means cach of the Purcha
this Agreement and any Additional Purchaser who becomes a p
subscquent Closing under Subscetion 12(b)

(m) “Right of First Refusal and Co-S;
agreement among, the Company . the Purchascrs and certain other si
datcd as of the dalo of the nitial Closing, in the form of Exhibil K al

) Securities Act” means the Securities «
the rules and regulations promul gated thereunder.

(0) “Transaction Agreements” means th
Rights Agrccment. the Right of First Refusal and Co-Sale Agreem
Letter, the Voting Agreement and the Indemnification Agreement.

Voting Agrecment” mcans the agreen
Purchasers and certain other stockholders of the Company. dated
Closing. in the form of Exhibit T attached (o this Agrecment

2. Representations nd Warrantics of the Company. The
and wartants to cach Purchaser that. except as set forth on the Dis:
xhibit C 10 this Agrecment, which exceptions shall be deemed 1o |
and warranties made hereunder, the followiny representations are iru
of the Initial Closing, except as otherwise indicated. The Disclosure
scctions corresponding o the numbered and letered seetions and «
md the disclosures in any scction or subscetion of the Dise
other sections and subsetions in this Section 2 only to the extent
reading of the disclosure that such disclosure is applicable (© such ol

For purposes of these representations and wanz
Subsections 22, 23, 2.4, 2.3, and 2.6), the torm the “Company” she
the Company, unless othersise noted herein.

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

the Company, unless otherwise noted herein.



[0) 991,000 shares of Voling Common Stock, USS0,00001
v()llng Common Stoek™). 10,000,000 of which are issued and
prior (o the Initial Closing, and 5.000,000 sharcs of Non=Voting
J001 par value per share (“Non-Voting Common Stock™). none of
ulstanding immediately prior to the Tnitial Closing. All of the
Aing Common Stock have been duly authorized, arc Fally paid and
ssued in compliance with all applicable federal and state securities
1s no Voting Common Stock or Non-Voting Common Stack in its

(i) 13811256 shares of Prefered Stock. par value $0.00001
d Stock™), of which 3,745313 sharcs have been designated Serics
1l of which are issued and outstanding immediately prior to the Initial
rave been designated Series Sced-2 Preferred Stock. all of which are

immediately prior w the Initial Closing, 2047953 have been
Preferred Stock. all of which are issued and outstanding immediately
ated Serics Sced=t Prefemred Stock, all of

tely prior o the Initial Closin 982,531 sharcs
ics A Preferred Stock. 3.609.037 of which are H\uui and outstanding
milial Closing,

2 a o

The Company has reserved 2.393.027 shares of Voting Common
5. difeetors. employees and consuliants of the Compay pursuant (o
1duly adopted by the Board of Directors of the Compans (the “Board
by the Company stockholders (the “Stock Plan™). Of such reserved
3 o shares have been issucd pursuant (o restricied stock c
Zise of options and ame camenthy ouistanding (and inchuded a5
bove). (i) options to purchase 836.106 shares have been granted and
d (iiiy 1.556.921 shates of Voting Common Stack remain available
ctors, employees and consultants pursuant to the Stock Plan. all of
and unallocated. The Company has furnished to the Purchasers

tcly prior 1o the Initial Closing including the number of

(@ 26991000 shares of Voling Common Stack. US$0.00001
par value per share (*Voting Common Stuck™), 10.000.000 of which are issued and
outstanding immediaicly prior 10 the Initial Closing, and 5.000.000 sharcs of Non-Voting,
Common Stock, USH0.00001 par value per sharc (“Non-Voting Common Stock™), nonc of
which are issued and outstanding immediately prior to the Lnitial Closing. Al of the
outstanding shares of Voting Common Stock have been duly authorised. are fully paid and
nonassessable and wer issued in compliance with all applisable federal and stale seeurilies
laws. The Company holds no Voting Common Stock or Non-Voting Common Stock in its
treasury

(iiy 13,811,256 shares of Preferred Stock, par value $0.00001
per share (the “Preferred Stock™). of which 3.743.313 shares have been designated Scrics
Seed-1 Prefirmed Stock., all of which are issucd and outstanding immedialcly prior Lo the Initial
Closing: 667543 shares have been designated Series Seed-2 Preferred Stock. all of which are
issued and outstanding immediately prior 1o the Tnitial Closing: 2.947.953 have been
designated Serics Sced-3 Prefurred Stock, all of which are issued and outstanding immediately
prior to the Tnitial Closing: 188.083 have been designated Series Seed-4 Preferred Stock, all of
which arc issucd and outstanding immediatcly prior to the Tnitial Closing: and $.982.531 sharcs
have been designated Series A Preferred Stock. 3.609.057 of which are issued and outstanding
immediately prior to the Tnitial Clasing.

(b)  The Company has tesorved 2.393.027 sharcs of Voling Common
Stack for issnance to officers. directors, employees and consultants of the Company pursnant to
ils 2023 Kquily Ingentive Plan duly adopied by (he Board of Dirge(ors of the Company (the”Board
of Dircctors”) and approved by the Company stockholders (the “Stock Plan®). OF such rescrved
sharcs of Common Stock, (i) no shares have been issued pursuant to restricted stock purchase
agreements andor the excroise of options and are currenlly outsianding (and included as
outstanding in Seetion(a)(i) above). (ii) options to purchase 836106 shares have been granted and
are currently cutstanding. and (i) 1,556,921 shares of Voting Common Stock remain available
or issuance (o officers, dircetors, employees and consultants pursuant (o the Stock Plan, all of
vhich remain uncommitted and unallocated. The Company has fumished to the Purchasers

capitalization of the Company immediately prior to the Tnitial Closing including the number of

4

) 26.991.000 shares of Voting C
par value per share (“Voling Common Stock™), 10,000,001
outstanding immediately prior to the Initial Closing, and 5.00
Common Stock, US$0.00001 par valuc per share (“Non-Vating
which arc issucd and oulstanding immedialely prior lo the
ontstanding shares of Voting Common Stock have been duly a
nonassessable and were issucd in compliance with all applicabl
aws. The Company holds no Voting Common Stock or Non=
trcasury

(i) 13,811,256 shares of Preferme
per shate (the “Preferred Stock”). of which 3.745.313 shares
Sced-1 Preferred Stoch. all of which ar issucd and outstanding it
Closing; 667,543 shares have been designaled Serics Seed-2 Pre
issued and outstanding immediately prior to the Initial Clc
designated Scries Seed-3 Preferred Stock, all of which are issued
prior to the Initial Closing. 188,083 have been designated Series |
which are issued and outstanding immediately prior to the Lnitial €
have boen designaled Scrics A Prefered Stack, 3,609,057 of whi
immediately prior to the Initial Closing

The Company has reserved 2,393,027
Siock for issuance Lo ofTicers, directors, employees and consullants
its 2023 Equity Tncentive Plan duly adopied by the Board of Dircctors
of Dircetors™) and approved by the Company stockholders (the “St
shares of Common Stock. (i) no shares have been issued pursuant
agreements andor the exercise of options and are curently o
oulstanding in Scction(a)(i) above). (i) options (o purchase 836,106
are eurrently ulstanding, and ( 6,921 shares o Voting Comw
for issuance 1o oficors, ditcctors. employces and consultants parst
which remain uncommilied and unallocated. “The Company has

capitalization of the Company immediately prior o the Initial Clos




shares of the following: (i) issued and outstanding Voting Common Stock, including, with respect
to restricted Common Stock, vesting schedule and repurchase price; (ii) issued and outstanding
shares of each series of Preferred Stock: (ii1) warrants or stock purchase rights, if any; and
(1v) shares of Voting Common Stock reserved for future award grants under the Stock Plan. There
arc no outstanding stock options or warrants. Except for (A) the conversion privileges of the Shares
to be issued under this Agreement, (B) the rights provided in Section 4 of the Investors™ Rights
Agreement, and (C) the securities and rights described in Subsection 2.2(a)(ii) of this Agreement
and Subsection 2.2(c) of the Disclosure Schedule, there are no outstanding rights (including
conversion or preemptive rights and rights of first refusal or similar rights) or agreements, orally
or in writing, to purchase or acquire from the Company any shares of Voting Common Stock, Non-
Voting Common Stock or Preferred Stock, or any securities convertible into or exchangeable for
shares of Voting Common Stock, Non-Voting Common Stock or Preferred Stock. All outstanding
shares of the Company’s Voting Common Stock are subject to (i) a right first refusal in favor of
the Company upon any proposed transfer (other than transfers for estate planning purposes) and
(i1) a lock-up or market standoff agreement of not less than one hundred eighty (180) days
following the Company s initial public offering pursuant to a registration statement filed with the
Securities and Exchange Commission under the Securities Act.

(d) None of the Company’s stock purchase agreements or stock option
documents contain a provision for acceleration of vesting (or lapse of a repurchase right) or other
changes in the vesting provisions or other terms of such agreement or understanding upon the
occurrence of any event or combination of events, including, without limitation, in the case where
the Stock Plan is not assumed in an acquisition. The Company has never adjusted or amended the
exercise price of any stock options previously awarded, whether through amendment, cancellation,
replacement grant, repricing, or any other means. Except as set forth in the Restated Certificate,
the Company has no obligation (contingent or otherwise) to purchase or redeem any of its capital
stock.

(¢) 409A. The Company has not adopted any “nonqualified deferred
compensation plan™ (as such term is defined under Section 409A(d)(1) of the Code and the
guidance thereunder) under which the Company makes, is obligated to make or promises to make,
payments (each, a “409A Plan™).

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

2.3 Subsidiaries. Except as set forth in Subsection 2.3 of the Disclosure
Schedule, the Company does not currently own or control, directly or indirectly, any interest in
any other corporation, partnership, trust, joint venture, limited liability company, association, or
other business entity. The Company is not a participant in any joint venture, partnership or similar
arrangement.

2.4 Authorization. All corporate action required to be taken by the Company’s
Board of Directors and stockholders in order to authorize the Company to enter into the
Transaction Agreements, and to issue the Shares at the Closing and the Common Stock issuable
upon conversion of the Shares, has been taken or will be taken prior to the Closing. All action on
the part of the officers of the Company necessary for the execution and delivery of the Transaction



Issuance of Shares. The Shares. when issued. sold and delivered in
1d for the consideration st forth in this Agreement, will be validly
essable and free of restrictions on transfcr other than restrictions on
0 Agreements, applicable statc and federal scouritics laws and licns
w or imposed by a Purchaser. Assuming the accuracy of the
sers in Section 3 of this Agreement and subject to the filings described
 Sharcs will be issued in compliance with all applicable federal and
mmon Stock issuable upon conversion of the Shares has been duly
on issuance in accordance with the terms of the Restated Certificate.
said and nonasscssable and [ree of restrictions on transfer other than
the Transagtion Agreements, applicable federal and slate sceuritics
ses created by or imposed by a Purchaser. Assuming the accuracy of
chascrs in Section 3 of this Agreement and in the Voling Agrecment.
upon conversion of the Shares will be issued in compliance with all
ecurities Jaws. No stockholder of the Company has any preemptive

s reasom of o in comeetion wilh the issuanee of the Shares or am
ersion of the Shares, other than under the Transaction Agreements

amental Consents and Tilings. Assuming the aceuracy of the
urehasers in Scction 3 oF(his A greement, no consent, approval, order
aration. qualification. designation, declaration or [iling with, any
nental authority is required on the part of the Company in conncction
xc transactions contemplated by this Agreement. except for (i) the
ate. which will have been filed as of the Luitial Closing. and (i) filings
s laws, which have been made or will be made in a timely manner.

ion There is no claim. action suit proceeding, arbitration.
ation pending or curren(ly Lhreatencd (i) against the Company or any
loyee of the Company arising oul of their employment or Board of
the Company: (i) that questions the validity of the Transaction
he Company to cnter into them. of to consummate the tansactions
tion Agreements: or (iii) that would reasonably be expected to have.
rgarcgale, a Material Adverse Effect. Neither the Company nor any
ey Kmplayces is a party or is named as subjeet (o the provisions of

judgment or decree of any court or govemment agency or
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25 valid Issuance of Sharcs. The Shares, when issucd. sold and defivered in
accordance with the terms and for the consideration sct forth in this Agreement. will be validly
issucd. fully paid and nonasscssable and fiee of restrictions on transfer other than restrictions on
transfer under the Transaction Agreements. applicable state and federal secusitics laws and Liens
or encumbrances created by o imposed by a Purchaser. Assuming the acouracy of the
representations of the Purchasers in Section 3 of this Agrecment and subicet 1o the filings deseribed
in the Voting Agreement_the Shares will be issued in compliance with all applicable federal and
state sccuritics laws. The Common Stock issuable upon conversion of the Sharcs has been duly
reserved for issuance, and upon issuance i accordance with the lerms of the Restaled Certificatc,
will be validly issued. fully paid and nonassessable and free of restrictions on wansfer other than
restrictions on transfer under the Transaction Agreements, applicable federal and siate securities
fenvs and licns or encumbrances excatcd by or imposed by a Purchascr, Assuming th
the representations of the Purchasers in Section 3 of this Agreement and in the Voting Agre
the Common Stock issuabl upon conversion of the Sharcs will be issucd in complianee with all
applicable Koderal and stale scouitics ks, No stockholder of the Company has any precmptive
rights or rights of first refusal by reason ol or in conneetion with the issuance of the Shares or any
seeuritics issuable upon conversion of'the Shaes, other than under the Transaction Agrecments.

2.6 Governmental Consents and Filings. Assuming the accuracy of the
representations made by the Purchasers in 3ofthis Agreement, no consent. approval order
or authorization of, or registration, qualification, designation. declaration or filing with, any
federal, state or local governmental authority is required on the part of the Company in connection
with (h of the by this Agrcement, except for (i) the
filing of the Restated Cerlificale, which will have been s of the Initial Cloging, and (if) flings
pursuant o applicable seeuritics kaws, which have been made or will be made m a (imely mann:

ed

27 Liligation, There is mo claim, action. suil, procceding, arbilration,
complaint. charge or investigation pending or eurrently threatened (i) against the Company of any
officer, director or Key Employce of the Company arising out of their employment or Board of
Directors relationship with the Company: (i) that questions the validity of the Transaction
Agreements or the right of the Company to enter info them. of to consummate the transactions

by the Transaction : or (i) that would reasonably be expocted o have,
either individually o in the aggrogae, 2 Ml Adverse Effect Neihe the Compny ser ey
icers. directors or Key Employees is a party or is named as subject 10 the provisions of
amy order, writ, injunclion, judgment or decree of any courl o goverment agency or
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25 lid Tssuance of Sharcs. The Sharcs, when
accordance with the terms and for the consideration st forth in thi
issued. fully paid and nonassessable and fice of restrictions on trans
transfer under (he Transaction Agrecments, applisable slate and fed
or encumbrancss crouted by or imposcd by @ Purchaser. Ass
represcntations of the Pur on 3 of this Agrecmentand s
in the Voting Agreement, the Shares will be issucd in compliance w
state securities laws. The Common Stock issuable upon conversion
rescrved ot issuance. and upon issuance in accordance with the ter
will be vafidly issued, fully paid and nonassessable and frec of restr
restrictions on ransfer under the Transaction Agreements, applicab
laws and liens or encumbrances creaied posed by a Purchas
the representations of the Purchasers in Sction 3 of (his Agrecment ¢
the Common Stock issuablc upon conyersion of the Shares will be i
applicable federal and stale secuitics laws. No stockholder of the €
rights or rights of first refusal by reason of or in connection with the
ies issuable upon conversion of the Sharcs. other than under 1

Govermmenial_ Consenls and_Fifings, Assu
representations made by the Purchasers in Section 3 of this Agreemer
or authorization of, or registration, qualification, designation, dec
fedoral, stat or local governmental authority s roquired o the par ¢
with the of the by this 2
filing of the Restated Certificate, which will have been filed as of the
pursuant (o applicable sceuritics laws, which have been made or will

27 Litigation. There is no claim. action. &
complaint, charge or investigation pending or currently threatened (i
officer, director or Key Empleyee of the Company arising out of #
Dircelors relationship with the Company: (i) that questions the
Agreements or he right of the Company lo cnter inlo them, or (o
contemplated by the Transaction Agreements: of (iii) that would rea
cither individually or in the usarosale, a Material Adverse EMleel, N
of its ofticers. directors or Key Employees is a party or is named a
any order. wril. injunction. judgment o decree of any court
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The Company owns or pos cs (or, with respect 10 1ts business as
only, believes it can acquire on commercially reasonable terms)
Il Company Tniellcctual Property without any conflict with. or
I others, mcluding prior employces or consullants, or academic or
ich any of them may be affiliated now or may have been affiliated in
wregoing representation is made 1o the Company’s knowledge with
nis and trademarks only. ‘The Company has nol reecived a
1 the Company has violatcd, or by conducting its busincss. would
demarks, service marks, tradenames, copy rights. trade scercts, mask
#hts or processes of any other Person. and the Company is not aware
h an allegation or of any specific reason to Delieve that such an
[

Neither the conduct of the Company’s business nor any product or
proposed 1o be marketed or sold) by the Company violatcs or will
s or will infringe any intcllectual property rights ol any other party;
epresentation is made to the Company s knowledge with fespest o
rademarks only,

Other than with respect 1o commercially available off-the-shelf
wraied in the Company’s products and services and licensed 10 the
-nser object code there are 2 aptions.
encumbrances or shared ownership interests of any kind relating t©
perty, nor is the Company bound by or a party (o any options, licenscs
fith respect to the patents, trademarks. service marks. trade names.
enses, information. proprictary rights and peocesses of any other
ans on the Company s awnership of, or abiily to license or olherwise
sctual Property

The Company has obtained and posscsses valid licenses 1o use all of
ton the computers and other software-enabled electronic devices that
otherwise provided to its employces for their use in conncetion with

Each current and former employee and consultant of the Company
allintellcotwal property rights he or she owns that are related 1 the

(@  The Company owns or possesscs (or. with respect Lo iis business as
proposcd (o b conducted only, belicyes il can acquirc on commercially reasonable (cnms)
sufficient legal rights to all Company Intellectual Property without any conflict with. or
infringement of, the rights of athers. including prior cmployees or consultants, o academic or
‘medical inslitulions, with which amy of Uhem may be affi iated now or may have been affiliated in
the past. provided that the foregoing representation is made to the Company s knowledge with
respect o third party paients and trademarks only. The Company has not received any
communications alleging that the Company has violated. or by conducting its business. would
violate any of the patents. trademarks, service marks, radenames, copyights, rade secrets, mask
works or olher propristary ights or processes of any lher Berson, and the Company is nol aware
of amy potential basis Tor such am allcgation or f any specific rcason (© belicve that such an
allegation may be fortheoming

() Neither the conduct of the Company s business nor any product or
service marketed or sold (or proposcd to be marketed or sold) by the Company violacs or will
violate any licensc or inftinges or will infringe any intellectual properly rights of any other party

provided that the foregoing representation is made to the Company”s knowledge with respest to
third party patent rights and tradcmarks only.

{c)  Other than with respect to commercially available off-the-shelf
software products not incorporated in the Company”s products and services and licensed to the
Company under standard end-user object code lieense agreements there are no ou(slanding options,
licenscs, agreements, claims, cncumbrances ot sharcd ownership inlerests of any kind relating (o
the Com pany Ticllectual Property. nor is the Company bound by or a party 10 any options. licenscs
or agreemenls of any kind wilh respect 1o the palents, rademarks, service marks, trade nam:
copyrights. Trade secrets, licenses. information. proprietary rights and processes of any other
Person. There are no restrictions on the Company s ownership of, ar ability tolicense or otherwise
‘wansfer, any Company Intellectual Property

(@  The Company has obtained and possesses valid licenses to use all of
the software programs present on and other sofl bled that
it owns or leases or that it has otherwise provided to its employees for their use in connection with
the Compiny s businss

Hach current and former cmployee amd consultant of the Company
has assigned to the Company all intellcctual property rights he or she owns that are related o the
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() The Company owns or possesses (or, v
proposed 1o be conducted only. belicses it can acquire on com
cgal righls lo all Company Inlcllcclual Property wi
inttingement of, the rights of others, including pricr employees or
medical institutions, with which any of them may be affiliated now ¢
the past: provided that the foregoing representation is made to the
respect 1o third party patents and trademarks only. The Comy
communications allcging (hal the Company has violaled. or by cor
wviolate amy of the patents, rademarks, service marks, radenames, o
works or other proprictary rights or processes of any other Person. a
of any potcntial basis for such an allcgation or of any specific rc.
allcpation may be forthcoming

() Neither the conduct of the Company’s
service marketed or sold (or proposed to be marketed or sold) by ©
violate any license or infringes or will inftinge any intellectual prope
provided that the fore zoing representation is made Lo the Company
third party patent rights and trademarks ouly.

(¢} Other than with respect lo commerc
software products nol ingorporaied in the Company s produels imd
Company under standard end-user abject code license agreements the
licenses, agreemenis, claims. cncumbrances or sharcd owncrship int
the Company Intellectual Property, nor is the Company bound by or a
or agreements of any kind with respect to the patents. trademarks,
copyrighls, (rade scerels, licenses. mformation, proprictary rights
Person. There are no restrictions on the Company”s ownership of. or
transfer, any Company Intellcetal Property

() The Company has oblained and posse:
the soflware programs present on the computers and other software-¢
it owns or leascs or that i has otherwiss provided 1o its cmployees fo
the Company s business.

(&) Each current and former cmployee anc
has assigned to the Company all intellectual property rights he or sh
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Subsection 2 8(f) of the Disclosure Schedule lists all patents. patent
ademark applications, scrvice marks, scrvice mark apphications,
ights, domain names, and licenses to and under any of the loregoing,
smpiny

The Compuny has ot cmbedded, uscd or distributed any open
ity source code (including but not limited to any librarics or code.
or materials that are licensed or distributed under any General Public
ic License or similar icense arrangement or other distribution model
e Initiative at www.opensource.org, collectively, the “Open Source
ith amy of'its producis or scrvices that arc generally available or in
hat would materially restrict the ability of the Company to protect its
ch product of Serviee or in afty manner hat fequifes. of purports o
elleetual Property (ather (han the Open Source Soflware itscln) be
urce code form or be licensed for the purpose of making derivative
the consideration 1o be charged for the distribution of'any Company
obligation for the Company with respect to Company Intellcelual
any. or the grant to any third party of any rights or immunities under
y owned by the Company: of (iv) any other limitation, tesurietion of
mpuny with respect Lo its usc or distribution of any Compuny
extent the Company uses any Open Source Soflware, the Company
licable licenses and all such Open Source Software arc st forth on
losurc Schedule

No government funding. facilitics of a university. college. other
escarch center, or funding from third parties was used in the
oy Intellectual Property. No Person who was involved in. or who
 development of amy Cempany Iniellcelual Property, hus porformed
universily. collee. er other educational instiution or research contcr
Company’s rights in the Company Intcllcctual Property.

iance with Other Ingtruments. ‘The Company is not in vielation or
Fits Restated Cortificate o Bylaws, (3i) of any instrument. judgment,
Lerany nofe. indenture or mortgage. (iv) under any leasc. agreement,
which it is a party r by which itis bound that s required to be Listed

COTSUIMLS, WILA WIICR ANy OF NG MAy 0C a1 1NACA TOW O My NIVE DECN 1 NAISY M G Pasl,

() Subscetion 2.8(1) of the Disclosurc Schedule fists all patents, patent
applications, tradcmarks. trademark applications. scrvice marks. scrvice mark applications.
tradenames. registcred copyrights. domain names. and licenses 1o and under any of the foregoing.
in cach casc owned by the Company

(@ The Company has not cmbedded. used or distributed any open

source. copyleft or community source code (including but not limited to any libraries or code.

software. techuologies or other materials that are licensed or distributed under any General Public

esser General Public License or svmvl\lr \vwnw <|rr\ulg\,mu|[w u[hu distribution magc!
fativ

Softwarc) in consection vith any of its products or scrvices iatane gencrally available or in
development in any manncr thal would materially restrict the ability of the Compamy (o protect its
proprietary interests in any such product or service or in any manner that requires. or purports to
require (i) any Company Tntclleciual Property (other than the Open Source Software itsell) be
disclosed or distributed in source code form or be ficensed for the purpose of making derivative
works: (i) any restriction on the consideration to be charged for the distribution of any Company
TP (iii) the creation of any obligation for the Company with respect 1o Company Tnicllectual
Properly owncd by the Company, o the wrant 1o any third parly of any rights or immunilics under
Company Intellectual Properts owned by the Company: or (i¥) any other limitation, restriction or
condition on the right of the Company with respect 1o its use or disiribution of any Company
Intellectual Property. To the extent the Company uses any Open Source Software, the Company
is in compliance with all applicable licenses and all such Open Source Software are set forth on
Subscction 2.8(g) of the Disclosure Schedule

@)  No govemment funding. facilities of a wniversity. college. other
cducilional inslitution or rescarch conter, or fnding from third partics was used in the
development of any Company Inlellcetual Property, No Person whe was invelved in, or who
contributed 1o, the creation or development of any Company Tnicllcetual Property, has performed
services for the government, university. college. or other cducational institution or rescarch center
in a mannr that would affect Company’s rights in the Com pany Ttcllcctual Propert

29 Compliance with Other Instruments. The Company is not in violation or
default (i) of any provisions of its Restated Certificate or Bylaws, (if) of any instrument, judgment.
order. wiit or decree. (iii) under any note. indenfure or mortgage. (iv) under any lease. agreement.
contract or purchisc order fo which iLis a parly or by which it is bound that is requited (o be listed
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() Subsection 2&(T) of the Disclosurc Sck
applications. trademarks. trademark applications, service marks.
tradenames. registered copyrights. domain names, and licenses to an
in cach case ovned by the Company.

(¢) The Company has not embedded. us
e, copylefl or gommunily source ode (ncluding bul nol lim
wehnologics or other materials that are leensed or distriby
License. Lesser Giencral Public License o similar license arrangeme
described by the Open Source Tnitiative at www opensource.org. co
Software”) in connection with any of its products or services that
development in any manner that would materially restrict the ability
propriclary inlerests in any such product or service or in any manne
require (i) any Company Lntellectual Property (other than the Ope
disclosed or distributed in source code form or be licensed for the
works; (i) any restriction en the consideration (o be charged for the
1P: (iii) the creation of any obligation for the Company with resp
Property owned by the Company. of the grant 1o any third party ofal
Company Intelleelal Property owned by (he Comy or (ivhamy <
condition on the right of the Company with respeu 10 its use o ¢
Intellceuual Property. o the cxtent the Company uses any Open So
1s in compliance with all applicable licenses and all such Open Sou
Subscetion 2.8(g) of the Disclosure Schedulc.

thy  No government funding, facilitics of
cducational institution or rescarch conter. o funding from  thit
development of any Company Tntelicetual Propetty. No Person w
contributed to. the creation or development of any Company Intellec
services for the govemment, university, college. or other educational
in a manner that would affect Company”s rights in the Company Intc

29 Compliance with Other Instuments. The Co
default (i) of any provisions of its Restated Certificatc or Bylaw,
ordor, wril or decree, (i) undor any note, mdenlute or morlga s
contract or purchasc order Lo which it is a party or by which it is bous
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Except for the Transaction Agreements, there are no agreements.
contracts or proposed transactions to which the Company is a party
involve (i) obligations (conlingent or otherwvise) of, or paymenls (o,
0,000 (i the license of any patent, copyright. trademark. trade secret
+from the Company, (i) Lhe grant of rights o manu facture, produ
w sell ts products (o any other Person that Fmit the Company’s
ranufacture. assemble. distributc. market or scl produ any
1 the Company s business (including without limitation any non-
£ first offer. first refusal, and any “most favored” provisions). or (iv)
any with fespect Lo infringements of proprietary rights

Except as set forth in Subsection 2.10(b) of the Disclosure Schedule.
lared or paid any dividends. or authorized or made any distribution
zlass or s capital stock, (i) mcurred any indcbicdness for
amy other liabilitics mdividually in excess of $30,000 or in exeess of
iii) made any loans or advances to any Person. other than ordinary
1es. or (iv) sold, exchanged or otherwise disposed of any of ils assets
ndinary course of business. For the purposes of (a) and (b) of this
iness. Tiabilitics, agreements, understandings, instraments, contracts
olving the same Person (including Persons the Company has reason
1 cach ofher) shall be aggregated for the purpose of meeting the
mounts of such subscelion,

The Company is not a guarantor or indemniter of any indebtedness

1 Transactions.

Other tham G standard employec benefits gencrally made available
mployce offer leucrs and Confidential Informalion Agrcements (as
dircctor and officer indemnification agrecments approved by the
urchase of shares of the Company s capital stoek and the issuance of
 the Company”s Common Stock. in each instance, approved in the
of Directors (previously provided to the Purchasers or their counsel)
greements. there arc no agreements, understandings or proposed

v Apuie. Avews

(@  Excepl lor (he Transaction Agreements, there are no agreements,
understandings. instruments. contracts or proposed transactions to which the Company is a party
or by which it is bound that invole (i) obligations (contingent or athorwise) of, o payments 1o,
the Company in cxeess of $50,000 (i) the license of any patenL, copyright, trademark. (rade scerct
or other proprictary right to or from the Company . (iii) the grant of rights 0 manufacture, produce.
assemble. license, marke or sell its products 10 any other Person that limit the Company’s
exclusive right to develop. manufacture. assemble. distribute, market or sell its products or any
other material restriction on the Company’s business (including without limitation any non-
compele obligations, Tights of first ofTer, first refusal, and amy “most favored™ provisions), or (ivy
indemnification by the Company with respect to infringements of proprietary rights.

Hxeepl us

( forth in Subseetion 2,10(b) of the Disclosure Schedule,
the Company has not (i) declared or paid any dividends, or authorized or made any distribution
upon of with respect to any class or serics of its cay incurred any indebiedness for
moncy borrowed or incurred any other liabilities individually in excess o $50.000 or in excess o
$150,000 in the aggregate. (iii) made any loans or advances to any Person. other than ordinary
advances for business expeuses, of (iv) sold. exchanged or otherwise disposed of any of its assets
or Tights, other than in the ordinary course of business. For the purposes of (a) and (b) of this
Subsection 2,10, all liabilities. instruments, contracts
and proposed transactions involving the same Person (including Persons the Company has rcason
lo belicve are affiliated with cach other) shall be aggregated for the purpose of mecling the
individual minimum dollar amounts of such subsection.

(©)  The Company is nol a guarantor or mdemnilor of any indebicdness
ofany other Person

2,11 Cerlain Transactions,

Other than (i) standard employce benefits generally made available
10 all employces, standard cmployee offer letiers and Confidential Tnformation Agrecments (as
defined below) (ii) standard director and officer indemnification agreements approved by the
Board of Directors, (iii) the purchase of shares of the Company s capital stock and the issuance of
options 10 putehase shares of the Company’s Comman Stock, i cach mslance, upproved in (he
wrillen minutes of the Board of* Dircetors (previously provided Iu le Purchascrs or their counscl),
and (iv) the Transaction A there are no agreemen or proposed

Loy e s

(@) Excopt for the Transaction Agrecmen
understamdings, instrumenls, contracts or propased (ransactions (o
or by which it is bound that involve (i) obligations (contingent or o
the Company in cxcess of $50.000 (if) the license of any patent, copy
or other proprictary right to or from the Company, (iii) the grant of riy
assemble, license. market. or sell its products to any other Persc
exolusive right o develop, manufacture, assemble, distribute, mark
ather material Testristion on (he Company's business (including
compete obligations, rights of first offer, first refusal. and any “most
indemmification by the Company with respect Lo infringements of pr

Except as set forth in Subsection 2.10(
the Company has not (i) declared or paid any dividends, or autho
upon or with respect to any class or series of its capital stock (i) i
money borrowed or incurred any other liabilities individually in exce
$150,000 in the agsregalc, (iii) made any loans or advances Lo any
advanges for busingss expenses, or (iv) sold, exchanged or othernwise
or rights, other than in the ordinary course of business. Tor the pu
Subscetion 2,10, all indcbledness, liabilitics, agreements, understan
and proposed transactions involving the same Person (including Pers
to believe arc affiliated with cach othery shall be agercpated for
individual minimum dollar amounts of such subsection.

() The Company is nol a guarantor of in¢
of any other Person

211 Certain Transactions.

(&) Other than (i) standard employee bene:
to all employees, standard employce ofter letters and Confidential
jefincd below) (i) standard dircctor and officer indemmification ¢
Board of Dircelors, (iii) the purchase of shares of the Company s cap
options to purchase sharcs of the Company’s Common Stock. in ce
writien minuics of the Board of Directors (previously provided to the
and (iv) the Transaction Agreements. there are 1o agreements.
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ug. legal, accounting. charitable or familial relationship with the
»any’s customers. suppliers, service providers. joint venture parters.
¥ dircet or indircet ownership interest in amy firm er corporation w
ied or with which (he Company has a busincss relationship, or any
mpetcs with the Company except that dircctors. officers. cmployces
any may own stock in (bul not caceeding two pereent (2%) of the
publicly traded companies that may compete with the Company: or
naterial contract with the Company

of Regisuation and Voring Rights. Except as provided in the
t, the Company is not under any obligation to register under the
cnily outstanding sceuritics or any sccuritics issuable upon cxercisc
¥ outstanding securities. To the Company’s knowledge. except as
Agtecment. fio stockholder of the Company has entered into any
 voting of capital shares of the Company.

1y The property and assets that the Company ownsare free and clear
ssL. liens, loans and encumbrances, except for stawtory liens for the
are not yet delinquent and encumbrances and liens that arise in the
nd do not materially impair the Company s awnership or use of such
et 10 the property and asscts it lcases. the Compeny is in compliance
~valid leaschold interest free of any liens. claims or encumbrances
s of such property of assets. The Company docs not own any feal

al Liabilities. The Company has delivered to cach Purchaser its
or the fiseal vears ended December 31, 2024 and Degember 31, 2023
). The Financial Statements have been audited in accordance with
accepied in the United States (“GAAS™ have been preparcd in
cepled accounting principles ("GAA P applicd on a consisient basis
sted. The Financial Statements fairly present in all material respects
sperating results of the Company as of the dates indicated therein,
Financial Statements, the Company has no material labilitics or
herwise, other than (i) liabilities incurred in the ordinary course of
alance Sheet Date: (if) obligations under contracts and commitments
se of business: and (iii) liabilities and obligations of a type or nature
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infugirial, banking, consulling, lesal, accoumting, charilable or Rmilial elationship with (he
Company or any of the Company”s customers, suppliors, srvice providers. joint venture partners,
licensces and compeditors. (ii) dircet or indircet ownership intercst in any firm or corporation with
which the Company is affiliatcd or with which the Company has a busincss relationship. or any
firm or corporation which competes with the Company except that directors. officers, employees
or stockholders of the Company may owaL stock In (DUt 0t exceeding fv0 percent (2%) of the
outstanding capilal siock of) publicly traded companics that may compete with the Company: or
(i) financial interest in any material contract with the Company.

212 Rights of Registration and Voting Rights, Kxcepl as provided in the
Investors” Rights Agreement, the Company is mot under any of m (o register under the
Sceuritics Act any of its currently outstanding sccuritics or any sccuritics issuable upon excreise
ot comversion of ils currenlly oulstanding securitics. To the Company’s knowledge, except as
contemplated in the Voting Agreement. no stockholder of the Company has entered info any
agreements with respeet o the voting of capital shares of the Compimy,

213 Property. The property and assets that the Company ewns are fice and clear
of all mortgages. deeds of trust, liens. loans and encumbrances. except £or statutory Liens for the
payment of eurrent taxes that arc not yel delinquent and encumbrances and liens that arise in (he
ordinary course of business and do not materially impair the Company s ownership or use of such
property o asscts. With respect to the property and asscts it leascs. the Company is in compliance
with such lcases and holds a valid leasshold inlerest free of any ficns. clims or encumbrances
other than those of the lessors of such property or assets, The Company dogs not own any real
properly,

214 Material Liabilities. The Company has delivered to each Purchaser its
audited financial statements for the fiscal years ended December 31, 2024 and December 31, 2023
(the “Financial Statemen(s™). The Financial Statements have been audited in accordimee with
auditing standards generally accepted in the United States (‘GAAS") have been prepared in
accordance with generally accepted accounting principles (“GAAP”) applicd on a consistent basis
throughout the periods indicaled, The Financial Statements fairly present in all material respecls
the financial condition and operating results of the Company as of the dates indicated therein.
Txcept as set forth in the Financial Statements. the Company has no material liabilities or
obligations, contingent or otherwise, other than (i) lisbilities incurred in the ordinary course of
business subsequent to the Balance Sheet Date: {ii) obligations under contracts and commitments
incurred in the ordinary coursc of busingss: and (i) labilitics and obligations of  Lype or naturs
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industrial. banking. consulting, logal, aceounting, charitable or fx
Company o any of the Company s customers, supplicrs. scrvice pro
Ticensees and competitors. (if) direct or indirect ownership interest in
which the Company is affiliated or with which the Company has a
firm or corporation which competes with the Company except thal ¢
ar stockholders of the Company may own stock in (bul nol exeees
outstanding capital stock of) publicly aded companies that may co
fimancial intcrst in any matcrial contract with the Comps

212 Righis of Registation and Voting Rights.
Tnsestors’ Rights Agreement. the Company is not under any obl
Securitics Act any of its currently outstanding sceuritics or any sect
or conversion of its currently outstanding seourities. To the Comy
conlemplated in the Yoling Agreemenl, no stockholder of the Co
agreements with respect 10 the voling of capital shares of the Compa

213 Property. The property and asscs that the Con
of all mor{gages, deeds of trust, lins, loans and eneumbrances, cxe
payment of current taxes that are not yet delinguent and encumbran
ordinary coursc of busincss and do not materially fmpair the Compar
property or assets. With respect to the property and assets it leases.
with such leases and holds a valid leaschold imerest fice of any li
ather than those of (he lessors of sach property or assels, The Com
property.

nc:

214 Material Liabilitics, The Compimy has deli
audited financial statements for the fiscal years ended December 31
(the “Financial Statements”). The Tinancial Statements have beer
auditing standards gencrally accepted i the United States (5 LAA
SAAPT

throughout the periods indicated. The Financial Statements fairly pi
the fmancial condition and operaling resulls of the Company as o
Except as set forth in the Financial Statements. the Company h
obligations, contingent ar otherwisc, other than (i) fa
busimess subsequent lo the Balance Sheel Date: (i1) obligations unde
incurred in the ordinary course of business: and (iii) liabilitics and o

10
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To the Company’s knowlodge, non of its cmploy
ny licenses, covemnls or commitmenls of any nalre) or other
judgment, deeree or order of any court or adminisirative apeney . that
th such cmployec’s abilily to promotc the interest of the Company or
¢ Company’s business. Neither the execution or delivery of the
the carrying on of the Company s busincss by the cmployces of the
the Company s business s now candusted and as presently proposed
‘ompany”s knowledge. conflict with of result ina breach of the terus.
or constitute a default under, any contract, covenant or instrument
vee is now obligated

The Company is not delinguent in payments Lo any of s cmployees.

service performed for it to the date hereof or amounts required to be
ces, consuliants or indcpendent contractors. The Company has
cels wilh all applicable slaie and lederal cqual employment
ther laws related to employment, including those related to wages.
md collc ining. The Company has withhcld and paid 1o the
ity or is holding for payment not yel dug Lo such governmental entity
vithheld from cmployecs of the Company and is not liable for any
lics or olher sums for lailurc Lo comply with any of the forcgoing,

To the Company’s knowledge. no Key Employee intends to
ac Compatty or is therwisc likely 1o become unavailable 10 continue
1pany does not have a present intention to terminate the employment
employment of each employee of the Company is terminable at the
L as sct forth in Subsction 2.16(c) of the Disclosure Schedulc or as
nation of the cmployment of any such cmployees, no severance o
 duc. Except as st forth in Subscetion 2. 16(c) of the Disclosure
20 policy. practice. plan or program of paying Sverance pay or any
connection with the terminalion of cmploy ment services.

The Company has not made any representations regarding cquity
aployee, director or consultant that are inconsistent with the share
1 the minutes of meetings of (or actions taken by unanimous written
Soard of Directors

@ To the Company's knowledge. none of its cmployces is obligated
under any contract (including licenses. covenants or commitments of any nawrc) or other
agreement, or subject to any judgment, decree or order of any court or administrative agency, that
would materially interfere with such employee’s ability Lo promote the intercst of the Company or
that would conflict with the Compuny’s busincss. Neither the exceution or defivery of the
Transaction Agreements. nor the carrying on of the Company’s business by the employces of the
Company, nor the canduct of he Company s business as now conducted and as presently proposed
10 be condueted, will, 1 the Company *s knowledge, conflict with or resull in g breach of the (enms,
conditions, or provisions of, or constitute a default under, any contract, covenant or instrument
under which uny such employ ce is now abligated

(b)  The Company is not delinquent in payments to any of its employees
consuliants. or independent contactors for any wages. salarics. commissions. bonuscs. or ather
dircet compensation for amy service performed for it o the date hercol or amounts required to be
seimbursed to such employess. consultants or independent contractors. The Company has
complicd in all maerial respeets with all applicable state and federal cqual employment
opportunity laws and wilh ather laws related to cmployment, including thosc related (o waes,
hours, worker classiffcation and collective bargaining. The Company has withheld and paid to the
appropriaic governmental entity or is holding for payment not yet duc o such governmental cntity
all amounts required to be withheld fiom employees of the Company and is not liable for any
arrcars of wages. xcs, penaltics of other sums for failure 1 comply with any of the forcgoing.

To the Company’s knowledge, no Key Fmployee inlends (o
terminate employment with the Company or is othersvise likely to become unavailable to continue
as a Key Emplovee, IhL(umMn\‘ does nol have 4 present inlention (o lerminale (he employment
of amy of the forcgoing, The cmployment of cach employce of the Company is lerminable a the
will of the Company 'E\an as set forth in Subscction 2. 16(c) of the Disclosure Schedule or as
required by law. upon termination of the cmployment of any such cmployees. no severance or
other payments will become due. Except as st forth in Subsection 2.16(c) of the Disclosure
Schedule. the Company has no policy. practice, plan of program of paving Severance pay of any
form of severance compensation in connection with the termination of employment services

@) The Company has not made auy representations regarding equity
inggniives 1o any officer, emplovee, direclor or consuliant that are inconsisient with (he share
amounts and erms scl forth in the minutes of meetings of (or actions laken by unanimous writien
consent by the Companys Board of Dircclors,

) To the Company’s knowledge. none ¢
under any contract (including licenses, covenants or commitme:
agreement, or subjeet (o amy judgment, decree or order of any court <
would materially interfere with such employee’s ability to promete tl
that would conflict with the Company’s business her the ¢
ansaclion Agreements, nor the carryig on of the Company 's busi
Corpany. nor the conduct of the Company 's business as now conduc
tobe conducted, will. to the Company s knowledge. conflict with or 1
conditions, or provisions of, or constitute a default under, any cont
under which any such employee is now obligated.

ca

(b)) The Company is nol delinguent in payn
consultants, or independent contractors for any wages, salaries, cor
ol compensation for any scrvice performed for it to the date hore
nbursed (0 such cmployees, consullants ot independent con
complied in all material respects with all applicable stare and
opportunity Jaws and with other laws related to employment. inclu
hours, worker classification and collective bargaining. The Company
appropriate govemmental entity or is holding for payment not yet du
all smounts required lo be withhld from cmployces of the Comp:
arrears of wages. taxes. penalties or other sums for failure to comply

@ To the Company’s knowledge. no
terminatc employment with the Company or is otherwise likely Lo be
as aKey Employee. The Company docs not have a present intention
of any of the foregoing. The employment of cach employce of the ¢
will of the Company . Except as set forth in Subsection 2.16(c) of t
required by low, upon termination of the employment of any such
other payments will become due, Kxcepl as scl forth m Subsceti
Schedule, the Company has no policy, praclice, plan or program of
form of severmee com pensation in commection wilh the termination

() The Company has nol made any repr
incentives 1 any officer, employee, director or consultant that arc
amounts and terms sct forth in the minutes of meetings of (or action:
consent by) the Company s Board of Dircctors.
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1w for auy such employee benetit plan.

The Company is not bound by or subject to (and none of its assets or
ject (o) an express or implicd, contraet, commitment
sor union. and no labor union has requested or, to the Company's
cpresenl any of the cmplovees, representatives or agents of the
: or other labor dispute involving the Company pending, ot (o the
atened, which could have a Material Adverse Effeet. nor is the
organization aclivily inyolying ils cmployces,

Tothe Company ’s knowledge, none of the officers or directors of the
sL10 voluntary of involuntary petition under the fedetal bankruptey
aw or the appoinmnent of a receiver, fiscal agent o similar officer by
s or property; (ii) convicted in a criminal proceeding or named as a
I proceeding (excluding traffic violations and olhcr minor offen:
wment or deeree (ol subscauently reversed. suspended. or vir
urisdiction permancntly or temporarily enjoining him or her from
sing limits or conditions on his or her engagement in any sceurilics.
 insurance, or other type of business or acting asan officer or direetor
found by a court of competent jurisdiction in a civil action or by the
mmission or the Commodity Futures ‘Trading Commission (o have
securities. commedities. or unfair trade practices law. which such
seen subscauently reversed, suspended, or vacaled.

I

etums and Payments There are no federal. state. county. local or
Ie by the Company which hase ot been timely paid. There are no
state, country, local or forign taes of the Compamy which are dug,
sputed. There have been no examinations or audits of any tax retums
federal. statc. Tocal or forcign sovernmental agency. The Company
[ederal, stale, counly, local and forcign tax relums required (o have
in effect no waivers of applicable statutes of limitations with respect

ace. The Company has in full force and effect insurance policies
a5 would be reasonable and customary [or companics like the
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Tespects with all applicable laws For amy such employee benelil plan

(¢)  The Company is not bound by or subjest to (and none of its assets or
propertics is bound by or subject 10) any written or oral, express or implied. contract. commitment
or amangement with any labor union, and no labor union has requested or, (o the Company's
knowledge, has sought 1o rcpresent any of the employces, fepresentatives or agents of the
Company. There is no strike or other labor disputc involving the Company pending. or to the
Company’s knowledge. threatened. which could have a Material Adverse Effect. nor is the
Company awate of any labor arganization activity involving its cmployces.

h) "o the Company’s knowledzo, nonc of (he officers or directors of (he
Company has been (i) subject to voluntary or involuntary petition under the federal baukmptcy
laws or any stale insolveney law or (he appointment of ateeeiver, fscal agent or similar officer by
4 court for his or her business ar property; (i) convicted in a criminal proceeding or named as a
subjcct of a pending criminal proceeding (excluding traffic violations and other minor offenscs)
(i) subject 10 any order. judgment or decrec {nol subscquently reversed. suspended. or vacated)
of any cowrt of competent jurisdiction permancntly or temporarily enjoining him or her from
engaging. or otherwise imposing limits or conditions on s or ler engagement in any securities.
investment aduisory. bunkinyg, insuranc. or other ype of business or acting as an ofTicer or direclor
of'a public company: or (i) found by a court of competent jurisdiction in a civil action or by the
Sceuritics and Txchange Commission or the Commedity Futures Trading Commission to have
violted any Tederal or stale seeuritics. commodilics, or unfuir Lrads practices Law, which such
judgment or finding has not been subsequently reversed. suspended. o vacated.

217 Tax Relurms and Payments, There are no lederal, slate, county. local or
foreien taxes due and payable by the Company which have not been timely paid. There are no
acerued and unpaid foderal, state, country, local or forcign taxes of the Company which are duc.
whether or not asscssed or disputed. There have been no examinations or audils of any tx retums
of reports by any applicable federal. state. local or foreign governmental agency. The Company
has duly and timely filed all federal. state. county. local and foreign tax returns required to have
been fled by it and there ame in ¢ect no waivers of applicable satutes of Himilations with respect
10 Laxes for any year.

218 Insuramce, The Company has in full foree and cfTeol insurance policics
concerning such casualties as would be reasonable and customary for companies like the
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roapacts with all applicable Iaws for any such employee bonofi pian

(3] The Company is nol bound by or subjes
properties is bound by or subject 10) auy written e oral eXpress or in
or arrangement with any labor union, and no labor union has requ
knowledge, has sought to represent any of the employecs, repre
Company. There is no strike or other labor dispute involving the
Compuny’s knowledge. threatened, which could have a Material
Company aware of any laber organization activity involving its emp

() To the Company s knowledee. none of
Company has been (i) subject o voluntary or involuntary petilion
Iaws or any statc insolvency law or the appointment of a receiver, fis
a court for his or her business or property: (if) convicted in a crimir
subject of a pending criminal proceeding (excluding tratfic violatior
(i) subject to any order. judgment or decree (not subsequently reve
of any courl of compelent, jurisdiction permanenily or temporarily
engaging, or olherwise imposing limils or conditions on his or her ¢
invesument advisory . banking, insurance. of ather type of business o
of a public company; or (iv) found by a court of competent jurisdict
Securities and Exchange Commission or the Commodity Futures
violated any federal or state seoutities. commodities. or unfair trac
judgment or finding has not been subsequently reversed, suspended.

217 Tax Retwns and Payments. There are no fe
forcign tascs duc and payable by the Company which have not be
accrued and unpaid federal, state. country, local or foreign taxes of
whether or not assessed or disputed. There have been no cxaminatior
or reports by any applicable ftderal, statc. local or forcign govermn
has duly and timely filed all federal, state. county. local and foreige
been filed by itand there are in effect no waivers of applicable statut
to taxes for any vear.

218 Insurance The Company has in full force £
conceming such casualties as would be reasonable and custom
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ovided to the Purchasers.

Elections. To the Company’s knowledge. all elections and notices
ode have been or will be (imely fled by all individuals who have
he Company s Common Stol

toperty Tolding Corporation. The Company is not now and has ncver
merty holding comporation” as defined in the Cods and any applicable
sunder. The Company has filed with the Tiermal Revenuc Serviee all
United States income tax retwrns which are required under such

nmemal and Safety Laws. Execpl as could not reasonably be
Adverse Effeet (a) the Company s and has been in compliance with
| there has been no release or threatened release of any pollutant.
dous malerial, substance or wasle arpetroleum orany fragtion thercol
4¢¢”), on, upon, info or from any sile currently or herclofore owned,
\c Company: (c) there have been no Tlasardous Substances gencrated
2en disposed of or come to rest at any site that has been included in
ate or local “supertund” site list or any other similar list of hazardous
d by any governmental authority in the United States: and (d) there
tanks logated on, no polychlorinaled biphenyls (“PCBs”) or PCB-
or stored on. and no hazardous waste as defined by the Resource
Act, as amended. stored on, any site owned or operated by the
agc o hazardous wasic in compliance with Hnvitonmental Laws. The
Sl to the Purchasers true and complete copies of all material
srts. nofifications. cortificates of noed. pormits. pending permit
engineering studies and environmental stmdies or assessments

Scction 2.24. “Ensirommental Laws” means any law. regulation, or
relaling 1o (a) releases or (hrealencd relcase of Havardous Substan
zmployee health or safety. public health or the enviroument. or (c) the
s0r, use, treatment, storage, or disposal of Hazardous Substancs

ied Small Business Stock. As of and immediately following the
1 be an eligible corporation as defined in Section 1202(c)(4) of the
nol have made purchases of its own stock described in Code Scction

13

srcement are in th form provided (o the

hascrs.

2.22 #3(b) Klections, To the Company’s knowledae, all cloctions and notices
Soction 83(b) of the Code have been or will be timely filed by all individuals who have
*s Common Stock,

un
acquired unvested shares ol Lhe Comp

223 Real Property Holding Corporation. The Company is not now and has never
been a “United States real property holding corporation” as defined in the Code and any applicable
segulations promulgated thereunder. The Company has filed with the Internal Revenue Service all
statements, if any. with its United States income tax returns which are required under such
regulations.

224 Environmental and Safety Laws. Except as could not reasonably be
expected to have a Material Adverse ffect (a) the Company is and has been in compliance with
all Environmental Laws: (B) there has been no relcasc o threatened release of any pollutaml,
contaminant o toxic or hazardous material, substance or wastc or petroleum or any fraction thercol
(cach a “Mazardons Suhstance™). on. upon. ino or [rom any site currently or heretofore owned.
leased or otherwise used by the Company; (c) there have been no Hazardous Substances generated
by the Company that have been disposed of or come to rest at any site that has been included in
amy published U.S. federal, statc or lacal “superfund” sitc ist or any other similar fistof haszrdous
or toxic waste sitcs published by any governmental authority in the United States; and (d) there
are no underground storage Lanks located on. no poly chloinated biphenyls (“PCBs”) or PCD-
conaining cquipment used or stored on, and no hazardous waste as defined by (he Resourse
Conservation and Recovery Act. as amended, stored on. any site owned or operated by the
Company. cxcept for the storage of hazardous waste in compliance with Environmental Laws. The
Company has mads available o (he Purchascrs (ruc and complele copics f all malorial
environmental records. reports. notitications. certificates of need. permits. pending permit
applications, comespondence, engincering studics and environmen al studics or assessments.

For purposes of this Section 2.24, “Environmental Laws™ means any law. regulation, or
ather applicable requirement relating Lo () releases or threatened release of Tasardous Substance:
(b) pollytion or proteetion of émployee health or safely, publie heallh or the environment; or () the
manufucture, handling, transport, use, treatment, storage, or disposal of ITaardous Substances

225 Qualificd Small Pusingss Slock, As of and immediately ollowing the
Closing: (i) the Company will be an eligible corporation as defined in Section 1202(e)(d) of the
Code. (i) the Company will not have made purchases of its own stock deseribed in Code Scction

13

Agreement are in the form provided to the Purchasers

222 83(h) Tlections. To the Company’s knowled
under Section §3(b) of the Code have been or will be timely filed
acquired unvesied shares of the Company's Common Stock,

223 Rcal Prop Holding Corporation. The Comy
beena “United States real property holding corporation” as defined it
regulations promulgated thereumder. The Compamy has fiked
inemenis, B any, with s Unicd Siacs meome . retums wh
regulatio

224 Environmental and Safely Laws, Hxeepl s
expected to have a Material Adverse Effect (a) the Company is and
all Environmental Laws: (b there has been no release or threatcr
confaminant or toxic or hazardous material. substance or waste or pett
(each o “Hatzardous Substance™), on. upow. into or from any site o1
ased or otherwise used by the Company; (¢) there have been no He
by the Company that have been disposcd of or come Lo rest at any «
any published 11, federal, state or local “superfund ™ site list arany ¢
or loxic wastc sites published by any governmental authority in the
are no underground storage tanks located on. 1o polychlarinated £
conlaining equipment used or stored on, and no hazardous wasie
Conscrvation and Recovery Act. as amended, stored on, amy sic
Company. except for the storage of hazardous waste in compliance w
Company has made available 1o the Purchasers truc and comy
environmental records, reporls, nolifications, cerlificates of
applications. correspondence, engincering swudics and environmenta

For purposcs of this Section 2,24, *Environmental Lans” v
other applicable requirement relating to (a) releases or threatened rel:
() pollution or protection ol employec health or safety. public health
‘manufacrure, handling, transport, use, treatment, storage, or disposal

225 Qualificd Small Business Stock. As of and
Closing: (1) the Company will be an cligible corporation as defined
Code, (i) the Company will not have made purchases of its own sto
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u Corrupt Practices Act. To the Company’s knowledge. neither the
tars, officers. employees or agents have, directly or indirectly, made.
il of any moncy or anyilring of vatuc (o or for
fal” (as such (erm is defined in the U.S, Forcign Corrupt Practices
“FCPA™)). forciga political party or ofTicial thercof or candidate for
purpose of (i) influencing any official act or decision of such official.
g such offieial. party or candidate to use his, her or its influence to
£ a forcign govermmental authority. or (iii) securing any improper
i) and (iit) above in order Lo assist the Company oramy of s alfiliates
1siness for or with, or direoting business to, any person. To the
cr the Company nor any of s directors, afTicers. employ ces or agents
bribe, rebate, pavolT, influence paymen, kickback ot other ynlawful
or retained any funds in violation of any law, rule or regulation. The
that it has maintaincd. and has caused each of its subsidiarics and
ns of internal controls (including, but not limited to. accomnting
and billing systems) and written policies to ensure compliance with
ble anli-bribery or anti-corruption law, and 1o ensure (hat all books
accurately and fairly reficet, in reasonable detail, all ransactions and
cts. Neither the Company nor. to the Company ‘s knowledge, any of
nployces is the subject of any allegation. voluntary disclosure.

r enforcement action related fo the FCPA or any other anti-
Enforcement Action”).

Privacy. In comnection with its collection storage, use andior
fon that_constitutes “personal information.” “personal data™ or
srmation” as defincd in applicable knws (collectively “Personal
If of the Company, the Company is and has been in compliance with
uding. without limitation, laws relaling 10 privacy, data seeurity.
communications, and marketing by email or other channels) in all
Company’s privacy policies and public written statements regarding
la scourity praclices, and (i) the requirements mf‘m\ vu“Lmu codos
ds by which the Company is bound ((i)-Gii) collc
any maintaing and has maintained commereially mncmml!h ph
administrative security measures and policies designed to proteet all
Personal Information owned. stored, used, maintained or controlled
»any from and against unkwtl. accidental or unauthorized access.
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6 Forgign Cormypl Praclices Acl, To the Company s knowledse, neither the
Company nor any ofils dircetors, officers, cmiployces or agents have, directly or indircetly, mad.
offered. promised or authorized any payment or gifl of any moncy or anything of valuc to or for
the benefit of any “Torcign official” (as such term is defincd in the U.S. Forcign Corrupt Practices
Act of 1977, as amended (the “FCPA™). foreign political party or official thereof or candidate tor
foreign political office for the purpose of (i) influencing any official act or decision of such official.
parly or candidale, (i) inducing such ofTicial, party or candidate Lo use his, her or ils influen
affect any act or decision of a foreign govemmental authority, or (iii) securing any improper
advantage. in the case of iy, (iiyand (i above in order to assist the Company or any of its afTiliates
in ablaming or rclaming business for or wilh, or dirccling busingss lo, any person. To the
Company’s knowledge, neither the Company nor any of its directors, officers, emplovess or agents
have made or authorized any bribe, rebate, payolY, influence payment, kickback or other unlawful
payment of funds or received or retained any funds in violation of any law, rulc or regul “The.
Company further represents that it has maintained, and has caused each of its sobsidineies and
afliliales to mamiain, syslems of nlernal conwrols (including, bul not lmiled lo. accounting.
syslems, purchasing syslems and billing syslems) and wrilien policics (o ensure comphance wilh
the FCPA or any ather applicable anti-bribery or anti-corruption law. and 1o ensure that all books
and records of the Company accurately and fairly reflect, in reasonable detail, all transactions and.
dispositions of funds and assets. Neither the Company nor. to the Company’s knowledge. any of
its officers. directors or employees is the subject of any allegation “volmtary disclosure.

i or other action relaled (o the FCPA or any other
“Enforcement Action”).

comuption Iav (callectively

2.27  Data Privacy. In conneetion with ils collcetion, storage, usc andfor
disclosure of any information that constitutes “personal information.” “personal data” or
personally identifiable information” as defined in applicable laws (collectively onal
formation”) by or on behal of the Company, the Compamy is and hus been in compliznee with
(i) all applicable laws (including. without limitation, laws relating to privacy. data security
1elephonc and text message communications. and marketing by cmail ot other channcls) in all
televan jurisdictions, (i1) the Company s privacy policics and public wrillen statements regarding
the Company s privacy or daia sceurity practices. and (iii) the requirements of any contract codes
of conduct or industey standards by which the Company is bound ((i)-(ii) collcstively. “Privacy
Requirements”). The Company maintains and has maintained commercially reasonable physical
technical, organizational and administrative security measures and policies designed to protect all

ion and Personal owned, stored, uscd. manained or controlled
by or on behall of the Compamy from and against unlaw ful, aceidenlal or wnauthorized access,
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226 Torcign Corrupt Practices Act. To the Comp:
Company nor any of ts dircctors, officers. cmployces or agents have
offered. promised or authorized any payment or gift of any money ¢
the benefit of any “foreign official” (as such term is defined in the U
Aclof 1977, as amended (the “FCPA™), forcign political party or of
forcign political oMice for the purpose of (i) influencing amy oficial
party or candidate, (ii) inducing such official. party or candidate to ¢
allect any act or decision of a forcign governmental authorily, or
advantage. inthe case of (). {ii) and (iif) above in order to assist the C
in obtaining of retaining business for of with. or difceting busii
Compimy s knowledy, neilher the Compamy nor amy of ils dircstors,
have made or anthorized any bribe. rebate, payott, influence paymen
payment of funds or received o retained any funds in violation of an
Company Turther represents thal it has maintained, and has causcd
alfiliates. to maintain. systems of intcrnal controls (including. bu
systems. purchasing sy stems and billing systcms) and writien poli
the FCPA or any other applicable anti-bribery or anti-conuption law
and records of the Company accurately and fairly reflect, in reasonal
dispositions of funds and asscts. Neither the Company nor., (o the C
s oicers, dircetors o cmployoes 75 the subjoct of any allcg

v Lion. or ather action related 10 1
Enforeement Action”)

comruplion law (colleglivel

227 Daa Privacy. Tn conncction with its coll
sclosurc of any information thal constitules “personal mforn
“personally idenfifiable information” as defined in applicable I
Information™) by or on behalf of the Company . the Company is and
(i) all applicable laws (including, withoul kmitation, laws relatin
telephone and text message communications, and marketing by en
eelevant jurisdictions. (if) the Company s privacy policics and public
the Company”s privacy or data security practices. and (iii) the requir
of conduct or industry standards by which the Company is bound ({

Requirements”). The Company maintains and has maintaincd comn
technical, and © seeurily me: sand p
confidential information and Personal Tnlormation owned. stored. w
by or on behall of the Company from and against unlawlul, accidc
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Company’s confidential information or trade sccrets.

Conirol Laws. The Company has conducied all cxport ransactions
le provisions of Uniled Stales export control laws and tegulations,
stration the TrafTic in Arms
L by the Office of Torcign Assels Control of the T Treasury
control laws and regulations of any other applicable jurisdiction.
mE (a) the Company has obained all cxport licenses and othr
ircd filings and has ass
s mquuedfor I
or applicable jurisdiction: (b) the Company is in compliance with the
m ligenses, classifications, filing requirements or olher approvals:
weatened claims against the Company with respect to such exports.
a5 or other approvals: (dy there arc no pending investigations related
d () there are no actions. conditions. or circumstances pertaining to
stions that would reasonably be expected to give rise to any material

as_and Warranties of the Purchasers. Each Purchaser hereby
: Company, severally and not jomtly, that;

cization. The Purchaser has full power and authority to enter into the
¢ Transaction Agreements Lo which the Purchas party. when
& Purchaser, will consliule valid and legally binding obligations of
gainst such Purchaser in accordance with their tenus. except (a) as
ey insolveney . reorganixation, moratorium, fraudulent convey ance
application affecting enforcement of creditors’ rights generally. and
> the availability of spesific performance. injunctive relief or other
the exienl the indemnificalion provisions conlaingd in (he Invesiors”
nited by applicable federal or state securities laws.

e Tntirely for Qwh Account. This Agrecment is made mlh the

the Purchascr's represcntation (o the Company, which by the
< Agreement, the Purchaser hercby confirms, that the Sharcs to be
11 be acquired For investment for the Purchasers own account, not as
with a view to the resale or distibution of any part thereof. and that
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access Lo or disclosure of the Company s confidential mformation or trade scerels.

228 Txpon Control Laws. The Company has conducted all export transactions
in accordance with applicable provisions of United States export control laws and regulations.
including the Export the Traffic in Arms leauons
the regulations administered by the Office of Foreign Assets Conrol of the U.S. Trea:
Department, and the export control laws and regulations of amy olher applicable |uﬂsmwun
Without limiting the foregoing: (1) the Company has obtained all export licenses and other
approvals. timely filed all required filings and has assigned the appropriatc cxport classifications
Lo all producls, i cach casc as required for ils cxporls of producls, soltware and lechnologics from
the United States and any other applicable jurisdiction: (b) the Company s in compliance with the
1erms of all applicable export licenses. classifications, filing requirements or other approvals:
(©) there are no pending or (hrealened claims against the Company with Tespeet 1o such exports,
classifications. required filings or other approvals: (d) there are no pending investigations related
1o the Company”’s exports; and (c) there are no actions, condilions, or circumslances pertaining (o
the Company s exporl lransaglions (hal would reasonably be expected Lo give rise Lo any malerial
lutre ¢laims.

R nlations and Warmanlics of the Purchasers, Fach Purchaser hercby
represens and warrants 1 the Company . severally and noLjoint . that:

3.1 Authorisation. The Purchascr has full power and authorily lo enler into the
Transaction . The Transaction to which the Purchaser is a party, when
executed and delivered by the Purchaser, will constitte valid and legally binding obligations of
the Purchascr, enforccablc against such Purchaser in accordamee with their terms, exeept () as
limited by applicable bankruptcy. insolvency. reorganization. moratorium. fraudulent conveyance
amd any olher kaws of gencral application alfccting enforcement of credilors” rights generally, and
as limiled by laws relaling (o the availability of sp:.ul‘x performance, mpunelive relicl or ather
equitable remedics., or (b) 10 the extent the indemnifieation provisions contained in the Tavestors

Rights Agrcomen| may be limited by apphicable federal o state sceuritics laws.

3.2 Purchase Entirely for Qwn Account. This Agreement is made with the
Purchaser in reliance upon the Purchaser's reprosentation 1o the Company, which by the
Purchaser’s execution of this Agreement. the Purchaser hereby confirms, that the Shares to be
aoquired by the Purchaser will be acquired for investment for the Purchaser’s own account, not as
a nominge ot agenl. and not with a view (o the resalc or disiribution of any parl thereol, and that

OV CUILCL AULEOUCS, AECIEN LUV IQUELS Ul OLICL PAILIES U1 SUCTL O
access o or disclosurc of the Company s confidential information or

228  Export Control Laws. The Company has conc
in accordance with applicable provisions of Unned Sratcs export ¢
including the Fxporl
the regylaions administered by (he Office of Puruw Assels Ci
Department, and the export control laws and regulations of any ¢
Withoul limiting the forcgomg: (1) the Company has obtaincd a
approvals, timely filed all required filings and has assigned the appr
to all products, in cach case as required for its cxports of products. so
the United Stales and amy olhr applicabli jurisdiction; (b} the Comp
terms of all applicable export licenses, classifications. filing requ
(@ there are no pending or thrcaicncd claims against the Company
classifications, required filings or other approvals: (d) there arc no p
to the Company s exports: and (c) there arc no actions, conditions. o
the Campany s export transactions that would reasonably be expectc
futre claims

3 and Wasanties of the Purchase
represents and warans to the Company. severally and ot jointly. 1t

3.0 Authorization. The Purchaser has full power ¢
“Iramsaction Agreemenis, The Transaction Agreements (o which (h
executed and delivered by the Purchaser, will constitute valid and 1
the Purchaser. enforceable against such Purchascr in accordance w
fimited by applicable bankrupley. insolvency. reonganization, morate
and any other laws of gencral application affecting cnforeement of ¢t
as limited by laws relating 1o the availability of specific performar
equitable remedies, or (b) to the extent the indemuification provisior
Rights Agreement may be limited by applicable federal or state secu

3.2 Pyrchase Entirely for Own Account, This £
Purchaser in reliance upon the Purchaser's representation fo th
Purchaser's cxceution of this Agreoment, the Purchaser hereby cor
acquired by the Purchasor will b asquired for mvestment for the Pur
a nomince or agent, and not with a view fo the resale or distribution

15
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The foregoing, however, does not limit or modify the represemations
wy in Section 2 of this Agreement or the right of the Purchasers to

sted Securities. The Purchaser understands that the Shares have not

pi
Sceuritics Actwhich depends upon, among other thinss, the bona
nt intent and the accuracy of the Purchaser’s represcntations as
\aser understands that the Shares are “restricied sccufities™ under
state securities laws and that, pursuant to these laws. the Purchaser
aitely unless they are registered with the Secuities and Exchange
by state authorilics, or an cxemption from such rcgistration and
available. The Purchaser acknowledges that the Company has no
fy the Shares. or the Common Stock into which it may be comeried.
wh in (he mvestors” Rights Agreemenl, The Purchaser fyrther
mption trom registration or qualification is available, it may be
ements including. but not limited to. the time and manncr of salc. the
i, and on requircments Telating (o the Company which arc outside of
which the Company is under o obligation and may not be able to

blic Market. The Purchaser understands that no public market now
the Company has made no assurances that a public market will ever

ds The Purchaser understands that the Shares and any securitics
nae for the Shares, may be notaled with ong or all of the following

TTED TIEREBY ITAVE NOT BLEN REGISTORED UNDER TTIE
AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT
™ CONNECTION WITIT. TITE SALE OR DISTRIBUTION
ANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE

ENT RELATED THERETO OR AN OPINION OF COU L IN

" TO TIIE COMPANY TITAT SUCIT REGISTRATION IS NOT

ECURITIES ACT OF 1933.”
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of the ofTering of the Shares, The forgpoing, howeyer, does not limil or mocify the representalions
and warrantics of the Company in Scetion 2 f this Agrccment or the right of the Purchascrs (o
Tely thereon,

3.4 Restricted Seeuritics. The Purchaser undersiands (hat the Shares have not
been, and will not be. registered under the Securitics Act, by reason of'a specific cxemption from
the registration provisions of the Sccuritics Act which depends upon. among other things. the bona
fide nature of the investment intent and the accuracy of the Purchaser’s representations as
expressed herein. The Purchaser understands that the Shares are “restricted securities” under
applicable U.S, federal and stale seeurifics laws and thal, pursuant Lo these s, the Purchaser
must hold the Shares indctinit arc regisicred with the Sceuritics and Exchange
ics. or an cxemption from such registration and.
qualification requirements s av : Purchaser acknowledzes that the Company has no
obligation to register or qualify the Shares. or the Common Stock into which it may be converted
for resale except It the Tnvestors™ Rights Agreement. The Purchaser [urther
scknowledges that i an cxempion from wegistration or qualification i availuble, it may be

i ~var including but not limited o, the time and manner of sale, the
holding period for the Sharcs. and on requirements relating to the Company which arc outsidc of
the Purchaser’s control, and which the Company is under no obligation and may not be able (o
satishy

35 No Public Markel. The Purchaser understands thal no public market now
exists for the Shares. and that the Company has made no assurances thata public market will ever
exis| for (he Shares,

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

“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT
WITH A VIEW TO. OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION
TICREOF. NO SUCIT TRANSFER MAY BC CFFCCTED WITTIOUT AN CTTECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN
A FORM SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION 1S NOT
REQUIRED UNDER THE SECURITIES ACT QF 19
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of the offering of the Shares. The foregoing, howeser, does not limit
and warrantics of the Company in Section 2 of this Agrcement or 1

ely thercon

34 Resticted Sccuritics. The Purchaser understa
been, and will not be, registered under the Securities Act, by reason
the registration provisions of the Securities Act which depends upon,
fide nature of the mvestmenl intenl and the acouracy of the Py
 herein, The Purchaser undersimds (hat the Shares are

licable T7.8. foderal and state securities Jaws and that, pursuant
must hold the Shares indefinitely unless they arc registered with
Commission and qualified by state authorities, or an exemption
qualification requircments is available. The Purchaser acknowledg
obligation (o register or qualify Lhe Shares, or the Common Stock il
for resale except as set forth in the Iwvestors’ Rights Agreen
acknowledges that if an excmption from registration or qualifica
conditioned o various requirements including, but not limited 0. the
holding period for the Shares. and on requirements relating to the C
the Purchaser’s control. and which the Company is under no ablig:
satisfy

3 No Public Market The Purchascr understand
exists for the Shares, and (hat the Company has made no assurances

exist for the Shares.

3.6 Legends, The Purchaser understands tha
issued in respect of or exchange for the Shares, may be netated wit
fegends

“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN R
STECURITIES ACT OT 1933, AND [TAVE BEEN ACQUIRED FOF
WITH A VIEW 'TO, OR IN CONNKCTION WITH, THE §
THEREOF. NO SUCH TRANSFER MAY BE EFFECTED W
REGISTRATION STATCMENT RELATED TITERETO OR AN €
A HORM SATISFACTORY TO THE COMPANY THAT SUCH
REQUIRED UNDER TIIE SECURITIES ACT OF 1933
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aws of ils jumisdiclion in conneetion with any invilalion lo subscribe
of ihis Agreement, including (i) the legal Tequirements within its
»Fthe Sharcs, (if) any foreign exchange restrictions applicable 1o such
ntal or other consents that may need 1o be obtaincd, wnd (iv) the
nsequences. if any. that may be relevant to the purchase, holding.
of the Sharcs. The Purchaser’s subscription and payment for and
%ip of the Sharcs will nol violal any applicable sceuritics or other
liction.

5 Forcign Person Status, The Purchaser is not a *foreign person” or a
1 Section 721 of the Defense Production Act of 1950. as amended.
sgulations thereof (the “DIPA™). The Purchaser is not controlled by a
I7in the DPA. The Purchascr docs mot permit any forcign person
whether affiliated as a limited partner or otherwise. to obtain through
llowing with respeet to the Company: (i) aceess 10 any “material
don” (as defined in Lthe DPA) in the possession of Lhe Company;
ights on the Board of Directors or equivalent governing body of the
yminatc an individual Lo a position on the Board of Dircctors or
 the Company; (i) amy involvement, ofher than through the voting
lecision-mahing of the Company regarding (x) the use. development.
ny “eritical technology™ (as defined in the DPA). (1) the use.
tekeeping. or release of “sensitive personal data™ (as defined in the
ined or collected by the Company, or (z) the management, operation.
svered investment eritical infr (as defincd in the DPAY; or
¥ (as defined in the DPA)

ionally Omitted

»ation Among Purchasers. The Purchaser Iges that it is not
acr (han the Company and its officers and dircctors, i making its
estin the Company. 'The Purchaser agrees that neither any Purchaser
2 Persons. officers. dircctors, partncrs, agents. or employees of any
ay other Purchascr for any action heretofore Laken or omitted o be
ecetion with the purchase of the Shares

nee. 17 the Purchaser is an individual then the Purchaser resides
ied in the address of the Purchaser set forth on Exhibit A: if the
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1o the full obscrvance of the laws of its jurisdiction in conneetion with any invitation to subscribe
for the Sharcs or any use of this Agrecment, including (i) the logal requitements within its
jurisdiction for the purchase of the Shares, (ii) any foreign exchange restrictions applicable to such
purchasc, (i) any gorcrmmental or other conscnis that may need 1o be obtined, and (iv) the
income tax and other tax conscquences, iF any. that may be relevant (o the purchasc, holding
sedemption. sale. or transfer of the Shares. The Purchaser’s subscription and payment for and
continucd heneficial ownership of the Shares will not violaie any applicable sceurilics or other
lawws of the Purchaser's jurisdiction.

3.9 CIIUS Torcign Person Stalus. The Purchaser is not a “foreign person” of a
“foreign eniily,” a5 defined in Sextion 721 of the Defense Production Act of 1950, as amended,
including all implementing regulations thereof (the “DPA”). The Purchaser is not controlled by a
“forcign person.” as defined in the DPA. The Purchascr docs not permit any forcign person
alfilialed with the Purchaser, whether affiliated as a limited partner or otherwisc, (o oblam \hmwh
the Purchaser any of the following with respect to the Company: (i) access to any “material
nonpublic technical information” (@s defined in the DPA) in the possession of the (‘mnpam
(i) membership or observer rights on the Board of Dircetors or equivalent goveming body of the
Company or the fight 1o nominatc an individual 10 a position on the Board of Dircctors or
cquivalent governing body of the Company: (iif) any invelvement. other than through the voting
of shares, in the substantive decision-making of the Company regarding (x) the use. development
acquisition, or rlease of any “critical technology™ (as defined in the DPA), (5) the use,
development, acquisilion, safckeeping, or release of “sensilive personal dala” (as defined in (he
DPA) of UL tizens maintamed or colleeted by the Company, or (/)Ahcmuvu;umcﬂl operation,
manufacturc. or supply of “covered investment critical infrastructure” (as defined in the DPA): or
(iv) “control” of the Company (as defined in the DPA).

|Intentiomally Omiucd. |

3.1 Exculpation Amony Purchasers. The Purchaser acknowledges that i is not
relying upon any Person. other than the Company and its officers and dircctors, in making its
investment or decision Lo invest in the Company. The Purchascr agrees that ncither any Purchascr
nor the respective controlling Persons, officers. directors. partners. agents, or employees of any
"Purchaser shall be liable to any other Purchaser for any action heretofore taken or omitted to be
taken by any of them in connection with the purchase of the Shares

312 Residence If the Purchaser is an individual. then the Purchaser resides in
the stale or provings identificd in the address of the Purchaser sef forth on Exhibil A if (he
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to the full observance of the laws of its jurisdiction in connection wi
for the Shares or auy use of this Agreement. including (i) the L
jurisdiction for (he parchase of the Shares, (ii) any forcign exchange 1
purchase, (iii) any governmental or other consents that may need
come tax and other lax conscquences. if any. that may be relev
vedemplion, sale, or transfer of the Shares, The Purchaser's subse
continuied beneficial ownership of the Shares will not violate any ¢
faws of the Purehaser’s jurisdliction,

39  CFIUS Foreign Person Status. The Purchaser
Torcign entity.” as defined in Section 721 of the Defense Producti
including all implementing regulations thercof (the “DPA”). The Pu
“foreign person.” as defined in the DPA The Purchaser does no
alliliated with the Purchascr. whether afTiliated as a limited partner o
the Purchaser any of the Tollowing with respect fo (he Company
nonpublic technical information” (as defined in the DPA) in the
(ii) membership or observer rights on the Board of Directors or equi
Company or the right to nominate an individual to a position o1
equivalent goveming body of the Company: (iii) any inv almuem ¢
of sharcs, in (he substanlive decision-making of the Compan
acquisition, or release of any “erilical wehnology™ (as gl;l“n\,d
development. acquisition, safckeeping, or release of “sensitive pors
DPA) ol U3, citizcns mainained or collected by the Company. of (x
manufacture, of supply of “covered investment critical infrastructure
(iv) “control” of the Company tas defined in the DPA)

310 [Tnientionally Omitcd.

3.1 Exculpation Among Purchasers. The Purchase
relying upon any Person, other than the Company and its officers
investment or decision to invest in the Company. The Purchaser agre
not Lhe celive controlling Persons, officers, dircelors, pariners,
Purchaser shall b liabls (o any other Purchaser for any action here
taken by any of them in comeetion with the purchise of the Sharcs,

312 Residence. If the Purchaser is am individual,
the stale or province identificd in the address of the Purchaser sc

17

17



mange, The Compyny shall have performed and somplicd with all
ations and conditions contained in this Agrecment that are required
with by the Company on or before such Closing.

iance Certificate. The Chiel Executive Officer of the Company shall
such Closing a certificate certifying that the conditions specificd in
+heen fulfilled

ications. All authorizations, approvals or permits, il any, of any
sulatory bods of the United States or of any state that are required in
ssuance and sale of the Shares pursuant to this Agreement shall be
uch Closing.

ionally Omiued.

of Dircetors. As of the Initial Closing, the authorized size of the
ive (5). and the Board of Directors shall be comprised as set forth in

nification A\greement The Company shall have executed and
1 Agreements,

s’ Rights Apgreement, The Company and cach Purchascr (other than
is condition 1o cxcuse such Purchaser’s performance hereunder) and
Company named as partics therclo shall have exceuted and delivercd
et

of Titst Refusal and Co-Sale Agrcement. The Company and cach
‘urchaser relying upon this condition to excuse such Purchaser’s
the other stockholders of the Company named as parties thercto shall
the Right of First Refusal and Co-Sale Agreement.

1 Agreement. The Company. each Purchaser (other than the Purchaser
1o exeuse sueh Purehaser’s performanee hereunder), and (he other
¥ mamed as partics therclo shall have exceuted and deivered the

42 Performance. The Company shall have performed and complied with all
covenants. agreements, obligations and conditions contained in this Agreement that are required
10 be performed or complicd with by the Company on or before such Closing.

43 Compliance Centificate. The Chief Executive Officer of the Company shall
deliver ro the Puchasers at such Closing a certificate certifying that the conditions specified in

Subsections 4.1 and 4.2 have been fultilled

44 Qualifications. All authorizations, approvals or permits, if any, of any
governmental authority or regutatory body of the United Statcs or of any state that arc requircd in
connection with the lawlul issuance and salc of the Sharcs pursuani o this Agrcemen shall be
obiaincd and cfTective as of such Closing,

45 |Intentionally Omirted|

4.6 Board of Dircctors. Ag of the Tnitial Cloging, the authorized size of the
ard of Dircetors shall be five (3, and the Board of Dircetors shall be compriscd as sct forth in
the Voling Agreement.

4.7 Indemnification Agreement. The Company shall have cxceuted and

ercd the Indemnification Agreements.

del

48 Tnvestors Rights Agreement. The Company and cach Purchaser (other than
the Purchaser relying upon this condition to excuse such Purchaser s performance hereunder) and
the other stockholdrs of the Company named as partics thercto shall have excouted and delivercd
the Investors” Rights Agreement.

49  Right of First Rethsal and Co-Sale Agreement The Company and each

er {other than the Purchaser relying upon this condilion Lo excuse such Purchaser's

b d d the other of the Company named as parties thereto shall
have exceuled and delivered the Right of First Refusal and Co-Sale A greement,

Purcha:

410 Voting Agreement, The Company, cach Parchaser (other than the Purchaer
relying upon this condition to excuse such Purchaser's porformance hereunder), and the other
stockholders of the Company named as parties thercto shall have exceuted and delivered the
Voting Agreement.
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42 Perfonmance The Company shall have perfc
covemmts, agreements, obligations amd cnditions contaimed in this
o be performed or complied with by the Company on or before suck

43 Complignee Cerlificate. The Chicl’ Exceutive
defiver (o the Purchasers al such Closing a certificalc certifying |

Subscetions 4.1 and 4.2 have been Ml filled

Qualifications. Al authorizations, approvals
governmental authority or regulatory body of the United Staics or of
connection with the lawful issuance and sale of the Sharcs pursuar
obtained and cffective as of such Closing

45 Inentionally Omitied |

4 Board of Directors. As of the Initial Closing
Board of Dircctors shall be five (5). and the Board of Dircctors shal
the Voting Agreement

47 Indemmification Agrccment. The Company
delivered the Indemnification Agreements.

48 Investors’ Rights Agreement. The Company a
the Purchaser relying upon (his condition (0 excuse such Purchaser’s
the other stockholders of the Company named as parties thereto shall
the Inveslors™ Rights Agreement.

49 Righl of First Refusal and Co-Sale Aprcems
Purchaser (other than the Purchaser relying upon this condition
performance hereunder) and the other stoskholders of the Company 1
have cxccuted and delivered the Right of Tirst Refusal and Co-Sale .

410 Voting Agreement. The Company, cach Purch
relying upon this condition 1o excuse such Purchaser's performan
stockholders of the Company named as partics thereto shall have
Voting Agreement.

18




dings and Documents. All corporatc and othcr proceedings in
ons contemplated at the Closing and all documents incident thereto
1 form and substance to cach Purchascr. and cach Purchaser (or
we reccived all such counterpart original and certificd or other copics
sonzbly requested. Such documents may include good standing

ment Rights. A Rights Letter shall have
10 each Purchaser (o whom it is addressed.

ptive Rights. The Company shall have fully satisfied (including with
notification) or ablained cnforceable waivers in respect of any
tirectly or indirectly affecting any of its securities

Zthe Company’s Obligations at Cloging The obligations of the
he Purchascrs at the Initial Closing or amy subscquent Closing arc
or before the Closing. of each of the following conditions. unless

entations and Warrmnties. The representations and warranties of cach
03 shall be truc and corrcet in all respects as of such Closing

mance. The Purchasers shall have performed and complied with all
ations and conditions contained in this Agreement that are required
with by them on or before such Closing

ications. All authorizations, approvals or pemnits. if any. of any
sulatory body of the United Stalcs or of amy state that arc requircd i
ssuance and salc of the Shares pursuant o this Agreement shall b
hg Cloging

ors’ Rights Agrcemenl, Fach Purchaser shall have excouled and
1s Agrecment.

of First Refusal and Co-Salc Agreement. Each Purchaser shall have
ight of Tirst Refusal and Co-Sale Agreement

413 Proccedings and Documents. All corporate and other procecdings in
conncetion with (he transactions contemplated at the Closing and all documents incident thercto
shall be reasonably satisfactory in form and substance to cach Purchaser. and each Purchaser (or
its respective counsel) shall have received all such counterpart original and ecrtified or other copics
of such documents as rcasonably requested. Such documents may include gaod standing
centificatcs

414 Manggemen Rights, A Mamagemen| Rights |ctier shall have been exeeted
by the Company and delivered 1o cach Purchaser o whom it is addressed.

415 Pregmplive Righls, The Company shall haye fully satisficd (ingluding with
sespect to rights of timely notification) or obtained enforceable waivers in respect of any
precmptive or similar rights dirceuly or indircetly affcting any of iis sccuritics.

s Conditions of the Company’s Obligations at Closing. The obligations of the

Company 10 sell Shares 1o the Purchasers at the Tnitial Closing o any subscquent Closing are

bicet Lo the fulfillment, on or before the Closing. of cach of the following conditions, wnless
otherwise naived

5.1 Represenlations and Warrantics. The representations and warrantics of cach
Purchaser contained in Section 3 shall be true and correct in all respects as of such Closing.

5. Performance. The Purchascrs shall have performed and complicd with all
covenants, agreements, obligations and conditions contained i this men (hal ar required
1o be performed or complicd with by Lthem on or before such Closing,

53 Qualifications. All authorizations, approvals or permits, if any. of any
governmental authority or regulatory body of the United Staios or of any stale that are requircd in
conncetion with the lawful issuance and sale of the Sharcs pursuant 1o this Agreement shall be
obiained and efective as of the Closing

Invesors” Rights Agreement. Tach Purchaser shall have exceuted and
delivered the Investors’ Rights Agreement.

55  Right of First Refusal and Co-Sale Apreement. Cach Purchaser shall have
executed and delivered the Right of First Refusal and Co-Sale Agreement.
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413 Proceedings and Documents. All corporate
connection with the transactions contemplated at the Closing and al
shall be reasonably satisfaclory in form and substance (o cach Purcl
its respective counsel) shall Lave received all such counterpart origine
of such documents as reasonably requested. Such documents |
certificates.

414 Managoment Rights. A Management Rights Li
by the Company and delivered to each Purchaser to whom it is addze

415 Preemptive Rights. The Company shall have |
respect Lo Tights of timely molification) or obtaincd cnforccable
preemptive or similar rights dircctly or indircetly affecting any of its

Conditions of the Company’s Obligations al Clos
Company to sell Shares to the Purchasers at the Initial Closing or
subject (o the fulfillment. on or before the Closing. of cach of the
otherwise waived:

51 and Warrantics. Th

Purchaser contained in Seetion 3 shall be (rue and correst m all Tespc

52 Performance. The Purchasers shall have perfi
covenants, agreements. obligations and conditions contained in this
10 be performed or complicd with by them on er before such Closing

53 Oulifications All authoriations, approvals
governmental authority or regulatory body of the United States or of
connection with the lawful issuance and sale of the Shares pursuar
obtained and effective as of the Closing.

54 Investors’ Rights Agreement. Each Purchas

delivered the mvestors” Righls Agreemen

5.5  Right of First Refusal and Co-Sale Agreemer
exeented and delivered the Right of First Refusal and Co-Sale Agree
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isors and Assigns. The lerms and conditions of this Agrecment shall
2 binding upon (he Tespective suseessors and assigns of the parlics.
spress or implicd, is intcnded 1o confer upon any party other than the
clive successors and assigns any rights, medics, obligations or
of this Agreement, except as expressly provided in this Agreement

ning Law. This Agreement shall be governed by the internal law of
wout regard to conflict of law principles that would result in the
han the law of the State of Delaware

aparts. This Agreement may be executed in two (2) or more
hall be deemed an original, butall of which (o;cﬂ.\ﬂ shall constitute
Counterparts may be deliverod via, ¢loctronic mail (including pdlor
omplying with the U.S. federal ESIGN Act of 2000, eg,
i ransmission method and any counterpart so delivered shall be
dvalidly delivercd and be valid and efTective for all purposcs,

and Subtitles. The titles and subtitles used in this Agreement are used
ot 1o be considered in construing or interpreting this Agreement

Allnotices and other communications given or made pursuant (o (his
\z and shall be desmed effectively given upon the earlier of actual
v to the party 1o be notified, (b) when sent i sent by clectronic mail
5 ol the recipient, and il not sent during normal business hours, then
1ess day, (¢) five (5) days afier having been sent by registered or
Teque . postage prepaid. or (d) one (1) business day afier doposit
1 ovemight couricr, freight prepaid, specifying nexl busingss day
ation of receipt. All communications shall be sent 1o the respective
forth on the signature page or Exhibit A, or o such c-mail address or
ified by written notice given in accordance with this Subsection 6.6
pany. a copy {which shall not constitute notice) shall also be sent to
LLP, 885 Third Avenue, 20th Floor, New York, NY 10022, Atin.:
reitlerlaw .com.
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Successors and Assigns. The terms and conditions of this Agreement shall
inure 1o the benefit of and be binding upon the respective successors and assigns of the partics
Nothing in this Agreement, express or implied. is intended to confer upn any party other than the
partics hereto o their respective suceessors and assigns any rights, remedics, obligations or
Jiabilities under or by reason of this Agreement. except as expressly provided in this Agreement.

63  Goveming Law This Agreement shall be govemed by the internal law of
the State of Delaware, without egard 1o conflict of law principles that would resull in the
application of any law other than the law of the State of Delaware.

6.4 Comtcrparis. This Agreemenl may be cxceuted i wo (2) or more
counterparts, cach of which shall b dcemed an original, but all of which together shall constituts
one and the same instrument. Counterparts may be delivered via. clectronic mail (including pdr or
any clectronic signature complying with the Tederal ESIGN Act of 2000, eg
ww.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

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

6.6 Notices.

@ Al notices and other communications given of made pursuant to this
Agreemen shall be i writing and shall b deemed eMeetively given ypon the carlier of actual
Teceipt. or (2) personal delivery to the party to be notified. (b) when sent, if sent by electronic mail
during normal business hours of the recipicnt. and if not sent during normal busincss hours. then
on the recipien(’s next business day, (©) five (5) days afler having been sent by registered or
certified mail. return recoipt requested. postage propaid. or (d) one (1) business day after deposit
with a nationally recognized oveenight courice, (reight prepaid, specifying next business day
delivery. with written verification of receipt. All communications shall be sent to the respective
‘parties at their address as set forth on the signature page or Exhibit A or to such e-mail address or
address as subscquently modificd by writicn notice given in accordance with this Subscetion 6.6,
I notice is given to the Company. a copy (which shall nol constitute notice) shall also be son to
Reitler Kailas & Rosenblatt LLP. 885 Third Avenue, 20th Floor, New York, NY 10022, Aun.:
Fddward Reiller, email ereitler@reitleriaw,com,
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nder’s Fees. Each party represents that it neither is nor will be
+ Of commission in connection with this transaction. Each Purchaser
old harmlcss the Company from amy liability for any commission or
“a finder’s or broker s fee arising out of this (ransaction (and (he costs
sainst such liability or asscried liability) for which cach Purchascr or
or representatives is responsible. The Company agrees 1o indemnify
haser from any liability for any commission of compensation in the
s fee arising out of this transaction (and the cosis and expenses of
v or asscricd lability) for which the Company or any of'its off
i responsibl.

nd Expenscs. Hach of the Company and cach Purchaser will bear its
nnection with the negotiation. execution, delivery. and performance
a5 and the sale and purchass of the Sharcs. including, without
15¢s 0f ils respective counsel, advisors, imd other represen(atives, No
any fees or expenscs of any other pary

iments and Waivers. Except as sot forth in Section 13 of this
Agreement may be amended, terminated or waived only with the
»any and the holders of at least a majority of the then-outstanding
clly Ventures. Any amendment or waiver effected in accordance
be binding upon the Purchasers and each transferee of the Shares for
upon conversion hereal). cach Ruture holder of all such sceuritics.
waiver, modification or amendment shall exlend © or Al any
cd, modified or amended.

bility, The invalidily or unenforceability of any provigion hercol
idity or enforceability of any other provision

or Omissions. No delay or omission Lo excreise any right. power or
nder this Agreement, upon any breach or default of any ofher party
npair any such right. power or remedy of'such non-breaching or non-
b consirucd 1o be @ waiver of any such breach or defult, or an
¢ in any similar breach or default thereafter occurring: nor shall any
v or default be deemed a waiver of any other breach or default
suring. Any waiver, permil, consent or approval of any kind or

il

6.7 No Finder's Fees, Kach parly represents that it neither is nor will be
obligated for any finder’s fec or commission in conmection with this ransaction. Fach Purchascr
agrees 10 indemnify and to hold harmlcss the Company from any liability for any commission or
compensation in the naturc of a finder”s or broker™s fec arising out of this fransaction {and the costs
and expenses of defending against such liability or asserted liability) for which each Purchaser or
any of its officers. emyployees or representatives is responsible. The Company agrees to indemnify
amd hold harmless cach Purchaser from any liabilily for amy commission or compensation in the
nature of a finder’s or broker’s fee arising out of this transaction (and the costs and expenses of
defending against such liability or assericd liability) for which the Company or any of its officers.
employees or representatives is responsible

6.8 Tees and Dxpenscs. Tach of the Company and cach Purchaser will bear its
own [oos and oxpenses in conncetion with the negotiation, vxeoution, dolivery. and performance
of the Transaction Documents and the sale and purchase of the Shares. including. without
limitation, the fees and expenses of its respective counsel. advisors, and other representatives. No.
‘party will be responsible for any fees or expenses of any other party.

69 nendments and Waivers. Except as set forth in Section 1.3 of this
Agreement, any term of this Agreement may be amended, terminated or waived only with the
written consent of the Company and the holders of at least a majority of the then-outstanding
Shares, which shall include Kelly Ventures. Any amendment or waiver cffected in accordance
wilh this Subscetion 6.8 shall be binding upon the Purchascrs and cach transfrce of the Shares (or
the Common Stock issuable upon conversion thereaf). each furure holder of all such securities.
and the Company. No sueh waiver, modification or amendment shall exiend o or affect any
obligation not expressly waived, modified or amended

610 Severability. The invalidity or uncnforceability of any provision hercol
shall in no way affect the validity or enforceability of any other provision.

6.11  Delays or Omissions. No delay or omission to exercise auy right. power or
remedy aecruing 1o any parly under this AgreemenL. upon any breach or default of"any other party
under this Agreement, shall impair any such right. power or remedy of such non-breaching or non-
defauliing party nor shall it be construcd to b a waiver o any such breach or default, or an
acquicseence Lherein, or of or in any similir breach or dofaull Lherealler ogeurring: nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default
theretofore or thercafler oceurring. Any waiver. permit, consent o approval of any kind or
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67  No Tinder's Fees Tach party represcnts th
obligated for any finder’s fee or commission in conncetion with this
agrees to indemnify and to held harmless the Company from any
compensation in the nature of a finder's or broker's fee arising out of
and cxpenses of defending agamsl such Hability or asseried hability)
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6.8  Fees and Expenses. Each of the Company anc
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of the Transaction Documents and the sale and purchase of the
limitation. the fees aud expenses of its respective counsel, advisors.
party will be responsible for smy fees or expenses of any other party
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6.10  Severability. The invalidity or unenforceabi
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remedy accruing toany party under this Agreement, upon any breach
under this Agrcoment, shall impair any such right, power or remedy ¢
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waiver of gy single breach or default be deemed a waiver of
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¢ Resolution. The parties (a) hereby irrevocably and unconditionally
1 state courts of Delaware and to the jurisdiction of the United Statcs
. of Delaware for the purposc of any suil, action or olher procecding
this Agreement, (b) agree not to commence any suit. action or other
sascd upon this Agrecment cxceptin the state courts of Delaware or
urt for the Disirict of Delaware, and (c) hercby warve, and agree not
1sa defense. or otherwisc. in any such suit.action or procceding. any
sonally 1o the jurisdiction of the above-named coutts. that its property
Aachment or execution. that the suit. action or proceeding is brought
2t the venue of the suit, action or proceeding is improper or that this
stter hercol may ot be enforced in or by such court, Fach of the
1sents to personal jurisdiction for any equitable action sought in any
maller jurisdiction.

ER OF JURY TRIAL FACH PARTY HEREBY WAIVES ITS
L OF ANY CLAIM OR CATISE OF ACTION BASED TTPON OR
SROEMENT. TITE OTTIER TRANSACTION DO CENTS. TTIE
{JECT MATTER HEREOF OR THEREOF. THE SCOPE OF THLS
‘0 BE ALL-TNCOMPASSING OF ANY AND ALL DISPUTES
ANY COURT AND THAT RELATE TO THE SUBIECT MATTER
INCLUDING. WITHOUT LIMITATION. CONTRACT CLAIMS.
NG NEGLIGENC
NDSTATUTORY CLAIMS, THIS SECTION HAS BHE
THE PARTIES HERETO AND THESE PROVISIONS WILL NOT
IXCEPTIONS. CACTI PARTY TIERETO TEREBY TMIRTIICR
SENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER
JNSEL. AND THAT SUCH PARTY KNOWINGLY AND

IT$ JURY TRIAL RIGHTS FOLLOWING ULTATION

NS

nal Tinancing. The Company acknowledges
made any representation, underlaking, commitment ot agrecment
any in obiaining any financing. investment or other assistance. other
es as st forth hércin and subjcct to the conditions set forth hercin. Tn

owledges and agrees that (i) no statements. whether written or oral.

n
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613 Dispule Resolution. The partics () hereby mrevocably and unconditionally
submit to the jurisdiction of the state courts of Delaware and to the jurisdiction of the United States.
District Court for the District of Delaware for the purpose of any suil, action or other proceeding
amising oul of or based upon this Apreement, (b) agree nol (o commence amy suit, getion or ather
proceceding arising out of or based upon this Agreement except in the state courts of Delaware or
the United States District Court for the District of Delaware. and (c) hereby waive. and agree not
to assert. by way of motion, as a defense. or otherwise. in any such suit, action or proceeding. any
claim that it is not subject personally to the jurisdiction of the above -named courts, that its property
s exempt or immung from ailachment or excention, that (he suil, sction or proceeding is broughl
in an inconvenient forum, that the venue of the suit, action s fmproper or (hat this
Agreement or the subject matter hercof may not be enfo h court. Each of the
parlics (o this Agrecmen( consents (o persanal jurisdiction for any cquitabli action sought in amy
of such courts having subject matter jurisdiction

6.14 WATVLR OF JU ACTI PARTY TIEREBY WAIVES ITS
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR.
ARISING OUT OF THIS AGREEMENT. THE OTHER TRANSACTION DOCUMENTS, THE
SECURITIES OR THE SUBJECT MATTER HEREQF OR THERFOF, THE SCOPK OF THIS,
WAIVER I8 INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES
TITAT MAY BE FILED TN ANY COURT AND TITAT RELATE TO TITC SUBTECT MATTER.
OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS,
TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL
OTITER COMMON LAW AND STATUTORY CLATMS. TITS SECTION TIAS BEEN FULLY
DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT
BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER
WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER
WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AN
VOLUNTARILY WAIVES ITS JURY TRIAL RIGNTS FOLLOWING CONSULTATION
WITH LKGAL COUNSEL,

¥ TRIAL

6.15  No Commitment for Additional Financing. The Company acknowledges
and agrees that no Purchaser has made any representation, undertaking, commitment or agreement
to provide or assist the Company in obtaining any financing, investment or other assistace, other
than the purchase of the Shares as set forth herein and subject to the conditions set forth herein. In
addition, the Company acknowledges and agrees that (3) no statements, whether written or oral

2
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615 No Commiimeny for Additional Fingneing,
and agrees that no Purchaser has made any representation, undertakir
to provide or assist the Company in oblaining any financing, mvestm
than (he purchase of the Shares as st forth herem and subjeet (o the «
addition, the Company acknowledges and agrees that (i) no statemc
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THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
MOVIONE, INC.

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

MoviOne, Inc., 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:

1. That the name of this corporation is MoviOne, Inc., and that this corporation was
originally incorporated pursuant to the General Corporation Law on January 4, 2022.

2. That the Board of Directors of this corporation duly adopted resolutions
proposing to amend and restate the 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 Certificate of Incorporation of this corporation be amended and
restated in its entirety to read as follows:

FIRST: The name of this corporation is MoviOne, Inc. (the “Corporation”™).

SECOND: The address of the registered office of the Corporation in the State of Delaware
1s 1209 Orange Street, in the City of Wilmington, County of New Castle, Delaware 19801. The name of its
registered agent at such address is The Corporation Trust Company.

THIRD: 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.

FOURTH: The total number of shares of all classes of stock which the Corporation shall
have authority to issue is (1) 29,050,000 shares of Common Stock, comprised of (1) 24,050,000 shares of
Voting Common Stock, par value US$0.00001 per share (the “Voting Common Stock™) and (ii) 5,000,000
shares of Non-Voting Common Stock, par value US$0.00001 per share (the “Non-Voting Common Stock™
and, with the Voting Common Stock, the “Common Stock™), and (i1) 11,537,246 shares of Preferred Stock,
par value US$0.00001 per share (the “Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights, and the
qualifications, limitations or restrictions thereof in respect of each class of capital stock of the Corporation.

A. COMMON STOCK
1. General. The voting, dividend and liquidation rights of the holders of the Common

Stock are subject to and qualified by the rights, powers and preferences of the holders of the Preferred Stock
set forth herein.
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2. Voting. The shares of Non-Voting Common Stock shall have no voting rights of
any kind, except as may be otherwise required by applicable law. The holders of the Voting Common
Stock are entitled to one vote for each share of Voting Common Stock held at all meetings of stockholders
(and written actions in lieu of meetings); provided, however, that, except as otherwise required by law,
holders of Voting Common Stock, as such, shall not be entitled to vote on any amendment to this Third
Amended and Restated Certificate of Incorporation (as amended and/or restated, the “Certificate of
Incorporation™) that relates solely to the terms of one or more outstanding series of Preferred Stock if the
holders of such affected series are entitled, either separately or together with the holders of one or more
other such series, to vote thereon pursuant to the Certificate of incorporation or pursuant to the General
Corporation Law. There shall be no cumulative voting. The number of authorized shares of Common Stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by (in addition
to any vote of the holders of one or more series of Preferred Stock that may be required by the terms of the
Certificate of Incorporation) the affirmative vote of the holders of shares of capital stock of the Corporation
representing a majority of the votes represented by all outstanding shares of capital stock of the Corporation
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation Law.

B. PREFERRED STOCK

3,745,313 shares of the authorized Preferred Stock of the Corporation are hereby
designated “Series Seed-1 Preferred Stock”, 667,543 shares of the authorized Preferred Stock of the
Corporation are hereby designated “Series Seed-2 Preferred Stock™, 2,947,953 shares of the authorized
Preferred Stock of the Corporation are hereby designated “Series Seed-3 Preferred Stock™, 188,083 shares
of the authorized Preferred Stock of the Corporation are hereby designated “Series Seed-4 Preferred
Stock™ and together with the Series Seed-1 Preferred Stock, the Series Seed-2 Preferred Stock and the
Series Seed-3 Preferred Stock, are hereinafter referred to collectively as the “Series Seed Preferred
Stock™, and 3,988,354 shares of the authorized Preferred Stock of the Corporation are hereby designated
“Series A Preferred Stock”, and each such series shall have the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations. Unless otherwise indicated, references to
“sections” or “subsections” in this Part B of this Article Fourth refer to sections and subsections of Part B
of this Article Fourth.

1. Dividends. The holders of then outstanding shares of Series A Preferred Stock shall
be entitled to receive, only when, as and if declared by the Board of Directors of the Corporation (the
“Board™), out of any funds and assets legally available therefor, dividends at the rate of 6% of the Series
A Original Issue Price (as defined below) for each share of Series A Preferred Stock, prior and in preference
to any declaration or payment of any other dividend (other than dividends on shares of Common Stock
payable in shares of Common Stock). The right to receive dividends on shares of Series A Preferred Stock
pursuant to the preceding sentence of this Section 1 shall not be cumulative, and no right to dividends shall
accrue to holders of Series A Preferred Stock by reason of the fact that dividends on said shares are not
declared. Subject to the preferential rights described above, the Corporation shall not declare, pay or set
aside any dividends on shares of any other class or series of capital stock of the Corporation (other than
dividends on shares of Common Stock payable in shares of Common Stock) unless (in addition to the
obtaining of any consents required elsewhere in the Certificate of incorporation) the holders of the Preferred
Stock then outstanding shall first receive, or simultaneously receive, a dividend on each outstanding share
of Preferred Stock in an amount at least equal to (i) in the case of a dividend on Common Stock or any class
or series that is convertible into Common Stock, that dividend per share of Preferred Stock as would equal
the product of (A) the dividend payable on each share of such class or series determined, if applicable, as
if all shares of such class or series had been converted into Common Stock and (B) the number of shares of
Common Stock issuable upon conversion of a share of Preferred Stock, in each case calculated on the record
date for determination of holders entitled to receive such dividend or (i1) in the case of a dividend on any
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class or series that is not convertible into Common Stock, at a rate per share of Preferred Stock determined
by (A) dividing the amount of the dividend payable on each share of such class or series of capital stock by
the original issuance price of such class or series of capital stock (subject to appropriate adjustment in the
event of any stock dividend, stock split, combination or other similar recapitalization with respect to such
class or series) and (B) multiplying such fraction by an amount equal to the applicable Original Issue Price
(as defined below) for such series of Preferred Stock; provided that, if the Corporation declares, pays or
sets aside, on the same date, a dividend on shares of more than one class or series of capital stock of the
Corporation, the dividend payable to the holders of a series of Preferred Stock pursuant to this Section 1
shall be calculated based upon the dividend on the class or series of capital stock that would result in the
highest dividend for such series of Preferred Stock. The “Original Issue Price” shall mean, as applicable:
(a) with respect to the Series Seed-1 Preferred Stock, US$0.7476 per share, subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Series Seed-1 Preferred Stock (the “Series Seed-1 Original Issue Price™); (b) with respect
to the Series Seed-2 Preferred Stock, US$0.5981 per share, subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization with respect to the Series
Seed-2 Preferred Stock (the “Series Seed-2 Original Issue Price™), (¢) with respect to the Series Seed-3
Preferred Stock, US$1.6372 per share, subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Series Seed-2 Preferred Stock
(the “Series Seed-3 Original Issue Price™), (d) with respect to the Series Seed-4 Preferred Stock,
US$1.3292 per share, subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Series Seed-4 Preferred Stock (the “Series
Seed-4 Original Issue Price™), and (e) with respect to the Series A Preferred Stock, US$2.5073 per share,
subject to appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series A Preferred Stock (the “Series A Original Issue Price™).

2. Liquidation, Dissolution or Winding Up: Certain Mergers. Consolidations and

Asset Sales.

2.1 Preferential Payments to Holders of Series A Preferred Stock. In the event
of (a) any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of

shares of Series A Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders, and (b) a Deemed Liquidation Event (as defined
below), the holders of shares of Series A Preferred Stock then outstanding shall be entitled to be paid out
of the consideration payable to stockholders in such Deemed Liquidation Event or out of the Available
Proceeds (as defined below), as applicable, before any payment shall be made to the holders of Series Seed
Preferred Stock and the holders of Common Stock by reason of their ownership thereof, an amount per
share of each such series of Preferred Stock equal to the greater of (1) the applicable Original Issue Price,
plus any dividends declared but unpaid thereon, or (i1) such amount per share as would have been payable
had all shares of Series A Preferred Stock been converted into Common Stock pursuant to Section 4
immediately prior to such liquidation, dissolution, winding up or Deemed Liquidation Event (the amount
payable pursuant to this sentence is hereinafter referred to, for Series A Preferred Stock, as the “Series A
Liquidation Amount™). If upon any such liquidation, dissolution or winding up of the Corporation or
Deemed Liquidation Event, the assets of the Corporation available for distribution to its stockholders shall
be insufficient to pay the holders of shares of Series A Preferred Stock the full amount to which they shall
be entitled under this Subsection 2.1, the holders of shares of Series A Preferred Stock shall share ratably
in any distribution of the assets available for distribution in proportion to the respective amounts which
would otherwise be payable in respect of the shares held by them upon such distribution if all amounts
payable on or with respect to such shares were paid in full.

2.2 Preferential Pavments to Holders of Series Seed Preferred Stock. After the
payment of the Series A Liquidation Amount, in the event of any voluntary or involuntary liquidation,
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dissolution or winding up of the Corporation, the holders of shares of each series of Series Seed Preferred
Stock then outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its stockholders and, in the event of a Deemed Liquidation Event (as defined below), the
holders of shares of each series of Series Seed Preferred Stock then outstanding shall be entitled to be paid
out of the consideration payable to stockholders in such Deemed Liquidation Event or out of the Available
Proceeds (as defined below), as applicable, on a pari passu basis among each other, the greater of (i) an
amount per share equal to one times the applicable Original Issue Price, plus any dividends declared but
unpaid thereon, payable before any payment shall be made to the holders of Common Stock by reason of
their ownership thereof (the amounts payable pursuant to this clause (i) are hereinafter referred to as the
“Series Seed Liquidation Amounts™), or (i1) such amount per share as would have been payable had all
shares of such series of Series Seed Preferred Stock been converted into Common Stock pursuant to Section
4 immediately prior to such liquidation, dissolution, winding up or Deemed Liquidation Event. If, upon any
such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the assets of
the Corporation available for distribution to its stockholders shall be insufficient to pay the holders of shares
of Preferred Stock the full amount to which they shall be entitled under this Subsection 2.2, the holders of
shares of Series Seed Preferred Stock shall share ratably in any distribution of the assets available for
distribution in proportion to the respective amounts which would otherwise be payable in respect of the
shares held by them upon such distribution if all amounts payable on or with respect to such shares were
paid in full.

2.3 Payments to Holders of Common Stock. In the event of any voluntary or
mnvoluntary liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, after
the payment in full of the Series A Liquidation Amount and the Series Seed Liquidation Amounts required
to be paid to the holders of shares of Preferred Stock, the remaining assets of the Corporation available for
distribution to its stockholders or, in the case of a Deemed Liquidation Event, the merger consideration not
payable to the holders of shares of Preferred Stock pursuant to Subsection 2.1 and Subsection 2.2 or the
remaining Available Proceeds, as the case may be, shall be distributed among the holders of shares of
Common Stock, pro rata based on the number of shares held by each such holder.

2.4 Deemed Liquidation Events.

2.4.1 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event” unless the holders of at least a majority of the outstanding shares of
Preferred Stock, which shall include the holders of a majority of the outstanding shares of Series A Preferred
Stock, voting together as a single class on an as-converted to Voting Common Stock basis (the “Required
Holders™), elect otherwise by written notice sent to the Corporation at least ten (10) days prior to the
effective date of any such event:

(a) a merger, reorganization, consolidation, statutory
conversion, transfer, domestication, or continuance in which:

(1) the Corporation is a constituent party, or

(11) a subsidiary of the Corporation is a constituent
party and the Corporation issues shares of its capital stock pursuant to such merger,
reorganization or consolidation,

except any such merger, reorganization, consolidation, statutory conversion, transfer,
domestication, or continuance involving the Corporation or a subsidiary in which the shares of
capital stock of the Corporation outstanding immediately prior to such merger, reorganization,
consolidation, statutory conversion, transfer, domestication, or continuance continue to represent,
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or are converted into or exchanged for capital securities that represent, immediately following such
merger or consolidation, at least a majority, by voting power, of the capital securities of (1) the
surviving or resulting entity; or (2) if the surviving or resulting entity is a wholly owned subsidiary
of another entity immediately following such merger, reorganization, consolidation, statutory
conversion, transfer, domestication, or continuance, the parent entity of such surviving or resulting
entity, in each case in substantially the same proportions (as determined by comparison to the other
stockholders immediately prior to such merger, reorganization or consolidation), and with all of
their same respective rights, powers, preferences, privileges, restrictions, qualifications and
limitations, as in effect immediately prior to such merger, reorganization, consolidation, statutory
conversion, transfer, domestication, or continuance; or

(b) (1) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets or intellectual property of the
Corporation and its subsidiaries taken as a whole, or (2) the sale or disposition (whether by merger,
consolidation or otherwise, and whether in a single transaction or a series of related transactions)
of one or more subsidiaries of the Corporation if substantially all of the assets or intellectual
property of the Corporation and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, except where such sale, lease, transfer, exclusive license or other disposition is to a
wholly owned subsidiary of the Corporation,

provided, however, that none of the following shall be considered a Deemed Liquidation Event: (1) a merger

effected exclusively for the purpose of changing the domicile of the Corporation, (i1) transaction in which
the existing stockholders of the Corporation immediately prior to the transaction own immediately
following such transaction, as a result of securities of the Corporation held immediately prior to such
transaction, at least 50% or more of the then outstanding voting stock of the surviving corporation following
the transaction, or (iil) a transaction in which a holding company is created that will be owned in
substantially the same proportions by the persons who held the Corporation’s securities immediately prior
to such transaction.

242 Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(1) or Subsection 2.3.1(b) unless the
definitive agreement regarding such transfer or the agreement or plan of merger, reorganization or
consolidation for such transaction (the “Merger Agreement™) provides that the consideration
payable to the stockholders of the Corporation in such Deemed Liquidation Event shall be paid to
the holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2.

(b) In the event of a Deemed Liquidation Event referred to in
Subsection 2.3 .1(a)(i1) or 2.3.1(b). if the Corporation does not effect a dissolution of the Corporation
under the General Corporation Law within ninety (90) days after such Deemed Liquidation Event,
then (i) the Corporation shall send a written notice to each holder of Preferred Stock no later than
the ninetieth (90 day after the Deemed Liquidation Event advising such holders of their right (and
the requirements to be met to secure such right) pursuant to the terms of the following clause (i)
to require the redemption of such shares of Preferred Stock and (i) if the Required Holders so
request in a written instrument delivered to the Corporation not later than one hundred twenty (120)
days after such Deemed Liquidation Event, the Corporation shall use the consideration received by
the Corporation for such Deemed Liquidation Event (net of any retained liabilities associated with
the assets sold or technology licensed, as determined in good faith by the Board of Directors of the
Corporation, including at least one Series A Director (as defined below)), together with any other
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assets of the Corporation available for distribution to its stockholders, all to the extent permitted by
Delaware law governing distributions to stockholders (the “Available Proceeds™), on the one
hundred fiftieth (150" day after such Deemed Liquidation Event, to redeem all outstanding shares
of Preferred Stock at a price per share equal to the applicable amount per share that the holders of
each series of Preferred Stock are entitled to receive under Subsections 2.1, 2.2, and 2.3.
Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding sentence, if
the Available Proceeds are not sufficient to redeem all outstanding shares of Preferred Stock, the
Corporation shall ratably redeem each holder's shares of Preferred Stock to the fullest extent of
such Available Proceeds, based on the respective amounts which would otherwise be payable in
respect of the shares to be redeemed if the Available Proceeds were sufficient to redeem all such
shares, and shall redeem the remaining shares as soon as it may lawfully do so under Delaware law
governing distributions to stockholders. Prior to the distribution or redemption provided for in this
Subsection 2.3.2(b), the Corporation shall not expend or dissipate the consideration received for
such Deemed Liquidation Event, except to discharge expenses incurred in connection with such
Deemed Liquidation Event.

(©) In accordance with clause (i) of Subsection 2.3.2(b), the
Corporation shall send written notice of the redemption set forth in Subsection 2.3.2(b) (the
“Redemption Notice”) to each holder of record of Preferred Stock not less than ninety (90) days
after the Deemed Liquidation Event. Each Redemption Notice shall state:

1) the number of shares of Preferred Stock held by
the holder that the Corporation shall redeem;

(i1) the date of redemption (the “Redemption Date™)
and the price per share of the Preferred Stock to be redeemed (the “Redemption Price™);

(1i1) the date upon which the holder's right to convert
such shares terminates; and

@av) that the holder is to surrender to the Corporation,
in the manner and at the place designated, his, her or its certificate or certificates
representing the shares of Preferred Stock to be redeemed, if any.

(d) If the Redemption Notice shall have been duly given, and
if on the Redemption Date the Redemption Price payable upon redemption of the shares of
Preferred Stock to be redeemed on such Redemption Date is paid or tendered for payment or
deposited with an independent payment agent so as to be available therefor in a timely manner,
then dividends with respect to such shares of Preferred Stock shall cease to accrue after such
Redemption Date and all rights with respect to such shares shall forthwith after the Redemption
Date terminate, except only the right of the holders to receive the Redemption Price without
interest.

2.4.3  Amount Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation or Deemed Liquidation Event or redemption shall be the cash
or the value of the property, rights or securities to be paid or distributed to such holders pursuant thereto.
The value of such property, rights or securities shall be determined in good faith by the Board of Directors
of the Corporation, including at least one Series A Director.




2.4.4  Allocation of Escrow and Contingent Consideration. In the event
of a Deemed Liquidation Event pursuant to Subsection 2.3. 1(a)d). if any portion of the consideration
payable to the stockholders of the Corporation is placed into escrow and/or is payable only upon satisfaction
of contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a) the
portion of such consideration that is not Additional Consideration (such portion, the “Inmitial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in accordance
with Subsections 2.1, 2.2, and 2.3 as if the Initial Consideration were the only consideration payable m
connection with such Deemed Liquidation Event; and (b) any Additional Consideration which becomes
payable to the stockholders of the Corporation upon release from escrow and/or satisfaction of such
contingencies shall be allocated among the holders of capital stock of the Corporation in accordance with
Subsections 2.1, 2.2, and 2.3 after taking mto account the previous payment of the Initial Consideration as
part of the same transaction. For the purposes of this Subsection 2.3 .4, consideration placed into escrow or
retained as a holdback to be available for satisfaction of indemnification or similar obligations in connection
with such Deemed Liquidation Event shall be deemed to be Additional Consideration.

3. Voting.

31 General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written consent
of stockholders in lieu of a meeting), each holder of outstanding shares of Preferred Stock shall be entitled
to cast the number of votes equal to the number of whole shares of Common Stock into which the shares
of Preferred Stock held by such holder are convertible as of the record date for determining stockholders
entitled to vote on such matter. Except as provided by law or by the other provisions of the Certificate of
Incorporation, holders of Preferred Stock shall vote together with the holders of Common Stock as a single
class and on an as converted to Voting Common Stock basis.

32 Election of Directors. For so long as at least 416,262 shares of Series A
Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination, or other similar recapitalization with respect to the Series A Preferred Stock) remain
outstanding, the holders of record of the outstanding shares of Series A Preferred Stock, exclusively and
voting together as a separate class on an as-converted to Common Stock basis, the holders of record of the
shares of Series A Preferred Stock, exclusively as a separate class and on an as converted basis to Common
Stock basis, shall be entitled to elect two (2) directors of the Corporation (each a “Series A Director” and,
collectively, the “Series A Directors™). The holders of record of outstanding shares of Voting Common
Stock, exclusively and as a separate class, shall be entitled to elect three (3) director of the Corporation.
The holders of record of the shares of Voting Common Stock and of any other class or series of voting
stock (including the Series A Preferred Stock and the Series Seed Preferred Stock), exclusively and voting
together as a single class on an as-converted to Voting Common Stock basis, shall be entitled to elect the
balance of the total number of directors of the Corporation, if any. Any director elected as provided in the
preceding sentences may be removed without cause by, and only by, the affirmative vote of the holders of
the shares of the class or series of capital stock entitled to elect such director or directors, given either at a
special meeting of such stockholders duly called for that purpose or pursuant to a written consent of
stockholders. If the holders of shares of Series A Preferred Stock or Voting Common Stock, as the case
may be, fail to elect a sufficient number of directors to fill all directorships for which they are entitled to
clect directors, voting exclusively and as a separate class, pursuant to the first two sentences of this
Subsection 3.2, then any directorship not so filled shall remain vacant until such time as the holders of
Series A Preferred Stock or Voting Common Stock, as the case may be, elect a person to fill such
directorship by vote or written consent in lieu of a meeting;, and no such directorship may be filled by
stockholders of the Corporation other than by the stockholders of the Corporation that are entitled to elect
a person to fill such directorship, voting exclusively and as a separate class. At any meeting held for the
purpose of electing a director, the presence in person or by proxy of the holders of a majority of the
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outstanding shares of the class or series entitled to elect such director shall constitute a quorum for the
purpose of electing such director. Except as otherwise provided in this Subsection 3.2, a vacancy in any
directorship filled by the holders of any class or series shall be filled only by vote or written consent in lieu
of a meeting of the holders of such class or series or by any remaining director or directors elected by the
holders of such class or series pursuant to this Subsection 3.2. For administrative convenience, any Series
A Director specifically identified in the Second Amended and Restated Voting Agreement (as amended
from time to time, the “Voting Agreement™) between the Corporation and certain of its stockholders, dated
on or about the Series A Original Issue Date (as defined below) may also be appointed by the Board on the
Series A Original Issue Date, without a separate action by the holders of shares of Series A Preferred Stock.

33 Preferred Stock Protective Provisions. At any time when at least 997,089
shares of Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination, or other similar recapitalization with respect to the Preferred Stock) remain outstanding, the
Corporation shall not, either directly or indirectly by amendment, merger, consolidation or otherwise, do
any of the following without (in addition to any other vote required by law, the Bylaws of the Corporation
or this Certificate of incorporation) the written consent or affirmative vote of the Required Holders given
in writing or by vote at a meeting, consenting or voting (as the case may be) separately as a class, and any
such act or transaction entered mnto without such consent or vote shall be null and void ab initio, and of no
force or effect.

3.3.1 liquidate, dissolve or wind-up the business and affairs of the
Corporation, effect any merger, consolidation, statutory conversion, transfer, domestication or continuance
or any other Deemed Liquidation Event, or consent to any of the foregoing;

332 amend, alter or repeal any provision of this Certificate of
Incorporation or Bylaws of the Corporation;

3.3.3 (i) create, or authorize the creation of, or issue or obligate itself to
issue shares of, or reclassify, any capital stock unless the same ranks junior to, or on parity with, the Series
A Preferred Stock with respect to its rights, preferences and privileges, or (i) increase or decrease the
authorized number of shares of Preferred Stock or any additional class or series of capital stock of the
Corporation;

334 (1) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Preferred Stock in respect of the distribution of assets on the
liquidation, dissolution or winding up of the Corporation, the payment of dividends or rights of redemption,
if such reclassification, alteration or amendment would render such other security senior to the Preferred
Stock in respect of any such right, preference, or privilege or (ii) reclassify, alter or amend any existing
security of the Corporation that is junior to the Preferred Stock in respect of the distribution of assets on the
liquidation, dissolution or winding up of the Corporation, the payment of dividends or rights of redemption,
if’ such reclassification, alteration or amendment would render such other security senior to or pari passu
with the Series Seed Preferred Stock in respect of any such right, preference or privilege;

335 cause the Corporation or permit any subsidiary, affiliate,
foundation or nominee (directly or indirectly) to sell, issue, sponsor, create or distribute any digital tokens,
cryptocurrency or other blockchain-based assets (collectively, “Tokens™), including through a pre-sale,
mnitial coin offering, token distribution event or crowdfunding, or through the issuance of any instrument
convertible into or exchangeable for Tokens, except with the prior approval of the Board, including at least
one Series A Director;



3.3.6  repurchase or redeem (or permit any subsidiary of the Corporation
to purchase or redeem) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation prior to the payment of any declared, but unpaid dividends, other than
(1) redemptions of or dividends or distributions on the Preferred Stock as expressly authorized herein,
(i1) dividends or other distributions payable on the Common Stock solely in the form of additional shares
of Common Stock and (iii) repurchases of stock from former employees, officers, directors, consultants or
other persons who performed services for the Corporation or any subsidiary in connection with the cessation
of such employment or service at no greater than the original purchase price;

3.3.7 increase or decrease the number of authorized shares of Preferred
Stock;

3.3.8 increase or decrease the authorized number of directors
constituting the Board of Directors of the Corporation or change the number of votes that may be cast by
any director or directors on any matter;

3.3.9 make any fundamental change in the nature of the business
conducted (or anticipated to be conducted as of the Series A Original Issue Date (as defined below)) by the
Corporation without the prior written approval of the Board of Directors of the Corporation, including at
least one Series A Director;

3.3.10 establish or create any new stock option plan, equity incentive
plan, or other similar plan, arrangement or agreement, or increase or decrease the authorized number of
shares of the Corporation's capital securities reserved for issuance under any existing or new plan,
arrangement or agreement of such type, whether now or hereafter existing, and in each case without the
prior written approval of the Board of Directors of the Corporation, including at least one Series A Director;

3.3.11 create, or authorize the creation of, or issue, or authorize the
issuance of, any debt security or incur other indebtedness for borrowed money (other than equipment leases
or trade payables incurred in the ordinary course) if, following such action the aggregate indebtedness of
the Corporation following such action would exceed US$250.000, or create any lien or security interest
(except for purchase money liens or statutory liens of landlords, mechanics, materialmen, workmen,
warehousemen and other similar persons arising or incurred in the ordinary course of business), including
but not limited to obligations and contingent obligations under guarantees, or permit any subsidiary to take
any such action with respect to any such debt or other indebtedness for borrowed money, lien or security
interest, except with the prior approval of the Board, including at least one Series A Director;

3.3.12 create, or hold capital stock in, any subsidiary that is not wholly
owned (either directly or through one or more other subsidiaries) by the Corporation, or sell, transfer or
otherwise dispose of any capital stock of any direct or indirect subsidiary of the Corporation or permit any
direct or indirect subsidiary to issue any capital stock or sell, lease, transfer, exclusively license or otherwise
dispose (in a single transaction or series of related transactions) of all or substantially all of the assets of
such subsidiary to any person other than the Corporation or a wholly-owned subsidiary of the Corporation
to any person other than the Corporation or a wholly-owned subsidiary of the Corporation; or

3.3.13 conduct a Regulation A or Regulation Crowdfunding offering, or
other similar public offering for the sale of the Corporation’s securities pursuant to the Securities Act of
1933, as amended, and the Securities Exchange Act of 1934, as amended, except with the prior approval of
the Board, including at least one Series A Director.



4. Optional Conversion.

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

4.1 Right to Convert.

4.1.1 Conversion Ratio. Fach share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without the payment
of additional consideration by the holder thereof, into such number of fully paid and non-assessable shares
of Voting Common Stock as is determined by dividing (1) the applicable Original Issue Price for such series
of Preferred Stock plus the amount of any declared, but unpaid dividends by (i1) the applicable Conversion
Price (as defined below) in effect at the time of conversion. The “Conversion Price”, as applicable, shall
(a) with respect to the Series Seed-1 Preferred Stock, initially be equal to the Series Seed-1 Original Issue
Price, and (b) with respect to the Series Seed-2 Preferred Stock, initially be equal to the Series Seed-2
Original Issue Price, (c) with respect to the Series Seed-3 Preferred Stock, initially be equal to the Series
Seed-3 Original Issue Price, (d) with respect to the Series Seed-4 Preferred Stock, initially be equal to the
Series Seed-4 Original Issue Price, and (e) with respect to the Series A Preferred Stock, initially be equal
to the Series A Original Issue Price. Such 1nitial applicable Conversion Price, and the rate at which shares
of Preferred Stock may be converted into shares of Voting Common Stock, shall be subject to adjustment
as provided below.

4.1.2 Termination of Conversion Rights. In the event of a liquidation,
dissolution or winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall
terminate at the close of business on the last full day preceding the date fixed for the payment of any such
amounts distributable on such event to the holders of Preferred Stock.

42 Fractional Shares. No fractional shares of Voting Common Stock shall be
issued upon conversion of the Preferred Stock. In lieu of any fractional shares to which the holder would
otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair market
value of a share of Voting Common Stock as determined in good faith by the Board of Directors of the
Corporation, including at least one Preferred Director. Whether or not fractional shares would be issuable
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 aggregate number of shares of Voting
Common Stock issuable upon such conversion.

43 Mechanics of Conversion.

43.1 Notice of Conversion. In order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Voting Common Stock, such holder shall (a)
provide written notice to the Corporation’s transfer agent at the office of the transfer agent for the Preferred
Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer agent) that
such holder elects to convert all or any number of such holder’s shares of Preferred Stock and, if applicable,
any event on which such conversion is contingent and (b) if such holder’s shares are certificated, surrender
the certificate or certificates for such shares of Preferred Stock (or, if such registered holder alleges that
such certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably
acceptable to the Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate), at the office of the
transfer agent for the Preferred Stock (or at the principal office of the Corporation if the Corporation serves
as its own transfer agent). Such notice shall state such holder’s name or the names of the nominees in which
such holder wishes the shares of Voting Common Stock to be issued. If required by the Corporation, any

-10 -



certificates surrendered for conversion shall be endorsed or accompanied by a written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered holder or
his, her or its attorney duly authorized in writing. The close of business on the date of receipt by the transfer
agent (or by the Corporation if the Corporation serves as its own transfer agent) of such notice and, if
applicable, certificates (or lost certificate affidavit and agreement) (or such later date, which may be
contingent upon an event, as may be specified in such notice) shall be the time of conversion (the
“Conversion Time "), and the shares of Voting Common Stock issuable upon conversion of the specified
shares shall be deemed to be outstanding of record as of such date. The Corporation shall, as soon as
practicable after the Conversion Time (1) issue and deliver to such holder of Preferred Stock, or to his, her
or its nominees, a notice of issuance of uncertificated shares and may, upon written request, issue and
deliver a certificate for the number of full shares of Voting Commeon Stock issuable upon such conversion
in accordance with the provisions hereof and, may, if applicable and upon written request, issue and deliver
a certificate for the number (if any) of the shares of Preferred Stock represented by any surrendered
certificate that were not converted into Common Stock, (i1) pay in cash such amount as provided in
Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon such conversion
and (i11) pay all declared but unpaid dividends on the shares of Preferred Stock converted.

4.3.2 Reservation of Shares. The Corporation shall at all times when the
Preferred Stock shall be outstanding, reserve and keep available out of its authorized but unissued capital
stock, for the purpose of effecting the conversion of the Preferred Stock, such number of its duly authorized
shares of Voting Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding Preferred Stock; and if at any time the number of authorized but unissued shares of Voting
Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of the Preferred
Stock, the Corporation shall take such corporate action as may be necessary to increase its authorized but
unissued shares of Voting Common Stock to such number of shares as shall be sufficient for such purposes,
including, without limitation, engaging in reasonable best efforts to obtain the requisite stockholder
approval of any necessary amendment to the Certificate of Incorporation. Before taking any action which
would cause an adjustment reducing the applicable Conversion Price of a series of Series Seed Preferred
Stock below the then par value of the shares of Voting Common Stock issuable upon conversion of such
serics of Series Seed Preferred Stock, the Corporation will take any corporate action which may, in the
opinion of its counsel, be necessary in order that the Corporation may validly and legally issue fully paid
and non-assessable shares of Voting Common Stock at such adjusted Conversion Price of such series of
Series Seed Preferred Stock.

433 Effect of Conversion. All shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deemed to be outstanding and
all rights with respect to such shares shall immediately cease and terminate at the Conversion Time, except
only the right of the holders thereof to receive shares of Voting Common Stock in exchange therefor, to
receive payment in lieu of any fraction of a share otherwise issuable upon such conversion as provided in
Subsection 4.2 and to receive payment of any dividends declared but unpaid thereon. Any shares of
Preferred Stock so converted shall be retired and cancelled and may not be reissued as shares of such series,
and the Corporation may thereafter take such appropriate action (without the need for stockholder action)
as may be necessary to reduce the authorized number of shares of such series of Preferred Stock
accordingly.

434 No Further Adjustment. Upon any such conversion, no adjustment
to the applicable Conversion Price shall be made for any declared but unpaid dividends on the Preferred
Stock surrendered for conversion or on the Common Stock delivered upon conversion.

4.3.5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Voting Common Stock
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upon conversion of shares of Preferred Stock pursuant to this Section 4, The Corporation shall not, however,
be required to pay any tax which may be payable in respect of any transfer involved in the issuance and
delivery of shares of Voting Common Stock in a name other than that in which the shares of Preferred Stock
so converted were registered, and no such issuance or delivery shall be made unless and until the person or
entity requesting such issuance has paid to the Corporation the amount of any such tax or has established,
to the satisfaction of the Corporation, that such tax has been paid.

4.4 Adjustments to Preferred Stock Conversion Price for Diluting Issues.

4.4.1 Special Definitions. For purposes of this Article Fourth, the
following definitions shall apply:

(a) “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

(b) “Series A Original Issue Date” shall mean the date on
which the first share of Series A Preferred Stock was issued.

©) “Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectly convertible into or exchangeable for
Common Stock, but excluding Options.

(d) “Additional Shares of Common Stock™ shall mean all
shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed to be issued) by
the Corporation after the Series A Original Issue Date, other than (1) the following shares of
Common Stock and (2) shares of Common Stock deemed issued pursuant to the following Options
and Convertible Securities (clauses (1) and (2), collectively, “Exempted Securities™):

1) shares of Common Stock, Options or Convertible
Securities 1ssued as a dividend or distribution on Preferred Stock;

(i1) shares of Common Stock, Options or Convertible
Securities 1ssued by reason of a dividend, stock split, split-up or other distribution on shares
of Common Stock that 1s covered by Subsection 4.5, 4.6, 4.7 or 4.8:

(ii1) shares of Common Stock or Options issued to
employees or directors of, or consultants or advisors to, the Corporation or any of its
subsidiaries pursuant to a plan, agreement or arrangement approved by the Board of
Directors of the Corporation, including at lease one Series A Director;

(1v) shares of Common Stock or Convertible
Securities actually issued upon the exercise of Options or shares of Common Stock actually
issued upon the conversion or exchange of Convertible Securities, in each case, provided
such issuance is pursuant to the terms of such Option or Convertible Security;

) shares of Common Stock, Options or Convertible
Securities issued to banks, equipment lessors or other financial institutions, or to real
property lessors, pursuant to a debt financing, equipment leasing or real property leasing
transaction; provided that such issuance is for other than equity financing purposes and 1s
approved by the Board of Directors of the Corporation, including at least one Series A
Director;
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(vi) shares of Common Stock, Options or Convertible
Securities issued to suppliers or third-party service providers in connection with the
provision of goods or services pursuant to transactions approved by the Board, mcluding
at least one Series A Director;

(vit)  shares of Common Stock, Options or Convertible
Securities 1ssued pursuant to the acquisition of another corporation by the Corporation by
merger or purchase of substantially all of its assets, or other reorganization or to a joint
venture agreement; provided that such issuances are approved by the Board of Directors of
the Corporation, including at least one Series A Director; or

(viii)  shares of Common Stock, Options or Convertible
Securities issued in connection with sponsored research, collaboration, technology license,
development, OEM, marketing or other similar agreements or strategic partnerships
approved by the Board of Directors of the Corporation, including at least one Series A
Director; or

shares of Non-Voting Common Stock issued pursuant to a Regulation A or a Regulation CF
offering, in each case approved by the Board of Directors of the Corporation, including at least
one Series A Director.

442 No_ Adjustment of Conversion Price. No adjustment in the

applicable Conversion Price for a series of Preferred Stock shall be made as the result of the issuance or
deemed issuance of Additional Shares of Common Stock if the Corporation receives written consent from
(1) in the case of a written consent with respect to all series of Preferred Stock, the Required Holders, or
(11) in any other circumstances, the holders of a majority of the then outstanding shares of the relevant series
of Preferred Stock, voting as a separate series, in either case agreeing that no such adjustment shall be made
as the result of the issuance or deemed issuance of such Additional Shares of Common Stock.

443 Deemed Issue of Additional Shares of Common Stock.

(a) If the Corporation at any tiune or from time to time after
the Series A Original Issue Date shall issue any Options or Convertible Securities (excluding
Options or Convertible Securities which are themselves Exempted Securities) or shall fix a record
date for the determination of holders of any class of securities entitled to receive any such Options
or Convertible Securities, then the maximum number of shares of applicable Common Stock (as
set forth in the instrument relating thereto, assuming the satisfaction of any conditions to
exercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options or,
in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock 1ssued as of the
time of such issue or, in case such a record date shall have been fixed, as of the close of business
on such record date.

(b) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Conversion Price of any series of Preferred Stock
pursuant to the terms of Subsection 4.4 .4, are revised as a result of an amendment to such terms or
any other adjustment pursuant to the provisions of such Option or Convertible Security (but
excluding automatic adjustments to such terms pursuant to anti-dilution or similar provisions of
such Option or Convertible Security) to provide for either (1) any increase or decrease in the
number of shares of applicable Common Stock issuable upon the exercise, conversion and/or
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exchange of any such Option or Convertible Security or (2) any increase or decrease i the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, then,
effective upon such increase or decrease becoming effective, the Conversion Price of such series
of Preferred Stock computed upon the original issue of such Option or Convertible Security (or
upon the occurrence of a record date with respect thereto) shall be readjusted to such Conversion
Price for such series of Preferred Stock as would have obtained had such revised terms been in
effect upon the original date of issuance of such Option or Convertible Security. Notwithstanding
the foregoing, no readjustment pursuant to this clause (b) shall have the effect of increasing the
Conversion Price applicable to a series of Preferred Stock to an amount which exceeds the lower
of (1) the Conversion Price for such series of Preferred Stock in effect immediately prior to the
original adjustment made as a result of the issuance of such Option or Convertible Security, or (i)
the Conversion Price for such series of Preferred Stock that would have resulted from any issuances
of Additional Shares of Common Stock (other than deemed issuances of Additional Shares of
Common Stock as a result of the issuance of such Option or Convertible Security) between the
original adjustment date and such readjustment date.

(©) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the
1ssuance of which did not result in an adjustment to the Conversion Price of a series of Preferred
Stock pursuant to the terms of Subsection 4.4.4 (either because the consideration per share
(determined pursuant to Subsection 4.4.5) of the Additional Shares of Common Stock subject
thereto was equal to or greater than the applicable Conversion Price then in effect, or because such
Option or Convertible Security was issued before the Series A Original Issue Date), are revised
after the Series A Original Issue Date as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide for either (1) any increase in the number of shares of applicable
Common Stock issuable upon the exercise, conversion or exchange of any such Option or
Convertible Security or (2) any decrease in the consideration payable to the Corporation upon such
exercise, conversion or exchange, then such Option or Convertible Security, as so amended or
adjusted, and the Additional Shares of Common Stock subject thereto (determined in the manner
provided in Subsection 4.4.3(a) shall be deemed to have been issued effective upon such increase
or decrease becoming effective.

(d) Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted
(etther upon its original issuance or upon a revision of its terms) in an adjustment to the Conversion
Price of any series of Preferred Stock pursuant to the terms of Subsection 4.4.4, the Conversion
Price of such series of Preferred Stock shall be readjusted to such Conversion Price for such series
of Preferred Stock as would have obtained had such Option or Convertible Security (or portion
thereof) never been issued.

(e) If the number of shares of applicable Common Stock
1ssuable upon the exercise, conversion and/or exchange of any Option or Convertible Security, or
the consideration payable to the Corporation upon such exercise, conversion and/or exchange. is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent events, any adjustment to the Conversion Price of a series of
Preferred Stock provided for in this Subsection 4.4.3 shall be effected at the time of such issuance
or amendment based on such number of shares or amount of consideration without regard to any
provisions for subsequent adjustments (and any subsequent adjustments shall be treated as provided
in clauses (b) and (¢) of this Subsection 4.4.3). If the number of shares of applicable Common Stock
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1ssuable upon the exercise, conversion and/or exchange of any Option or Convertible Security, or
the consideration payable to the Corporation upon such exercise, conversion and/or exchange,
cannot be calculated at all at the time such Option or Convertible Security is issued or amended,
any adjustment to the Conversion Price of a series of Preferred Stock that would result under the
terms of this Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected
at the time such number of shares and/or amount of consideration is first calculable (even if subject
to subsequent adjustments), assuming for purposes of calculating such adjustment to the
Conversion Price for such series of Preferred Stock that such issuance or amendment took place at
the time such calculation can first be made.

444  Adjustment of Conversion Price Upon Issuance of Additional

Shares of Common Stock. In the event the Corporation shall at any time after the Series A Original Issue

Date issue Additional Shares of Common Stock (including Additional Shares of Common Stock deemed
to be issued pursuant to Subsection 4.4.3), without consideration or for a consideration per share less than
the Conversion Price of a series of Preferred Stock in effect immediately prior to such issuance or deemed
1ssuance, then the Conversion Price for such series of Preferred Stock shall be reduced, concurrently with
such issue, to a price (calculated to the nearest one ten-thousandth of a cent) determined in accordance with
the following formula:

CP2 =CPI1* (A+B) + (A+ C).
For purposes of the foregoing formula, the following definitions shall apply:

(a) “CP2” shall mean the Conversion Price of such series of
Preferred Stock in effect immediately after such issuance or deemed issuance of Additional Shares
of Common Stock;

(b) “CP17” shall mean the Conversion Price of such series of
Preferred Stock in effect immediately prior to such issuance or deemed issuance of Additional
Shares of Common Stock;

(c) “A” shall mean the number of shares of Common Stock
outstanding immediately prior to such issuance or deemed issuance of Additional Shares of
Common Stock (treating for this purpose as outstanding all shares of Common Stock issuable upon
exercise of Options outstanding immediately prior to such issuance or deemed issuance or upon
conversion or exchange of Convertible Securities (including the Preferred Stock) outstanding
(assuming exercise of any outstanding Options therefor) immediately prior to such issue);

(d) “B” shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Common Stock had been issued or deemed
1ssued at a price per share equal to CP1 (determined by dividing the aggregate consideration
received by the Corporation in respect of such issue by CP1); and

(e) “C” shall mean the number of such Additional Shares of
Common Stock issued in such transaction.

4.4.5 Determination of Consideration. For purposes of this Subsection

4.4, the consideration received by the Corporation for the issuance or deemed issuance of any Additional
Shares of Common Stock shall be computed as follows:

(a) Cash and Property. Such consideration shall:
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) insofar as it consists of cash, be computed at the
aggregate amount of cash received by the Corporation, excluding amounts paid or payable
for accrued interest;

(@i1) insofar as it consists of property other than cash,
be computed at the fair market value thereof at the time of such issue, as determined in
good faith by the Board of Directors of the Corporation, including at least one Series A
Director; and

(111) in the event Additional Shares of Common Stock
are issued together with other shares or securities or other assets of the Corporation for
consideration which covers both, be the proportion of such consideration so received,
computed as provided in clauses (1) and (11) above, as determined in good faith by the Board
of Directors of the Corporation, including at least one Series A Director.

(b) Options and Convertible Securities. The consideration per
share received by the Corporation for Additional Shares of Common Stock deemed to have been
1ssued pursuant to Subsection 4.4.3. relating to Options and Convertible Securities, shall be
determined by dividing:

1) The total amount, if any, received or receivable
by the Corporation as consideration for the issue of such Options or Convertible Securities,
plus the minimum aggregate amount of additional consideration (as set forth in the
instruments relating thereto, without regard to any provision contained therein for a
subsequent adjustment of such consideration) payable to the Corporation upon the exercise
of such Options or the conversion or exchange of such Convertible Securities, or in the
case of Options for Convertible Securities, the exercise of such Options for Convertible
Securities and the conversion or exchange of such Convertible Securities, by

(i1) the maximum number of shares of Common
Stock (as set forth in the instruments relating thereto, without regard to any provision
contained therein for a subsequent adjustment of such number) issuable upon the exercise
of such Options or the conversion or exchange of such Convertible Securities, or in the
case of Options for Convertible Securities, the exercise of such Options for Convertible
Securities and the conversion or exchange of such Convertible Securities.

446 Multiple Closing Dates. In the event the Corporation shall issue
on more than one date Additional Shares of Common Stock that are a part of one transaction or a series of
related transactions and that would result in an adjustment to the Conversion Price of a series of Preferred
Stock pursuant to the terms of Subsection 4.4.4, and such issuance dates occur within a period of no more
than ninety (90) days from the first such issuance to the final such issuance, then, upon the final such
issuance, the Conversion Price for such series of Preferred Stock shall be readjusted to give effect to all
such issuances as if they occurred on the date of the first such issuance (and without giving effect to any
additional adjustments as a result of any such subsequent issuances within such period).

4.5 Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the Series A Original Issue Date effect a subdivision of the outstanding
Common Stock, the Conversion Price of each series of Preferred Stock in effect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Common Stock issuable on
conversion of each share of such series shall be increased in proportion to such increase in the aggregate
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number of shares of Common Stock outstanding. If the Corporation shall at any time or from time to time
after the Series A Original Issue Date combine the outstanding shares of Common Stock, the Conversion
Price of each series of Preferred Stock in effect immediately before the combination shall be proportionately
increased so that the number of shares of Common Stock issuable on conversion of each share of such
series shall be decreased in proportion to such decrease in the aggregate number of shares of Common
Stock outstanding. Any adjustment under this subsection shall become effective at the close of business on
the date the subdivision or combination becomes effective.

4.6 Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue Date shall make or issue, or
fix a record date for the determination of holders of Common Stock entitled to receive, a dividend or other
distribution payable on the Common Stock in additional shares of Common Stock, then and in each such
event the Conversion Price of each series of Preferred Stock in effect immediately before such event shall
be decreased as of the time of such issuance or, in the event such a record date shall have been fixed, as of
the close of business on such record date, by multiplying the Conversion Price of each such series of
Preferred Stock then in effect by a {raction:

(1) the numerator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such
1ssuance or the close of business on such record date, and

(2) the denominator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such
issuance or the close of business on such record date plus the number of shares of Common
Stock issuable in payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion Price of
each series of Preferred Stock shall be recomputed accordingly as of the close of business on such record
date and thereafter the Conversion Price of each series of Preferred Stock shall be adjusted pursuant to
this subsection as of the time of actual payment of such dividends or distributions; and (b) no such
adjustment shall be made if the holders of such series of Preferred Stock simultaneously receive a dividend
or other distribution of shares of Common Stock in a number equal to the number of shares of Common
Stock as they would have received if all outstanding shares of such series of Preferred Stock had been
converted into Common Stock on the date of such event.

47 Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue Date shall make or 1ssue, or
fix a record date for the determination of holders of Common Stock entitled to receive, a dividend or other
distribution payable in securities of the Corporation (other than a distribution of shares of Common Stock
in respect of outstanding shares of Common Stock) or in other property and the provisions of Section 1 do
not apply to such dividend or distribution, then and in each such event the holders of Preferred Stock shall
receive, simultaneously with the distribution to the holders of Common Stock, a dividend or other
distribution of such securities or other property in an amount equal to the amount of such securities or other
property as they would have received if all outstanding shares of Preferred Stock had been converted into
Common Stock on the date of such event.

4.8 Adjustment for Merger or Reorganization, etc. Subject to the provisions
of Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification, consolidation or
merger involving the Corporation in which the Common Stock (but not the Preferred Stock) is converted
into or exchanged for securities, cash or other property (other than a transaction covered by Subsections

-17 -



4.4, 4.6 or 4.7), then, following any such reorganization, recapitalization, reclassification, consolidation or
merger, each share of Preferred Stock shall thereafter be convertible in lieu of the Common Stock into
which it was convertible prior to such event into the kind and amount of securities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon conversion of
one share of such series of Preferred Stock immediately prior to such reorganization, recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant to such transaction;
and, in such case, appropriate adjustment (as determined in good faith by the Board of Directors of the
Corporation) shall be made in the application of the provisions in this Section 4 with respect to the rights
and interests thereafter of the holders of the Preferred Stock, to the end that the provisions set forth in this
Section 4 (including provisions with respect to changes in and other adjustments of the Conversion Price
of each series of Preferred Stock) shall thereafter be applicable, as nearly as reasonably may be, in relation
to any securities or other property thereafter deliverable upon the conversion of the Preferred Stock. For
the avoidance of doubt, nothing in this Subsection 4.8 shall be construed as preventing the holders of
Preferred Stock from seeking any appraisal rights to which they are otherwise entitled under the General
Corporation Law in connection with a merger triggering an adjustment hereunder, nor shall this Subsection
4.8 be deemed conclusive evidence of the fair value of the shares of Preferred Stock in any such appraisal
proceeding.

49 Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 4, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later than ten
(10) days thereafter, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of such series of Preferred Stock a certificate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property into which such series of
Preferred Stock is convertible) and showing in detail the facts upon which such adjustment or readjustment
1s based. The Corporation shall, as promptly as reasonably practicable after the written request at any time
of any holder of Preferred Stock (but in any event not later than twenty (20) days thereafter), furnish or
cause to be furnished to such holder a certificate setting forth (i) the Conversion Price then in effect for
each series of Preferred Stock held by such holder, and (ii) the number of shares of Common Stock and the
amount, if any, of other securities, cash or property which then would be received upon the conversion of
each such series of Preferred Stock.

4.10  Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its Common
Stock (or other capital stock or securities at the time issuable upon conversion of the Preferred
Stock) for the purpose of entitling or enabling them to receive any dividend or other distribution,
or to receive any right to subscribe for or purchase any shares of capital stock of any class or any
other securities, or to receive any other security; or

(b) of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; or

(©) of the wvoluntary or mvoluntary dissolution, liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying, as the case may be, (1) the record date for such dividend,
distribution or right, and the amount and character of such dividend, distribution or right, or (i1) the
effective date on which such reorganization, reclassification, consolidation, merger, transfer,
dissolution, liquidation or winding-up is proposed to take place, and the time, if any is to be fixed,
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as of which the holders of record of Common Stock (or such other capital stock or securities at the
time issuable upon the conversion of the Preferred Stock) shall be entitled to exchange their shares
of Common Stock (or such other capital stock or securities) for securities or other property
deliverable upon such reorganization, reclassification, consolidation, merger, transfer, dissolution,
liquidation or winding-up, and the amount per share and character of such exchange applicable to
the Preferred Stock and the Common Stock. Such notice shall be sent at least ten (10) days prior to
the record date or effective date for the event specified in such notice.

5. Mandatory Conversion.

5.1 Trigger Events. Upon either (a) the closing of the sale of shares of
Common Stock to the public at a price of at least three (3) times the Series A Original Issue Price (subject
to appropriate adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Common Stock), in a firm-commitment underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933, as amended, resulting in at
least US$75.000,000 of proceeds, net of the underwriting discount and commissions, to the Corporation,
and in connection with such offering the Common Stock is listed for trading on the Nasdaq Stock Market’s
National Market, the New York Stock Exchange or another exchange or marketplace approved by the Board
of Directors of the Corporation, including the Series A Directors (a “Qualified Public Offering™) or (b) the
date and time, or the occurrence of an event, specified by vote or written consent of the Required Holders
(the time of such closing or the date and time specified or the time of the event specified in such vote or
written consent 1s referred to herein as the “Mandatory Conversion Time™), then (1) all outstanding shares
of Preferred Stock shall automatically be converted into shares of Common Stock, at the then effective
conversion rate as calculated pursuant to Subsection 4.1.1 and (ii) such shares may not be reissued by the
Corporation.

52 Procedural Requirements. All holders of record of shares of Preferred
Stock shall be sent written notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such shares of Preferred Stock pursuant to this Section 5. Such notice need not
be sent in advance of the occurrence of the Mandatory Conversion Time. Upon receipt of such notice, each
holder of shares of Preferred Stock in certificated form shall surrender his, her or its certificate or certificates
for all such shares (or, if such holder alleges that such certificate has been lost, stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation at the place designated in such notice. If so required by
the Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by written
instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed by the
registered holder or by his, her or its attorney duly authorized in writing. All rights with respect to the
Preferred Stock converted pursuant to Subsection 5.1, including the rights, if any, to receive notices and
vote (other than as a holder of Common Stock), will terminate at the Mandatory Conversion Time
(notwithstanding the failure of the holder or holders thereof to surrender any certificates at or prior to such
time), except only the rights of the holders thereof, upon surrender of any certificate or certificates of such
holders (or lost certificate affidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Subsection 5.2. As soon as practicable after the Mandatory Conversion Time and, if
applicable, the surrender of any certificate or certificates (or lost certificate affidavit and agreement) for
Preferred Stock, the Corporation shall (a) issue and deliver to such holder, or to his, her or its nominees, a
certificate or certificates for the number of full shares of Voting Common Stock issuable on such conversion
mn accordance with the provisions hereof or issue and deliver to such holder, or to his, her or its nominees,
a notice of issuance of uncertificated shares and may, upon written request, issue and deliver a certificate
for the number of full shares of Voting Common Stock issuable upon such conversion in accordance with
the provisions hereof and (b) pay cash as provided in Subsection 4.2 in lieu of any fraction of a share of
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Voting Common Stock otherwise issuable upon such conversion and the payment of any declared but
unpaid dividends on the shares of Preferred Stock converted. Such converted Preferred Stock shall be
retired and cancelled and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriate action (without the need for stockholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock accordingly.

0. Redemption. The shares of Preferred Stock shall not be redeemable by any holder
thereof, except as may be otherwise provided herein.

7. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that are
redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be automatically and
immediately cancelled and retired and shall not be reissued, sold or transferred. Neither the Corporation
nor any of its subsidiaries may exercise any voting or other rights granted to the holders of Preferred Stock
following redemption.

8. Waiver. Any of the rights, powers, preferences, and other terms of the Preferred
Stock generally, without regard to series, set forth herein may be waived on behalf of all holders of Preferred
Stock by the affirmative written consent or vote of the holders of a majority of the shares of Preferred Stock
then outstanding, voting together as a single class on an as-converted to Voting Common Stock basis;
provided, that as long as any shares of Series A Preferred Stock remains issued and outstanding, then any
of the rights, powers, preferences and other terms of the Series A Preferred Stock set forth herein may be
waived on behalf of all holders of Series A Preferred Stock by the affirmative written consent or vote of
the holders of a majority of the issued and outstanding shares of Series A Preferred Stock, including the
Designated Stockholder.

9. Notices. Any notice required or permitted by the provisions of this Article Fourth
to be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid, to the post office
address last shown on the records of the Corporation, or given by electronic communication in compliance
with the provisions of the General Corporation Law, and shall be deemed sent upon such mailing or
electronic transmission.

FIFTH: Subject to any additional vote required by this Certificate of Incorporation
or Bylaws, in furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of the Corporation.

SIXTH: Subject to any additional vote required by this Certificate of
Incorporation, the number of directors of the Corporation shall be determined in the manner set forth in the
Bylaws of the Corporation.

SEVENTH: Elections of directors need not be by written ballot unless the Bylaws
of the Corporation shall so provide.

EIGHTH: Meetings of stockholders may be held within or without the State of
Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation may be kept outside
the State of Delaware at such place or places as may be designated from time to time by the Board of
Directors or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law, a director of the Corporation shall
not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director. If the General Corporation Law or any other law of the State of Delaware is amended
after approval by the stockholders of this Article Ninth to authorize corporate action further eliminating or
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limiting the personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the General Corporation Law as so amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of the
Corporation existing at the time of, or increase the liability of any director of the Corporation with respect
to any acts or omissions of such director occurring prior to, such repeal or modification.

TENTH: To the fullest extent permitted by applicable law, the Corporation is
authorized to provide indemnification of (and advancement of expenses to) directors, officers and agents
of the Corporation (and any other persons to which General Corporation Law permits the Corporation to
provide indemnification) through Bylaw provisions, agreements with such agents or other persons, vote of
stockholders or disinterested directors or otherwise, in excess of the indemnification and advancement
otherwise permitted by Section 145 of the General Corporation Law.

Any amendment, repeal or modification of the foregoing provisions of this Article
Tenth shall not (a) adversely affect any right or protection of any director, officer or other agent of the
Corporation existing at the time of such amendment, repeal or modification or (b) increase the liability of
any director or officer of the Corporation with respect to any acts or omissions of such director, officer or
agent occurring prior to, such amendment, repeal or modification.

ELEVENTH: The Corporation renounces, to the fullest extent permitted by law,
any interest or expectancy of the Corporation in, or in being offered an opportunity to participate in, any
Excluded Opportunity. An “Excluded Opportunity” is any matter, transaction or interest that is presented
to, or acquired, created or developed by, or which otherwise comes into the possession of (i) any director
of the Corporation who is not an employee of the Corporation or any of its subsidiaries, or (i1) any holder
of Preferred Stock or any partner, member, director, stockholder, employee, affiliate or agent of any such
holder, other than someone who is an officer or employee of the Corporation or any of its subsidiaries
(collectively, the persons referred to in clauses (1) and (i1) are “Covered Persons™), unless such matter,
transaction or interest is presented to, or acquired, created or developed by, or otherwise comes into the
possession of, a Covered Person expressly and solely in such Covered Person's capacity as a director of the
Corporation while such Covered Person is performing services in such capacity. Any repeal or modification
of this Article Eleventh will only be prospective and will not affect the rights under this Article Eleventh in
effect at the time of the occurrence of any actions or omissions to act giving rise to liability. Notwithstanding
anything to the contrary contained elsewhere in this Certificate of Incorporation, the affirmative vote of the
Required Holders to amend or repeal, or to adopt any provisions inconsistent with this Article Eleventh.

TWELFTH: Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery in the State of Delaware shall be the sole and exclusive forum for
any stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding brought on
behalf of the Corporation, (i1) any action asserting a claim of breach of fiduciary duty owed by any director,
officer or other employee of the Corporation to the Corporation or the Corporation's stockholders, (iii) any
action asserting a claim against the Corporation, its directors, officers or employees arising pursuant to any
provision of the General Corporation Law or the Corporation's certificate of incorporation or bylaws or
(iv) any action asserting a claim against the Corporation, its directors, officers or employees governed by
the internal affairs doctrine, except for, as to each of (i) through (iv) above, any claim as to which the Court
of Chancery determines that there is an indispensable party not subject to the jurisdiction of the Court of
Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court of Chancery
within ten days following such determination), which is vested in the exclusive jurisdiction of a court or
forum other than the Court of Chancery, or for which the Court of Chancery does not have subject matter
jurisdiction. If any provision or provisions of this Article Twelfth shall be held to be invalid, illegal or
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unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then, to the
fullest extent permitted by law, the validity, legality and enforceability of such provisions in any other
circumstance and of the remaining provisions of this Article Twelfth (including, without limitation, each
portion of any sentence of this Article Twelfth containing any such provision held to be invalid, illegal or
unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such
provision to other persons or entities and circumstances shall not in any way be affected or impaired thereby.

That the foregoing amendment and restatement was approved by the holders of the
requisite number of shares of this corporation in accordance with Section 228 of the General Corporation
Law.

That this Third Amended and Restated Certificate of Incorporation, which restates and
integrates and further amends the provisions of this Corporation's Certificate of Incorporation, has been

duly adopted in accordance with Sections 242 and 245 of the General Corporation Law.

[ Signature Page Follows]|
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IN WITNESS WHEREOF, this Third Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of this Corporation as of December , 2023.

By:

Name: Stacy Spikes
Title: President and Chief Executive Officer
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that any mtormation disclosed herein under any section number shall be deemed to be disclosed
and incorporated into any other section number under the Agreement where such disclosure would
be appropriate and such appropriateness is reasonably apparent from the face of such disclosure.
Nothing in this Disclosure Schedule is intended to broaden the scope of any representation or
warranty contained in the Agreement or to create any covenant. Inclusion of any item in this
Disclosure Schedule (1) does not represent a determination that such item is material or establish
a standard of materiality, (2) does not represent a determination that such item did not arise in the
ordinary course of business, (3) does not represent a determination that the transactions
contemplated by the Agreement require the consent of third parties, and (4) shall not constitute, or
be deemed to be, an admission to any third party concerning such item. This Disclosure Schedule
includes brief descriptions or summaries of certain agreements and instruments, copies of which
arc available upon reasonable request. Such descriptions do not purport to be comprehensive, and
are qualified in their entirety by reference to the text of the documents described, true and complete
copies of which have been provided to the Purchasers or their respective counsel.
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Incorporation), of at least $200,000. These Existing IRA Subscription Rights will be satisfied or
waived prior to the Closing.

That certain Letter Agreement (the “Claritas Side Letter™), dated as of December 21, 2022, by
and among the Company, Claritas Opportunity Fund VII, L.P. (“COF VII”), Claritas Sharp
Partners, LLC (“CSP”), Emerald Capital Plus Fund I, LP (“Emerald™) and CDP Real Estate, LLC
(“CDP Real Estate”, and together with COF VII, CSP and Emerald, collectively, the “Claritas
Investors™), provides that, subject to certain conditions set forth in the Claritas Side Letter, each
of the Claritas Investors shall be entitled to receive and exercise all rights as “Major Investor” for
purposes of the Current IRA, as amended from time to time including in connection with the
financing occurring pursuant to the Agreement, which rights include the Existing IRA Subscription
Rights.

That certain Letter Agreement (the “Harlem Side Letter”), dated as of December 21, 2022, by
and between the Company and Harlem Capital Partners Venture Fund I, LP (“Harlem Fund I"),
provides that, subject to certain conditions set forth in the Harlem Side Letter, Harlem Fund I shall
be entitled to receive and exercise all rights as “Major Investor” for purposes of the Current IRA,
as amended from time to time including in connection with the financing occurring pursuant to the
Agreement, which rights include the Existing IRA Subscription Rights.

Warrant to Purchase Capital Stock of MoviOne, Inc. issued on June 14, 2024 by the Company to
Forecast Labs, LLC (the “Forecast Labs Warrant™).

Outstanding shares of Common Stock of the Company are subject to a right of first refusal in favor
of the Company pursuant to that certain Second Amended and Restated Right of First Refusal and
Co-Sale Agreement, dated as of December 21, 2022, by and among the Company and certain
stockholders of the Company identified therein (the “Existing ROFR Agreement”), which
Existing ROFR Agreement provides for certain exceptions to such right of first refusal other than
the exceptions on transfers for estate planning purposes.

The following preemptive rights exist:

e Reference is hereby made to the Existing IRA Subscription Rights;






ANNEX 2.2(c) to the Disclosure Schedules

Series Seed Seed 2 Series Seed Seed 4 SerisA  Voting  Voting  Options and RSU's Outstanding Labs

Common  1Preferred Preferred 3 Preferred Preferred Preferred Common Common Under MoviOue, Inc 2022 Warrant  Outstanding Fully Diluted
Name (&) (®s1) @Sy (PS3) (Ps9 ®4) (NVCS) (VCS)  Equity Incentive Plan 20241 Shares Shares
Anita Wood Powell 10,041 19,841 10,041
B Keith Fulton 351123 351123 351123
Canaan XILP. 334403 334403 334403
Chok Leang Ooi 133.761 133,761 133,761
Claritas Opportmity Fund VI, LP 152,699 152,699 152,699
Clantas Sharp Parmers, L1C 366,478 100,417 565,895 565.805
Emenld Plus Fund L LP 152,698 152,608 152,698
Forecast Labs, LLC 1004177 1994177
Froat Row Fund L LP. 882825 882,825 882825
FT1B Investments, LLC 6.808 6.808 6.808
Gainzels MoviePass LLC 67.187 67.187 67.187
Gary McCollum 133,761 133,761 133,761
Harlem Capital Partners Venture Fund L LP 1337613 24310 139,502 1.721.524 1,721.54
Joseph & Hanmah Dvar 41,800 41800 41,800
Kelly Venrures L LP 717.901 717.801 717.901
Kennett Capital Group, LLC (formely CDP ¥ 30,539 30,530 30.539
Kotewall Intemational Limited 1526997 1.526.007 1,526.997
Lightship Venture Capital Fmd ILP. 308,835 308,835 398,835
Mandy DeFilippo 39,883 39,883 30883
Marina Seredova 33,504 53,504 53.504
MO-06111 Fund L a series of Roll Up Vehic 116,737 116,737 116.737
MO-1121 Gaingels Fund II. a series of Zachz 26452 26,452 26.452
Mooroe Harris and Jill Harris 267522 267,522 267522
MOV Gaingels Fund I 200.281 200,281 200281
Pazkenta Band of Nomlaki Indians 308.835 308,835 308,835
Phoenix Rising. LLC 00,708 99,708 90,708
Regmaldo Alonzo Montazue and Jenmifer Vi 10,041 19841 10,941
Reitler Opportunity Capstal Fund, LP. 133,761 133,761 133,761
Reynolds and Assodates Inc. 167.200 167,200 167.200
Sand Hill Angels XI. LLC 145,675 55.836 201,511 201,511
Senies MoviePass, 2 senes of Founder Bats M 188.083 188,083 188,083
Simon Family Invesmment Group 17.012 17.012 17.012
Su Foundation 1.196.505 1,196,505 1,196,505
Susanna Dolaup:l 39,883 30883 30,883
The Gao-Zhang Family Trust 66.880 66,880 66,880
USIO, Inc. 83,600 83,600 83.600
Wavenuaker Parmers VLP 334403 334403 334203
Wesley Franklin Haynes 39,883 30,883 30,883
Xaa0-Feng Famuly Trust 66,880 66,880 66.880
Zamlo Investments L P 99,708 99,708 99,708
Other commeon holders 10,000.000 836,106 10,000,000 10,836,106
Options and RSU's issued and cutstanding 836,106
Shares available for issuance under the plan 1,556,921 1,556,921
Fully diluted shares 10,000,000 2393027 1994177 25484073












Reference is hereby made to the December Getty Letter and discussion related thereto set forth in
Section 2.8(a) of this Disclosure Schedule.

©

The following former employees of the Company did not execute an agreement assigning such
employee’s intellectual property rights to the Company. Each of the following employees did not
create any intellectual property that is material to the Company s business and the Company is not
using (and will not use) any intellectual property that was developed or conceived by any of the
following employees.

e Juleen Mahabeer — Director of Finance

e Ezckial Sansung — Head of Customer Experience
e Christian Sanchez — Head of Customer Experience
e Will Fritzler — Executive Assistant

e Sean Mahar — Executive Assistant

®

Patents:

1. No. US 8,484,133 Bl — Secure Targeted Personal Buying/Selling Mcthod and System.
Date of Patent: July 9, 2013.

2. No. US 8,612,325 B2 — Automatic Authentication and Funding Method.

Date of Patent: Dec. 17, 2013.

3. No. US 9,135,578 B2 — Secure Targeted Personal Buying/Selling Method and System.

Date of Patent: Sep. 15, 2015.



viewing mtormation regarding movies, theaters, show times, and theater locations)

3. MOVIEPASS FILMS:; Registration No.: 5989369 (Multimedia entertainment services in the
nature of development production and post-production services in the fields of video and film;
motion picture film production; media production services, namely, video and film production;
production and distribution of digital video and film)

Domain Names:
moviepass.com
iwantmoviepass.com
moviepassrelaunch.com
moviepass.net
moviepassdao.com

(2

Reference is made to Annex 2.8(g) for list of Open Source Software.
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MCA Engagement Services, effective as of August 12, 2025, by and between the Company and
Multichain Advisors Inc.

Prepaid Card Marketing and Processing Agreement, dated as of October 14, 2022, by and between
the Company and FiCentive, Inc. (the “USIO Agreement™).

Consulting Agreement, dated as of February 26, 2025, between the Company as client and M
Zurcher Consulting as consultant.

Client Services Agreement, dated April 25, 2024, between the Company as client and IntouchCX
Disrupt Inc. as provider.

Revenue Purchase Agreement, dated August 27, 2025, between the Company as Merchant and
Velocity Capital Group LLC. (the “VCG Agreement”).

The Company employs the following persons each of whom is compensated by the Company in
the amount in excess of $50,000 per year:

Stacy Spikes

Josh Nielson
Gretchen McCourt
Linling Tao

Luigi Aldon

Christina Miserendino
Ryan McManus

Prepaid Brand Agreement, dated as October 18, 2022, by and between the Company and
Mastercard International Incorporated (the “Mastercard Agreement™).

The Forecast Labs Warrant.

10



rarmcers, LiC.

Master Service Agreement, dated March 6, 2025, by and between the Company and Agility 10
LLC and certain statements of work entered into thereunder (the “Agility I0 Agreement™).

(a)(i1)

The Mastercard Agreement.
The CodigoDelSur Agreement.
The Gracenote Agreement.
The Agility IO Agreement,
(a)(iii)

The Mastercard Agreement.
(a)(iv)

The Mastercard Agreement.
The USIO Agreement.

I6)

None.

(b))

The VCG Agreement
(b) (1)

None.
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U NOVEIMDET 4, 2UZZ, N UNIEA DIALES UEPArument o1 JUsUce ¢narged 1neoaore Farnswortn or
Miami and J. Mitchell Lowe of Miami Beach (collectively referred to as the “Indicted
Individuals™). The Indicted Individuals were each charged with one count of securities fraud and
three counts of wire fraud in a scheme to defraud investors of the publicly traded HMNY. At the
time of the alleged fraud, Mr. Farnsworth was HMNY’s Chairman and CEO, and Mr. Lowe was
MoviePass’s CEO.

On November 8, 2021, Stacy Spikes, Co-Founder and original CEO of MovicPass, re-acquired the
assets of MoviePass out of bankruptcy through PreTechnology. The purchase was approved by
the United States Bankruptcy Court overseeing the Chapter 7 proceeding.

Pursuant to the Technology Assignment and Contribution Agreement dated as of February 2, 2022,
by and between PreTechnology and the Company, PreTechnology contributed the acquired assets
to the Company in consideration for Common Stock of the Company. The Company has no
relationship, association or affiliation with HMNY and MovicPass nor with any of the Indicted
Individuals. The Chapter 7 bankruptcy of HMNY and MoviePass and the allegations against the
Indicted Individuals have no material impact on the Company’s current operations or plans.
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Guardian Vision

Life and AD&D

Short and Long Term Disability
Parking and Transit
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SECOND AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT

THIS SECOND AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT
(this “Agreement”) is made as of [EFFECTIVE DATE] by and among MoviOne, Inc., a Delaware corporation
(the “Company™), each of the investors listed on Schedule A hereto, each of which is referred to in this
Agreement as an “Investor,” solely for purposes of Section 5.5 hereof, the Founder (as defined below),
any Additional Purchaser (as defined in the Purchase Agreement) that becomes a party to this Agreement
1n accordance with Subsection 6.9 hereof, and each of the stockholders listed on Schedule B hereto, each
of whom is referred to herein as a “Key Holder”.

RECITALS

WHEREAS, the Company and certain of the Investors are parties to the Series A
Preferred Stock Purchase Agreement of even date herewith by and among the Company and such Investors
(the “Purchase Agreement™);

WHEREAS, in order to induce the Company to enter into the Purchase Agreement and to
induce such Investors to invest funds in the Company pursuant to the Purchase Agreement, the Investors
and the Company hereby agree that this Agreement shall govern the rights of the Investors to cause the
Company to register shares of Common Stock issuable to the Investors, to receive certain information from
the Company, and to participate in future equity offerings by the Company, and shall govern certain other
matters as set forth in this Agreement;

WHEREAS, the Company and the Investors that hold shares of Series Seed-1 Preferred
Stock, Series Seed-2 Preferred Stock, Series Seed-3 Preferred Stock, and/or Series Seed-4 Preferred Stock
(each an “Existing Investor™) have previously entered into that certain Investors’ Rights Agreement, dated
December 21, 2022, by and among the Company and each of the Prior Investors (the “Prior Agreement”);
and

WHEREAS, the Company and the Existing Investors now desire to amend and restate the
Prior Agreement in accordance with Section 6.6 of the Prior Agreement.

NOW, THEREFORE, the Existing Investors hereby agree that the Prior Agreement is
hereby amended and restated in its entirety by this Agreement, and the parties to this Agreement further
agree as follows:

1. Definitions. For purposes of this Agreement:

1.1 “Affiliate” means, with respect to any specified Person, any other Person
who or which, directly or indirectly, controls, is controlled by or is under common control with such Person,
including without limitation any general partner, managing member, officer, director or trustee of such
Person, or any venture capital, private equity or other similar fund or registered investment company now
or hereafter existing which is controlled by one or more general partners, managing members or investment
advisers of, or shares the same management company or investment adviser with, such Person. In the case
of any Person that is a venture capital, private equity or other similar fund now or hereafter existing,
“Affiliate” shall also mean all partners, members, shareholders or other equity holders of any kind of such
venture capital, private equity or other similar fund, regardless of whether such partners, members,
shareholders or other equity holders control such venture fund, private equity fund or other similar fund.

1.2 “Animoca” means the Investors affiliated with Animoca Brands Limited.

385788
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13 “Board of Directors” means the board of directors of the Company.

1.4 “Common Stock™ means shares of the Company’s Voting Common
Stock, par value $0.00001 per share and the shares of the Company’s Non-Voting Common Stock, par
value $0.00001 per share.

1.5 “Competitor” means a Person engaged, directly or indirectly (including
through any partnership, limited liability company, corporation, joint venture or similar arrangement
(whether now existing or formed hereafter)), in the primary business of the offering and sale of passes to
attend movie screenings at movie theaters that, together with its Affiliates, holds less than five percent (5%)
of the outstanding equity of any Competitor and does not, nor do any of its Affiliates, have a right to
designate any members of the Board of Directors of any Competitor: provided, that in no event shall either
Kelly Ventures, Harlem Capital or Animoca or any of their affiliated investment funds or management
companies be deemed to be a Competitor.

1.6 “Damages” means any loss, damage, claim or liability (joint or several) to
which a party hereto may become subject under the Securities Act, the Exchange Act, or other federal or
state law, insofar as such loss, damage, claim or liability (or any action in respect thereof) arises out of or
1s based upon: (1) any unfrue statement or alleged untrue statement of a material fact contained in any
registration statement of the Company, including any preliminary prospectus or final prospectus contained
therein or any amendments or supplements thereto; (ii) an omission or alleged omission to state therein a
material fact required to be stated therein, or necessary to make the statements therein not misleading; or
(1i1) any violation or alleged violation by the indemnifying party (or any of its agents or Affiliates) of the
Securities Act, the Exchange Act, any state securities law, or any rule or regulation promulgated under the
Securities Act, the Exchange Act, or any state securities law.

1.7 “Deemed Liquidation Event” has the meaning set forth in the Restated
Certificate.

1.8 “Derivative Securities” means any securities or rights convertible into, or
exercisable or exchangeable for (in each case, directly or indirectly), Common Stock, including Preferred
Stock, options and warrants.

1.9 “Exchange Act” means the Securities Exchange Act of 1934, as amended,
and the rules and regulations promulgated thereunder.

1.10  “Excluded Registration” means (1) a registration relating to the sale or
grant of securities to employees of the Company or a subsidiary pursuant to a stock option, stock purchase,
equity incentive or similar plan; (ii) a registration relating to an SEC Rule 145 transaction; (iii) a registration
on any form that does not include substantially the same information as would be required to be included
1n a registration statement covering the sale of the Registrable Securities; or (iv) a registration in which the
only Common Stock being registered is Common Stock issuable upon conversion of debt securities that are
also being registered.

1.11  “FOIA Party” means a Person that, in the reasonable determination of the
Board of Directors, may be subject to, and thereby required to disclose non-public information furnished
by or relating to the Company under, the Freedom of Information Act, 5 U.S.C. 552 (“FOIA™), any state
public records access law, any state or other jurisdiction’s laws similar in intent or effect to FOLA, or any
other similar statutory or regulatory requirement.

ACTIVE/126093865.4



1.12 “Form S-1” means such form under the Securities Act as in effect on the
date hereof or any successor registration form under the Securities Act subsequently adopted by the SEC.

1.13  “Form S-3” means such form under the Securities Act as in effect on the
date hereof or any registration form under the Securities Act subsequently adopted by the SEC that permits
forward incorporation of substantial information by reference to other documents filed by the Company
with the SEC.

1.14  “Founder” means Stacy Spikes.

1.15  “GAAP” means generally accepted accounting principles in the United
States as in effect from time to time.

1.16  “Harlem Capital” means the Investors affiliated with Harlem Capital
Partners Venture Fund I, LP.

1.17  “Holder” means any holder of Registrable Securities who is a party to this
Agreement.

1.18  “Immediate Family Member” means a child, stepchild, grandchild,
parent, stepparent, grandparent, spouse, life partner or similar statutorily-recognized domestic partner,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law,
including adoptive relationships of a natural person referred to herein.

1.19  “IPO” means the Company’s first underwritten public offering of its
Common Stock under the Securities Act.

1.20  “Kelly Ventures” means Kelly Ventures I, LP, a Delaware limited
partnership, and the Investors affiliated with Kelly Ventures I, LP holding Registrable Securities.

1.21  “Key Holder Registrable Securities” means (i) the 10,000,000 shares of
Common Stock held by the Key Holder as of the date hereof, and (11) any Common Stock issued as (or
1ssuable upon the conversion or exercise of any warrant, right, or other security that is issued as) a dividend
or other distribution with respect to, or in exchange for or in replacement of such shares.

1.22  “Major Investor” means any Investor that, individually or together with
such Investor’s Affiliates, holds shares of Registrable Securities with an aggregate original issue price (as
set forth in the Restated Certificate) of at least $200,000.

1.23  “New Securities” means, collectively, equity securities of the Company,
or any of its subsidiaries, as the case may be, whether or not currently authorized, as well as rights, options,
or warrants to purchase such equity securities, or securities of any type whatsoever that are, or may become,
convertible or exchangeable into or exercisable for such equity securities.

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

1.25  “Preferred Directors™ has the meaning ascribed thereto in the Second

Amended and Restated Voting Agreement dated on or about the date hereof by and among the Company
and the other parties thereto.
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126  “Preferred Stock™ means the Series Seed Preferred Stock and the Series
A Preferred Stock.

1.27  “Qualified Public Offering” has the meaning sect forth in the Restated
Certificate.

1.28  “Registrable Securities” means (1) the Common Stock issuable or issued
upon conversion of the Preferred Stock: (i1) any Common Stock, or any Common Stock i1ssued or issuable
(directly or indirectly) upon conversion and/or exercise of any other securities of the Company, acquired
by the Investors after the date hereof; (iii) the Key Holder Registrable Securities, provided, however, that
such Key Holder Registrable Securities shall not be deemed Registrable Securities and the Key Holders
shall not be deemed Holders for the purposes of Sections 2.1 (and any other applicable Section or Section
with respect to registrations under Section 2.1, 2.10, 3.1, 3.2, 4.1 and 6.6, and (iv) any Common Stock
1ssued as (or issuable upon the conversion or exercise of any warrant, right, or other security that 1s issued
as) a dividend or other distribution with respect to, or in exchange for or in replacement of, the shares
referenced in clauses (i) and (ii) above; excluding in all cases (other than the restrictions on transfer and
legend requirements in Section 2.12), however, any Registrable Securities sold by a Person in a transaction
in which the applicable rights under this Agreement are not assigned pursuant to Subsection 6.1, and
excluding for purposes of Section 2 any shares for which registration rights have terminated pursuant to
Subsection 2.13 of this Agreement.

1.29  “Registrable Securities then outstanding” means the number of shares
determined by adding the number of shares of outstanding Common Stock that are Registrable Securities
and the number of shares of Common Stock issuable (directly or indirectly) pursuant to then exercisable
and/or convertible securities that are Registrable Securities.

1.30  “Restated Certificate” means the Company’s Third Amended and
Restated Certificate of Incorporation, as it may be amended and/or restated from time to time.

1.31  “Restricted Securities” means the securities of the Company required to
be notated with the legend set forth in Subsection 2.12(b) hereof.

1.32  “SEC” means the Securities and Exchange Commission.

1.33  “SEC Rule 144" means Rule 144 promulgated by the SEC under the
Securities Act.

134  “SEC Rule 145" means Rule 145 promulgated by the SEC under the
Securities Act.

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

1.36  “Selling Expenses” means all underwriting discounts, selling
commissions, and stock transfer taxes applicable to the sale of Registrable Securities, and fees and
disbursements of counsel for any Holder, except for the fees and disbursements of the Selling Holder
Counsel (as hereinafter defined) borne and paid by the Company as provided in Subsection 2.06.

1.37  “Series A Preferred Stock” means the shares of Series A Preferred Stock,
par value $0.00001 per share, of the Company.
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138  “Stock Sale” means a sale by the Company’s stockholders, in one
transaction or series of related transactions, of equity securities that represent, immediately prior to such
transaction or transactions, at least a majority by voting power of the equity securities of the Company,
including all of the Preferred Stock then outstanding, pursuant to an agreement approved by the Board of
Directors (including at least one Series A Director (as defined in the Restated Certificate)), and entered into
by the Company.

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

2.1 Demand Registration.

(a) Form S-1 Demand. If at any time after the earlier of (i) four (4)
years after the date of this Agreement or (i1) one hundred eighty (180) days after the effective date of the
registration statement for the PO, the Company receives a written request from Holders of at least percent
thirty (30%) of the Registrable Securities then outstanding that the Company file a Form S-1 registration
statement with respect to at least forty percent (40%) of the Registrable Securities, and then outstanding (or
a lesser percent if the anticipated aggregate offering price, net of Selling Expenses, would exceed
$10,000,000), then the Company shall (x) within ten (10) days after the date such request is given, give
notice thereof (the “Demand Notice™) to all Holders other than the Holders; and (y) as soon as practicable,
and in any event within sixty (60) days after the date such request is given by the Holders, file a Form S-1
registration statement under the Securities Act covering all Registrable Securities that the Holders requested
to be registered and any additional Registrable Securities requested to be included in such registration by
any other Holders, as specified by notice given by each such Holder to the Company within twenty (20)
days of the date the Demand Notice is given, and in each case, subject to the limitations of Subsections

2.1(¢)and 2.3

(b) Form S8-3 Demand. If at any time when it is eligible to use a Form
S-3 registration statement, the Company receives a request from Holders of at least fifteen percent (15%)
of the Registrable Securities then outstanding that the Company file a Form S-3 registration statement with
respect to outstanding Registrable Securities of such Holders having an anticipated aggregate offering price,
net of Selling Expenses, of at least $5,000,000, then the Company shall (i) within ten (10) days after the
date such request is given, give a Demand Notice to all Holders other than the Holders: and (i1) as soon as
practicable, and in any event within forty-five (45) days after the date such request is given by the Holders,
file a Form S-3 registration statement under the Securities Act covering all Registrable Securities requested
to be included in such registration by any other Holders, as specified by notice given by each such Holder
to the Company within twenty (20) days of the date the Demand Notice is given, and in each case, subject
to the limitations of Subsections 2.1(¢) and 2.3.

() Notwithstanding the foregoing obligations, if the Company
furnishes to Holders requesting a registration pursuant to this Subsection 2.1 a certificate signed by the
Company’s chief executive officer stating that in the good faith judgment of the Board of Directors it would
be materially detrimental to the Company and its stockholders for such registration statement to either
become effective or remain effective for as long as such registration statement otherwise would be required
to remain effective, because such action would (i) materially interfere with a significant acquisition,
corporate reorganization, or other similar transaction involving the Company; (ii) require premature
disclosure of material information that the Company has a bona fide business purpose for preserving as
confidential; or (ii1) render the Company unable to comply with requirements under the Securities Act or
Exchange Act, then the Company shall have the right to defer taking action with respect to such filing, and
any time periods with respect to filing or effectiveness thereof shall be tolled correspondingly, for a period
of not more than ninety (90) days after the request of the Holders is given; provided. however, that the
Company may not invoke this right more than once in any twelve (12) month period; and provided further
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that the Company shall not register any securities for its own account or that of any other stockholder during
such ninety (90) day period other than an Excluded Registration.

(d) The Company shall not be obligated to effect, or to take any action
to effect, any registration pursuant to Subsection 2.1(a): (i) during the period that is sixty (60) days before
the Company’s good faith estimate of the date of filing of, and ending on a date that is one hundred eighty
(180) days after the effective date of, a Company-initiated registration, provided that the Company is
actively employing in good faith commercially reasonable efforts to cause such registration statement to
become effective; (ii) after the Company has effected two registrations pursuant to Subsection 2.1(a); or
(ii1) if the Holders propose to dispose of shares of Registrable Securities that may be immediately registered
on Form S-3 pursuant to a request made pursuant to Subsection 2.1(b). The Company shall not be obligated
to effect, or to take any action to effect, any registration pursuant to Subsection 2.1(b) (1) during the period
that is thirty (30) days before the Company’s good faith estimate of the date of filing of, and ending on a
date that is ninety (90) days after the effective date of, a Company-initiated registration, provided that the
Company 1is actively employing in good faith commercially reasonable efforts to cause such registration
statement to become effective; or (i1) if the Company has effected two registrations pursuant to Subsection
2.1(b) within the twelve (12) month period immediately preceding the date of such request. A registration
shall not be counted as “effected” for purposes of this Subsection 2.1(d) until such time as the applicable
registration statement that covers all of the Registrable Securities requested to be registered therein by the
Holders has been declared effective by the SEC, unless the Holders withdraw their request for such
registration, elect not to pay the registration expenses therefor, and forfeit their right to one demand
registration statement pursuant to Subsection 2.6, in which case such withdrawn registration statement shall
be counted as “effected” for purposes of this Subsection 2.1(d); provided, that if such withdrawal is during
a period the Company has deferred taking action pursuant to Subsection 2.1(c), then the Holders may
withdraw their request for registration and such registration will not be counted as “effected” for purposes
of this Subsection 2.1(d).

2.2 Company Registration. If the Company proposes to register (including, for
this purpose, a registration effected by the Company for stockholders other than the Holders) any of its
Common Stock under the Securities Act in connection with the public offering of such Common Stock
solely for cash (other than in an Excluded Registration), the Company shall, at such time, promptly give
each Holder notice of such registration. Upon the request of each Holder given within twenty (20) days
after such notice 1s given by the Company, the Company shall, subject to the provisions of Subsection 2.3,
cause to be registered all of the Registrable Securities that each such Holder has requested to be included
in such registration. The Company shall have the right to terminate or withdraw any registration initiated
by it under this Subsection 2.2 before the effective date of such registration, whether or not any Holder has
elected to include Registrable Securities in such registration. The expenses (other than Selling Expenses)
of such withdrawn registration shall be borne by the Company in accordance with Subsection 2.6.

23 Underwriting Requirements.

(a) If, pursuant to Subsection 2.1, the 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 Subsection 2.1, and the Company shall include such
information in the Demand Notice. The underwriter(s) will be selected by the Board of Directors and shall
be reasonably acceptable to a majority in interest of the Holders. In such event, the right of any Holder to
include such Holder’s Registrable Securities in such registration shall be conditioned upon such Holder’s
participation m such underwriting and the inclusion of such Holder’s Registrable Securities in the
underwriting to the extent provided herein. All Holders proposing to distribute their Registrable Securities
through such underwriting shall (together with the Company as provided in Subsection 2.4(e)) enter into
an underwriting agreement in customary form with the underwriter(s) selected for such underwriting;
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provided, however, that no Holder (or any of their assignees) shall be required to make any representations,
warranties or indemnities except as they relate to such Holder’s ownership of shares and authority to enter
into the underwriting agreement and to such Holder’s intended method of distribution, and the liability of
such Holder shall be several and not joint, and limited to an amount equal to the net proceeds from the
offering received by such Holder. Notwithstanding any other provision of this Subsection 2.3. if the
managing underwriter(s) advise(s) the Holders in writing that marketing factors require a limitation on the
number of shares to be underwritten, then the Holders shall so advise all Holders of Registrable Securities
that otherwise would be underwritten pursuant hercto, and the number of Registrable Securities that the
underwriters determine may be included in the underwriting shall be allocated among such Holders of
Registrable Securities, including the Holders, in proportion (as nearly as practicable) to the number of
Registrable Securities owned by each Holder or in such other proportion as shall mutually be agreed to by
all such selling Holders; provided., however, that the number of Registrable Securities held by the Holders
to be included in such underwriting shall not be reduced unless all other securities are first entirely excluded
from the underwriting. 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.

(b) In connection with any offering involving an underwriting of
shares of the Company’s capital stock pursuant to Subsection 2.2, the Company shall not be required to
include any of the Holders” Registrable Securities in such underwriting unless the Holders accept the terms
of the underwriting as agreed upon between the Company and its underwriters, and then only in such
quantity as the underwriters in their sole discretion determine will not jeopardize the success of the offering
by the Company. If the total number of securities, including Registrable Securitics, requested by
stockholders to be included in such offering exceeds the number of securities to be sold (other than by the
Company) that the underwriters in their reasonable discretion determine is 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, which the underwriters and the Company in their sole discretion
determine will not jeopardize the success of the offering. If the underwriters determine that less than all of
the Registrable Securities requested to be registered can be included in such offering, then the Registrable
Securities that are included in such offering shall be allocated among the selling Holders in proportion (as
nearly as practicable) to the number of Registrable Securities owned by each selling Holder or in such other
proportions as shall mutually be agreed to by all such selling Holders. 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. Notwithstanding the foregoing. in no event
shall (1) the number of Registrable Securities included in the offering be reduced unless all other securities
(other than securities to be sold by the Company) are first entirely excluded from the offering, (ii) the
number of Registrable Securities included in the offering be reduced below twenty five percent (25%) of
the total number of securities included in such offering, unless such offering is the IPO, in which case the
selling Holders may be excluded further if the underwriters make the determination described above and
no other stockholder’s securities are included in such offering or (iii) notwithstanding (ii) above, any
Registrable Securities which are not Key Holder Registrable Securities be excluded from such underwriting
unless all Key Holder Registrable Securities are first excluded from such offering. For purposes of the
provision in this Subsection 2.3(b) concerning apportionment, for any selling Holder that is a partnership,
limited liability company, or corporation, the partners, members, retired partners, retired members,
stockholders, and Affiliates of such Holder, or the estates and Immediate Family Members of any such
partners, retired partners, members, and retired members 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 number of Registrable Securities owned by all
Persons included in such “selling Holder,” as defined in this sentence.
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(©) For purposes of Subsection 2.1, a registration shall not be counted
as “effected” if, as a result of an exercise of the underwriter’s cutback provisions in Subsection 2.3(a), fewer
than fifty percent (50%) of the total number of Registrable Securities that Holders have requested to be
included in such registration statement are actually included.

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:

(@) 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 (1) 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, and (ii) in
the case of any registration of Registrable Securities on Form S-3 that are intended to be offered on a
continuous or delayed basis, subject to compliance with applicable SEC rules, such one hundred twenty
(120) day period shall be extended for up to forty-five (45) additional days, if necessary, to keep the
registration statement effective until all such Registrable Securities are sold;

(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 Securities Act in order to enable the disposition of all securities
covered by such registration statement;

(©) furnish to the selling Holders such numbers of copies of a
prospectus, including a preliminary prospectus, as required by the Securities Act, and such other documents
as such Holders may reasonably request in order to facilitate their disposition of their Registrable Securities;

(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 selling Holders:; provided that the Company shall not
be required to qualify to do business or to file a general consent to service of process in any such states or
jurisdictions, unless the Company is already subject to service in such jurisdiction and except as may be
required by the Securities Act;

(e) in the event of any underwritten public offering, enter into and
perform its obligations under an underwriting agreement, in usual and customary form, with the
underwriter(s) of such offering;

63) use its commercially reasonable efforts to cause all such
Registrable Securities covered by such registration statement to be listed on a national securities exchange
or trading system and each securities exchange and trading system (if any) on which similar securities
issued by the Company are then listed;

(g) provide a transfer agent and registrar for all Registrable Securities

registered pursuant to this Agreement and provide a CUSIP number for all such Registrable Securities, in
each case not later than the effective date of such registration;
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(h) promptly make available for inspection by the selling Holders, any
managing underwriter(s) participating in any disposition pursuant to such registration statement, and any
attorney or accountant or other agent retained by any such underwriter or selected by the selling Holders,
all financial and other records, pertinent corporate documents, and properties of the Company, and cause
the Company’s officers, directors, employees, and independent accountants to supply all information
reasonably requested by any such seller, underwriter, attorney, accountant, or agent, in each case, as
necessary or advisable to verify the accuracy of the information in such registration statement and to
conduct appropriate due diligence in connection therewith;

(1) notify each selling Holder, promptly after the Company receives
notice thereof, of the time when such registration statement has been declared effective or a supplement to
any prospectus forming a part of such registration statement has been filed; and

€) after such registration statement becomes effective, notify each
selling Holder of any request by the SEC that the Company amend or supplement such registration
statement or prospectus.

In addition, the Company shall ensure that, at all times after any
registration statement covering a public offering of securities of the Company under the Securities Act shall
have become effective, its insider trading policy shall provide that the Company’s directors may implement
a trading program under Rule 10b3-1 of the Exchange Act.

2.5 Furnish Information. It shall be a condition precedent to the obligations of
the Company to take any action pursuant to this Section 2 with respect to the Registrable Securities of any
selling Holder that such Holder shall furnish to the Company such information regarding itself, the
Registrable Securities held by it, and the intended method of disposition of such securities as is reasonably
required to effect the registration of such Holder’s Registrable Securities.

2.6 Expenses of Registration. All expenses (other than Selling Expenses)
incurred in connection with registrations, filings, or qualifications pursuant to Section 2. including all
registration, filing, and qualification fees; printers’ and accounting fees; fees and disbursements of counsel
for the Company; and the reasonable fees and disbursements, not to exceed $75,000, of one counsel for the
selling Holders (“Selling Holder Counsel™), shall be borne and paid by the Company; provided, however
that the Company shall not be required to pay for any expenses of any registration proceeding begun
pursuant to Subsection 2.1 if the registration request is subsequently withdrawn at the request of the Holders
of a majority of the Registrable Securities to be registered (in which case all selling Holders shall bear such
expenses pro rata based upon the number of Registrable Securities that were to be included in the withdrawn
registration), unless the Holders of a majority of the Registrable Securities agree to forfeit their right to one
registration pursuant to Subsections 2.1(a) or 2.1(b), as the case may be; provided further that if, at the time
of such withdrawal, the Holders shall 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 after learning of such information then the Holders shall not be
required to pay any of such expenses and shall not forfeit their right to one registration pursuant to
Subsections 2.1(a) or 2.1(b). All Selling Expenses relating to Registrable Securities registered pursuant to
this Section 2 shall be borne and paid by the Holders pro rata on the basis of the number of Registrable
Securities registered on their behalf.

2.7 Delay of Registration. No Holder shall have any right to obtain or seek an
injunction restraining or otherwise delaying any registration pursuant to this Agreement as the result of any
controversy that might arise with respect to the interpretation or implementation of this Section 2.
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28 Indemnification. If 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 selling Holder, and the partners, members, officers, directors, and stockholders of each
such Holder; legal counsel and accountants for each such Holder; any underwriter (as defined in the
Securities Act) for each such Holder; and each Person, if any, who controls such Holder or underwriter
within the meaning of the Securitics Act or the Exchange Act, against any Damages, and the Company will
pay to each such Holder, underwriter, controlling Person, or other aforementioned Person any legal or other
expenses reasonably incurred thereby in connection with investigating or defending any claim or
proceeding from which Damages may result, as such expenses are incurred; provided, however, that the
indemnity agreement contained in this Subsection 2.8(a) shall not apply to amounts paid in settlement of
any such claim or proceeding if such settlement is effected without the consent of the Company, which
consent shall not be unreasonably withheld, nor shall the Company be liable for any Damages to the extent
that they arise out of or are based upon actions or omissions made in reliance upon and in conformity with
written information furnished by or on behalf of any such Holder, underwriter, controlling Person, or other
aforementioned Person expressly for use in connection with such registration.

(b) To the extent permitted by law, each selling Holder, severally and
not jointly, will indemnify and hold harmless the Company, and 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 Securities Act, legal counsel and accountants for the Company, any underwriter (as defined
in the Securities Act), any other Holder selling securities in such registration statement, and any controlling
Person of any such underwriter or other Holder, against any Damages, in each case only to the extent that
such Damages arise out of or are based upon actions or omissions made in reliance upon and in conformity
with written information furnished by or on behalf of such selling Holder expressly for use in connection
with such registration and has not been corrected in a subsequent writing prior to or concurrently with the
sale of Registrable Securities to the Person asserting the claim; and each such selling Holder will pay to the
Company and each other aforementioned Person any legal or other expenses reasonably incurred thereby
in connection with investigating or defending any claim or proceeding from which Damages may result, as
such expenses are incurred; provided, however, that the indemnity agreement contained in this Subsection
2.8(b) shall not apply to amounts paid in settlement of any such claim or proceeding if such settlement is
effected without the consent of the Holder, which consent shall not be unreasonably withheld; and provided
further that in no event shall the aggregate amounts payable by any Holder by way of indemnity or
contribution under Subsections 2.8(b) and 2.8(d) exceed the proceeds from the offering received by such
Holder (net of any Selling Expenses paid by such Holder), except in the case of fraud or willful misconduct
by such Holder.

©) Promptly after receipt by an indemnified party under this
Subsection 2.8 of notice of the commencement of any action (including any governmental action) for which
a party may be entitled to indemnification hereunder, such indemnified party will, if a claim in respect
thereof is to be made against any indemnifying party under this Subsection 2.8, give the indemnifying party
notice of the commencement thereof. The indemnifying party shall have the right to participate in such
action and, to the extent the indemnifying party so desires, participate jointly with any other indemnifying
party to which notice has been given, and to assume the defense thereof with counsel mutually satisfactory
to the parties; provided, however, that an indemnified party (together with all other indemnified parties that
may be represented without conflict by one counsel) shall have the right to retain one separate counsel, with
the fees and expenses to be paid by the indemnifying party, if representation of such indemnified party by
the counsel retained by the indemnifying party would be mappropriate due to actual or potential differing
interests between such indemnified party and any other party represented by such counsel in such action.
The failure to give notice to the indemnifying party within a reasonable time of the commencement of any
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such action shall relieve such indemnifying party of any liability to the indemnified party under this
Subsection 2.8, to the extent that such failure materially prejudices the indemnifying party’s ability to
defend such action. The failure to give notice to the indemnifying party will not relieve it of any liability
that it may have to any indemnified party otherwise than under this Subsection 2.8.

(d) To provide for just and equitable contribution to joint liability
under the Securities Act in any case in which either: (1) any party otherwise entitled to indemnification
herecunder makes a claim for indemnification pursuant to this Subsection 2.8 but it is judicially determined
(by the entry of a final judgment or decree by a court of competent jurisdiction and the expiration of time
to appeal or the denial of the last right of appeal) that such indemnification may not be enforced in such
case, notwithstanding the fact that this Subsection 2.8 provides for indemnification in such case, or (i1)
contribution under the Securities Act may be required on the part of any party hereto for which
indemnification is provided under this Subsection 2.8, then, and in each such case, such parties will
contribute to the aggregate losses, claims, damages, liabilities, or expenses to which they may be subject
(after contribution from others) in such proportion as is appropriate to reflect the relative fault of each of
the indemnifying party and the indemnified party in connection with the statements, omissions, or other
actions that resulted in such loss, claim, damage, liability, or expense, as well as to reflect any other relevant
equitable considerations. The relative fault of the indemnitying party and of the indemnified party shall be
determined by reference to, among other things, whether the untrue or allegedly untrue statement of a
material fact, or the omission or alleged omission of 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; provided, however, that, in
any such case (x) no Holder will be required to contribute any amount in excess of the public offering price
of all such Registrable Securities offered and sold by such Holder pursuant to such registration statement,
and (y) no Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities 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 Subsection
2.8(d), when combined with the amounts paid or payable by such Holder pursuant to Subsection 2.8(b)
exceed the proceeds from the offering received by such Holder (net of any Selling Expenses paid by such
Holder), except in the case of willful misconduct or fraud by such Holder.

(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.

® Unless otherwise superseded by an underwriting agreement
entered into in connection with the underwritten public offering, the obligations of the Company and
Holders under this Subsection 2.8 shall survive the completion of any offering of Registrable Securities in
a registration under this Section 2, and otherwise shall survive the termination of this Agreement or any
provision(s) of this Agreement.

2.9 Reports Under Exchange Act. With a view to making available to the
Holders the benefits of SEC Rule 144 and any other rule or regulation of the SEC that may at any time
permit a Holder to sell securities of the Company to the public without registration or pursuant to a
registration on Form S-3, the Company shall:

@) make and keep available adequate current public information, as
those terms are understood and defined in SEC Rule 144, at all times after the effective date of the
registration statement filed by the Company for the IPO;
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(b) use commercially reasonable efforts to file with the SEC in a
timely manner all reports and other documents required of the Company under the Securities Act and the
Exchange Act (at any time after the Company has become subject to such reporting requirements); and

(©) furnish to any Holder, so long as the Holder owns any Registrable
Securities, forthwith upon request (i) to the extent accurate, a written statement by the Company that it has
complied with the reporting requirements of SEC Rule 144 (at any time after ninety (90) days after the
effective date of the registration statement filed by the Company for the IPO), the Securities Act, and the
Exchange Act (at any time after the Company 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 the
Company 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 (ii1) such other information as may be reasonably
requested in availing any Holder of any rule or regulation of the SEC that permits the selling of any such
securities without registration (at any time after the Company has become subject to the reporting
requirements under the Exchange Act) or pursuant to Form S-3 (at any time after the Company so qualifics
to use such form).

2.10  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 of at least a
majority of the Registrable Securities then outstanding, enter into any agreement with any holder or
prospective holder of any securities of the Company that would (1) provide to such holder or prospective
holder the right to include securities in any registration on other than either a pro rata basis with respect to
the Registrable Securities or on a subordinate basis after all Holders have had the opportunity to include in
the registration and offering all shares of Registrable Securities that they wish to so include, or (i1) allow
such holder or prospective holder to initiate a demand for registration of any securities held by such holder
or prospective holder; provided that this limitation shall not apply to any additional Investor that becomes
a party to this Agreement in accordance with Subsection 6.9.

211  “Market Stand-off” Agreement. Each Holder hereby agrees that it will not,
without the prior written consent of the managing underwriter, during the period commencing on the date
of the final prospectus relating to the registration by the Company of shares of its Common Stock or any
other equity securities under the Securities Act on a registration statement on Form S-1 in connection with
the Company’s [PO, and ending on the date specified by the Company and the managing underwriter (such
period not to exceed one hundred eighty (180) days, or such other period as may be requested by the
Company or an underwriter to accommodate regulatory restrictions on (1) the publication or other
distribution of research reports, and (2) analyst recommendations and opinions, including, but not limited
to, the restrictions contained in FINRA Rule 2711(f)(4) or NYSE Rule 472(f)(4). or any successor
provisions or amendments thereto), (1) lend; offer; pledge; sell; contract to sell; sell any option or contract
to purchase; purchase any option or contract to sell; grant any option, right, or warrant to purchase; or
otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any securities
convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock (whether such
shares or any such securities are then owned by the Holder or are thereafter acquired) or (i1) enter into any
swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences
of ownership of such securities, whether any such transaction described in clause (1) or (i1) above 1s to be
settled by delivery of Common Stock or other securities, in cash, or otherwise. The foregoing provisions of
this Subsection 2.11 shall not apply to the sale of any shares to an underwriter pursuant to an underwriting
agreement, or the transfer of any shares to any trust for the direct or indirect benefit of the Holder or the
immediate family of the Holder, provided that the trustee of the trust agrees to be bound in writing by the
restrictions set forth herein, provided further that any such transfer shall not involve a disposition for value,
and provided further that this Section 2.11 shall be applicable to the Holders only if all officers, directors
and holders are subject to the same restrictions and the Company obtains a similar agreement from all
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stockholders individually owning more than two percent (2%) of the Company’s outstanding Common
Stock (after giving effect to conversion into Common Stock of all outstanding Preferred Stock) enter into
the same or more stringent agreements. The underwriters in connection with such registration are intended
third-party beneficiaries of this Subsection 2.11 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 connection with such registration that are consistent
with this Subsection 2.11 or that are necessary to give further effect thereto. . Any discretionary waiver or
termination of the restrictions of any or all of such agreements by the Company or the underwriters shall
apply pro rata to all Company stockholders that are subject to such agreements, based on the number of
shares subject to such agreements.

2.12  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-transter
instructions to its transfer agent with respect to any such sale, pledge, or transfer, except upon the conditions
specified in this Agreement, which conditions are intended to ensure compliance with the provisions of the
Securities Act and all other applicable U.S. laws and regulations. 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 take and hold such securities subject to the provisions and upon the conditions
specified in this Agreement.

(b) Each certificate, instrument, or book entry representing (i) the
Preferred Stock, (i1) the Registrable Securities, and (iii) any other securities issued in respect of the
securities referenced in clauses (1) and (i), upon any stock split, stock dividend, recapitalization, merger,
consolidation, or similar event, shall (unless otherwise permitted by the provisions of Subsection 2.12(c))
be notated with a legend substantially in the following form:

THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933. SUCH SHARES MAY NOT BE SOLD, PLEDGED, OR TRANSFERRED
IN THE ABSENCE OF SUCH REGISTRATION OR A VALID EXEMPTION FROM
THE REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS OF SAID
ACT.

THE SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED ONLY IN
ACCORDANCE WITH THE TERMS OF AN AGREEMENT BETWEEN THE
COMPANY AND THE STOCKHOLDER, A COPY OF WHICHIS ON FILE WITH THE
SECRETARY OF THE COMPANY.

The Holders consent to the Company making a notation in its records and giving
mstructions to any transfer agent of the Restricted Securities in order to implement the restrictions on
transfer set forth in this Subsection 2.12 and in Subsection 2.11.

(©) The holder of such Restricted Securities, by acceptance of
ownership thereof, agrees to comply in all respects with the provisions of this Section 2. Before any
proposed sale, pledge, or transfer of any Restricted Securities, unless there is in effect a registration
statement under the Securities 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 (1) a written
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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 Securities Act; (i) 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 (ii1) 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 Securities 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; provided that each transferee agrees in writing to be subject to the terms of this
Subsection 2.12. Each certificate, instrument, or book entry representing the Restricted Securities
transferred as above provided shall be notated with, except if such transfer is made pursuant to SEC Rule
144, the appropriate restrictive legend set forth in Subsection 2.12(b), except that such certificate
instrument, or book entry shall not be notated with such restrictive legend if, in the opinion of counsel for
such Holder and the Company, such legend is not required in order to establish compliance with any
provisions of the Securities Act and the Company will use commercially reasonable efforts to cause any
such legend to be removed.

2.13  Termination of Registration Rights. The right of any Holder to request
registration or inclusion of Registrable Securities in any registration pursuant to Subsections 2.1 or 2.2 shall
terminate upon the earliest to occur of:

(@) the closing of a Deemed Liquidation Event, as such term is
defined in the Certificate of Incorporation;

(b) such time after consummation of the IPO as Rule 144 or another
similar exemption under the Securities Act is available for the sale of all of such Holder’s shares without
limitation during a three-month period without registration;

(©) the fifth (5™) anniversary of the TPO.

3. Information Rights.

31 Delivery of Financial Statements. The Company shall deliver to each
Investor, provided that the Board of Directors, including at least one Series A Director, has not reasonably
determined that such Investor is a Competitor:

(a) as soon as practicable, but in any event within ninety (90)
days after the end of each fiscal year of the Company (i) an unaudited detailed balance sheet
as of the end of such year, (ii) unaudited statements of income and of cash flows for such
year, and a comparison between (x) the actual amounts as of and for such fiscal year and (y)
the comparable amounts for the prior year and as included in the Budget (as hereinafter
defined) for such year, with an explanation of any material differences between such amounts
and a schedule as to the sources and applications of funds for such year, and (iii) a statement
of stockholders’” equity as of the end of such year, all such financial statements prepared in
accordance with GAAP;

(b) 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, unaudited statements
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of income and cash flows for such fiscal quarter, and an unaudited detailed balance sheet and statement of
stockholders” equity as of the end of such fiscal quarter, all prepared in accordance with GAAP (except that
such financial statements may (i) be subject to normal vear-end audit adjustments; and (i) not contain all
notes thereto that may be required in accordance with GAAP);

(©) 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, a statement showing
the number of shares of each class and series of capital stock and securities convertible into or exercisable
for shares of capital stock outstanding at the end of the period, the Common Stock issuable upon conversion
or exercise of any outstanding securities convertible or exercisable for Common Stock and the exchange
ratio or exercise price applicable thereto, and the number of shares of issued stock options and stock options
not yet issued but reserved for issuance, if any, all in sufficient detail as to permit the Investors to calculate
their respective percentage equity ownership in the Company, and certified by the chief financial officer or
chief executive officer of the Company as being true, complete and correct;

(d) as soon as practicable, but in any event within thirty (30) days after
the end of each quarter of each fiscal year of the Company, (i) financial projections for the Company’s
current fiscal year prepared on a monthly basis, including balance sheets, income statements and statements
of cash flow for such months and (i1) financial projections for the Company’s next succeeding fiscal year
prepared on a monthly basis, including balance sheets, income statements and statements of cash flow for
each month of such fiscal year;

(e) as soon as practicable, but in any event thirty (30) days before the
end of each fiscal year, a budget and business plan for the next fiscal year (collectively, the “Budget™),
approved by the Board of Directors, including at least one Series A Director, and prepared on a monthly
basis, including balance sheets, income statements, and statements of cash flow for such months and,
promptly after prepared, any other budgets or revised budgets prepared by the Company: and

H such other information relating to the financial condition,
business, prospects, or corporate affairs of the Company as any Investor may from time to time reasonably
request; provided, however, that the Company shall not be obligated under this Subsection 3.1 to provide
information (1) that the Company reasonably determines in good faith to be a trade secret or confidential
information (unless covered by an enforceable confidentiality agreement, in a form reasonably acceptable
to the Company); or (ii) the disclosure of which would adversely affect the attorney-client privilege between
the Company and its counsel.

If, for any period, the Company has any subsidiary whose accounts are
consolidated with those of the Company, then in respect of such period the financial statements delivered
pursuant to the foregoing sections shall be the consolidated and consolidating financial statements of the
Company and all such consolidated subsidiaries.

Notwithstanding anything else in this Subsection 3.1 to the contrary, the
Company may cease providing the information set forth in this Subsection 3.1 during the period starting
with the date thirty (30) days before the Company’s good-faith estimate of the date of filing of a registration
statement 1f it reasonably concludes based on an opinion of legal counsel that it must do so to comply with
the SEC rules applicable to such registration statement and related offering; provided that the Company’s
covenants under this Subsection 3.1 shall be reinstated at such time as the Company is no longer actively
employing its commercially reasonable efforts to cause such registration statement to become effective.

32 Inspection. The Company shall permit each Investor (provided that the
Board of Directors, including at least one Series A Director, has not reasonably determined that such
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Investor 1s a Competitor of the Company), at such Investor’s expense, to visit and inspect the Company’s
properties; examine its books of account and records; and discuss the Company’s affairs, finances, and
accounts with its officers, during normal business hours of the Company as may be reasonably requested
by the Investor; provided, however, that the Company shall not be obligated pursuant to this Subsection 3.2
to provide access to any information (i) that it reasonably and in good faith considers to be a trade secret or
confidential information (unless covered by an enforceable confidentiality agreement, in a form reasonably
acceptable to the Company) or the disclosure of which would adversely affect the attorney- client privilege
between the Company and its counsel, or (i1) to any Competitor.

33 Termination of Information Rights. The covenants set forth in Subsection
3.1 and Subsection 3.2 shall terminate and be of no further force or effect upon the earliest to occur of
(1) immediately prior to the IPO, (i1) when the Company first becomes subject to the periodic reporting
requirements of Section 12(g) or 15(d) of the Exchange Act, or (iii) the consummation of a Deemed
Liquidation Event or Stock Sale.

34 Confidentiality. Each Investor agrees that such Investor will keep
confidential and will not disclose, divulge, or use for any purpose (other than to monitor or make decisions
with respect to its investment in the Company) any confidential information obtained from the Company
pursuant to the terms of this Agreement (including notice of the Company’s intention to file a registration
statement), unless such confidential information (a) is known or becomes known to the public in general
(other than as a result of a breach of this Subsection 3.4 by such Investor), (b) is or has been independently
developed or conceived by the Investor without use of the Company’s confidential information, or (¢) 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 (i) to its attorneys, accountants, consultants, and other professionals to the extent
reasonably necessary to obtain their services in connection with monitoring its investment in the Company:
(11) 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 3.4, (iii) to any existing or prospective
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 is confidential and
directs such Person to maintain the confidentiality of such information; or (iv) as may otherwise be required
by law, regulation, rule, court order or subpoena, provided that such Investor promptly notifies the
Company of such disclosure (provided that such Investor shall not be required to notify the Company of
any disclosure in connection with an audit or regulatory examination, including, without limitation, by
regulatory or self-regulatory bodies, in the course of business) and takes reasonable steps to minimize the
extent of any such required disclosure. The Company acknowledges and agrees that nothing set forth herein
shall restrict or prevent any director or observer designated by any Investor (whether pursuant to this
Agreement, another contractual right or otherwise) from sharing with such Investor and its Affiliates any
confidential information of the Company, provided that such confidential information shall remain subject
to this Subsection 3.4.

4, Rights to Future Stock [ssuances.

4.1 Right of First Offer. Subject to the terms and conditions of this Subsection
4.1 and applicable securities laws, if the Company or any of its subsidiaries proposes to offer or sell any
New Securities, the Company or such subsidiary, as applicable, shall first offer such New Securities to each
Major Investor; provided that such Major Investor is then an “accredited investor” within the meaning of
SEC Rule 501 of Regulation D, as then in effect. A Major Investor shall be entitled to apportion the right
of first offer hereby granted to it in such proportions as it deems appropriate, among (i) itself and (i1) its
Affiliates, and (ii1) its beneficial interest holders, such as limited partners, members or any other Person
having “beneficial ownership,” as such term is defined in Rule 13d-3 promulgated under the Exchange Act,
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of such Investor (“Investor Beneficial Owners™); provided that each such Affiliate or Investor Beneficial
Owner (X) is not a Competitor or FOIA Party, unless such party’s purchase of New Securities is otherwise
consented to by the Board of Directors, and (v) agrees to enter into this Agreement and each of the Voting
Agreement and Right of First Refusal and Co-Sale Agreement of even date herewith among the Company,
the Investors and the other parties named therein, as an “Investor” under each such agreement (provided
that any Competitor or FOIA Party shall not be entitled to any rights as a Major Investor under Subsections
3.1,3.2 and 4.1 hereof).

(a) The Company shall give notice (the “Offer Notice™) to each
Major Investor, stating (1) its or such subsidiary’s bona fide intention to offer such New Securities, (ii) the
number of such New Securities to be offered, and (iii) the price and terms, if any, upon which it or such
subsidiary proposes to offer such New Securities.

(b) By notification to the Company within twenty (20) days after the
Offer Notice is given, each Major Investor may elect to purchase or otherwise acquire, at the price and on
the terms specified in the Offer Notice, up to that portion of such New Securities which equals the
proportion that the Common Stock then held by such Major Investor (including all shares of Common Stock
then issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of the Preferred Stock
and any other Derivative Securities then held by such Major Investor) bears to the total Common Stock of
the Company then outstanding (assuming full conversion and/or exercise, as applicable, of all Preferred
Stock and any other Derivative Securities then-outstanding). At the expiration of such twenty (20) day
period, the Company shall promptly notify each Major Investor that elects to purchase or acquire all the
shares available to it (each, a “Fully Exercising Investor™) of any other Major Investor’s failure to do
likewise. During the ten (10) day period commencing after the Company has given such notice, each Fully
Exercising Investor may, by giving notice to the Company, elect to purchase or acquire, in addition to the
number of shares specified above, up to that portion of the New Securities for which Major Investors were
entitled to subscribe but that were not subscribed for by the Major Investors which is equal to the proportion
that the Common Stock issued and held, or issuable (directly or indirectly) upon conversion and/or exercise,
as applicable, of Preferred Stock and any other Derivative Securities then held, by such Fully Exercising
Investor bears to the Common Stock issued and held, or issuable (directly or indirectly) upon conversion
and/or exercise, as applicable, of the Preferred Stock and any other Derivative Securities then held, by all
Fully Exercising Investors who wish to purchase such unsubscribed shares. The closing of any sale pursuant
to this Subsection 4.1(b) shall occur within the later of ninety (90) days of the date that the Offer Notice is
given and the date of initial sale of New Securities pursuant to Subsection 4.1(¢).

(©) If all New Securities referred to in the Offer Notice are not elected
to be purchased or acquired as provided in Subsection 4.1(b), the Company or such subsidiary, as
applicable, may, during the ninety (90) day period following the expiration of the periods provided in
Subsection 4.1(b), offer and sell the remaining unsubscribed portion of such New Securities to any Person
or Persons at a price not less than, and upon terms no more favorable to the offeree than, those specified in
the Offer Notice. If the Company does not enter into an agreement for the sale of the New Securities within
such period, or if such agreement is not consummated within thirty (30) days of the execution thereof, the
right provided hereunder shall be deemed to be revived and such New Securities shall not be offered unless
first reoffered to the Major Investors in accordance with this Subsection 4.1.

(d) The right of first offer in this Subsection 4.1 shall not be applicable
to (1) Exempted Securities (as defined in the Restated Certificate); (ii) shares of Common Stock issued in
the IPO; and (iii) the issuance of shares of Series Seed Preferred Stock to additional purchasers pursuant to
Subsection 1.3 of the Purchase Agreement.
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42 Termination. The covenants set forth in Subsection 4.1 shall terminate and
be of no further force or effect immediately before the consummation of the Qualified Public Offering, a
Deemed Liquidation Event or a Stock Sale.

5. Additional Covenants.

51 Insurance. The Company shall maintain from financially sound and
reputable insurers Directors and Officers liability insurance in an amount and on terms and conditions
satisfactory to the Board of Directors, including at least one Series A Director, and will maintain such
msurance policy until such time as the Board of Directors, including at least one Series A Director,
determines that such insurance should be discontinued. The Company shall obtain, within sixty (60) days
of the date hereof, from financially sound and reputable insurers a Cybersecurity liability insurance in an
amount and on terms and conditions satisfactory to the Board of Directors, including at least one Series A
Director, and will maintain such insurance policy until such time as the Board of Directors, including at
least one Series A Director, determines that such insurance should be discontinued.

52 Employee Agreements. The Company will cause (i) each Person now or
hereafter employed by it or by any subsidiary (or engaged by the Company or any subsidiary as a
consultant/independent contractor) other than any Person employed or engaged on an hourly wage basis
solely as a delivery person or warehouse worker, to enter into a nondisclosure and proprietary rights
assignment agreement; and (ii) except where prohibited by law, each key employee of the Company or any
subsidiary to enter into a non-competition and non-solicitation agreement that applies during the period of
employment and for one (1) year thereafter, in each case, substantially in the form approved by the Board
of Directors, including at least one Series A Director. In addition, the Company shall not amend, modify,
terminate, waive, or otherwise alter, in whole or in part, any of the above-referenced agreements or any
restricted stock agreement between the Company and any former, current or future officer, employee or
consultant of the Company without the consent of the Board of Directors, including at least one Series A
Director.

53 Emplovee Stock. Unless otherwise approved by the Board of Directors,
including at least one Series A Director, all employees of the Company who purchase, receive options to
purchase, or receive awards of shares of the Company’s capital stock after the date hereof shall be required
to execute stock purchase, restricted stock or option agreements, as applicable, providing for (1) vesting of
shares over a four (4) year period, with the first twenty-five percent (25%) of such shares vesting following
twelve (12) months of continued employment or service, and the remaining shares vesting in equal monthly
mstallments over the following thirty-six (36) months, subject to continued employment or services, with
no acceleration of vesting as a result of a termination of employment (whether actual or constructive), any
merger, consolidated sale of stock or assets, change in control or any other transaction(s), or the occurrence
of any other event, (11) the expiration of any vested stock options that are unexercised within ninety (90)
days of the termination of employment or service, (iii) the immediate expiration of all vested stock options
upon a termination of employment or service by the Company for “cause” and (iv) a market stand-off
provision substantially similar to that in Section 2.11. Without the prior approval by the Board of Directors,
mcluding at least one Series A Director, the Company shall not amend, modify, terminate, waive or
otherwise alter, in whole or in part, any stock purchase, stock restriction or option agreement with any
existing employee or service provider if such amendment, modification, termination or waiver would cause
it to be inconsistent with this Section 5.3. In addition, unless otherwise approved by the Board of Directors,
including at least one Series A Director, the Company (x) shall not offer or allow any acceleration of vesting
of any shares or options to purchase shares issued under the Company’s restricted stock or option
agreements, and (v) shall retain (and not waive) a “right of first refusal” on transfers of Common Stock
held, or previously held, by employees, directors or consultants (whether currently outstanding or issued in
the future and including all shares issuable upon the exercise of stock options) until the Company’s IPO
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and shall have the right to repurchase unvested shares at the lower of cost and fair market value per share
upon termination of employment or engagement of a holder of restricted stock.

54 Qualified Small Business Stock. The Company shall use commercially
reasonable efforts to cause the shares of Preferred Stock issued pursuant to the Purchase Agreement, as
well as any shares into which such shares are converted, within the meaning of Section 1202(f) of the
Internal Revenue Code (the “Code™), to constitute “qualified small business stock™ as defined in Section
1202(¢c) of the Code; provided, however, that such requirement shall not be applicable if the Board of
Directors, including at least one Series A Director, determines, in its good-faith business judgment, that
such qualification is inconsistent with the best interests of the Company. The Company shall submit to its
stockholders (including the Investors) and to the Internal Revenue Service any reports that may be required
under Section 1202(d)(1)(C) of the Code and the regulations promulgated thereunder. In addition, within
(a) twenty (20) business days after any Investor’s written request therefor and (b) twenty (20) business days
before the consummation of a Deemed Liquidation Event (as defined in the Certificate of Incorporation) or
IPO, the Company shall deliver to the Investors a certificate in substantially the form of Annex 1. The
Company shall use commercially reasonable efforts to ensure the accuracy of any such statement and any
such factual information, but in no event shall the Company be liable to the Investors for any damages
arising from any errors in the Company’s determination with respect to the applicability or interpretation
of Section 1202 of the Code, unless such determination shall have been given by the Company in a manner
either grossly negligent or fraudulent.

5.5 Founder Time. The Founder shall devote substantially all of his
professional time to performing services on behalf of the Company, or as contemplated by any employment
agreement between the Company and the Founder. Without limiting the generality of the foregoing, the
Founder may not be personally employed or engaged in any capacity with any business other than the
Company without the written consent of the Board of Directors (including at least one Series A Director).

5.6 Board Matters. The Company shall reimburse the non-employee directors
for all reasonable, properly documented travel and other out-of-pocket travel expenses incurred (consistent
with the Company’s travel policy) in connection with attending meetings of the Board of Directors or in
connection with other Company business, as requested by the Company or the Board of Directors. The
Preferred Directors shall have the right, but not the obligation, to be included in any committee formed by
the Board of Directors.

57 Investor Counsel. At the outset of considering a transaction which, if
consummated would constitute a Sale of the Company (as defined in the Voting Agreement of even date
herewith among the Investors), the Major Investors shall be entitled to appoint one counsel (“Investor
Counsel”) to represent the interests of the Major Investors. The Company shall obtain the ability to share
with the Investor Counsel (and such counsel’s clients) and shall share the confidential information
(including, without limitation, the initial and all subsequent drafts of memoranda of understanding, letters
of intent and other transaction documents and related noncompete, employment, consulting and other
compensation agreements and plans) pertaining to and memorializing any of the transactions which,
individually or when aggregated with others would constitute the Sale of the Company. The Company shall
be obligated to share (and cause the Company’s counsel and investment bankers to share) such materials
when distributed to the Company’s executives and/or any one (1) or more of the other parties to such
transaction(s). In the event that Investor Counsel deems it appropriate, in its reasonable discretion, to enter
into a joint defense (or common interest) agreement or other arrangement to enhance the ability of the
parties to protect their communications and other reviewed materials under the attorney client privilege, the
Company shall, and shall direct its counsel to, execute and deliver to Investor Counsel and its clients such
an agreement in form and substance reasonably acceptable to Investor Counsel and the Company’s counsel.
In the event that one (1) or more of the other party or parties to such transactions require the clients of
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Investor Counsel to enter into a confidentiality agreement and/or joint defense (or common interest)
agreement in order to receive such information, then the Company shall share whatever information can be
shared without entry into such agreement and shall, at the same time, in good faith work expeditiously to
enable Investor Counsel and its clients to negotiate and enter into the appropriate agreement(s) without
undue burden to the clients of Investor Counsel.

58 Successor Indemnification. If the Company or any of its successors or
assignees consolidates with or merges into any other Person and is not the continuing or surviving
corporation or entity of such consolidation or merger, then to the extent necessary, proper provision shall
be made so that the successors and assignees of the Company assume the obligations of the Company with
respect to indemnification of members of the Board of Directors as in effect immediately before such
transaction, whether such obligations are contained in the Company’s Bylaws, its Restated Certificate, or
elsewhere, as the case may be.

59 Indemnification Matters. The Company hereby acknowledges that one (1)
or more of the Preferred Directors nominated to serve on the Board of Directors by one (1) or more Investors
may have certain rights to indemnification, advancement of expenses and/or insurance provided by one (1)
or more of the Investors and certain of their Affiliates (collectively, the “Investor Indemnitors™). The
Company hereby agrees (a) that it is the indemnitor of first resort (i.e., its obligations to any such Preferred
Director are primary and any obligation of the Investor Indemnitors to advance expenses or to provide
indemnification for the same expenses or liabilities incurred by such Preferred Director are secondary),
(b) that it shall be required to advance the full amount of expenses incurred by such Preferred Director and
shall be liable for the full amount of all expenses, judgments, penalties, fines and amounts paid in settlement
by or on behalf of any such Preferred Director to the extent legally permitted and as required by the
Certificate of Incorporation or Bylaws of the Company (or any agreement between the Company and such
Preferred Director), without regard to any rights such Preferred Director may have against the Investor
Indemnitors, and, (c) that it irrevocably waives, relinquishes and releases the Investor Indemnitors from
any and all claims against the Investor Indemnitors for contribution, subrogation or any other recovery of
any kind in respect thereof. The Company further agrees that no advancement or payment by the Investor
Indemnitors on behalf of any such Preferred Director with respect to any claim for which such Preferred
Director has sought indemnification from the Company shall affect the foregoing and the Investor
Indemnitors shall have a right of contribution and/or be subrogated to the extent of such advancement or
payment to all of the rights of recovery of such Preferred Director against the Company. The Preferred
Directors and the Investor Indemnitors are intended third-party beneficiaries of this Section 5.9 and shall
have the right, power and authority to enforce the provisions of this Section 5.9 as though they were a party
to this Agreement.

5.10 Right to Conduct Activities. The Company hereby agrees and
acknowledges that each of Kelly Ventures, Harlem Capital and Animoca (together with their respective
Affiliates) is a professional investment organization, and as such reviews the business plans and related
proprictary 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, neither Kelly Ventures, Harlem Capital nor
Animoca (or any of their respective Affiliates) shall be liable to the Company for any claim arising out of,
or based upon, (1) the investment by Kelly Ventures, Harlem Capital or Animoca (or their respective
Affiliates) in any entity competitive with the Company, or (ii) actions taken by any partner, officer,
employee or other representative of Kelly Ventures, Harlem Capital or Animoca (or their respective
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
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information obtained pursuant to this Agreement, or (y) any director or officer of the Company from any
liability associated with his or her fiduciary duties to the Company.

5.11 CFIUS and Foreign Person Limitations.

(a) Unless otherwise approved by the Board of Directors, including a
Preferred Director, 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 4 of this Agreement, or otherwise, including by way
of any secondary transaction(s), without the approval of the Board of Directors, including at least one Series
A Director.

(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.

5.12  Termination of Covenants. The covenants set forth in this Section 5 (other
than Section 5.8) shall terminate and be of no further force or effect (1) immediately before the
consummation of the PO, (ii) when the Company first becomes subject to the periodic reporting
requirements of Section 12(g) or 15(d) of the Exchange Act, or (iii) upon a Deemed Liquidation Event, as
such term is defined in the Certificate of Incorporation, whichever event occurs first.

0. Miscellaneous.

6.1 Successors and Assigns. The rights under this Agreement may be assigned
(but only with all related obligations) by a Holder to a transferee of Registrable Securities that (1) is an
Affiliate of a Holder; (i1) is a Holder’s Immediate Family Member or trust for the benefit of an individual
Holder or one or more of such Holder’s Immediate Family Members; or (iii) after such transfer, holds at
least 50,000 shares of Registrable Securities (subject to appropriate adjustment for stock splits, stock
dividends, combinations, and other recapitalizations); provided, however, that (x) the Company is, within
a reasonable time after such transfer, furnished with written notice of the name and address of such
transferee and the Registrable Securities with respect to which such rights are being transferred; and
(v) such transferee agrees in a written instrument delivered to the Company to be bound by and subject to
the terms and conditions of this Agreement, including the provisions of Subsection 2.11. For the purposes
of determining the number of shares of Registrable Securities held by a transferee, the holdings of a
transferee (1) that is an Affiliate or stockholder of a Holder; (2) who is a Holder’s Immediate Family
Member; or (3) that is a trust for the benefit of an individual Holder or such Holder’s Immediate Family
Member shall be aggregated together and with those of the transferring Holder; provided further that all
transferees who would not qualify individually for assignment of rights shall, as a condition to the
applicable transfer, establish a single attorney-in-fact for the purpose of exercising any rights, receiving
notices, or taking any action under this Agreement. The terms and conditions of this Agreement inure to
the benefit of and are binding upon the respective successors and permitted assignees of the parties. Nothing
in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or
their respective successors and permitted assignees any rights, remedies, obligations or liabilities under or
by reason of this Agreement, except as expressly provided herein.

6.2 Govermning LLaw. This Agreement shall be governed by the internal law of
the State of Delaware, without regard to conflict of law principles that would result in the application of
any law other than the law of the State of Delaware.
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6.3 Counterparts. This Agreement may be executed in two (2) or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute one and
the same instrument. Counterparts may be delivered via electronic mail (including pdf or any electronic
signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other
transmission method and any counterpart so delivered shall be deemed to have been duly and validly
delivered and be valid and effective for all purposes.

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

6.5 Notices.

(a) All notices and other communications given or made pursuant to
this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt
or (1) personal delivery to the party to be notified; (i1) when sent, if sent by electronic mail or facsimile
during the recipient’s normal business hours, and if not sent during normal business hours, then on the
recipient’s next business day; (iii) five (5) days after having been sent by registered or certified mail, return
receipt requested, postage prepaid; or (iv) one (1) business day after the business day of deposit with a
nationally recognized overnight courier, freight prepaid, specifying next-day delivery, with written
verification of receipt. All communications shall be sent to the respective parties at their addresses as set
forth on Schedule A or Schedule B (as applicable) hereto, or (as to the Company) to the principal office of
the Company and to the attention of the Chief Executive Officer, or in any case to such email address or
address as subsequently modified by written notice given in accordance with this Section 6.5. If notice 1s
given to the Company, a copy (which copy shall not constitute notice) shall also be sent to Reitler Kailas
& Rosenblatt LILP, 885 Third Avenue, 20th Floor, New York, NY 10022 Attention: Edward Reitler, and if
notice is given to the Investors, a copy (which copy shall not constitute notice) shall also be given to
Goodwin Procter LLP, Three Embarcadero Center, 28" Floor, San Francisco, CA. Attention: Mitzi Chang
(mchang@goodwinlaw.com).

(b) Consent to Flectronic Notice. Each Investor consents to the
delivery of any stockholder notice pursuant to the Delaware General Corporation Law (the “DGCL”), as
amended or superseded from time to time, by electronic transmission pursuant to Section 232 of the DGCL
(or any successor thereto) at the electronic mail address 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
mneffective and deemed to not have been given. Each Investor and Key Holder 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.

6.6 Amendments and Waivers. Any term of this Agreement may be amended,
modified or terminated 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 and (b) (1) in the case of Section 2 (and any related definitions) and this clause (i), the holders of
a majority of the Registrable Securities then outstanding, (i1) in the case of Sections 3 and 4 (and any related
definitions) and this clause (ii), the Major Investors holding a majority of the shares of Preferred Stock held
by all Major Investors (determined on an as-converted basis), (iii) in the case of Sections 5 and 6 (and any
related definitions) and this clause (iii), the Investors holding a majority of the shares of Preferred Stock
held by all Investors (determined on an as-converted basis), (iv) for the avoidance of doubt, in the case of
the last sentence of Subsection 1.5, Subsection 5.10, and this clause (iv), Harlem Capital and Animoca, and
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(v) in the case of Sections 1.5, 1.20, 5.10, this clause (v), and any amendment, modification, termination,
or waiver of a right of Kelly Ventures; provided that the Company may in its sole discretion waive
compliance with Subsection 2.12(¢) (and the Company’s failure to object promptly in writing after
notification of a proposed assignment allegedly in violation of Subsection 2.12(c) shall be deemed to be a
waiver); provided further that any provision hereof may be waived by any waiving party on such party’s
own behalf, without the consent of any other party; and provided further that the definition of “Major
Investor” may only be amended or waived (either generally or in a particular instance and either
retroactively or prospectively) with the written consent of each Major Investor who would cease to be a
Major Investor as a result of such amendment or whose rights as a Major Investor would be waived or
otherwise adversely affected as a result of such amendment or waiver. Notwithstanding the foregoing, 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 Section 4 with respect to a particular transaction shall be deemed to apply to all
Major Investors in the same fashion if such waiver does so by its terms, notwithstanding the fact that certain
Major Investors may nonetheless, by agreement with the Company, purchase securities in such transaction).
Notwithstanding anything to the contrary herein, Schedule A hereto may be amended by the Company from
time to time to add transferees of any Registrable Securities in compliance with the terms of this Agreement
without the consent of the other parties; and Schedule A hereto may also be amended by the Company after
the date of this Agreement without the consent of the other parties to add information regarding any
additional Investor who becomes a party to this Agreement in accordance with Subsection 6.9. The
Company shall give prompt notice of any amendment, modification or termination hereof or waiver
hereunder to any party hereto that did not consent in writing to such amendment, modification, termination,
or waiver. Any amendment, modification, termination, or waiver effected in accordance with this
Subsection 6.6 shall be binding on all parties hereto, regardless of whether any such party has consented
thereto. No waivers of or exceptions to any term, condition, or provision of this Agreement, in any one or
more instances, shall be deemed to be or construed as a further or continuing waiver of any such term,
condition, or provision.

6.7 Severability. In case any one or more of the provisions contained in this
Agreement is for any reason held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality, or unenforceability shall not affect any other provision of this Agreement, and such invalid,
illegal, or unenforceable provision shall be reformed and construed so that it will be valid, legal, and
enforceable to the maximum extent permitted by law.

6.8 Aggregation of Stock: Appointment. All shares of Registrable Securities
held or acquired by 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.

6.9 Additional Investors. Notwithstanding anything to the contrary contained
herein, if the Company issues additional shares of Series Seed Preferred Stock after the date hereof pursuant
to the Purchase Agreement, any purchaser of such shares of Series Seed 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.

6.10  Entire Agreement. This Agreement (including any Schedules and Exhibits
hereto) together with the other Transaction Documents (as defined in the Purchase Agreement), constitutes
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the full and entire understanding and agreement among the parties with respect to the subject matter hereof,
and any other written or oral agreement relating to the subject matter hereof existing between the parties is
expressly canceled. Upon the effectiveness of this Agreement, the Prior Agreement shall be deemed
amended and restated and superseded and replaced in its entirety by this Agreement, and shall be of no
further force or effect.

6.11 Dispute Resolution. The parties (a) hereby irrevocably and
unconditionally submit to the jurisdiction of the state courts of the State of Delaware and to the jurisdiction
of the United States District Court for the District of Delaware for the purpose of any suit, action or other
proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action or other
proceeding arising out of or based upon this Agreement except in the state courts of the State of Delaware
or the United States District Court for the District of Delaware, and (c¢) hereby waive, and agree not to
assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that
it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or
immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject
matter hereof may not be enforced in or by such court.

6.12  WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING
OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR
THE SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED
TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING,
WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE),
BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS.
THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND
THESE PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO
HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS
WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL.

6.13  Delays or Omissions. No delay or omission to exercise any right, power,
or remedy accruing to any party under this Agreement, upon any breach or default of any other party under
this Agreement, shall impair any such right, power, or remedy of such nonbreaching or non-defaulting
party, nor shall it be construed to be a waiver of or acquiescence to any such breach or default, or to any
similar breach or default thereafter occurring, nor shall any waiver of any single breach or default be deemed
a waiver of any other breach or default theretofore or thereafter occurring. All remedies, whether under this
Agreement or by law or otherwise atforded to any party, shall be cumulative and not alternative.

6.14  Acknowledgment. The Company acknowledges that the Investors are in
the business of venture capital investing and therefore review the business plans and related proprietary
information of many enterprises, including enterprises which may have products or services which compete
directly or indirectly with those of the Company. Nothing in this Agreement shall preclude or in any way
restrict the Investors from, or impose liability on them for, investing or participating in or assisting any
particular enterprise whether or not such enterprise has products or services which compete with those of
the Company; provided, that the foregoing shall not relieve (1) any Investor from liability resulting from
such Investor’s unauthorized disclosure of the Company’s confidential information obtained pursuant to
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this Agreement or (i1) any director or officer of the Company from any liability resulting from the breach
of his or her fiduciary duties to the Company.

[Remainder of Page Intentionally Left Blank]

25
ACTIVE/126093865.4



IN WITNESS WHEREOF, the parties have executed this Second Amended and Restated Investors'
Rights Agreement as of the date first written above.

COMPANY:
MOVIONE, INC.

By: Founder Signature

Name: Stacy Spikes
Title: President and Chief Executive Officer

[SIGNATURE PAGE TO MOVIONE SECOND AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT |
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Signawre; T Signaturc Signature:
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Tide: [INVESTOR TITLE] Title: [INVESTORTITLE] Fille; INVESTOR 1
Email: UPdales@welunder.com Fimail, Updates@wefunder.com Email; Updates@w

Title: [INVESTOR TITLE]

Email- Updates@wefunder.com

(If an individual):

Name:

Signature:

Email:







SECOND AMENDED AND RESTATED RIGHT OF FIRST REFUSAL
AND CO-SALE AGREEMENT

THIS SECOND AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND
COSALE AGREEMENT (this “Agreement™), is made as of [EFFECTIVE DATEIby and among
MoviOne, Inc., a Delaware corporation (the “Company™), the Investors (as defined below) listed
on Schedule A and the Key Holders (as defined below) listed on Schedule B.

WHEREAS, cach Key Holder is the beneficial owner of the number of shares of Capital
Stock or of options to purchase Capital Stock set forth opposite the name of such Key Holder on
Schedule B;

WHEREAS, the Company, the Key Holders and certain of the Investors (the “Existing
Investors™) previously entered into an Amended and Restated Right of First Refusal and Co-Sale
Agreement, dated as of December 21, 2022 (the “Prior Agreement™), in connection with the
purchase of shares of Series Seed-1 Preferred Stock of the Company. par value $0.00001 per share
(“Series Seed-1 Preferred Stock™) and shares of Series Seed-2 Preferred Stock of the Company, par
value $0.00001 per share (“Series Seed-2 Preferred Stock™), Series Seed-3 Preferred Stock of the
Company, par value $0.00001 per share (“Series Seed-3 Preferred Stock™) and shares of the Series
Seed-4 Preferred Stock of the Company, par value $0.00001 per share (“Series Seed-4 Preferred
Stock™ and, together with the Series Seed-1Preferred Stock, the Series Seed-2 Preferred Stock, and
the Series Seed-3 Preferred Stock, the “Series Seed Preferred Stock™); and

WHEREAS, the Key Holders, the Existing Investors and the Company desire to induce the
Investors party to that certain Series A Preferred Stock Purchase Agreement, dated as of the date
hereof, by and among the Company and such Investors (the “Purchase Agreement™) to purchase
share of Series A Preferred Stock by amending and restating the Prior Agreement to provide the
new Investors with the rights and privileges as set forth herein.

NOW, THEREFORE, the Company, the Key Holders and the Investors including the
Existing Investors each hereby agree to amend and restate the Prior Agreement in its entirety as
set forth herein, and the parties hereto further hereby agree as follows:

1. Definitions.

1.1 “Affiliate” means, with respect to any specified Person, any other Person
who or which, directly or indirectly, controls, is controlled by or is under common control with
such Person, including without limitation any general partner, managing member, officer, director
or trustee of such Person, or any venture capital fund or registered investment company now or
hereafter existing which is controlled by one or more general partners, managing members or
investment advisers of, or shares the same management company or investment adviser with, such
Person. In the case of any Person that is a venture capital, private equity or other similar fund now
or hereafter existing, “Affiliate” shall also mean all partners, members, shareholders or other
equity holders of any kind of such venture capital, private equity or other similar fund, regardless
of whether such partners, members, shareholders or other equity holders control such venture fund,
private equity fund or other similar fund.
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1.2 “Board of Directors” means the board of directors of the Company.

1.3 “Capital Stock™ means (a) shares of Common Stock and Preferred Stock
(whether now outstanding or hereafter issued in any context) and any other class or series of capital
stock of the Company, (b) shares of Common Stock issued or issuable upon conversion of
Preferred Stock, and (c) shares of Common Stock issued or issuable upon exercise or conversion,
as applicable, of stock options, warrants or other convertible securities of the Company, in each
case now owned or subsequently acquired by any Key Holder, any Investor, or their respective
successors or permitted transferees or assigns. For purposes of the number of shares of Capital
Stock held by an Investor or Key Holder (or any other calculation based thereon), all shares of
Preferred Stock shall be deemed to have been converted into Common Stock at the then-applicable
conversion ratio.

1.4 “Change of Control” means a transaction or series of related transactions
in which a Person, or 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.

1.5 “Common Stock™ means shares of Voting Common Stock of the Company,
$0.00001 par value per share and Non-Voting Common Stock of the Company, $0.00001 par value
per share.

1.6 “Company Notice” means written notice from the Company notifying the
selling Key Holders and each Investor that the Company intends to exercise its Right of First
Refusal as to some or all of the Transfer Stock with respect to any Proposed Key Holder Transfer.

1.7 “DPA” means Section 721 of the Defense Production Act, as amended,
including all implementing regulations thereof.

1.8 “DPA Triggering Rights” mecans (i) “control” (as defined in the DPA);
(i1) access to any “material non-public technical information™ (as defined in the DPA) in the
possession of the Company: (iii) membership or observer rights on the Board of Directors or
equivalent governing body of the Company or the right to nominate an individual to a position on
the Board of Directors or equivalent governing body of the Company; (iv) any involvement, other
than through the voting of shares, in substantive decision-making of the Company regarding (x)
the use, development, acquisition or release of any Company “critical technology™ (as defined in
the DPA); (y) the use, development, acquisition, safekeeping, or release of “sensitive personal
data” (as defined in the DPA) of U.S. citizens maintained or collected by the Company, or (z) the
management, operation, manufacture, or supply of “covered investment critical infrastructure™ (as
defined in the DPA).

1.9 “Deemed Liquidation Event” has the meaning sct forth in the Restated
Certificate.

1.10  “Foreign Person” means cither (1) a Person or government that is a "foreign
person” within the meaning of the DPA or (i1) a Person through whose investment a "foreign
person” within the meaning of the DPA would obtain any DPA Triggering Rights.



1.11  “Investor Notice” means written notice from an Investor notifying the
Company and the selling Key Holder(s) that such Investor intends to exercise its Secondary
Refusal Right as to a portion of the Transfer Stock with respect to any Proposed Key Holder
Transfer.

1.12  “Investors” means the persons named on Schedule A hereto, each person
to whom the rights of an Investor are assigned pursuant to Subsection 6.9, each person who
hereafter becomes a signatory to this Agreement pursuant to Subsection 6.11 and any one of them,
as the context may require; provided, however, that any such person shall cease to be considered
an Investor for purposes of this Agreement at any time such person and his, her or its Affiliates
collectively holds shares of Capital Stock (as adjusted for any stock combination, stock split, stock
dividend, recapitalization or other similar transaction) with an aggregate original issue price (as
set forth in the Restated Certificate) of less than $200,000.

1.13  “Key Holders” means the persons named on Schedule B hereto, each
person to whom the rights of a Key Holder are assigned pursuant to Subsection 3.1, each person
who hereafter becomes a signatory to this Agreement pursuant to Subsection 6.9 or 6.18 and any
one of them, as the context may require.

1.14  “Person” means an individual, a partnership, a corporation, an association,
a joint stock company, a trust, a joint venture, an unincorporated organization or other entity,
including a governmental entity or department, agency or political subdivision of any such entity.

1.15  “Preferred Stock” means the Series A Preferred Stock and the Series Seed
Preferred Stock.

1.16  “Proposed Key Holder Transfer” means any assignment, sale, offer to
sell, pledge, mortgage, hypothecation, encumbrance, disposition of or any other like transfer or
encumbering of any Transfer Stock (or any interest thercin) proposed by any of the Key Holders.

1.17  “Proposed Transfer Notice” means written notice from a Key Holder
setting forth the terms and conditions of a Proposed Key Holder Transfer.

1.18  “Prospective Transferee” means any person to whom a Key Holder
proposes to make a Proposed Key Holder Transfer.

1.19 “Restated Certificate” means the Company’s Third Amended and
Restated Certificate of Incorporation, as amended and/or restated from time to time.

1.20  “Right of Co-Sale” means the right, but not an obligation, of an Investor to
participate in a Proposed Key Holder Transfer on the terms and conditions specified in the
Proposed Transfer Notice.

1.21  “Right of First Refusal” means the right, but not an obligation, of the
Company, or its permitted transferces or assigns, to purchase some or all of the Transfer Stock



with respect to a Proposed Key Holder Transfer, on the terms and conditions specified in the
Proposed Transfer Notice.

122 “Secondary Notice” means written notice from the Company notifying the
Investors and the selling Key Holder that the Company does not intend to exercise its Right of
First Refusal as to all shares of Transfer Stock with respect to any Proposed Key Holder Transfer
on the terms and conditions specified in the Proposed Transfer Notice.

123 “Secondary Refusal Right” means the right, but not an obligation, of each
Investor to purchase up to its pro rata portion (based upon the total number of shares of Capital
Stock then held by all Investors) of any Transfer Stock not purchased pursuant to the Right of First
Refusal, on the terms and conditions specified in the Proposed Transfer Notice.

1.24  “Transfer Stock™ means shares of Capital Stock owned by a Key Holder,
or issued to a Key Holder after the date hereof (including, without limitation, in connection with
any stock split, stock dividend, recapitalization, reorganization, or the like), but does not include
any shares of Non-Voting Common Stock or Preferred Stock, or shares of Common Stock that are
issued or issuable upon conversion of Preferred Stock.

125  “Undersubscription Notice”™ means written notice from an Investor
notifying the Company and the selling Key Holder that such Investor intends to exercise its option
to purchase all or any portion of the Transfer Stock not purchased pursuant to the Right of First
Refusal or the Secondary Refusal Right.

2. Agreement Among the Company . the Investors and the Kev Holders.

2.1 Right of First Refusal.

(a) Grant. Subject to the terms of Section 3 below, each Key Holder
hereby unconditionally and irrevocably grants to the Company a Right of First Refusal to purchase
all or any portion of Transfer Stock that such Key Holder may propose to transfer in a Proposed
Key Holder Transfer, at the same price and on the same terms and conditions as those offered to
the Prospective Transferee.

(b) Notice. Each Key Holder proposing to make a Proposed Key Holder
Transfer must deliver a Proposed Transfer Notice to the Company and each Investor not later than
forty- five (45) days prior to the consummation of such Proposed Key Holder Transfer. Such
Proposed Transfer Notice shall contain the material terms and conditions (including price and form
of consideration) of the Proposed Key Holder Transfer, the identity of the Prospective Transferce
and the intended date of the Proposed Key Holder Transfer. To exercise its Right of First Refusal
under this Section 2, the Company must deliver a Company Notice to the selling Key Holder and
the Investors specifying the number of shares of Transfer Stock to be purchased by the Company
within fifteen (15) days after delivery of the Proposed Transfer Notice, or it will be deemed to
have declined to exercise the Right of First Refusal. In the event of a conflict between this
Agreement, the Company’s bylaws and any other agreement that may have been entered into by a
Key Holder with the Company that contains a preexisting right of first refusal, the Company and



the Key Holder acknowledge and agree that the terms of this Agreement shall control and the
preexisting right of first refusal shall be deemed satisfied by compliance with Subsection 2.1(a)
and this Subsection 2.1(b).

©) Grant of Secondary Refusal Right to the Investors. Subject to the
terms of Section 3 below, each Key Holder hereby unconditionally and irrevocably grants to the
Investors a Secondary Refusal Right to purchase all or any portion of the Transfer Stock not
purchased by the Company pursuant to the Right of First Refusal, as provided in this Subsection
2.1(c). If the Company does not provide the Company Notice exercising its Right of First Refusal
with respect to all Transfer Stock subject to a Proposed Key Holder Transfer, the Company must
deliver a Secondary Notice to the selling Key Holder and to each Investor to that effect no later
than fifteen (15) days after the selling Key Holder delivers the Proposed Transfer Notice to the
Company. To exercise its Secondary Refusal Right, an Investor must deliver an Investor Notice to
the selling Key Holder and the Company within ten (10) days after the Company’s deadline for its
delivery of the Secondary Notice as provided in the preceding sentence.

(d) Undersubscription of Transfer Stock. If options to purchase have
been exercised by the Company and the Investors pursuant to Subsections 2.1(b) and (c) with
respect to some but not all of the Transfer Stock by the end of the ten (10) day period specified in
the last sentence of Subsection 2.1(c) (the “Investor Notice Period™), then the Company shall,
within five (5) days after the expiration of the Investor Notice Period, send written notice (the
“Company Undersubscription Notice™) to those Investors who fully exercised their Secondary
Refusal Right within the Investor Notice Period (the “Exercising Investors™). Each Exercising
Investor shall, subject to the provisions of this Subsection 2.1(d). have an additional option to
purchase all or any part of the balance of any such remaining unsubscribed shares of Transfer
Stock on the terms and conditions set forth in the Proposed Transfer Notice. To exercise such
option, an Exercising Investor must deliver an Undersubscription Notice to the selling Key Holder
and the Company within ten (10) days after the expiration of the Investor Notice Period. In the
event there are two (2) or more such Exercising Investors that choose to exercise the last-
mentioned option for a total number of remaining shares in excess of the number available, the
remaining shares available for purchase under this Subsection 2.1(d) shall be allocated to such
Exercising Investors pro rata based on the number of shares of Transfer Stock such Exercising
Investors have elected to purchase pursuant to the Secondary Refusal Right (without giving effect
to any shares of Transfer Stock that any such Exercising Investor has elected to purchase pursuant
to the Company Undersubscription Notice). If the options to purchase the remaining shares are
exercised in full by the Exercising Investors, the Company shall immediately notify all of the
Exercising Investors and the selling Key Holder of that fact.

(e) Consideration; Closing. If the consideration proposed to be paid for
the Transfer Stock is in property, services or other non-cash consideration, the fair market value
of the consideration shall be as determined in good faith by the Board of Directors and as set forth
in the Company Notice. If the Company or any Investor cannot for any reason pay for the Transfer
Stock in the same form of non-cash consideration, the Company or such Investor may pay the cash
value equivalent thercof, as determined in good faith by the Board of Directors and as set forth in
the Company Notice. The closing of the purchase of Transfer Stock by the Company and the
Investors shall take place, and all payments from the Company and the Investors shall have been




delivered to the selling Key Holder, by the later of (i) the date specified in the Proposed Transfer
Notice as the intended date of the Proposed Key Holder Transfer; and (i) forty-five (45) days after
delivery of the Proposed Transfer Notice.

22 Right of Co-Sale.

(a) Exercise of Right. If any Transfer Stock subject to a Proposed Key
Holder Transfer is not purchased pursuant to Subsection 2.1 above and thereafter is to be sold to a
Prospective Transferee, each respective Investor may elect to exercise its Right of Co-Sale and
participate on a pro rata basis in the Proposed Key Holder Transfer as set forth in Subsection 2.2(b)
below and, subject to Subsection 2.2(d), otherwise on the same terms and conditions specified in
the Proposed Transfer Notice. Each Investor who desires to exercise its Right of Co-Sale (each, a
“Participating Investor”) must give the selling Key Holder written notice to that effect within
fifteen (15) days after the deadline for delivery of the Secondary Notice described above, and upon
giving such notice such Participating Investor shall be deemed to have effectively exercised the
Right of Co-Sale.

(b) Shares Includable. Each Participating Investor may include in the
Proposed Key Holder Transfer all or any part of such Participating Investor’s Capital Stock equal
to the product obtained by multiplying (i) the aggregate number of shares of Transfer Stock subject
to the Proposed Key Holder Transfer (excluding shares purchased by the Company or the
Participating Investors pursuant to the Right of First Refusal or the Secondary Refusal Right) by
(i1) a fraction, the numerator of which is the number of shares of Capital Stock (calculated
assuming that each share of Preferred Stock was converted to Common Stock pursuant to the
Restated Certificate) owned by such Participating Investor immediately before consummation of
the Proposed Key Holder Transfer (including any shares that such Participating Investor has agreed
to purchase pursuant to the Secondary Refusal Right) and the denominator of which is the total
number of shares of Capital Stock (calculated assuming that cach share of Preferred Stock was
converted to Common Stock pursuant to the Restated Certificate) owned, in the aggregate, by all
Participating Investors immediately prior to the consummation of the Proposed Key Holder
Transfer (including any shares that all Participating Investors have collectively agreed to purchase
pursuant to the Secondary Refusal Right), plus the number of shares of Transfer Stock held by the
selling Key Holders. To the extent one (1) or more of the Participating Investors exercise such
right of participation in accordance with the terms and conditions set forth herein, the number of
shares of Transfer Stock that the selling Key Holder may sell in the Proposed Key Holder Transfer
shall be correspondingly reduced.

©) Purchase and Sale Agreement. The Participating Investors and the
selling Key Holder agree that the terms and conditions of any Proposed Key Holder Transfer in
accordance with this Subsection 2.2 will be memorialized in, and governed by, a written purchase
and sale agreement with the Prospective Transferee (the “Purchase and Sale Agreement™) with
customary terms and provisions for such a transaction; provided, however, that any such agreement
shall be subject to the same limitations as set forth in Section 3.3 of that certain Voting Agreement
of even date herewith by and among the Company. the Investors and the other parties thereto (the
“Voting Agreement”) with respect to a Proposed Sale (as such term is defined in the Voting
Agreement). The Participating Investors and the selling Key Holder further covenant and agree to




enter into such Purchase and Sale Agreement as a condition precedent to any sale or other transfer
in accordance with this Subsection 2.2.

(d) Allocation of Consideration.

(1) Subject to Subsection 2.2(d)(ii), the aggregate consideration
payable to the Participating Investors and the selling Key Holder shall be allocated based
on the number of shares of Capital Stock sold to the Prospective Transferee by each
Participating Investor and the selling Key Holder as provided in Subsection 2.2(b)
provided that if a Participating Investor wishes to sell Preferred Stock, the price set forth
in the Proposed Transfer Notice shall be appropriately adjusted based on the conversion
ratio of the Preferred Stock into Common Stock.

(i) In the event that the Proposed Key Holder Transfer
constitutes a Change of Control, the terms of the Purchase and Sale Agreement shall
provide that the aggregate consideration from such transfer shall be allocated to the
Participating Investors and the selling Key Holder in accordance with Sections 2.1 and 2.2
of Article Fourth (B) of the Restated Certificate and, if applicable, the next sentence, as if
(A) such transfer were a Deemed Liquidation Event and (B) the Capital Stock sold in
accordance with the Purchase and Sale Agreement were the only Capital Stock outstanding.
In the event that a portion of the aggregate consideration payable to the Participating
Investor(s) and selling Key Holder is placed into escrow and/or is payable only upon
satisfaction of contingencies, the Purchase and Sale Agreement shall provide that (x) the
portion of such consideration that is not placed in escrow and is not subject to contingencies
(the “Initial Consideration™) shall be allocated in accordance with Sections 2.1 and 2.2 of
Article Fourth (B) of the Restated Certificate as if the Initial Consideration were the only
consideration payable in connection with such transfer, and (y) any additional
consideration which becomes payable to the Participating Investor(s) and selling Key
Holder upon release from escrow or satisfaction of such contingencies shall be allocated in
accordance with Sections 2.1 and 2.2 of Article Fourth (B) of the Restated Certificate after
taking into account the previous payment of the Initial Consideration as part of the same
transfer.

(e) Purchase by Selling Key Holder: Deliveries. Notwithstanding
Subsection 2.2(¢) above, if any Prospective Transferece or Transferces refuse(s) to purchase
securities subject to the Right of Co-Sale from any Participating Investor or Investors or upon the
failure to negotiate in good faith a Purchase and Sale Agreement reasonably satisfactory to the
Participating Investors, no Key Holder may sell any Transfer Stock to such Prospective Transferee
or Transferees unless and until, simultaneously with such sale, such Key Holder purchases all
securities subject to the Right of Co-Sale from such Participating Investor or Investors on the same
terms and conditions (including the proposed purchase price) as set forth in the Proposed Transfer
Notice and as provided in Subsection 2.2(d)(1); provided, however, if such sale constitutes a
Change of Control, the portion of the aggregate consideration paid by the selling Key Holder to
such Participating Investor or Investors shall be made in accordance with the first sentence of
Subsection 2.2(d)(i1). In connection with such purchase by the selling Key Holder, such
Participating Investor or Investors shall deliver to the selling Key Holder any stock certificate or




certificates, properly endorsed for transfer, representing the Capital Stock being purchased by the
selling Key Holder (or request that the Company effect such transfer in the name of the selling
Key Holder). Any such shares transferred to the selling Key Holder will be transferred to the
Prospective Transferce against payment therefor in consummation of the sale of the Transfer Stock
pursuant to the terms and conditions specified in the Proposed Transfer Notice, and the selling Key
Holder shall concurrently therewith remit or direct payment to each such Participating Investor the
portion of the aggregate consideration to which each such Participating Investor is entitled by
reason of its participation in such sale as provided in this Subsection 2.2(e).

® Additional Compliance. If any Proposed Key Holder Transfer is not
consummated within forty-five (45) days after receipt of the Proposed Transfer Notice by the
Company, the Key Holders proposing the Proposed Key Holder Transfer may not sell any Transfer
Stock unless they first comply in full with each provision of this Section 2. The exercise or election
not to exercise any right by any Investor hereunder shall not adversely affect its right to participate
in any other sales of Transfer Stock subject to this Subsection 2.2.

23 Effect of Failure to Comply.

(a) Transfer Void: Equitable Relief. Any Proposed Key Holder Transfer
not made in compliance with the requirements of this Agreement shall be null and void ab initio,
shall not be recorded on the books of the Company or its transfer agent and shall not be recognized
by the Company. Each party hereto acknowledges and agrees that any breach of this Agreement
would result in substantial harm to the other parties hereto for which monetary damages alone
could not adequately compensate. Therefore, the parties hereto unconditionally and irrevocably
agree that any non-breaching party hereto shall be entitled to seek protective orders, injunctive
relief and other remedies available at law or in equity (including, without limitation, seeking
specific performance or the rescission of purchases, sales and other transfers of Transfer Stock not
made in strict compliance with this Agreement).

(b) Violation of First Refusal Right. If any Key Holder becomes
obligated to sell any Transfer Stock to the Company or any Investor under this Agreement and
fails to deliver such Transfer Stock in accordance with the terms of this Agreement, the Company
and/or such Investor may, at its option, in addition to all other remedies it may have, send to such
Key Holder the purchase price for such Transfer Stock as is herein specified and transfer to the
name of the Company or such Investor (or request that the Company effect such transfer in the
name of an Investor) on the Company’s books any certificates, instruments, or book entry
representing the Transfer Stock to be sold.

©) Violation of Co-Sale Right. If any Key Holder purports to sell any
Transfer Stock in contravention of the Right of Co-Sale (a “Prohibited Transfer”), each
Participating Investor who desires to exercise its Right of Co-Sale under Subsection 2.2 may, in
addition to such remedies as may be available by law, in equity or hereunder, require such Key
Holder to purchase from such Participating Investor the type and number of shares of Capital Stock
that such Participating Investor would have been entitled to sell to the Prospective Transferee had
the Prohibited Transfer been effected in compliance with the terms of Subsection 2.2. The sale will
be made on the same terms, including, without limitation, as provided in Subsection 2.2(d)(i) and




the first sentence of Subsection 2.2(d)(ii), as applicable, and subject to the same conditions as
would have applied had the Key Holder not made the Prohibited Transfer, except that the sale
(including, without limitation, the delivery of the purchase price) must be made within ninety (90)
days after the Participating Investor learns of the Prohibited Transfer, as opposed to the timeframe
prescribed in Subsection 2.2. Such Key Holder shall also reimburse each Participating Investor for
any and all reasonable and documented out-of-pocket fees and expenses, including reasonable
legal fees and expenses, incurred pursuant to the exercise or the attempted exercise of the
Participating Investor’s rights under Subsection 2.2.

(d) Conditions. In connection with any sale or other transfer undertaken
in accordance with this Section 2.2, no Participating Investor shall be required to agree to any
restrictive covenant in connection with the proposed sale or other transfer (including without
limitation any covenant not to compete or covenant not to solicit customers, employees or suppliers
of any party to the proposed sale or other transfer).

3. Exempt Transfers.

31 Exempted Transfers. Notwithstanding the foregoing or anything to the
contrary herein, the provisions of Subsections 2.1 and 2.2 shall not apply: (a) in the case of a Key
Holder that is an entity, upon a transfer by such Key Holder to its stockholders, members, partners
or other equity holders, (b) to a repurchase of Transfer Stock from a Key Holder by the Company
at a price no greater than that originally paid by such Key Holder for such Transfer Stock and
pursuant to an agreement containing vesting and/or repurchase provisions approved by a majority
of the Board of Directors, (c) to a pledge of up to 25% of the Transfer Stock held by such Key
Holder as of the date that such Key Holder first became party to this Agreement that creates a mere
security interest in the pledged Transfer Stock, provided that the pledgee thereof agrees in writing
in advance to be bound by and comply with all applicable provisions of this Agreement to the same
extent as if it were the Key Holder making such pledge, (d) in the case of a Key Holder that is a
natural person, upon a transfer of Transfer Stock by such Key Holder made for bona fide estate
planning purposes, either during his or her lifetime or on death by will or intestacy to his or her
spouse, including any life partner or similar statutorily-recognized domestic partner, child (natural
or adopted), or any other direct lineal descendant of such Key Holder (or his or her spouse.
including any life partner or similar statutorily-recognized domestic partner) (all of the foregoing
collectively referred to as “family members™), or any other relative/person approved by the Board
of Directors, or any custodian or trustee of any trust, partership or limited liability company for
the benefit of, or the ownership interests of which are owned wholly by such Key Holder or any
such family members, or (e) to the sale by the Key Holder of up to 7.5% of the Transfer Stock held
by such Key Holder as of the date that such Key Holder first became party to this Agreement;
provided that in the case of clauses (a), (c), (d) or (). the Key Holder shall deliver prior written
notice to the Investors of such pledge, gift or transfer and such shares of Transfer Stock shall at all
times remain subject to the terms and restrictions set forth in this Agreement and such transferee
shall, as a condition to such issuance, deliver a counterpart signature page to this Agreement as
confirmation that such transferee shall be bound by all the terms and conditions of this Agreement
as a Key Holder (but only with respect to the securities so transferred to the transferee), including
the obligations of a Key Holder with respect to Proposed Key Holder Transfers of such Transfer
Stock pursuant to Section 2; and provided further in the case of any transfer pursuant to clause (a)




or (d) above, that such transfer is made pursuant to a transaction in which there is no consideration
actually paid for such transfer.

3.2 Exempted Offerings. Notwithstanding the foregoing or anything to the
contrary herein, the provisions of Section 2 shall not apply to the sale of any Transfer Stock (a) to
the public in an offering pursuant to an effective registration statement under the Securities Act of
1933, as amended: or (b) pursuant to a Deemed Liquidation Event.

33 Prohibited Transferees. Notwithstanding the foregoing, no Key Holder shall
transfer any Transfer Stock to (a) any entity which, in the determination of the Board of Directors,
directly or indirectly competes with the Company; (b) 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: or (c) any Foreign
Person that pursuant to any such transfer would acquire any DPA Triggering Rights, unless
otherwise approved by the Board of Directors.

4. Legend. Each certificate, instrument, or book entry representing shares of Transfer
Stock held by the Key Holders or issued to any permitted transferee in connection with a transfer
permitted by Subsection 3.1 hereof shall be notated with a legend substantially similar to the
following legend:

THE SALE, PLEDGE, HYPOTHECATION, OR TRANSFER OF THE
SECURITIES REPRESENTED HEREBY IS SUBJECT TO, AND IN CERTAIN
CASES PROHIBITED BY, THE TERMS AND CONDITIONS OF A CERTAIN
RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT BY AND
AMONG THE STOCKHOLDER, THE CORPORATION AND CERTAIN
OTHER HOLDERS OF STOCK OF THE CORPORATION. COPIES OF SUCH
AGREEMENT MAY BE OBTAINED UPON WRITTEN REQUEST TO THE
SECRETARY OF THE CORPORATION.

Each Key Holder agrees that the Company may instruct its transfer agent to impose transfer
restrictions on the shares notated with the legend referred to in this Section 4 above to enforce the
provisions of this Agreement, and the Company agrees to promptly do so. The legend shall be
removed upon termination of this Agreement at the request of the holder.

5. Lock-Up.

51 Agreement to Lock-Up. Each Key Holder hereby agrees that it will not,
without the prior written consent of the managing underwriter, during the period commencing on
the date of the final prospectus relating to the Company s initial public offering (the “IPOQ™) and
ending on the date specified by the Company and the managing underwriter (such period not to
exceed one hundred eighty (180) days), or such other period as may be requested by the Company
or an underwriter to accommodate regulatory restrictions on (1) the publication or other
distribution of research reports; and (2) analyst recommendations and opinions, including, but not
limited to, the restrictions contained in applicable FINRA rules, or any successor provisions or
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amendments thereto), (a) lend, offer, pledge, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or
otherwise transfer or dispose of, directly or indirectly, any shares of Capital Stock (whether such
shares or any such securities are then owned by the Key Holder or are thereafter acquired) held
immediately prior to the effectiveness of the registration statement for the IPO; or (b) 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 Capital Stock, whether any such transaction described in clause
(a) or (b) above is to be settled by delivery of Capital Stock or other securities, in cash or otherwise.
The foregoing provisions of this Section 5 shall not apply to (1) the sale of any shares to an
underwriter pursuant to an underwriting agreement, (2) the transfer of any shares to any trust for
the direct or indirect benefit of the Key Holder or the immediate family of the Key Holder,
provided that the trustee of the trust agrees to be bound in writing by the restrictions set forth herein
or (3) the establishment of a trading plan pursuant to Rule 10b5-1, and provided further that any
such transfer shall not involve a disposition for value. and shall only be applicable to the Key
Holders if all officers, directors and holders of more than one percent (1%) of the outstanding
Common Stock (after giving effect to the conversion into Common Stock of all outstanding
Preferred Stock) are subject to the same or similar restrictions. The underwriters in connection
with the IPO are intended third-party beneficiaries of this Section 5 and shall have the right, power
and authority to enforce the provisions hereof as though they were a party hereto. Each Key Holder
further agrees to execute such agreements as may be reasonably requested by the underwriters in
the TPO that are consistent with this Section 5 or that are necessary to give further effect thereto.
In the event a Key Holder is or becomes party to a lock-up or market standoff agreement with the
Company or any third party beneficiary of this Section 5 that contains terms that are more
restrictive to the Key Holder, the Key Holder agrees that the Key Holder shall be subject to the
more restrictive terms and compliance therewith shall be deemed compliance herewith.

5.2 Stop Transfer Instructions. In order to enforce the foregoing covenant, the
Company may impose stop-transfer instructions with respect to the shares of Capital Stock of each
Key Holder (and transferees and assignees thereof) until the end of such restricted period.

53 Survival. Unless and only to the extent otherwise superseded by an
underwriting agreement entered into in connection with the underwritten Public Offering, the
obligations of the Key Holders under this Section 5 shall survive the termination of this Agreement
or any provision(s) of this Agreement.

0. Miscellaneous.

6.1 Term. This Agreement shall automatically terminate upon the earlier of
(a) the consummation of the Qualified Public Offering (as defined in the Restated Certificate);
(b) the consummation of a Deemed Liquidation Event; and (¢) the consummation of a Change of
Control.

6.2 Stock Split. All references to numbers of shares in this Agreement shall be

appropriately adjusted to reflect any stock dividend, split, combination or other recapitalization
affecting the Capital Stock occurring after the date of this Agreement.
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6.3 Ownership. Each Key Holder represents and warrants that such Key Holder
is the sole legal and beneficial owner of the shares of Transfer Stock subject to this Agreement and
that no other person or entity has any interest in such shares (other than a community property
interest as to which the holder thereof has acknowledged and agreed in writing to the restrictions
and obligations hereunder).

6.4 Dispute Resolution. The parties (a) hereby irrevocably and unconditionally
submit to the jurisdiction of the state courts of the State of Delaware and to the jurisdiction of the
United States District Court for the District of Delaware for the purpose of any suit, action or other
proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action
or other proceeding arising out of or based upon this Agreement except in the state courts of the
State of Delaware or the United States District Court for the District of Delaware, and (¢) hereby
waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action
or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named
courts, that its property is exempt or immune from attachment or execution, that the suit, action or
proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding is
improper or that this Agreement or the subject matter hereof may not be enforced in or by such
court.

6.5 WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE
SECURITIES OR THE SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF THIS
WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES
THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER
OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS,
TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL
OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY
DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT
BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER
WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER
WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL.

6.6 Notices.

(a) All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail
or facsimile during normal business hours of the recipient, and if not sent during normal business
hours, then on the recipient’s 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) business day
after deposit with a nationally recognized overnight courier, freight prepaid, specifying next
business day delivery, with written verification of receipt. All communications shall be sent to the
respective parties at their address as set forth on Schedule A or Schedule B hereof, as the case may
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be, or to such email address, facsimile number or address as subsequently modified by written
notice given in accordance with this Section 6.5. If notice is given to the Company, it shall be sent
to the principal office of the Company and a copy (which shall not constitute notice) shall also be
sent to Reitler Kailas & Rosenblatt LLP, 885 Third Avenue, 20th Floor, New York, NY 10022
Attention: Edward Reitler, and if notice is given to the Investors, a copy (which copy shall not
constitute notice) shall also be given to Goodwin Procter LLP, Three Embarcadero Center, 28
Floor, San Francisco, CA 94111, Attention: Mitzi Chang (mchang@goodwinlaw.com).

(b) Consent to Electronic Notice. Each Investor and Key Holder
consents to the delivery of any stockholder notice pursuant to the Delaware General Corporation
Law (the “DGCL™), as amended or superseded from time to time, by electronic transmission
pursuant to Section 232 of the DGCL (or any successor thereto) at the electronic mail address set
forth below such Investor’s or Key Holder’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 and Key Holder agrees to promptly notify the Company of
any change in its electronic mail address, and that failure to do so shall not affect the foregoing.

6.7 Entire Agreement. This Agreement (including the Exhibits and Schedules
hereto) constitutes the full and entire understanding and agreement between the parties with respect
to the subject matter hereof, and any other written or oral agreement relating to the subject matter
hereof existing between the parties are expressly canceled.

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

6.9 Amendment. Waiver and Termination. This Agreement may be amended,
modified or terminated (other than pursuant to Section 6.1 above) and the observance of any term
hereof may be waived (either generally or in a particular instance and either retroactively or
prospectively) only by a written instrument executed by (a) the Company, (b) the Key Holders
holding a majority of the shares of Transfer Stock then held by all of the Key Holders who are
then providing services to the Company as employees or consultants and (¢) the holders of a
majority of the shares of Common Stock issued or issuable upon conversion of the then outstanding
shares of Preferred Stock held by the Investors (voting together as a single class on an as-converted
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basis). Any amendment, modification, termination or waiver so effected shall be binding upon the
Company, the Investors, the Key Holders and all of their respective successors and permitted
assigns whether or not such party, assignee or other sharcholder entered into or approved such
amendment, modification, termination or waiver. Notwithstanding the foregoing, (i) this
Agreement may not be amended, modified or terminated and the observance of any term hereunder
may not be waived with respect to any Investor or Key Holder without the written consent of such
Investor or Key Holder unless such amendment, modification, termination or waiver applies to all
Investors and Key Holders, respectively, in the same fashion, (ii) this Agreement may not be
amended, modified or terminated and the observance of any term hereunder may not be waived
with respect to any Investor without the written consent of such Investor, if such amendment,
modification, termination or waiver would adversely affect the rights of such Investor in a manner
disproportionate to any adverse effect such amendment, modification, termination or waiver would
have on the rights of the other Investors under this Agreement, (iii) the consent of the Key Holders
shall not be required for any amendment, modification, termination or waiver if such amendment,
modification, termination or waiver does not apply to the Key Holders, and (iv) (x) Schedule A
hercto may be amended by the Company from time to time in accordance with the Purchase
Agreement to add information regarding Additional Purchasers (as defined in the Purchase
Agreement) and (y) Schedule B hereto may be amended by the Company from time to time to add
information regarding Additional Key Holders in accordance with Section 6.18. The Company
shall give prompt written notice of any amendment, modification or termination hereof or waiver
hereunder to any party hereto that did not consent in writing to such amendment, modification,
termination or waiver. No waivers of or exceptions to any term, condition or provision of this
Agreement, in any one or more instances, shall be deemed to be, or construed as, a further or
continuing waiver of any such term, condition or provision.

6.10  Assignment of Rights.

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

(b) Any successor or permitted assignee of any Key Holder, including
any Prospective Transferee who purchases shares of Transfer Stock in accordance with the terms
hereof, shall deliver to the Company and the Investors, as a condition to any transfer or assignment,
a counterpart signature page hereto pursuant to which such successor or permitted assignee shall
confirm their agreement to be subject to and bound by all of the provisions set forth in this
Agreement that were applicable to the predecessor or assignor of such successor or permitted
assignee.

(©) The rights of the Investors hercunder are not assignable without the
Company’s written consent (which shall not be unreasonably withheld, delayed or conditioned),
except (1) by an Investor to any Affiliate, or (ii) to an assignee or transferee who acquires at least
50,000 shares of Capital Stock (as adjusted for any stock combination, stock split, stock dividend,
recapitalization or other similar transaction), it being acknowledged and agreed that any such

14



assignment, including an assignment contemplated by the preceding clauses (i) or (ii) shall be
subject to and conditioned upon any such assignee’s delivery to the Company and the other
Investors of a counterpart signature page hereto pursuant to which such assignee shall confirm
their 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.

(d) Except in connection with an assignment by the Company by
operation of law to the acquirer of the Company, the rights and obligations of the Company
hercunder may not be assigned under any circumstances.

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

6.12  Additional Investors. Notwithstanding anything to the contrary contained
herein, if the Company issues additional shares of Series A Preferred Stock after the date hereof,
any purchaser of such shares of Series A 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.

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

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

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

6.16  Aggregation of Stock. All shares of Capital Stock held or acquired by
Affiliates shall be aggregated together for the purpose of determining the availability of any rights
under this Agreement and such Affiliates may apportion such rights as among themselves in any
manner they deem appropriate.

6.17  Specific Performance. In addition to any and all other remedies that may be
available at law in the event of any breach of this Agreement, each Investor shall be entitled to
specific performance of the agreements and obligations of the Company and the Key Holders
hereunder and to such other injunction or other equitable relief as may be granted by a court of
competent jurisdiction.

6.18  Consent of Spouse. If any Key Holder is married on the date of this
Agreement, such Key Holder’s spouse shall execute and deliver to the Company a consent of
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spouse in the form of Exhibit A hereto (“Consent of Spouse™), effective on the date hereof.
Notwithstanding the execution and delivery thereof, such consent shall not be deemed to confer or
convey to the spouse any rights in such Key Holder’s shares of Transfer Stock that do not otherwise
exist by operation of law or the agreement of the parties. If any Key Holder should marry or
remarry subsequent to the date of this Agreement, such Key Holder shall within thirty (30) days
thereafter obtain his/her new spouse’s acknowledgement of and consent to the existence and
binding effect of all restrictions contained in this Agreement by causing such spouse to execute
and deliver a Consent of Spouse acknowledging the restrictions and obligations contained in this
Agreement and agreeing and consenting to the same.

6.19  Additional Key Holders. In the event that after the date of this Agreement,
the Company issues shares of Common Stock or options to purchase Voting Common Stock to
any employee or consultant, which shares or options would collectively constitute with respect to
such employee or consultant (taking into account all shares of Voting Common Stock, options and
other purchase rights held by such employee or consultant) one percent (1%) or more of the
Company’s then outstanding Voting Common Stock (treating for this purpose all shares of Voting
Common Stock issuable 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
Key Holder, and such person shall thereby be bound by, and subject to, all the terms and provisions
of this Agreement applicable to a Key Holder.

6.20  Effect on Prior Agreement. Upon the execution and delivery of this
Agreement by the Company, the Key Holders holding a majority in interest of the Transfer Stock
and the holders of at least a majority in interest of the Capital Stock held by those Investors who
are party to the Prior Agreement (measured before giving effect to any purchase of shares of Series
Seed-3 Preferred Stock or Series Seed-4 Preferred Stock by such Investors), the Prior Agreement
automatically shall terminate and be of no further force and effect and shall be amended and
restated in its entirety as set forth in this Agreement.

[Remainder of Page Intentionally Lefi Blank]
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IN WITNESS WHEREOF, the parties have executed this Second Amended and Restated
Right of First Refusal and Co-Sale Agreement as of the date first written above.

COMPANY:
MOVIONE, INC.

b Fownder Sciguatare

Name: Stacy Spikes
Title: President and Chief Executive Officer

[SIGNATURE PAGE TO MOVIONE SECOND AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Second Amended and Restated
Right of First Refusal and Co-Sale Agreement as of the date first written above.

KEY HOLDER:

Founder Scguature

Stacy Spikes

[SIGNATURE PAGE TO MOVIONE SECOND AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT]



VHRUEROT DCGHATINE TRUEROT SCGHATRTE

Sgnawre: 7 7 Signaturc Signature:

Name: [INVESTOR NAME] Name: [INVESTOR NAME] Name: [INVESTOR
Title: INVESTOR TITLE] Title: INVESTOR TITLE] File; INVESTORT
Email: Ypdates@wefunder.com Fmail, Updates@welunder com Dimail: Updates@we

Title: [INVESTOR TITLE]

Email: updates@wefunder.com

(If an individual):

Name:

Signature:

Email:




SCHEDULE B

KEY HOLDERS

Name and Address Shares Held

Stacif Siikes 10,000,000 shares of Voting Common Stock







“Investors™), and those certain stockholders of the C(;mpany listed on Schedule B (togﬁer with’any
subsequent stockholders, or any transferees, who become parties hereto as “Key Holders™ pursuant to
Subsections 7.1(b) or 7.2 below, the “Key Holders,” and togcther with the Investors, the

“Stockholders™).
RECITALS

WHEREAS, concurrently with the execution of this Agreement, the Company and certain
of the Investors are entering into a Series A Preferred Stock Purchase Agreement (the “Purchase
Agreement”) providing for the sale of shares of the Company’s Series A 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™) for election in accordance with the terms of this Agreement;

WHEREAS, the Third Amended and Restated Certificate of Incorporation of the
Company (as the same may be amended and/or restated from time to time. the “Restated
Certificate™) provides that (a) the holders of record of the shares of the Series A Preferred Stock,
exclusively and as a separate class on an as-converted basis, shall be entitled to elect one director
of the Company (the “Series A Director™), (b) the holders of record of the shares of the Series
Seed 1 Preferred Stock, exclusively and as a separate class, shall be entitled to elect one director
of the Company (the “Series Seed Director™), (c) the holders of record of the shares of Voting
Common Stock, $0.00001 par value per share, of the Company (the “Voting Common Stock™
and, together with the Company’s Non-Voting Common Stock, par value $0.00001 per share,
“Common Stock™), exclusively and as a separate class, shall be entitled to elect one director of
the Company (the “Common Director”), and (d) the holders of record of the shares of Voting
Common Stock and any other class or series of voting stock (including Preferred Stock),
exclusively and voting together as a single class on an as-converted basis, shall be entitled to elect
the balance of the total number of directors of the Company;

WHEREAS, the parties also desire to enter into this Agreement to set forth their
agreements and understandings with respect to how shares of the Company s capital stock held by
them will be voted on, or tendered in connection with, an acquisition of the Company;
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1.1 Size of the Board. Each Stockholder agrees to vote, or cause to be voted, all
Shares (as defined below) 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 ensure that
the authorized size of the Board shall be set and remain at five (5) directors and the authorized
number of directors may be increased or decreased only in accordance with the terms of the
Restated Certificate. For purposes of this Agreement, the term “Shares” shall mean and include
any securities of the Company the holders of which are entitled to vote for members of the Board
(including, without limitation, all shares of Voting Common Stock and Preferred Stock), by
whatever name called, (i) that are now owned or subsequently acquired by a Stockholder, however
acquired, whether through stock splits, stock dividends, reclassifications, recapitalizations, similar
events or otherwise, or (i1) over which a Stockholder now exercises or hereafter acquires voting
control by any means.

1.2 Board Composition. 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 ensure that at each annual
or special meeting of stockholders at which an election of directors is held or pursuant to any
written consent of the stockholders, subject to Section 3, the following persons shall be elected to
the Board:

(@) as a Series A Director (as defined in the Restated Certificate), one
(1) individual designated from time to time by (i) Kelly Ventures I, LP (“Kelly Ventures™),
provided, that such Series A Director designation right shall terminate automatically if on
February 1, 2024 or at any time thereafter, Kelly Ventures and its Affiliates do not or cease to own
beneficially shares of Voting Common Stock (including shares of Voting Common Stock issued
or issuable upon conversion of Preferred Stock including not less than 1,994,177 shares of Series A
Preferred Stock, which number is subject to appropriate adjustment for any stock splits, stock
dividends, combinations, recapitalizations and the like, and (i1) if Kelly Ventures is not eligible for
the designation of such Series A Director, by the holders of a majority of the shares of Voting
Common Stock issued or issuable upon conversion of the Series A Preferred Stock, which
individual shall initially be Chris Kelly; and



Stock issued or issuable up:)n conversion of the Series A Preferred Stock, which board seat shall
initially be David Haines;

(© two (2) individuals designated by the holders of a majority of the
outstanding shares of Voting Common Stock held by the Key Holders who are providing services
to the Company as employees or consultants, (i) one of whom shall be Stacy Spikes (the “CEQ
Director™), provided that if for any reason the CEO Director shall cease to serve as the CEO of
the Company, the former CEO of the Company shall be removed from the Board if such person
has not resigned as a member of the Board, and such person’s replacement as CEO of the Company
shall be nominated and elected as the new CEO Director, and (i1) the other of whom shall nitially
remain unfilled; and

(d one (1) individual who is not an Affiliate (as defined below) of the
Company or of any Investor and reasonably acceptable to the other then-seated members of the
Board, designated from time to time by the holders of a majority of the outstanding shares of
Voting Common Stock held by the Key Holders who are providing services to the Company as
employees or consultants, which individual shall initially remain unfilled.

To the extent that any of clauses (a), (b), (c) or (d) above shall not be applicable, any
member of the Board who would otherwise have been designated in accordance with the terms
thereof shall instead be voted upon by all the stockholders of the Company entitled to vote thereon
in accordance with, and pursuant to, the Restated Certificate.

For purposes of this Agreement, any individual, firm, partnership, corporation, limited
liability company, association, joint stock company, trust, joint venture, unincorporated
association or other entity or a governmental entity or department, agency or political subdivision
of any such entity (each, a “Person™) shall be deemed an “Affiliate” of any other Person who or
which, directly or indirectly, controls, is controlled by or is under common control with such
Person, including without limitation any general partner, managing member, officer or director of
such Person, or any venture capital, private equity or similar fund now or hereafter existing which
1s controlled by one (1) or more general partners or managing members of, or shares the same
management company with, such Person. In the case of any Investor that is a venture capital,
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(a) no director elected pursuant to Subsections 1.2 or 1.3 of this
Agreement may be removed from office other than for cause unless (1) such removal is directed or
approved by the affirmative vote of the Person(s), or of the holders of at least a majority of the
Shares, entitled under Subsections 1.2 or 1.3 to designate that director; or (ii) the Person(s)
originally entitled to designate or approve such director pursuant to Subsection 1.2 is no longer so
entitled to designate or approve such director;

(b) any vacancies created by the resignation, removal or death of a
director clected pursuant to Subsections 1.2 or 1.3 shall be filled pursuant to the provisions of this
Section 1; and

© upon the request of any party entitled to designate a director as
provided in Subsection 1.2 to remove such director, such director shall be removed.

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.

1.5 No Liability for Election of Recommended Directors. No Stockholder, nor
any Affiliate of any Stockholder, shall have any liability as a result of designating a person for
election as a director for any act or omission by such designated person in his or her capacity as a
director of the Company, nor shall any Stockholder have any liability as a result of voting for any
such designee in accordance with the provisions of this Agreement.

1.6 No “Bad Actor” Designees. Each Person with the right to designate or
participate in the designation of a director as specified above hereby represents and warrants to the
Company that, to such Person’s knowledge, none of the “bad actor™ disqualifying events described
in Rule 506(d)(1)(1)-(vii1) promulgated under the Securities Act of 1933, as amended (the
“Securities Act”) (each, a “Disqualification Event™), is applicable to such Person’s initial
designee named above except, if applicable, for a Disqualification Event as to which Rule
506(d)(2)(11) or (ii1) or (d)(3) is applicable. Any director designee to whom any Disqualification




that there will be sufficient shares of Voting Common Stock available for conversion of all of the
shares of Preferred Stock outstanding at any given time.

3. Drag-Along Right.

31 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 “Deemed
Liquidation Event” as defined in the Restated Certificate.

3.2 Actions to be Taken. In the event that (i) the Board, (i1) the holders of a
majority of the shares of Common Stock then issued or issuable upon conversion of the shares of
Preferred Stock (voting as a separate class on an as-converted basis) (the “Selling Investors™), and
(111) the holders of a majority of the then-outstanding shares of Common Stock (other than those
issued or issuable upon the conversion of the shares of Preferred Stock) who are then providing
services to the Company as employees or consultants, approve a Sale of the Company in writing,
specifying that this Section 3 shall apply to such transaction, then, subject to satisfaction of each
of the conditions set forth in Subsection 3.3 below, each Stockholder and the Company hereby
agree:

(@) if such transaction requires stockholder approval, with respect to all
Shares that such Stockholder owns or over which such Stockholder otherwise exercises voting
power, to vote (in person, by proxy or by action by written consent, as applicable) all Shares in
favor of, and adopt, such Sale of the Company (together with any related amendment or
restatement to the Restated Certificate required to implement such Sale of the Company) and to
vote in opposition to any and all other proposals that could reasonably be expected to delay or
impair the ability of the Company to consummate such Sale of the Company:;

(b) if such transaction is a Stock Sale, to sell the same proportion of
Shares beneficially held by such Stockholder as is being sold by the Selling Investors to the Person



Emy Shares to anyw arrangemerit or agreement with reépec't to the voting of such Shares, unless
specifically requested to do so by the acquiror in connection with the Sale of the Company;

(e to refrain from (i) exercising any dissenters’ rights or rights of
appraisal under applicable law at any time with respect to such Sale of the Company, or (ii)
asserting any claim or commencing any suit (x) challenging the Sale of the Company or this
Agreement, or (y) alleging a breach of any fiduciary duty of the Selling Investors or any Affiliate
or associate thereof (including, without limitation, aiding and abetting breach of fiduciary duty) in
connection with the evaluation, negotiation or entry into the Sale of the Company, or the
consummation of the transactions contemplated thereby;

63) if the consideration to be paid in exchange for the Shares pursuant
to this Section 3 includes any securities and due receipt thereof by any Stockholder would require
under applicable law (x) the registration or qualification of such securities or of any person as a
broker or dealer or agent with respect to such securities; or (v) 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, 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 Board) of the securities which such
Stockholder would otherwise receive as of the date of the issuance of such securitics in exchange
for the Shares; and

(2) in the event that the Selling Investors, 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 (ii1) the payment
of such Stockholder’s pro rata portion (from the applicable escrow or expense fund or otherwise)
of any and all reasonable fees and expenses to such Stockholder Representative in connection with
such Stockholder Representative’s services and duties in connection with such Sale of the
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in and to the Shares such Stockholder purports to hold, free and clear of all liens and encumbrances,
(11) 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 acquirer and are enforceable (subject to customary limitations)
against the Stockholder in accordance with their respective terms; and (iv) neither the execution
and delivery of documents to be entered into by the Stockholder 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 to which the Stockholder is a party, or any law or judgment, order
or decree of any court or governmental agency that applies to the Stockholder;

(b) such Stockholder is not required to agree (unless such Stockholder
is a Company officer or employee) to any restrictive covenant in connection with the Proposed
Sale (including, without limitation, any covenant not to compete or covenant not to solicit
customers, employees or suppliers of any party to the Proposed Sale) or any release of claims other
than a release in customary form of claims arising solely in such Stockholder's capacity as a
stockholder of the Company;

© such Stockholder and its Affiliates are not required to amend, extend
or terminate any contractual or other relationship with the Company, the acquirer or their
respective Affiliates, except that the Stockholder may be required to agree to terminate the
investment-related documents between or among such Stockholder, the Company and/or other
stockholders of the Company;

(d) the Stockholder is not liable for the breach of any representation or,
warranty or covenant 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 of identical representations, warrantiecs and covenants provided by all
stockholders);

(e) the lability for indemnification, if any, of such Stockholder in the
Proposed Sale and for the inaccuracy of any representations and warranties made by the Company
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(2) upon the consummation of the Proposed Sale (i) each holder of each
class or series of the Company’s stock will receive the same form of consideration for their shares
of such class or series of stock as is received by other holders in respect of their shares of such
same class or series of stock, and if any holders of any capital stock of the Company are given a
choice as to the form of consideration to be received as a result of the Proposed Sale, all holders
of such capital stock will be given the same option, (ii) each holder of a series of Preferred Stock
will receive the same amount of consideration per share of such series of Preferred Stock as is
received by other holders in respect of their shares of such same series, (ii1) each holder of
Common Stock will receive the same amount of consideration per share of Common Stock as is
received by other holders in respect of their shares of Common Stock, and (iv) unless waived
pursuant to the terms of the Company s Certificate of Incorporation from time to time or as may
be required by law, the aggregate consideration receivable by all holders of the Preferred Stock
and Common Stock shall be allocated among the holders of Preferred Stock and Common Stock
on the basis of the relative liquidation preferences to which the holders of the Preferred Stock and
the holders of Common Stock are entitled in a Deemed Liquidation Event (assuming for this
purpose that the Proposed Sale is a Deemed Liquidation Event) in accordance with the Company’s
Certificate of Incorporation in effect immediately prior to the Proposed Sale; provided, however,
that, notwithstanding the foregoing provisions of this Subsection 3.3(¢), if the consideration to be
paid in exchange for the Key Holder Shares or Investor Shares, as applicable, pursuant to this
Subsection 3.3(e) includes any securities and due receipt thereof by any Key Holder or Investor
would require under applicable law (x) the registration or qualification of such securities or of any
person as a broker or dealer or agent with respect to such securities; or (y) the provision to any
Key Holder or Investor 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, the Company may cause to be paid to any such Key Holder
or Investor in licu thercof, against surrender of the Key Holder Shares or Investor Shares, as
applicable, which would have otherwise been sold by such Key Holder or Investor, an amount in
cash equal to the fair value (as determined in good faith by the Board) of the securities which such
Key Holder or Investor would otherwise receive as of the date of the issuance of such securities in
exchange for the Key Holder Shares or Investor Shares, as applicable;




Company.

34 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 Company’s Certificate of Incorporation in effect
immediately prior to the Stock Sale (as if such transaction were a Deemed Liquidation Event),
unless the holders of at least a majority of the Preferred Stock (voting together as a single class on
an as-converted basis) elect otherwise by written notice given to the Company at least ten (10)
days prior to the effective date of any such transaction or series of related transactions.

4. Remedies.

4.1 Covenants of the Company. The Company agrees to use its best efforts,
within the requirements of applicable law, to ensure that the rights granted under this Agreement
are effective and that the parties hereto enjoy the full benefits of this Agreement. Such actions
include, without limitation, the use of the Company’s best efforts to cause the nomination and
election of the directors as provided in this Agreement.

42 Irrevocable Proxy and Power of Attornev. Each party to this Agreement
hereby constitutes and appoints as the proxies of the party and hereby grants a power of attorney
to the Chief Executive Officer of the Company and a designee of the Selling Investors, and each
of them, with full power of substitution, with respect to the matters set forth herein, including,
without limitation, election of persons as members of the Board in accordance with Section 1
hereto, votes to increase authorized shares pursuant to Section 2 hereof and votes regarding any
Sale of the Company pursuant to Section 3 hereof, and hereby authorizes each of them to represent
and vote, if and only if the party (i) fails to vote within five (5) business days after request by the
Company, or (i1) attempts to vote (whether by proxy, in person or by written consent), in a manner
which is inconsistent with the terms of this Agreement, all of such party’s Shares in favor of the
election or removal of persons as members of the Board determined pursuant to and in accordance
with the terms and provisions of this Agreement or the increase of authorized shares or approval
of any Sale of the Company pursuant to and in accordance with the terms and provisions of
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of any of the éhares, in each case, with respevctlto any of the matters set forth herein.

43 Specific Enforcement. Each party acknowledges and agrees that each party
hereto will be irreparably damaged in the event any of the provisions of this Agreement are not
performed by the parties hereto in accordance with their specific terms or are otherwise breached.
Accordingly, it is agreed that each of the Company and the Stockholders shall be entitled to an
injunction to prevent breaches of this Agreement, and to specific enforcement of this Agreement
and its terms and provisions in any action instituted in any court of the United States or any state
having subject matter jurisdiction.

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

5. “Bad Actor” Matters.

51 Definitions. For purposcs of this Agreement:

(a) “Company Covered Person” means, with respect to the Company
as an “issuer” for purposes of Rule 506 promulgated under the Securities Act, any Person listed in
the first paragraph of Rule 506(d)(1).

(b) “Rule 506(d) Related Party” means, with respect to any Person,
any other Person that is a beneficial owner of such first Person’s securities for purposes of Rule
506(d) under the Securities Act.

52 Representations and Covenants.

(@) Each Person with the right to designate or participate in the
designation of a director pursuant to this Agreement hereby represents that (i) such Person has
exercised reasonable care to determine whether any Disqualification Event is applicable to such
Person, any director designee designated by such Person pursuant to this Agreement or any of such
Person’s Rule 506(d) Related Parties. except, if applicable, for a Disqualification Event as to which
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Compaﬁy Covered Person, exc‘e‘pt for a Disqualiﬁcaﬁorf Event as to which Rule 506(d)(23(ii—i\;)
or (d)(3) is applicable.

6. Term. This Agreement shall be effective as of the date hereof and shall continue in
effect until and shall terminate upon the earliest to occur of (a) the consummation of the
Company’s first underwritten public offering of its Common Stock (other than a registration
statement relating either to the sale of securities to employees of the Company pursuant to its stock
option, stock purchase or similar plan or an SEC Rule 145 transaction (as defined in the Restated
Certificate); (b) the consummation of a Sale of the Company and distribution of proceeds to or
escrow for the benefit of the Stockholders in accordance with the Restated Certificate, provided
that the provisions of Section 3 hereof will continue after the closing of any Sale of the Company
to the extent necessary to enforce the provisions of Section 3 with respect to such Sale of the
Company; or (c) termination of this Agreement in accordance with Subsection 7.8 below.

7. Miscellaneous.

71 Additional Parties.

(a) Notwithstanding anything to the contrary contained herein, if the
Company issues additional shares of Series A Preferred Stock after the date hereof, as a condition
to the issuance of such shares the Company shall require that any purchaser of Series A Preferred
Stock become a party to this Agreement by executing and delivering (i) the Adoption Agreement
attached to this Agreement as Exhibit A, or (i) 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 shall thereafter 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 or options or warrants to
purchase shares of capital stock of the Company to such Person (other than to a purchaser of Series
A Preferred Stock described in Subsection 7.1(a) above), following which such Person shall hold
Shares constituting one percent (1%) or more of the Company’s then outstanding capital stock

-11-



such transferee were the transferor and such transferee’s signature appeared on the signature pages
of this Agreement and shall be deemed to be an Investor and Stockholder, or Key Holder and
Stockholder, as applicable. The Company shall not permit the transfer of the Shares subject to this
Agreement 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 Subsection 7.2. Each certificate
instrument, or book entry representing the Shares subject to this Agreement if issued on or after
the date of this Agreement shall be notated by the Company with the legend set forth in Subsection
7.12.

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

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

75 Counterparts. This Agreement may be executed in two (2) or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. Counterparts may be delivered via 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 counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

7.6 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.

77 Notices.
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Investors, a copy (which copy shall not constitute notice) shall also be given to Goodwin Procter
LLP, Three Embarcadero Center, 28" Floor, San Francisco, CA 94111, Attention: Mitzi Chang
(mchang@goodwinlaw.com).

(b) Consent to Electronic Notice. Each Investor and Key Holder
consents to the delivery of any stockholder notice pursuant to the Delaware General Corporation
Law (the “DGCL™), as amended or superseded from time to time, by electronic transmission
pursuant to Section 232 of the DGCL (or any successor thereto) at the electronic mail address set
forth below such Investor’s or Key Holder’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 and Key Holder agrees to promptly notify the Company of
any change in its electronic mail address, and that failure to do so shall not affect the foregoing.

7.8 Consent Required to Amend. Modify. Terminate or Waive. This Agreement
may be amended, modified or terminated (other than pursuant to Section 6) and the observance of
any term hereof may be waived (either generally or in a particular instance and either retroactively
or prospectively) only by a written instrument executed by (a) the Company: (b) the Key Holders
holding a majority of the shares of Common Stock then held by all of the Key Holders who are
then providing services to the Company as consultants or employees; and (c) the holders of a
majority of the shares of Common Stock issued or issuable upon conversion of the shares of
Preferred Stock held by the Investors (voting together as a single class on an as-converted basis).
Notwithstanding the foregoing:

(@) this Agreement may not be amended, modified or terminated and
the observance of any term of this Agreement may not be waived with respect to any Investor or
Key Holder without the written consent of such Investor or Key Holder unless such amendment,
modification, termination or waiver applies to all Investors or Key Holders, as the case may be, in
the same fashion;
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majority of the Voting Common Stock held by Key Holders who are providing services to the
Company as employees or consultants;

63) Schedule A hereto may be amended by the Company from time to
time in accordance with Subsection 1.3 of the Purchase Agreement to add information regarding
additional Purchasers (as defined in the Purchase Agreement) without the consent of the other
parties hereto;

(2) Schedule B hereto may be amended by the Company from time to
time to add information regarding any transferce, assignee or additional purchaser of shares of
Voting Common Stock or securities convertible into or exercisable for Voting Common Stock
without the consent of the other parties hereto; and

(h) any provision hereof may be waived by the waiving party on such
party s own behalf, without the consent of any other party.

The Company shall give prompt written notice of any amendment, modification,
termination, or waiver hereunder to any party that did not consent in writing thereto. Any
amendment, modification, termination, or waiver effected in accordance with this Subsection 7.8
shall be binding on each party and all of such party’s successors and permitted assigns, whether or
not any such party, successor or assignee entered into or approved such amendment, modification,
termination or waiver. For purposes of this Subsection 7.8, the requirement of a written instrument
may be satisfied in the form of an action by written consent of the Stockholders circulated by the
Company and executed by the Stockholder parties specified, whether or not such action by written
consent makes explicit reference to the terms of this Agreement.

7.9 Delays or Omissions. No delay or omission to exercise any right, power or
remedy accruing to any party under this Agreement, upon any breach or default of any other party
under this Agreement, shall impair any such right, power or remedy of such non-breaching or non-
defaulting party nor shall it be construed to be a waiver of any such breach or default, or an
acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default previously
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and any other written or oral agreement relating to the subject matter hercof existing between the
parties is expressly canceled.

7.12  Share Certificate Legend. Each certificate, instrument, or book entry
representing any Shares issued after the date hereof shall be notated by the Company with a legend
reading substantially as follows:

“THE SHARES REPRESENTED HEREBY ARE SUBJECT TO A
VOTING AGREEMENT, AS MAY BE AMENDED FROM TIME TO
TIME (A COPY OF WHICH MAY BE OBTAINED UPON WRITTEN
REQUEST FROM THE COMPANY), AND BY ACCEPTING ANY
INTEREST IN SUCH SHARES THE PERSON ACCEPTING SUCH
INTEREST SHALL BE DEEMED TO AGREE TO AND SHALL
BECOME BOUND BY ALL THE PROVISIONS OF THAT VOTING
AGREEMENT, INCLUDING CERTAIN RESTRICTIONS ON
TRANSFER AND OWNERSHIP SET FORTH THEREIN.”

The Company, by its execution of this Agreement, agrees that it will cause the certificates
instruments, or book entry evidencing the Shares issued after the date hereof to be notated with
the legend required by this Subsection 7.12 of this Agreement, and it shall supply, free of charge,
a copy of this Agreement to any holder of such Shares upon written request from such holder to
the Company at its principal office. The parties to this Agreement do hereby agree that the failure
to cause the certificates, instruments, or book entry evidencing the Shares to be notated with the
legend required by this Subsection 7.12 herein and/or the failure of the Company to supply, free
of charge, a copy of this Agreement as provided hercunder shall not affect the validity or
enforcement of this Agreement.

7.13  Stock Splits. Stock Dividends. etc. In the event of any issuance of Shares of
the Company’s voting securities hereafter to any of the Stockholders (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 notated with the legend
set forth in Subsection 7.12.
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United States District Court for the District of Delaware for the purpose of any suit, action or other
proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action
or other proceeding arising out of or based upon this Agreement except in the state courts of the
State of Delaware or the United States District Court for the District of Delaware, and (c) hereby
waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action
or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named
courts, that its property is exempt or immune from attachment or execution, that the suit, action or
proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding is
improper or that this Agreement or the subject matter hereof may not be enforced in or by such
court.

7.17  WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE
SECURITIES OR THE SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF THIS
WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES
THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER
OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS,
TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL
OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY
DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT
BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER
WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER
WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL.

7.18  Costs of Enforcement. If any party to this Agreement secks to enforce its
rights under this Agreement by legal proceedings, the non-prevailing party shall pay all costs and
expenses incurred by the prevailing party, including, without limitation, all reasonable attorneys’
fees.
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Consent of Spouse acknowledging the restrictions and olu)ligatioris contained in this Agreement
and agreeing and consenting to the same.

[Remainder of Page Intentionally Lefi Blank)]
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the correct boxj:

O 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.

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

O As anew Investor in accordance with Subsection 7.1(a) of the Agreement, in which
case Holder will be an “Investor” and a “Stockholder” for all purposes of the
Agreement.

O As a new Key Holder in accordance with Subsection 7.1(b) of the Agreement, in
which case Holder will be a “Key Holder™ and “Stockholder™ for all purposes of
the Agreement.

1.2 Agreement. Holder hereby (a) agrees that the Stock, and any other shares of
capital stock or securities required by the Agreement to be bound thereby, shall be bound by and
subject to the terms of the Agreement and (b) adopts the Agreement with the same force and effect
as if Holder were originally a party thereto.

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

HOLDER: _[ENTITY NAME] ACCEPTED AND AGREED:

Duueston S MOVIONE, INC.
By Seguature

Name and Title of Signatory

Address: 1887 Whitney Mesa Dr. #3885 By Founder Signature

Henderson, NV 89014 Name: [FOUNDER_NAME]
Title: [FOUNDER_TITLE]

Facsimile Number:




shall be similarly byoﬁndlby the Agreementj

I am aware that the legal, financial and related matters contained in the Agreement are
complex and that I am free to seek independent professional guidance or counsel with respect to
this Consent. I have either sought such guidance or counsel or determined after reviewing the
Agreement carefully that I will waive such right.

Dated:

[Name of Key Holder’s Spouse]



