‘1'he Board ot Directors of:

Circle Optics, Inc.
260 E Main Street, Suite 6106
Rochester NY 14604

Ladies and Gentlemen:

1. Background. The undersigned understands that Circle Optics, Inc., a Delaware public
benefit corporation (the “Company”), is conducting an offering (the “Offering”) under Section 4(a)(6) of
the Securities Act of 1933, as amended (the “Securities Act”) and Regulation Crowdfunding promulgated
thereunder (“Regulation Crowdfunding”). This Offering is made pursuant to the Form C of the
Company that has been filed by the Company with the Securities and Exchange Commission (the “SEC”)
and is being made available on the Portal (as defined below), as the same may be amended from time to
time (the “Form C”) and the Offering Statement, which is included therein (the “Offering Statement”).
The Company is offering:

(a) to both accredited and non-accredited investors who subscribe before the
Company has raised $150,000 in the Offering (such investors, the “Seed-1 Investors”) up to 103,064
shares of its Series Seed-1 Preferred Stock, $0.0001 par value per share (the “Seed-1 Shares”), at a
purchase price of $1.4554 per Seed-1 Share (the “Seed-1 Purchase Price”); and

(b) to both accredited and non-accredited investors who subscribe after the Company
has raised $150,000 in the Offering (such investors, the “Seed-2 Investors”, and together with the Seed-1
Investors, the “Investors”) up to 525,633 shares of its Series Seed-2 Preferred Stock, $0.0001 par value
per share (the “Seed-2 Shares” and together with the Seed-1 Shares, the “Shares”), at a purchase price of
$1.6171 per Seed-2 Share (the “Seed-2 Purchase Price” and together with the Seed-1 Purchase Price, as
applicable, the “Purchase Price”).

The minimum amount or target amount to be raised in the Offering is $150,000 (the “Target Offering
Amount”) and the maximum amount to be raised in the offering is $1,000,000 (the “Maximum Offering
Amount”). If the Offering is oversubscribed beyond the Target Offering Amount, the Company will sell
Shares on a basis to be determined by the Company’s management. The Company is offering the Shares
to prospective investors through the Wefunder crowdfunding portal (the “Portal”). The Portal is
registered with the SEC, as a funding portal and is a founding portal member of the Financial Industry
Regulatory Authority. The Company will pay the Portal a commission equal to 5.0% of the gross monies
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raised in the Offering. Investors should carefully review the Form C and the accompanying Offering
Statement, which are available on the website of the Portal at www.wefunder.com.

2. Subscription. Subject to the terms of this Subscription Agreement (this “Agreement”),
the Form C and the related Offering Statement, the undersigned hereby subscribes to purchase the number
of Shares equal to the quotient of the undersigned’s subscription amount as indicated through the Portal’s
platform divided by the Purchase Price and shall pay the aggregate Purchase Price in the manner specified
in the Form C and Offering Statement and as per the directions of the Portal through the Portal’s website.
Such subscription shall be deemed to be accepted by the Company only when this Agreement is
countersigned on the Company’s behalf. No investor may subscribe for a Share in the Offering after the
Offering campaign deadline as specified in the Offering Statement and on the Portal’s website (the
“Offering Deadline”).

3. Closing.

(a) Closing. Subject to Section 3(b), the closing of the sale and purchase of the
Shares pursuant to this Agreement (the “Closing”) shall take place through the Portal within five business
days after the Offering Deadline (the “Closing Date™).

(b) Closing Conditions. The Closing is conditioned upon satisfaction of all the
following conditions:

(1) prior to the Offering Deadline, the Company shall have received
aggregate subscriptions for Shares in an aggregate investment amount of at least the
Target Offering Amount;

(i) at the time of the Closing, the Company shall have received into the
escrow account established with the Portal and the escrow agent in cleared funds, and is
accepting, subscriptions for Shares having an aggregate investment amount of at least the
Target Offering Amount;

(iii) the undersigned shall have agreed to become a party to, adopted and
bound by, the Company’s Stockholders Agreement attached hereto as Exhibit A (the
“Stockholders Agreement”) by executing and delivering a Joinder Agreement
substantially in the form attached hereto as Exhibit B; and

(iv) the representations and warranties of the Company contained in Section
7 hereof and of the undersigned contained in Section 5 hereof shall be true and correct as
of the Closing in all respects with the same effect as though such representations and
warranties had been made as of the Closing.

4, Termination of the Offering; Other Offerings. The undersigned understands that the
Company may terminate the Offering at any time. The undersigned further understands that during and
following termination of the Offering, the Company may undertake offerings of other securities, which
may or may not be on terms more favorable to an investor than the terms of this Offering.

S. Representations. The undersigned represents and warrants to the Company and the
Company’s agents as follows:

(a) The undersigned understands and accepts that the purchase of the Shares
involves various risks, including the risks outlined in the Form C, the accompanying Offering Statement,
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(d) ‘The undersigned has received and reviewed a copy of the Form C and
accompanying Offering Statement. With respect to information provided by the Company, the
undersigned has relied solely on the information contained in the Form C and accompanying Offering
Statement to make the decision to purchase the Shares.

(e) The undersigned confirms that it is not relying and will not rely on any
communication (written or oral) of the Company, the Portal, or any of their respective affiliates, as
investment advice or as a recommendation to purchase the Shares. It is understood that information and
explanations related to the terms and conditions of the Shares provided in the Form C and accompanying
Offering Statement or otherwise by the Company, the Portal or any of their respective affiliates shall not
be considered investment advice or a recommendation to purchase the Shares, and that neither the
Company, the Portal nor any of their respective affiliates is acting or has acted as an advisor to the
undersigned in deciding to invest in the Shares. The undersigned acknowledges that neither the Company,
the Portal nor any of their respective affiliates have made any representation regarding the proper
characterization of the Shares for purposes of determining the undersigned’s authority or suitability to
invest in the Shares.

(f) The undersigned is familiar with the business and financial condition and
operations of the Company, all as generally described in the Form C and accompanying Offering
Statement. The undersigned has had access to such information concerning the Company and the Shares
as it deems necessary to enable it to make an informed investment decision concerning the purchase of
the Shares.

(g) The undersigned understands that, unless the undersigned notifies the Company
in writing to the contrary at or before the Closing, each of the undersigned’s representations and
warranties contained in this Agreement will be deemed to have been reaffirmed and confirmed as of the
Closing, taking into account all information received by the undersigned.

(h) The undersigned acknowledges that the Company has the right in its sole and
absolute discretion to abandon this Offering at any time prior to the completion of the Offering. This
Agreement shall thereafter have no force or effect and the Company shall return any previously paid
subscription price of the Shares, without interest thereon, to the undersigned.

(1) The undersigned understands that no federal or state agency has passed upon the

merits or risks of an investment in the Shares or made any finding or determination concerning the
fairness or advisability of this investment.
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undersigned has deemed appropriate, the undersigned has made its own legal, tax, accounting and
financial evaluation of the merits and risks of an investment in the Shares and the consequences of this
Agreement. The undersigned has considered the suitability of the Shares as an investment in light of its
own circumstances and financial condition and the undersigned is able to bear the risks associated with an
investment in the Shares and its authority to invest in the Shares.

(m) The undersigned is acquiring the Shares solely for the undersigned’s own
beneficial account, for investment purposes, and not with a view to, or for resale in connection with, any
distribution of the Shares. The undersigned understands that the Shares have not been registered under the
Securities Act or any state securities laws by reason of specific exemptions under the provisions thercof
which depend in part upon the investment intent of the undersigned and of the other representations made
by the undersigned in this Agreement. The undersigned understands that the Company is relying upon the
representations and agreements contained in this Agreement (and any supplemental information provided
by the undersigned to the Company or the Portal) for the purpose of determining whether this transaction
meets the requirements for such exemptions.

(n) The undersigned understands that the Shares are restricted from transfer for a
period of time under applicable federal securities laws and that the Securities Act and the rules of the SEC
provide in substance that the undersigned may dispose of the Shares only pursuant to an effective
registration statement under the Securities Act, or as described in Section 227.501 of Regulation
Crowdfunding, after which certain state restrictions may apply. The undersigned understands that the
Company has no obligation or intention to register any of the Shares, or to take action so as to permit
sales pursuant to the Securities Act. Even if and when the Shares become freely transferable, a secondary
market in the Shares may not develop. Consequently, the undersigned understands that the undersigned
must bear the economic risks of the investment in the Shares for an indefinite period of time.

(0) The undersigned agrees that the undersigned will not sell, assign, pledge, give,
transfer or otherwise dispose of the Shares or any interest therein or make any offer or attempt to do any
of the foregoing, except pursuant to Section 227.501 of Regulation Crowdfunding.

(p) If the undersigned is not a United States person (as defined by Section
7701(a)(30) of the Internal Revenue Code of 1986, as amended), the undersigned hereby represents and
warrants to the Company that it has satisfied itself as to the full observance of the laws of its jurisdiction
in connection with any invitation to subscribe for the Shares or any use of this Agreement, including (i)
the legal requirements within its jurisdiction for the purchase of the Shares, (ii) any foreign exchange
restrictions applicable to such purchase, (iii) any governmental or other consents that may need to be
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advisor regarding legal matters and tax consequences involving this investment.

7. Company Representations. The undersigned understands that upon issuance of to the
undersigned of any Shares, the Company will be deemed to have made following representations and
warranties to the undersigned as of the date of such issuance:

(a) Corporate Power. The Company has been duly incorporated as corporation under
the laws of the State of Delaware and, has all requisite legal and corporate power and authority to conduct
its business as currently being conducted and to issue and sell the Shares to the undersigned pursuant to
this Agreement.

(b) Enforceability. This Agreement, when executed and delivered by the Company,
shall constitute valid and legally binding obligations of the Company, enforceable against the Company in
accordance with their respective terms except (i) as limited by applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance, or other laws of general application relating to or
affecting the enforcement of creditors’ rights generally, or (ii) as limited by laws relating to the
availability of specific performance, injunctive relief, or other equitable remedies.

(©) Valid Issuance. The Shares, when issued, sold and delivered in accordance with
the terms and for the consideration set forth in this Agreement and the Form C, will be validly issued,
fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer arising
under this Agreement, the Stockholders Agreement, the Second Amended and Restated Certificate of
Incorporation of the Company, as the same may be amended from time to time (the “Restated Charter”)
and the Bylaws of the Company, as amended (the “Bylaws”), the Form C or under applicable state and
federal securities laws and liens or encumbrances created by or imposed by a subscriber.

(d) No Conflict. The execution, delivery and performance of and compliance with
this Agreement and the issuance of the Shares will not result in any violation of, or conflict with, or
constitute a default under, the Restated Charter and Bylaws, and will not result in any violation of, or
conflict with, or constitute a default under, any agreements to which the Company is a party or by which
it is bound, or any statute, rule or regulation, or any decree of any court or governmental agency or body
having jurisdiction over the Company, except for such violations, conflicts, or defaults which would not
individually or in the aggregate, have a material adverse effect on the business, assets, properties,
financial condition or results of operations of the Company.
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11. Notices.

(a) All notices or other communications given or made hereunder shall be in writing
and shall be sent by electronic mail, registered or certified mail (return receipt requested, postage prepaid)
or otherwise actually delivered, to the undersigned’s address provided to the Portal or to the Company at
the address set forth at the beginning of this Agreement, or such other place as the undersigned or the
Company from time to time designate in writing.

b The undersigned 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 e-mail
address set forth in Section 13(a). To the extent that any notice given by means of electronic transmission
is returned or undeliverable for any reason, the foregoing consent shall be deemed to have been revoked
until a new or corrected e-mail address has been provided, and such attempted electronic notice shall be
ineffective and deemed to not have been given. The undersigned agrees to promptly notify the Company
of any change in its e-mail address, provided that failure to do so shall not affect the foregoing.

12. Governing Law. Notwithstanding the place where this Agreement may be executed by
any of the parties hereto, the parties expressly agree that all the terms and provisions hereof shall be
construed in accordance with and governed by the laws of the State of Delaware without regard to the
principles of conflicts of laws.

13. Submission to Jurisdiction. With respect to any suit, action or proceeding relating to any
offers, purchases or sales of the Shares by the undersigned (“Proceedings™), the undersigned irrevocably
submits to the jurisdiction of the federal or state courts located in the State of Delaware, which
submission shall be exclusive unless none of such courts has lawful jurisdiction over such Proceedings.

14. Entire Agreement. This Agreement constitutes the entire agreement between the parties
hereto with respect to the subject matter hereof and may be amended only by a writing executed by all
parties.

15. Waiver; Amendment. Neither this Agreement nor any provisions hereof shall be
modified, changed, discharged or terminated except by an instrument in writing, signed by the party
against whom any waiver, change, discharge or termination is sought.
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which shall be deemed an original, but all ot which together shall constitute one and the same mstrument.

20. Electronic Execution and Delivery. A digital reproduction, portable document format
(“.pdf”) or other reproduction of this Agreement may be executed by one or more parties hereto and
delivered by such party by electronic signature (including signature via DocuSign or similar services),
electronic mail or any similar electronic transmission device pursuant to which the signature of or on
behalf of such party can be seen. Such execution and delivery shall be considered valid, binding and
effective for all purposes.

21. Binding Effect. The provisions of this Agreement shall be binding upon and accrue to the
benefit of the parties hereto and their respective heirs, legal representatives, successors and assigns.

22. Survival. All representations, warranties and covenants contained in this Agreement shall
survive (i) the acceptance of the subscription by the Company, (ii) changes in the transactions, documents
and instruments described in the Form C which are not material or which are to the benefit of the
undersigned and (iii) the death or disability of the undersigned.

23. Notification of Changes. The undersigned hereby covenants and agrees to notify the
Company upon the occurrence of any event prior to the closing of the purchase of the Shares pursuant to
this Agreement, which would cause any representation, warranty, or covenant of the undersigned
contained in this Agreement to be false or incorrect.

[End of Page|
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Title: [INVESTOR TITLE]

The Subscriber is an “accredited investor” as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act.

Please indicate Yes or No by checking the appropriate box:
[ ] Accredited

[ ]Not Accredited

SIGNATURE PAGE
TO
SUBSCRIPTION AGREEMENT



4340129.10 031070-0002-000



v w6 ) orlas ol LEs

WHEKEAD, tne Lompany nhas issued 10 Certain or tne INvestors shares ot rreferred >OcK (as
defined below) (the “Equity Financing”) pursuant Subscription Agreements under which each such
Investor has subscribed for and purchased the number of shares of Preferred Stock set forth opposite such
Investor’s name on Schedule B attached hereto;

WHEREAS, in connection with the Equity Financing, the Company has issued to certain of the
Investors shares of Preferred Stock upon the conversion of SAFEs previously issued by the Company
pursuant to which each such Investor has received the number of shares of Preferred Stock set forth opposite
such Investor’s name on Schedule B attached hereto; and

WHEREAS, the parties desire to enter into this Agreement in order to promote their general
interests and those of the Company by making provisions in this Agreement relating to the management,
control and operation of the Company, to restrict the transfer of shares of the Company, and to provide for
sales of shares of the Company under certain circumstances.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this
Agreement, and for other good and valuable consideration, the parties hereto agree as follows:

1. Definitions. As used in this Agreement, the following terms will have the following meanings:

“Affiliate” means, with respect to any specified Investor, any other Investor who directly or
indirectly, controls, is controlled by or is under common control with such Investor, including, without
limitation, any general partner, managing member, officer, director or trustee of such Investor, or any
venture capital fund or other investment fund now or hereafter existing which is controlled by 1 or more
general partners, managing members or investment advisers of, or shares the same management company
or investment adviser with, such Investor. For the avoidance of doubt, any Investor who is party to a voting
trust or who issues a proxy to another Person shall not be deemed an Affiliate of any other Investor who is
party to such voting trust or who has also issued a proxy to such Person.

“Board” means the Company’s Board of Directors.
“Class F Stock” means the Class F Stock, par value par value $0.0001 per share, of the Company.

“Common Holder” means the persons named on Schedule A attached hereto, each person to whom
the rights of a Common Holder are assigned pursuant to Section 9(a) and in accordance with Section 3,
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association or other entity.

“Preferred Stock” means, collectively, (i) the Series Seed Preferred Stock, $0.0001 par value per
share, ofthe Company, (ii) the Series Seed-1 Preferred Stock, $0.0001 par value per share, of the Company,
(iii) the Series Seed-2 Preferred Stock, $0.0001 par value per share, of the Company, (iv) the Series Seed-
3 Preferred Stock, $0.0001 par value per share, of the Company, (v) the Series Seed-4 Preferred Stock,
$0.0001 par value per share, of the Company, and (vi) the Series Seed-5 Preferred Stock, $0.0001 par value
per share, of the Company.

“Restated Certificate” means the Second Amended and Restated Certificate of Incorporation of
the Company filed with Secretary of State of the State of Delaware on January 24, 2023, as the same may
hereafter be amended.

“Securities Act” means the Securities Act of 1933, as amended.

“Shares” means all shares of Common Stock, Class F Stock and Preferred Stock, and any other
share of capital stock of the Company issued hereinafter.

“Stockholder” means each Common Holder and Investor, and any transferee thereof.

“Transfer” means any sale, transfer, assignment, pledge or other disposition, directly or indirectly,
of any interest in any Shares (whether with or without consideration and whether voluntarily or
involuntarily or by operation of law).

2. Information Rights.

(a) Financial Information. The Company will furnish to each Major Investor (i) annual
unaudited financial statements for each fiscal year of the Company, including an unaudited balance sheet
as of the end of such fiscal year, an unaudited statement of operations and an unaudited statement of cash
flows of the Company for such year, all prepared in accordance with generally accepted accounting
principles and practices; and (ii) quarterly unaudited financial statements for each fiscal quarter of the
Company (except the last quarter of the Company’s fiscal year), including an unaudited balance sheet as of
the end of such fiscal quarter, an unaudited statement of operations and an unaudited statement of cash
flows of the Company for such fiscal quarter, all prepared in accordance with generally accepted accounting
principles and practices, subject to changes resulting from normal year-end audit adjustments. If the
Company has audited records of any of the foregoing, it shall provide those in lieu of the unaudited versions.
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confidential information of the Company and (ii) the Company shall not be required to comply with any
information rights in respect of any Major Investor whom the Company reasonably determines to be a
competitor or an officer, employee, director or holder of ten percent (10%) or more of a competitor.

3. Restrictions on Transfer.

(a) Joinder Agreement. Prior to consummation of any Transfer by any Stockholder of any
Shares, such Stockholder shall

(1) notify the Company of the proposed Transfer and furnish the Company
with a statement of the circumstances surrounding the proposed Transfer, and, at the expense of
such Stockholder or its transferee, with an opinion of counsel, reasonably satisfactory to the
Company, that such disposition will not require registration of such securities under the Securities
Act; and

(i1) cause the transferee thereof to execute and deliver to the Company a
Joinder Agreement in substantially the form attached to this Agreement as Exhibit A (a “Joinder
Agreement”) and agree to be bound by the terms and conditions of this Agreement. Upon any
Transfer by any Stockholder of any Shares, in accordance with the terms of this Agreement, the
transferee thereof shall be substituted for, and shall assume all the rights and obligations under this
Agreement of, the transferor thereof.

(b) Compliance with Laws. Notwithstanding any other provision of this Agreement, each
Stockholder agrees that such Stockholder will not, directly or indirectly, consummate any Transfer of
Shares except as permitted under the Securities Act and other applicable federal or state securities laws,
and only in compliance with this Agreement.

(c) Failure to Comply. Any purported or attempted Transfer of Shares by a Stockholder in
violation of, or without substantial compliance with, the terms and conditions of this Agreement shall be
deemed for all purposes to be without legal effect and void ab initio and shall not be recognized by the
Company nor recorded in the stock ownership ledger or records of the Company.

(d) Market Stand-Off. If so requested by the Company or any representative of the
underwriters (the “Managing Underwriter”) in connection with any underwritten or Regulation A+
offering of securities of the Company under the Securities Act, no Stockholder shall Transfer any Shares
or other securities of the Company during the 180-day period following the effective date of a registration
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of a national securities association and the emerging growth company or its stockholders that restricts or
prohibits the sale of securities held by the emerging growth company or its stockholders after the initial
public offering date. In no event will the Market Standoff Period extend beyond 215 days after the effective
date of the registration statement. The Company may impose stop-transfer instructions with respect to
securities subject to the foregoing restrictions until the end of such Market Standoff Period.

4. Drag Along Right.

(a) Actionstobe Taken. Ifa Deemed Liquidation Event (as defined in the Restated Certificate)
is approved by each of (i) the holders of a majority of the then outstanding shares of Common Stock (other
than those issued or issuable upon conversion of the shares of Preferred Stock) and Class F stock, voting
together as a single class, (ii) the holders of a majority of the shares of Common Stock then issued or
issuable upon conversion of the shares of Preferred Stock then-outstanding, and (iii) the Board, then each
Stockholder shall vote (in person, by proxy or by action by written consent, as applicable) all Shares now
or hereafter directly or indirectly owned of record or beneficially by such Stockholder in favor of, and
adopt, such Deemed Liquidation Event and to execute and deliver all related documentation and take such
other action in support of the Deemed Liquidation Event as may reasonably be requested by the Company
to carry out the terms and provision of this Section 4(a), including executing and delivering instruments of
conveyance and transfer, and any purchase agreement, merger agreement, indemnity agreement, escrow
agreement, consent, waiver, governmental filing, share certificates duly endorsed for transfer (free and clear
of impermissible liens, claims and encumbrances) and any similar or related documents. The obligation of
any party to take the actions required by this Section 4(a) will not apply to a Deemed Liquidation Event if
the other party involved in such Deemed Liquidation Event is an affiliate or stockholder of the Company
holding more than ten percent (10%) of the voting power of the Company.

(b) Exceptions to Drag Along Right. Notwithstanding the foregoing, a Stockholder will not
be required to comply with Section 4(a) above in connection with any proposed sale of the Company that
would be a Deemed Liquidation Event (a “Proposed Sale”) unless:

(i) any representations and warranties to be made by the Stockholder in
connection with the Proposed Sale are limited to representations and warranties related to authority,
ownership and the ability to convey title to such Shares, including representations and warranties
that (w) the Stockholder holds all right, title and interest in and to the Shares the Stockholder
purports to hold, free and clear of all liens and encumbrances, (x) the obligations of the Stockholder
in connection with the transaction have been duly authorized, if applicable, (y) the documents to
be entered into by the Stockholder have been duly executed by the Stockholder and delivered to
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(except to the extent that funds may be paid out of an escrow established to cover breach of
representations, warranties and covenants of the Company as well as breach by any stockholder of
any identical representations, warranties, and covenants provided by all stockholders), and except
as required to satisfy the liquidation preference of the Preferred Stock as set forth in the Restated
Certificate, if any, is pro rata in proportion to, and does not exceed, the amount of consideration
paid to such Stockholder in connection with such Proposed Sale;

(iv) liability will be limited to the Stockholder’s applicable share (determined
based on the respective proceeds payable to each Stockholder in connection with the Proposed Sale
in accordance with the provisions of the Restated Certificate) of a negotiated aggregate
indemnification amount that applies equally to all Stockholders but that in no event exceeds the
amount of consideration otherwise payable to the Stockholder in connection with the Proposed
Sale, except with respect to claims related to fraud by the Stockholder, the liability for which need
not be limited as to the Stockholder;

v) upon the consummation of the Proposed Sale, (i) each holder of each class
or series of Shares will receive the same form of consideration for his/her/its shares of such class
or series as is received by other holders in respect of their shares of such same class or series of
stock unless the holders of at least a majority of Preferred Stock elect otherwise, (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, (iii)
each holder of Common Stock or Class F Stock will receive the same amount of consideration per
share of Common Stock or Class F Stock, as applicable, as is received by other holders in respect
of their shares of Common Stock or Class F Stock, and (iv) unless the holders of at least a majority
of the Preferred Stock elect to receive a lesser amount, the aggregate consideration receivable by
all holders of the Preferred Stock, Common Stock and Class F Stock shall be allocated among the
holders of Preferred Stock, Common Stock and Class F Stock on the basis of the relative liquidation
preferences to which the holders of each respective series of Preferred Stock and the holders of
Common Stock and Class F 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 Restated
Certificate in effect immediately prior to the Proposed Sale.

Participation Right.

(a) General. Each Major Investor has the right of first refusal to purchase such Major Investor’s

Pro Rata Share (as defined below) of any New Securities (as defined below) that the Company may from
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F Stock issued or issuable upon conversion of any outstanding shares of Preferred Stock; (ii) shares of
Common Stock, Class F Stock or Preferred Stock issuable upon exercise of any options, warrants or rights
to purchase any securities of the Company outstanding as of the Effective Date and any securities issuable
upon the conversion thereof; (iii) shares of Common Stock, Class F Stock or Preferred Stock issued in
connection with any stock split or stock dividend or recapitalization; (iv) shares of Common Stock or Class
F Stock (or options, warrants or rights therefor) granted or issued hereafter to employees, officers, directors,
contractors, consultants or advisers to, the Company or any subsidiary of the Company pursuant to incentive
agreements, stock purchase or stock option plans, stock bonuses or awards, warrants, contracts or other
arrangements that are approved by the Board; (e) any other Shares (and/or options or warrants therefor)
issued or issuable primarily for other than equity financing purposes and approved by the Board; and (f)
shares of Common Stock issued or issuable by the Company to the public pursuant to a registration
statement or offering statement (under Regulation A) filed under the Securities Act.

() Procedures. Ifthe Company proposes to undertake an issuance of New Securities, it shall
give to each Major Investor a written notice of its intention to issue New Securities (the “Notice”),
describing the type of New Securities and the price and the general terms upon which the Company
proposes to issue such New Securities given in accordance with Section 9(d). Each Major Investor shall
have ten (10) days from the date such Notice is effective, as determined pursuant to Section 9(d) based
upon the manner or method of notice, to agree in writing to purchase such Major Investor’s Pro Rata Share
of such New Securities for the price and upon the general terms specified in the Notice by giving written
notice to the Company and stating therein the quantity of New Securities to be purchased (not to exceed
such Major Investor’s Pro Rata Share).

(d) Failure to Exercise. If one or more Major Investors fail to exercise in full the right of first
refusal within such 10 day period (or if such right of first refusal is duly waived on behalf of all Major
Investors in accordance with the terms hereof), then the Company shall have 150 days thereafter to sell the
New Securities with respect to which the Major Investors’ rights of first refusal hereunder were not
exercised, at a price and upon general terms not materially more favorable to the purchasers thereof than
specified in the Company’s Notice to the Major Investors. If the Company has not issued and sold the New
Securities within such 150-day period, then the Company shall not thereafter issue or sell any New
Securities without again first offering such New Securities to the Major Investors pursuant to this Section

5(d).
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6. Legend. Each certificate, instrument, or book entry representing Shares held by the Stockholders
shall be notated with 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 STOCKHOLDERS
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 Stockholder 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 6 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.

7. Term and Termination. Unless terminated earlier pursuant to the terms of this Agreement, the
rights, duties and obligations hereunder will terminate immediately prior to the closing of the Company’s
initial public offering of Common Stock pursuant to an effective registration statement filed under the
Securities Act or a Deemed Liquidation Event. Notwithstanding anything to the contrary set forth in this
Agreement, Section 2(c¢) and this Section 7 will survive any termination of this Agreement.

8. Amendments and Waivers. Any term of this Agreement may be amended, terminated or waived
(either generally or in a particular instance and either retroactively or prospectively) only with the written
consent of the Company, the Common Holders holding a majority of the then-outstanding shares of
Common Stock (other than shares of Common Stock issued on conversion of Preferred Stock) and Class F
Stock (voting as a single class) and the Investors holding a majority of the then-outstanding shares of
Preferred Stock (or Common Stock issued on conversion thereof). Notwithstanding the foregoing, the
addition of a party to this Agreement pursuant to the Transfer of Shares in accordance with Section 3 or
pursuant to Section 9(b) or (¢) will not require any further consent. Any amendment or waiver effected in
accordance with this Section 8 will be binding upon the Investors, the Common Holders, each transferee of
the shares of Preferred Stock (or the Common Stock issuable upon conversion thereof), Class F Stock or
Common Stock from an Investor or Common Holder, as applicable, and each future holder of all such
securities, and the Company. It is specifically intended that entering into the Next Financing Agreements
in a form substantially similar to the form agreements set as forth as Model Legal Documents on
http://www.nvca.org shall be considered an amendment to this Agreement, provided that it is done in
accordance with this Section 8.

9. General Provisions .

(a) 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 to this Agreement
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.

(b) Additional Investors. In the event that after the date ofthis Agreement, the Company issues
additional shares of Preferred Stock, as a condition to the issuance of such shares the Company shall require
that any purchaser of such shares become a party to this Agreement by executing and delivering (i) a Joinder
Agreement in the form attached to this Agreement as Exhibit A, or (ii) a counterpart signature page hereto
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(d) Notices.

(i) All notices and other communications given or made pursuant to this
Agreement must be in writing and will be deemed to have been given upon the earlier of actual
receipt or: (w) personal delivery to the party to be notified, (x) when sent, if sent by electronic mail
during normal business hours of the recipient, and if not sent during normal business hours, then
on the recipient’s next business day, (y) 5 days after having been sent by registered or certified
mail, return receipt requested, postage prepaid, or (z) 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 must be sent to the respective parties at their address
as set forth on the signature page or Schedule A or Schedule B, as applicable, or to such address or
electronic mail address as subsequently modified by written notice given in accordance with this

Section 9(d).

(i) Subject to the limitations set forth in Delaware General Corporation Law
§232(e), each Stockholder consents to the delivery of any notice to stockholders given by the
Company under the Delaware General Corporation Law or the Restated Certificate or the
Company’s bylaws by (x) electronic mail to the electronic mail address for each Investor set forth
on Schedule A or Schedule B, as applicable (or to any other electronic mail address for the Investor
in the Company’s records), (y) posting on an electronic network together with separate notice to
the Investor of such specific posting or (z) any other form of electronic transmission (as defined in
the Delaware General Corporation Law) directed to the Investor. This consent may be revoked by
an Investor by written notice to the Company and may be deemed revoked in the circumstances
specified in Delaware General Corporation Law §232.

(e) Governing Law. This Agreement shall be construed, governed by, interpreted, and applied

according to the law of the State of Delaware, without regard to the conflict of laws principles of any
jurisdiction.

(H Dispute Resolution. Each party (i) hereby irrevocably and unconditionally submits to the

personal jurisdiction of the State of Delaware for the purpose of any suit, action, or other proceeding arising
out of or based upon this Agreement; (ii) shall not commence any suit, action or other proceeding arising
out of or based upon this Agreement except in the State of Delaware; and (iii) hereby waives, and shall not
assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that
it is not subject to the personal jurisdiction of the State of Delaware, that its property is exempt or immune
from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that
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JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

(2) Aggregation of Stock. All Shares held or acquired by Affiliated entities or persons 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.

(h) Indemnification; Offset; Specific Enforcement. Each Stockholder hereby agrees to
indemnify and hold the Company harmless from and against any and all damages and expenses (including
reasonable attorneys’ fees and expenses) suffered or incurred by the Company as a result of such
Stockholder’s breach of any provision of this Agreement. In the event of any such breach by a Stockholder,
the Company shall be entitled, in addition to any other remedies available to it under this Agreement, at
law or in equity, to deduct or collect such damages and expenses from any amounts otherwise due to such
Stockholder from the Company, including, without limitation, dividend, tax and other distributions owed
with respect to the Shares. Each Stockholder recognizes and agrees that a breach of any of the provisions
of this Agreement would cause irreparable injury to the Company, which could not be fully measured or
compensated by money damages and for which there would be no other adequate remedy at law, and,
therefore, hereby agrees that, in the event of such a breach, the Company shall be entitled to obtain
temporary restraining orders and temporary and permanent injunctions restraining further violations of
and/or requiring compliance with this Agreement, in addition to such other legal and/or equitable relief as
may be appropriate.

(i) Entire Agreement. This Agreement constitute the entire agreement between the parties
with respect to the subject matter contained herein and therein and supersedes all prior agreements and
understandings between the parties with respect to such subject matter.

) Severability. Ifany provision of this Agreement, or the application of any provision ofthis
Agreement is, or shall be, unenforceable, the rights and obligations of the parties shall be construed and
enforced with that provision limited so as to make it enforceable to the greatest extent allowed by law or,
if it is totally unenforceable, as if this Agreement did not contain that particular provision.

k) No Waiver. No waiver or failure by either party hereto to exercise any option, right or

privilege under the terms of this Agreement on any occasion or occasions shall be construed to be a waiver
of the same on any other occasion or of any other option, right or privilege.
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statements made in this Section 9(m) may be relied upon by the Company and by Davis+Gilbert, or their
respective successors in interest; (v) each party hereto has been advised of the conflict of interest and has
agreed to waive any conflict of interest that may arise as a result of the involvement of Davis+Gilbert; and
(vi) Davis+Gilbert is permitted to represent the Company after the date of this A greement without the need
for additional consent or waiver by any Stockholder.

(n) Counterparts. This Agreement and the signature pages hereto may be executed in any
number of counterparts, each of which shall for all purposes constitute one agreement that is binding on the
parties hereto. This Agreement may also be executed by the use of counterpart signature pages and all
executed PDF, facsimile or photocopies of any counterpart signature page shall be deemed to be an original.

[END OF AGREEMENT. SIGNATURE PAGE FOLLOWS.]
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Ldawc., - -

SIGNATURE PAGE TO CIRCLE OPTICS INC.

STOCKHOLDERS AGREEMENT
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L_| As atransierce oI Shares Irom a party 11 such party s capacily as an “lnvestor’, and after such
transfer, the undersigned shall be considered an “Investor” for all purposes of the Agreement.

[ ] As atransferee of Shares from a party in such party’s capacity as a “Common Holder”, and after
such transfer, the undersigned shall be considered a “Common Holder” for all purposes of the
Agreement.

|Z| As a new “Investor” in accordance with Section 9(b) of the Stockholders Agreement, in which case
the undersigned will be an “Investor” for all purposes of the Agreement.

[ ] Asanew “Common Holder” in accordance with Section 9(c) of the Stockholders Agreement, in
which case the undersigned will be a “Common Holder” for all purposes of the Agreement.

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

3. Notice. Any notice required or permitted by the Stockholders Agreement shall be given to
the undersigned at the address or listed below the undersigned’s signature hereto.

Accordingly, the undersigned has executed and delivered this Joinder Agreement as of [EFFECTIVE DATE] .

Tuvestor Seguatunc
Signature of Stockholder

[INVESTOR NAME]

Name of Stockholder
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