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To the Board of Directors of 
Lumida, Inc. 
New Jersey 

Opinion  

We have audited the accompanying consolidated financial statements of Lumida, Inc. 
comprise the consolidated balance sheets as of December 31, 2025, and 2024, and the related consolidated 
statements of operations, changes in stockholders /(deficit), and cash flows for the years then ended, and 
the related notes to the consolidated financial statements.  

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the 
consolidated financial position of the Company as of December 31, 2025, and the results of its consolidated 
operations and its consolidated cash flows for the years then ended in accordance with accounting principles 
generally accepted in the United States of America.  

Going Concern  

As discussed in Note 17, certain conditions indicate that the Company may be unable to continue as a going 
concern.  The accompanying consolidated financial statements do not include any adjustments that might be 
necessary should the Company be unable to continue as a going concern. 

Basis for Opinion  

We conducted our audits in accordance with auditing standards generally accepted in the United States of America 

Audit of the Consolidated Financial Statements section of our report. We are required to be independent of the 
Company and to meet our other ethical responsibilities, in accordance with the relevant ethical requirements 
relating to our audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide 
a basis for our audit opinion.  

Responsibilities of Management for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of the consolidated financial statements in 
accordance with accounting principles generally accepted in the United States of America and for the design, 
implementation, and maintenance of internal control relevant to the preparation and fair presentation of 
consolidated financial statements that are free from material misstatement, whether due to fraud or error.  

In preparing the consolidated financial statements, management is required to evaluate whether there are 

continue as a going concern for a period of twelve months from the date of issuance of these financial statements. 
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Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole 

our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not 
a guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when 
it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting 
from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of 
internal control. Misstatements are considered material if, individually or in the aggregate, they could reasonably 
be expected to influence the economic decisions of users made on the basis of these consolidated financial 
statements.

In performing an audit in accordance with GAAS, we: 

fraud or error, and design and perform audit procedures responsive to those risks. Such procedures include 
examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial 
statements. 

appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
rdingly, no such opinion is expressed.

estimates made by management, as well as evaluate the overall presentation of the consolidated financial 
statements. 

We are required to communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit, significant audit findings, and certain internal control related matters that 
we identified during the audit.

April 21, 2026
Calabasas, California
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1. NATURE OF OPERATIONS  

Lumida, Inc. was incorporated on July 15, 2022, in the state of Delaware.  The consolidated financial statements of 
Lumida, Inc. 

are located in New Jersey.   

The Company has a wholly owned subsidiaries, Lumida Wealth Management, LLC, Lumida 2023-B SPV GP and Lumida 
Management LLC and it is the operating entity of the Company. The Company is a digitally native, independent 
investment advisor specializing in alternative investments and digital assets. 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Basis of Presentation 

The accompanying consolidated financial statements have been prepared on the accrual basis of accounting in 
accordance with US GAAP and the Company has adopted the calendar year as its basis of reporting. 
 
Basis of Consolidation 

control. All significant intercompany transactions and accounts have been eliminated. 
 

Use of Estimates 

The preparation of consolidated financial statements in conformity with United States GAAP requires management to 
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent 
assets and liabilities at the date of the consolidated financial statements and the reported amounts of revenues and 
expenses during the reporting period. Actual results could differ from those estimates.  

 

Cash and cash equivalents 

Cash includes all cash in banks and short-term highly liquid investments

cash exceeded FDIC-
insured limits by $84,135 and $156,566, respectively. 

 

Concentration of Credit Risk 

The Company is subject to concentrations of credit risks primarily from cash, cash equivalents, and accounts receivable. 
At various times during the years, the Company may have bank deposits in excess of Federal Deposit Insurance 
Corporation insurance limits. Management believes any credit risk is low due to the overall financial strength of the 
financial institutions. Accounts receivable consists of uncollateralized receivables from customers. 
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Accounts Receivable  

Accounts receivable generally consist of uncollected advisory and investment management fees owed by clients for 
financial services already provided.  Amounts outstanding totaled $416,935 and $0 as of December 31, 2025 and 2024. 
The Company does not have any off-balance-sheet credit exposure related to its customers. The Company has 
determined that no reserve for uncollectible accounts receivable was needed as of December 31, 2025 and 2024. 
 
In June 2016, the FASB issued ASU No. 2016-  
issued subsequently by the FASB introduce a new model for recognizing credit loss on financial assets not accounted for 
at fair values through net income, including loans, debt securities, trade receivables, net investment in leases, and 
available-for-sale debt securities. The new ASU broadens the information that an entity must consider in developing 
estimates of expected credit losses and requires an entity to estimate credit losses over the life of an exposure based 
on historical information, current information, and reasonable supportable forecasts. 
 
The Company adopted this ASU on January 1, 2023, using the modified retrospective approach. The adoption of this 
ASU did not have a material impact on financial statements as the 
at the time of purchase. As of December 31, 2025, and 2024, there was no allowance for expected credit loss. 

Property and Equipment 

Property and equipment are stated at cost. Expenditures for additions, major renewals, and betterments are capitalized, 
and expenditures for maintenance and repairs are charged against income as incurred. When property and equipment 
are retired or otherwise disposed of, the related cost and accumulated depreciation are removed from the accounts, 
and any resulting gain or loss is reflected in statements of operations. 
 
Depreciation and amortization of property and equipment are computed using the straight-line method over the 
estimated useful lives of the respective assets.  
 
Estimated useful lives for property and equipment are as follows: 
 

 

 
Intangible assets 
 
Intangible assets with finite lives, such as patents and software are amortized on a straight-line basis over their 
estimated useful lives.  
 
Estimated useful lives for property and equipment are as follows: 
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Impairment of Long-lived Assets 

Long-lived assets, including property and equipment and intangible assets, are reviewed for impairment whenever 
events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable. An 
impairment loss is recorded in the period in which it is determined that the carrying amount is not recoverable. The 
determination of recoverability is made based on an estimate of undiscounted future cash flows resulting from the use 
of the asset and its eventual disposition. The measurement of the impairment for long-lived assets is based on the 

2025, and 2024. 
 
Debt 
The Company accounts for convertible note, including related-party loans, in accordance with ASC 470, Debt. 
Borrowings are recorded at the amount of proceeds received, net of any debt issuance costs. Debt is subsequently 
carried at amortized cost. Debt issuance costs, if any, are amortized to interest expense over the contractual term of 
the arrangement using the effective interest method. 
 
Obligations due within twelve months of the balance sheet date are classified as current liabilities, while obligations due 
beyond twelve months are classified as noncurrent liabilities. Interest expense is recognized in the statements of 
operations as incurred. 
 
Equity Issuance Costs 
The Company accounts for costs directly attributable to the issuance of equity securities, such as legal, accounting, 
underwriting, and filing fees, as a deduction from the proceeds of the related equity issuance. In accordance with U.S. 
GAAP, these costs are recorded as a reduction of Additional Paid-
than being recognized as an expense in the statement of operations. 
 
Variable Interest Entities (VIE) 

The Company evaluates its involvement with entities in accordance with the consolidation guidance in ASC 810, 
Consolidation. An entity is considered a variable interest entity (VIE) if it lacks sufficient equity at risk, the equity holders 
do not have the characteristics of a controlling financial interest, or the entity is structured such that voting rights are 
not the dominant factor in determining control. 
  
The Company is required to consolidate a VIE if it has a controlling financial interest in the VIE. A controlling financial 
interest exists when the Company has both: 
  

1. 
and 

2. The obligation to absorb losses or the right to receive benefits of the VIE that could potentially be significant 
to the VIE. 
  

In making this assessment, the Company considers contractual arrangements, decision-making rights, and other variable 
interests. The determination of whether the Company is the primary beneficiary of a VIE requires significant judgment. 
  
If the Company is determined to be the primary beneficiary of a VIE, the assets, liabilities, results of operations, and 

beneficiary, but has a variable interest in VIE, it accounts for its interest in accordance with applicable GAAP (e.g., equity 
method, cost method, or fair value). 
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The Company reassesses its conclusions regarding VIE consolidation on an ongoing basis whenever reconsideration 
events occur (such as changes in contractual arrangements, changes in equity interests, or other events that impact the 

th the VIE). 
 
Revenue Recognition 

The Company recognizes revenue when it transfers promised goods or services to customers in an amount that reflects 
the consideration to which the Company expects to be entitled in exchange for those goods or services. In determining 
when and how revenue is to be recognized from contracts with customers, the Company performs the following five-

 

(1) identification of contract with customers, 
(2) determination of performance obligations, 
(3) measurement of the transaction price, 
(4) allocation of transaction price to the performance obligations, and 
(5) recognition of revenue when or as the company satisfies each performance obligation. 
 
The Company generates revenue primarily from investment advisory and wealth management services provided to 
clients through its subsidiary, Lumida Wealth Management LLC and Lumida Management LLC. Advisory fees are 
generally based on a percentage of assets under management and are recognized over time as the services are 
performed, as the client simultaneously receives and consumes the benefits of the services. Fees are typically billed on 
a periodic basis and may be collected in advance or in arrears. Management fees are generally based on percentage of 
investor contributions and are recognized over the duration of Tranche existence. 
 
The Company may also earn performance-based or incentive fees, which are recognized when it is probable that a 
significant reversal will not occur, typically upon meeting specified performance benchmarks. In addition, the Company 
earns revenue from financial planning and consulting services, which are recognized at a point in time or over time 
depending on the nature of the service provided. 
 
Deferred Revenue 
Deferred revenue consists of fees billed or collected in advance for investment advisory and management fee services. 
These amounts are recognized as revenue over time as services are performed. Advances due within twelve months of 
the balance sheet date are classified as current liabilities, while advances due beyond twelve months are classified as 
noncurrent liabilities.   
 
Cost of Services 
 
Costs of services include all direct business expenses related to providing investment consulting services. 
 
Income Taxes 

The Company is taxed as a C corporation for income tax purposes. The Company accounts for income taxes under the 
liability method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to 
differences between the financial statement carrying values of existing assets and liabilities and their respective tax 
bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those 
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets 
if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company records 
interest, net of any applicable related income tax benefit, on potential income tax contingencies as a component of 
income tax expense. The Company records tax positions taken or expected to be taken in a tax return based upon the 
amount that is more likely than not to be realized or paid, including in connection with the resolution of any related  
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appeals or other legal processes. Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits 
based on the amounts that are more likely than not to be settled with the relevant taxing authority. The Company 
recognizes interest and/or penalties related to unrecognized tax benefits as a component of income tax expense. 
 
Leases 
The Company determines if an arrangement is a lease at inception by determining whether the agreement conveys the 
right to control the use of the identified asset for a period of time, whether the Company has the right to obtain 
substantially all of the economic benefits from use of the identified asset, and the right to direct the use of the asset. 
Lease liabilities are recognized at the commencement date based upon the present value of the remaining future 
minimum lease payments over the lease term using the rate implicit in the lease or the Company's incremental 
borrowing rate. The incremental borrowing rate is defined as the rate of interest the Company would have to pay to 
borrow on a collateralized basis over a similar term in an amount equal to the lease payments in a similar economic 
environment. The Company's lease terms include options to renew or terminate the lease when it is reasonably certain 
that it will exercise the option. 
  
The lease right-of-use assets are initially measured at the carrying amount of the lease liability and adjusted for any 
prepaid or accrued lease payments, remaining balance of lease incentives received, unamortized initial direct costs, or 
impairment charges relating to the right-of-use-asset. Lease expense for minimum lease payments is recognized on 
straight-line basis over the lease term. 
  
Variable lease expenses include payments related to the usage of the leased asset (utilities, real estate taxes, insurance, 
and variable common area maintenance) and are expense as incurred. The Company's lease agreements do not contain 
any material residual value guarantees or material restrictive covenants. 
 
Fair Value of Financial Instruments 

and cash equivalents, accounts receivable, investments, accounts payable, and accrued expenses approximate fair value 
due to the short-term nature of such instruments). 
 
The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used 
in valuation techniques. These levels, in order of highest to lowest priority, are described below: 

 
Level 1  Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical 
assets or liabilities. 
Level 2  Observable prices that are based on inputs not quoted on active markets but corroborated by market 
data. 
Level 3  
assumptions made by other market participants. These valuations require significant judgment. 
 

Advertising and Promotion 

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended 
December 31, 2025, and December 31, 2024, amounted to $172,401 and $89,059, which is included in sales and 
marketing expenses. 
 
Subsequent Events 

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the 
financial statements to provide additional evidence relative to certain estimates or to identify matters that require 
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additional disclosure. Subsequent events have been evaluated through April 21, 2026, which is the date the financial 
statements were available to be issued. 
 
Recently Issued and Adopted Accounting Pronouncements 

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date, including 
those above, that amend the original text of ASC. Management believes that those issued to date either (i) provide 
supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us, or (iv) are not expected to have a 
significant impact on our financial statements. 

3. DETAILS OF CERTAIN ASSETS AND LIABILITIES 

Other current assets consist of the following items: 

 

Prepaid expense pertains to advance payment related to goods that will be utilized in future periods. Credit card 
liabilities refer to short-term liabilities towards the bank due to credit card usage while the other current liabilities refer 
to accrued expenses. Bonus Payable are performance-based bonuses granted to employees in 2025. Accrued expenses 
represent obligations for goods and services received but have not yet billed or paid as of the reporting date.  
 
4. INVESTMENT IN FUNDS 

The Company holds an investment in Cliffwater Enhanced Lending Fund (CELFX) under Charles Schwab platform. The 
 The Company accounts for its investment in the Fund as an equity 

security in accordance with ASC 321. Accordingly, the investment is measured at fair value, with changes in fair value 
 the accompanying statement of operations. 

5.  INVESTMENT IN MARKETABLE SECURITIES 

During December 2025, Lumida Wealth Management received 10,612 equity shares in lieu of cash settlement for carried 
interest income earned. The Company recognized the carried interest income at the fair value of the equity securities 
on the date earned. The income is included in carried interest income within operating revenues in the statement of 
operations. The equity securities are classified as equity securities measured at fair value under ASC 321 and are included 
in investments on the balance sheet. Subsequent changes in fair value are recognized in earnings. As the transaction 
represents a noncash exchange, it is disclosed as a noncash operating activity in the supplemental disclosures to the 
statement of cash flows and is excluded from cash flows from operating, investing, and financing activities. 
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6.    INVESTMENT IN LUMIDA 2024-C SPV LLC 

In 2025, Lumida, Inc. acquired ownership interest in Lumida 2024-C SPV LLC from a stakeholder for total consideration 
-in-trust. The investment 

is accounted for as an equity security without a readily determinable fair value under ASC 321, Investments Equity 
Securities, and is measured at cost, adjusted for observable price changes in orderly transactions for identical or similar 
investments and for impairment, if any. 

7. PROPERTY AND EQUIPMENT 

As of December 31, 2025, and December 31, 2024, property and equipment consist of: 

 

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2025, and 2024 were in the 
amount of $982 and $672, respectively. 
 
 
8. INTANGIBLE ASSETS 

Intangible assets consist of the following: 
 

 

Amortization expenses for the years ended December 31, 2025, and 2024 were $8,625 and $5,750, respectively.  
 
 
9. VARIABLE INTEREST ENTITIES (VIE) 
 
The Company consolidates VIEs for which it has both (i) the power to direct the activities that most significantly affect 

potentially be significant. 
  
As of December 31, 2024, the Company consolidates Lumida 2023-B SPV GP, LLC, as it is deemed the primary beneficiary 

included in the consolidated balance sheet were as follows: 
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The Company also holds a variable interest in Lumida 2023-A SPV, LP and Lumida 2023-B SPV, LP but concluded it is not 

economic performance. Accordingly, the Company does not consolidate these entities. No financial support has been 
provided to this non-
provide additional support.  
 
 
10. DEBT 
 
On February 14, 2025, the Company entered into a convertible note agreement with Lumida 2024-C SPV LLC in the 
principal amount of $837,500. The note bears interest at 3.30% per annum and matures in 2027. 

The convertible note may be converted into preferred stock of the Company upon the occurrence of specified events 
and in accordance with the terms of the agreement. The Company evaluates the accounting for the convertible feature 
in accordance with applicable U.S. GAAP guidance to determine whether it should be accounted for as a component of 
equity or as a derivative liability. 

The note is presented as non-current liability, as its maturity date extends beyond one year from the balance sheet date. 

11.  
 
As of December 31, 2025, and 2024, the Company had 25,540,000 authorized shares of common stock with $0.00005 
par value per share, of which 12,991,666 shares were issued and outstanding, respectively. The Company also had 
2,903,262 authorized shares of preferred stock with $0.00005 par value per share, of which 2,903,255 shares were 
issued and outstanding as of both December 31, 2025, and 2024. The preferred stock has the same voting rights as 
common stock, but does not carry dividend, liquidation, or conversion preferences unless otherwise disclosed. 
 
During the year ended 2024, the Company canceled 1,788,334 common shares, respectively, which were related to 
forfeited founder shares. These transactions were recorded as reductions to common stock and additional paid-in 
capital. 
 
During 2024, Lumida 2023-B SPV GP sold its carried interest to Lumida 2024-C SPV LLC for $275,000. In 2025, the carried 
interest was closed out to additional paid-in capital as a result of the sale. 
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12. SHAREBASED COMPENSATION 

During 2022
reserved 2,322,585 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock 
options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and 
non-employee consultants. As of December 31, 2025, and 2024, no stock options have been granted. 

 
13. INCOME TAXES 

The provision for income taxes for the year ended December 31, 2025, and December 31, 2024, consists of the following: 
 

 
 
 
Significant components of the Company s deferred tax assets and liabilities on December 31, 2025, and December 31, 
2024, are as follows: 
 

 
 
Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will 
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that 
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax 
assets, and, as a result, a full valuation allowance has been set against its net deferred tax assets as of December 31, 
2025, and December 31, 2024. The amount of the deferred tax assets to be realized could be adjusted if estimates of 
future taxable income during the carryforward period are reduced or increased.  
 

carryforward of $1,883,284. Utilization of some of the federal and state NOL carryforwards to reduce future income 
taxes will depend on the Compan
carryforwards. The federal net operating loss carryforward is subject to an 80% limitation on taxable income, does not 
expire, and will carry on indefinitely. 
 
The Company recognizes the impact of a tax position in the consolidated financial statements if that position is more 
likely than not to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical 
merits of the position. As of December 31, 2025, and December 31, 2024, the Company had no unrecognized tax 
benefits. 

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of 
December 31, 2025, and December 31, 2024, the Company had no accrued interest and penalties related to uncertain 
tax positions. 
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14. RELATED PARTY TRANSACTIONS 

During the year ended December 31, 2025 and 2024, the Company entered into transactions with certain special 

conducted in the normal course of business.  

As of December 31, 2025 and 2024, the outstanding balances due from these related parties amounted to $56,315 and 
$16,270, respectively, while amounts due to related parties were $275,000 and $0, respectively. 

15. LEASES 

Operating lease 

In June 2025, the Company entered into a lease agreement with Reg-Ub Properties, LLC for an office space. The 
has terms maturing through 2027. Monthly payments range from $3,620.83 to $3,765.67. Rent 

expense is recorded on straight-line basis over the lease term. 

The weighted average remaining lease term for operating leases as of December 31, 2025 was 1.67 years. Upon lease 
commencement, the Company recognized a right-of-use asset and corresponding lease liability based on weighted 
average discount rate for operating leases of 3.96%. 
 
As of December 31, 2025, the Company has following finance lease assets and liabilities: 
 

 
 
Future lease payments as of December 31, 2025 were as follows: 
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16. COMMITMENTS AND CONTINGENCIES 

Contingencies 

regulations. Failure to comply with one or more of 
those regulations could result in fines, restrictions on its operations, or loss of permits that could result in the Company 
ceasing operations. 

Litigation and Claims 

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal 
course of business. As of December 31, 2025, and 2024 there were no pending or threatened lawsuits that could 
reasonably be expected to  

 

17. GOING CONCERN 

The accompanying consolidated financial statements have been prepared on a going-concern basis, which contemplates 
the realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net income 
of $451,969, an accumulated deficit of $1,756,700, an operating cash inflow of $358,687 and liquid assets in cash of 
$334,135. While the Company has demonstrated positive operating cash flows and maintains a cash balance sufficient 
to meet short-term obligations, the accumulated deficit indicates that historical losses have not yet been fully recovered. 

 consolidated 
financial statements were available to be issued is dependent upon its ability to produce revenues and/or obtain 
financing sufficient to meet current and future obligations and deploy such to produce profitable operating results.  
 
Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its 
capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity 
financing. 
 
There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is 
unable to obtain sufficient amounts of additional capital, it may be required to reduce the scope of its planned 
development, which could harm its business, financial condition, and operating results. The accompanying consolidated 
financial statements do not include any adjustments that might result from these uncertainties. 
 
 
18. SUBSEQUENT EVENTS 

The Company has evaluated subsequent events for the period from December 31, 2025 through April 21, 2026, which 
is the date the financial statements were available to be issued.   

There have been no events or transactions during this time which would have a material effect on these financial 
statements. 
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VOTING AGREEMENT

THIS VOTING AGREEMENT (this “Agreement”), is made and entered into as of August 
30, 2022 by and among Lumida, Inc., a Delaware corporation (the “Company”), each holder of 
the Company’s Series Seed Preferred Stock, $0.00005 par value per share (referred to herein as 
the “Preferred Stock” and the “Series Seed Preferred Stock”) listed on Schedule A (together 
with any subsequent investors or transferees who become parties hereto as “Investors” pursuant to 
Subsections 7.1(a) or 7.2 below, the “Investors”), and those certain stockholders and option 
holders of the Company listed on Schedule B (together with any subsequent stockholders, option 
holders, or any transferees, who become parties hereto as “Key Holders” pursuant to Subsections 
7.1(b) or 7.2 below, the “Key Holders,” and together collectively with the Investors, the 
“Stockholders”).  

RECITALS

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

B. The Amended and Restated Certificate of Incorporation of the Company (the 
“Restated Certificate”) provides that (a) the holders of record of the shares of the Series Seed 
Preferred Stock, exclusively and as a separate class, shall be entitled to elect one director of the 
Company (the “Series Seed Director”), (b) the holders of record of the shares of common stock 
of the Company, $0.00005 par value per share (the “Common Stock”), exclusively and as a 
separate class, shall be entitled to elect two directors of the Company (the “Common Directors”) 
and (c) the holders of record of the shares of Common Stock and of any other class or series of 
voting stock (including the Series Seed 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. 

C. 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 and voted on in 
connection with an increase in the number of shares of Common Stock required to provide for the 
conversion of the Preferred Stock.

AGREEMENT

NOW, THEREFORE, the parties agree as follows:

1. Voting Provisions Regarding the Board.  

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 



2
GDSVF&H\8366086.2

ensure that the size of the Board shall be set and remain at three directors, unless approved or 
consented to in writing by the Requisite Holders (as defined in 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 Common Stock and Series Seed Preferred Stock, by whatever name called, 
now owned or subsequently acquired by a Stockholder, however acquired, whether through stock 
splits, stock dividends, reclassifications, recapitalizations, similar events or otherwise.

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 5, the following persons shall be elected to 
the Board: 

(a) one individual designated by Social Leverage Capital Fund IV, L.P. 
(“Social Leverage”), such individual to be elected as the Series Seed Director and who will 
initially be Matt Ober;

(b) two individuals designated by the holders of a majority of the Shares 
then held by the Key Holders, such individuals to be elected as the Common Directors and who 
will initially be Ram Ahluwalia and Justin Guilder.

To the extent that any of clauses (a) or (b) 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, an individual, firm, corporation, partnership, association, 
limited liability company, trust or any other entity (collectively, a “Person”) shall be deemed an 
“Affiliate” of another Person who, directly or indirectly, controls, is controlled by or is under 
common control with such Person, including, without limitation, any general partner, managing 
member, officer, director or trustee of such Person or any venture capital fund or registered 
investment company now or hereafter existing that is controlled by one or more general partners, 
managing members or investment advisers of, or shares the same management company or 
investment adviser with, such Person.

1.3 Failure to Designate a Board Member.  In the absence of any designation 
from the Persons or groups with the right to designate a director as specified above, the director 
previously designated by them and then serving shall be reelected if still eligible and willing to 
serve as provided herein and otherwise, such Board seat shall remain vacant.

1.4 Removal of Board Members.  Each Stockholder also 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:

(a) no director elected pursuant to Subsections 1.2 or 1.3 of this 
Agreement may be removed from office unless (i) such removal is directed or approved by the 
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affirmative vote of the Person(s), or of the holders of at least a majority of the shares of stock, 
entitled under Subsection 1.2 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 elected pursuant to Subsections 1.2 or 1.3 shall be filled pursuant to the provisions of this 
Section 1; and

(c) upon the request of any party entitled to designate a director as 
provided in Subsection 1.2(a) or 1.2(b) to remove such director, such director shall be removed.

All Stockholders agree to execute any written consents required to perform the obligations of this 
Section 1, and the Company agrees at the request of any Person or group 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)(i)-(viii) 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)(ii) or (iii) or (d)(3) 
is applicable.  Any director designee to whom any Disqualification Event is applicable, except for 
a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable, is hereinafter 
referred to as a “Disqualified Designee”.  Each Person with the right to designate or participate in 
the designation of a director as specified above hereby covenants and agrees (A) not to designate 
or participate in the designation of any director designee who, to such Person’s knowledge, is a 
Disqualified Designee and (B) that in the event such Person becomes aware that any individual 
previously designated by any such Person is or has become a Disqualified Designee, such Person 
shall as promptly as practicable take such actions as are necessary to remove such Disqualified 
Designee from the Board and designate a replacement designee who is not a Disqualified 
Designee.

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

3. Drag-Along Right. 
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3.1 Definitions.  A “Sale of the Company” shall mean either: (a) a transaction 
or series of related transactions in which a Person, or a group of related Persons, acquires from 
stockholders of the Company shares representing more than 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 holders of at least a majority 
of the shares of Common Stock then issued or issuable upon conversion of the shares of Preferred 
Stock (the “Selling Investors”); (ii) the Board; and (iii) 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) held by the Key Holders who are then providing services to the 
Company as officers, employees or consultants, voting as a separate class (collectively, the 
“Electing Holders”) 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:

(a) 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 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 
to whom the Selling Investors propose to sell their Shares, and, except as permitted in Subsection 
3.3 below, on the same terms and conditions as the other stockholders of the Company;

(c) to execute and deliver all related documentation and take such other 
action in support of the Sale of the Company as shall reasonably be requested by the Company or 
the Selling Investors in order to carry out the terms and provisions of this Section 3, including, 
without limitation, executing and delivering instruments of conveyance and transfer, and any 
purchase agreement, merger agreement, any associated indemnity agreement, or escrow 
agreement, any associated voting, support or joinder 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; 

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

(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, (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 
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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; 

(f) 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 (y) 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 securities in exchange 
for the Shares; and

(g) 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, (ii) the establishment of any applicable escrow, expense or 
similar fund in connection with any indemnification or similar obligations, and (iii) 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 
Company and its related service as the representative of the Stockholders, and (y) not to assert any 
claim or commence any suit against the Stockholder Representative or any other Stockholder  with 
respect to any action or inaction taken or failed to be taken by the Stockholder Representative, 
within the scope of the Stockholder Representative’s authority, in connection with its service as 
the Stockholder Representative, absent fraud, bad faith, or willful misconduct.

3.3 Conditions.  Notwithstanding anything to the contrary set forth herein, a 
Stockholder will not be required to comply with Subsection 3.2 above in connection with any 
proposed Sale of the Company (the “Proposed Sale”), unless:   

(a) any representations and warranties to be made by such 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, but not limited to, 
representations and warranties that (i) the Stockholder holds all right, title and interest in and to 
the Shares such Stockholder purports to hold, free and clear of all liens and encumbrances, (ii) the 
obligations of the Stockholder in connection with the transaction have been duly authorized, if 
applicable, (iii)  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;



6
GDSVF&H\8366086.2

(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;

(c) 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) such Stockholder is not liable for the breach of any representation, 
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 the identical representations, warranties and covenants provided by all 
stockholders);

(e) liability shall be limited to such Stockholder’s applicable share 
(determined based on the respective proceeds payable to each Stockholder in connection with such 
Proposed Sale in accordance with the provisions of the 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 such Stockholder in connection with 
such Proposed Sale, except with respect to claims related to fraud by such Stockholder, the liability 
for which need not be limited as to such Stockholder; 

(f) upon the consummation of the Proposed Sale (i) each holder of each 
class or series of the capital stock of the Company will receive the same form of consideration for 
their 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, 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, (iii) 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 Restated Certificate and 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 each respective series of 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(e), if the consideration to be 
paid in exchange for any Key Holder’s Shares or Investor’s Shares, as applicable, pursuant to this 
Subsection 3.3(e) includes any securities and due receipt thereof by any Key Holder or Investor 
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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 lieu thereof, against surrender of the Key Holder’s Shares or the Investor’s 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’s Shares or the Investor’s Shares, as applicable; and

(g) subject to clause (f) above, requiring the same form of consideration 
to be available to the holders of any single class or series of capital stock, if any holders of any 
capital stock of the Company are given an option as to the form and amount of consideration to be 
received as a result of the Proposed Sale, all holders of such capital stock will be given the same 
option; provided, however, that nothing in this Subsection 3.3(g) shall entitle any holder to receive 
any form of consideration that such holder would be ineligible to receive as a result of such 
holder’s failure to satisfy any condition, requirement or limitation that is generally applicable to 
the Company’s stockholders.

3.4 Restrictions on Sales of Control of the Company.  No Stockholder shall be 
a party to any Stock Sale unless (a) all holders of Preferred Stock are allowed to participate in such 
transaction(s) and (b) the consideration received pursuant to such transaction(s) 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(s) were a Deemed Liquidation Event), 
unless the holders of at least the requisite percentage required to waive treatment of the 
transaction(s) as a Deemed Liquidation Event pursuant to the terms of the Restated Certificate 
elect to allocate the consideration differently by written notice given to the Company at least 10 
days prior to the effective date of any such transaction(s).

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 enjoy the 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.  

4.2 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 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.  

4.3 Remedies Cumulative.  All remedies, either under this Agreement or by law 
or otherwise afforded to any party, shall be cumulative and not alternative.
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5. “Bad Actor” Matters. 

5.1 Definitions. For purposes 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) “Disqualified Designee” means any director designee to whom any 
Disqualification Event is applicable, except for a Disqualification Event as to which Rule 
506(d)(2)(ii) or (iii) or (d)(3) is applicable.

(c) “Disqualification Event” means a “bad actor” disqualifying event 
described in Rule 506(d)(1)(i)-(viii) promulgated under the Securities Act.

(d) “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. 

5.2 Representations. 

(a) 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 Rule 
506(d)(2)(ii) or (iii) or (d)(3) is applicable and (ii) no Disqualification Event is applicable to such 
Person, any Board member 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 
Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable.  Notwithstanding anything to the contrary in this 
Agreement, each Investor makes no representation regarding any Person that may be deemed to 
be a beneficial owner of the Company’s voting equity securities held by such Investor solely by 
virtue of that Person being or becoming a party to (x) this Agreement, as may be subsequently 
amended, or (y) any other contract or written agreement to which the Company and such Investor 
are parties regarding (1) the voting power, which includes the power to vote or to direct the voting 
of, such security; and/or (2) the investment power, which includes the power to dispose, or to direct 
the disposition of, such security.

(b) The Company hereby represents and warrants to the Investors that no 
Disqualification Event is applicable to the Company or, to the Company’s knowledge, any 
Company Covered Person, except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) 
or (d)(3) is applicable. 

5.3 Covenants.  Each Person with the right to designate or participate in the 
designation of a director pursuant to this Agreement covenants and agrees (i) not to designate or 
participate in the designation of any director designee who, to such Person’s knowledge, is a 
Disqualified Designee, (ii) to exercise reasonable care to determine whether any director designee 
designated by such person is a Disqualified Designee, (iii) that in the event such Person becomes 
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aware that any individual previously designated by any such Person is or has become a 
Disqualified Designee, such Person shall as promptly as practicable take such actions as are 
necessary to remove such Disqualified Designee from the Board and designate a replacement 
designee who is not a Disqualified Designee, and (iv) to notify the Company promptly in writing 
in the event a Disqualification Event becomes applicable to such Person or any of its Rule 506(d) 
Related Parties, or, to such Person’s knowledge, to such Person’s initial designee named in Section 
1, except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) 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 Com-
pany’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); (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; (c) termination of this 
Agreement in accordance with Subsection 7.8 below. 

7. Miscellaneous.

7.1 Additional Parties. 

(a) Notwithstanding anything to the contrary contained herein, if the 
Company issues additional shares of Series Seed Preferred Stock after the date hereof, as a 
condition to the issuance of such shares the Company shall require that any purchaser of shares of 
Series Seed Preferred Stock become a party to this Agreement by executing and delivering (i) the 
Adoption Agreement attached to this Agreement as Exhibit A, or (ii) 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 to such Person (other than to a 
purchaser of Preferred Stock described in Subsection 7.1(a) above), following which such Person 
shall hold Shares constituting 1% or more of the Company’s then outstanding capital stock 
(treating for this purpose all shares of Common Stock issuable upon exercise of or conversion of 
outstanding options, warrants or convertible securities, as if exercised and/or converted or 
exchanged), then, the Company shall cause such Person, as a condition precedent to entering into 
such agreement, to become a party to this Agreement by executing an Adoption Agreement in the 
form attached hereto as Exhibit A, agreeing to be bound by and subject to the terms of this 
Agreement as a Stockholder and thereafter such person shall be deemed a Stockholder for all 
purposes under this Agreement.

7.2 Transfers.  Each transferee or assignee of any Shares subject to this Agree-
ment shall continue to be subject to the terms hereof, and, as a condition precedent to the Com-
pany’s recognition of such transfer, each transferee or assignee shall agree in writing to be subject 
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to each of the terms of this Agreement by executing and delivering an Adoption Agreement sub-
stantially in the form attached hereto as Exhibit A.  Upon the execution and delivery of an Adoption 
Agreement by any transferee, such transferee shall be deemed to be a party hereto as if such 
transferee were the transferor and such transferee’s signature appeared on the signature pages 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.

7.5 Counterparts. This Agreement may be executed in two 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 commercially reasonable 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; Interpretation. 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. This Agreement shall be construed without regard to any presumption or rule 
requiring construction or interpretation against the party drafting an instrument or causing any 
instrument to be drafted.

7.7 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 
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 days after having been sent by registered or certified 
mail, return receipt requested, postage prepaid, or (d) one business day after the business day of 
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 hereto, or to such email 
address or address as subsequently modified by written notice given in accordance with this 
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Subsection 7.7.  If notice is given to the Company, it shall be sent to 133 Long Hill Road, Oakland, 
New Jersey 07436 and a copy (which copy shall not constitute notice) shall also be sent to 
Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP, 550 Allerton Street, Redwood 
City, California 95063, Attention: Trevor Knapp, Email: tknapp@gunder.com.  If notice is given 
to the Investors, a copy (which copy shall not constitute notice) shall also be given to Osborn 
Maledon PA, 2929 North Central Avenue, 21st Floor, Phoenix, Arizona 85012, Attention: Jonathan 
Ariano, JAriano@omlaw.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.  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 at least a majority of the Shares then held by the Key Holders who 
are then providing services to the Company as officers, employees or consultants and (c) the 
holders of at least 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), which 
majority must include Social Leverage.  Notwithstanding the foregoing: 

(a) 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; 

(b) the provisions of Section 1.2(a) and this Section 7.8(b) may not be 
amended, modified, terminated or waived without the written consent of Social Leverage.

(c) The provisions of Section 1.2(b) and this Section 7.8(c) may not be 
amended, modified, terminated or waived without the written consent of the Key Holders. 

(d) the consent of the Key Holders shall not be required for any 
amendment, modification, termination or waiver if such amendment, modification, termination or 
waiver either (A) is not directly applicable to the rights of the Key Holders hereunder; or (B) does 
not adversely affect the rights of the Key Holders in a manner that is different than the effect on 
the rights of the other parties hereto; and

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

(f) 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 
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.  

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

7.11 Entire Agreement. This Agreement (including the Exhibits hereto), the 
Restated Certificate and the other Transaction Agreements (as defined in the Purchase Agreement) 
constitute the full and entire understanding and agreement between the parties with respect to the 
subject matter hereof, and any other written or oral agreement relating to the subject matter hereof 
existing between the parties 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 
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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, 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 hereunder 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 
or the voting securities of the Company 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.

7.14 Manner of Voting.  The voting of Shares pursuant to this Agreement may 
be effected in person, by proxy, by written consent or in any other manner permitted by applicable 
law.  For the avoidance of doubt, voting of the Shares pursuant to the Agreement need not make 
explicit reference to the terms of this Agreement.

7.15 Further Assurances.  At any time or from time to time after the date hereof, 
the parties agree to cooperate with each other, and at the request of any other party, to execute and 
deliver any further instruments or documents and to take all such further action as the other party 
may reasonably request in order to carry out the intent of the parties hereunder.

7.16 Dispute Resolution. 

(a) The parties (i) hereby irrevocably 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 suit, action or other proceeding arising 
out of or based upon this Agreement, (ii) agree not to commence any suit, action or other 
proceeding 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 (iii) 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.  

(b) 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 OR THE SUBJECT MATTER HEREOF. 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 
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AGREEMENT, 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.

(c) Each of the parties to this Agreement consents to personal jurisdiction 
for any equitable action sought in the U.S. District Court for the District of Delaware or any court 
of the State of Delaware having subject matter jurisdiction.

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

7.18 Spousal Consent.  If any individual Stockholder is married on the date of 
this Agreement, such Stockholder’s spouse shall execute and deliver to the Company a consent of 
spouse in the form of Exhibit B 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 Stockholder’s Shares that do not otherwise exist by 
operation of law or the agreement of the parties.  If any individual Stockholder should marry or 
remarry subsequent to the date of this Agreement, such Stockholder shall within 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.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above.

COMPANY:

LUMIDA, INC. 

By:______________________________

      Ram Ahluwalia, Chief Executive Officer
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KEY HOLDERS:

______________________________________
Peter Loukas

______________________________________
Parker Paulin

______________________________________
Justin Guilder

ASMAA AHLUWALIA 2022 DYNASTY TRUST

By: __________________________________
       Ram Ahluwalia, Co-Trustee

AHLUWALIA FAMILY OFFICE LLC

By: __________________________________
       Ram Ahluwalia, Managing Member
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KEY HOLDERS:

______________________________________
Peter Loukas

______________________________________
Parker Paulin

______________________________________
Justin Guilder

ASMAA AHLUWALIA 2022 DYNASTY TRUST

By: __________________________________
       Ram Ahluwalia, Co-Trustee

AHLUWALIA FAMILY OFFICE LLC

By: __________________________________
       Ram Ahluwalia, Managing Member
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KEY HOLDERS:

______________________________________
Peter Loukas

______________________________________
Parker Paulin

______________________________________
Justin Guilder

ASMAA AHLUWALIA 2022 DYNASTY TRUST

By: __________________________________
       Ram Ahluwalia, Co-Trustee

AHLUWALIA FAMILY OFFICE LLC

By: __________________________________
       Ram Ahluwalia, Managing Member
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KEY HOLDERS:

______________________________________
Peter Loukas

______________________________________
Parker Paulin

______________________________________
Justin Guilder

ASMAA AHLUWALIA 2022 DYNASTY TRUST

By: __________________________________
       Ram Ahluwalia, Co-Trustee

AHLUWALIA FAMILY OFFICE LLC

By: __________________________________
       Ram Ahluwalia, Managing Member
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INVESTORS:

SOCIAL LEVERAGE CAPITAL FUND IV, L.P. 

By: Social Leverage Capital GP IV, LLC 

By: __________________________________
       Thomas Peterson, Managing Member
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

.

By: __________________________________

Address:

Email:
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

DEV GOPALAN

_________________________________

Address:  101 Potomac Crossing St 
Charles Town, WV 25414 

Email: gopaland@gmail.com
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

JOSHUA LIM

__________________________________ 

Address:  505 W 37th Street, Apt 9C 
New York, NY 10018 

Email: joshlim.mit@gmail.com
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Email:
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

RED CEDAR CAPITAL CORP.

By: __________________________________ 
Name: Erik Brown 
Title: 

Address:  2658 Independence Ave. 
Glenview, Il 60026 

Email: ebrown@redcedarcapital.com
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Email:
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Address:

Email:
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Address:

Email:
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

By: __________________________________

Address:

Email:
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

RED BEARD VENTURES FUND I LP 
By: Fund GP, LLC  
Its: General partner 
By: Belltower Fund Group, LTD 
Its: Manager of the General Partner 

By: __________________________________ 
Name: Brett Sagan 
Title: Authorized Person 
Address:  PO Box 3217 

Seattle, WA 98114 

Email: backoffice@aladvisors.co
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

Email:
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Email:



SCHEDULE A 

INVESTORS 

Name and Address Number of Shares Held 

Social Leverage Capital Fund IV, LP 
8390 Via de Ventura 

Suite F110-207 
Scottsdale, Arizona 85258 

Attn: Tom Peterson tom@socialleverage.com 

 
2,322,610 

(Series Seed Preferred Stock) 

6th Man Ventures Fund 1 LP 
179 Ludlow, #4 

New York, NY 10002 
Attn: Serge Kassardjian serge@6thman.ventures 

 
29,032 

(Series Seed Preferred Stock) 

Dev Gopalan 
101 Potomac Crossing St. 
Charles Town, WV 25414 

Attn: Dev Gopalan gopaland@gmail.com 

 
29,032 

(Series Seed Preferred Stock) 

Joshua Lim 
505 W. 37th Street, Apt 9C 

New York, NY 10018 
Attn: Joshua Lim joshlim.mit@gmail.com 

 
17,419 

(Series Seed Preferred Stock) 

Marshall Lux 
141 East 72nd Street, Apt 5 

New York, NY 10021 
Attn: Marshall Lux marshalljlux@gmail.com

 
29,032 

(Series Seed Preferred Stock) 



Mcap Ventures 12, LLC 
80 Broad Street, 5th Floor 4255 

New York, NY 10004 
Attn: Joe Zhao joe@millenniallp.com

 
29,032 

(Series Seed Preferred Stock) 

Red Cedar Capital Corp. 
2658 Independence Avenue 

Glenview, IL 60026 
Attn: Erik Brown ebrown@redcedarcapital.com 

 
29,032 

(Series Seed Preferred Stock) 

 

FS Venture Capital LLC 
923 15th Street NW, 5th Floor 

Washington, DC 20005 
Attn: Raj Date raj.date@fenwaysummer.com 

 
29,032 

(Series Seed Preferred Stock) 

Arthur Levitt 
7034 SE Harbor Circle 

Stuart, FL 34996 
Attn: Arthur Levitt ips-accounting.com

 
29,032 

(Series Seed Preferred Stock) 

Henry Pinnell 
152 E 87th Street, Apt 11d 

New York, NY 10128 
Attn: Henry Pinnell henry.pinnell@gmail.com

 
29,032 

(Series Seed Preferred Stock) 

Neal Berger 
P.O. Box 1060 

Alpine, NJ 07620 
Attn: Neal Berger nberger0524@gmail.com

 
116,130 

(Series Seed Preferred Stock) 



O.H.L. Obelisk Holdings Limited 
Strovolou 77, Strovolos Center, Off. 204 

2018 Strovolos 
Nicosia, Cyprus 

Attn: Dr. Ahmed Samer Rashwan 
obelisk@rashwan.com 

 
29,032 

(Series Seed Preferred Stock) 

Red Beard Ventures Fund I LP 
P.O. Box 3217 

Seattle, WA 98114 
Attn: Brett Sagan backoffice@aladvisors.co

 
145,163 

(Series Seed Preferred Stock) 

Rajaram Family Trust, DTD 04/24/2007 
22106 Linda Vista Pl 
Cupertino, CA 95014 

Attn: Gokul Rajaram godulr@gmail.com 

 
29,032 

(Series Seed Preferred Stock) 

Ryan Selkis 

New York, NY 
Attn: Ryan Selkis ryan@messari.io

 
11,613 

(Series Seed Preferred Stock) 
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SCHEDULE B

KEY HOLDERS

Name and Address Number of Shares Held

Asmaa Ahluwalia 2022 Dynasty Trust
133 Long Hill Road
Oakland, NJ 07436

ram@wingedfootcapital.com 

11,280,000
(Common Stock)

Ahluwalia Family Office LLC
133 Long Hill Road
Oakland, NJ 07436

ram@wingedfootcapital.com

600,000
(Common Stock) 

Justin Guilder
31 Quincy Street

Chevy Chase, MD 20815
justin@guilder.co 

2,900,000
(Common Stock)

Peter Loukas
40 Sheridan Street

Jamaica Plain, MA 02130
loukaspeter@gmail.com 

2,420,000
(Common Stock)

Parker Paulin
1450 Fish Creek Falls Road

Steamboat Springs, CO 80487
parker@wingedfootcapital.com 

800,000
(Common Stock)
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EXHIBIT A

ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed on ___________________, 20__, 
by the undersigned (the “Holder”) pursuant to the terms of that certain Voting Agreement dated as of 
[August 30, 2022] (the “Agreement”), by and among the Company and certain of its Stockholders, as such 
Agreement may be amended or amended and restated hereafter.  Capitalized terms used but not defined in 
this Adoption Agreement shall have the respective meanings ascribed to such terms in the Agreement.  By 
the execution of this Adoption Agreement, the Holder agrees as follows.

1.1 Acknowledgement.  Holder acknowledges that Holder is acquiring certain shares of the 
capital stock of the Company (the “Stock”) or options, warrants, or other rights to purchase such Stock (the 
“Options”), for one of the following reasons (Check the correct box):

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

As a transferee of Shares from a party in such party’s capacity as a “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.

In accordance with Subsection 7.1 of the Agreement as a new party, in which case Holder 
will be a “Stockholder” for all purposes of the Agreement.  

1.2 Agreement.  Holder hereby (a) agrees that the Stock, Options 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 email address listed below Holder’s signature hereto.  

HOLDER: ACCEPTED AND AGREED:

By:  Lumida, Inc.
Name and Title of Signatory

Address:  By: 

Title: 

Email Address: 
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EXHIBIT B

CONSENT OF SPOUSE

I, [____________________], spouse of [______________], acknowledge that I have read 
the Voting Agreement, dated as of August 30, 2022, to which this Consent is attached as Exhibit 
B (the “Agreement”), and that I know the contents of the Agreement.  I am aware that the 
Agreement contains provisions regarding the voting and transfer of shares of capital stock of the 
Company that my spouse may own, including any interest I might have therein.

I hereby agree that my interest, if any, in any shares of capital stock of the Company subject 
to the Agreement shall be irrevocably bound by the Agreement and further understand and agree 
that any community property interest or other marital property interest I may have in such shares 
of capital stock of the Company shall be similarly bound by the Agreement. 

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]
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The First State
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6913761   8100 Authentication: 204279864
SR# 20223397497 Date: 08-30-22
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE OF “ LUMIDA, ” ,INC.  FILED IN 

THIS OFFICE ON THE THIRTIETH DAY OF AUGUST, A.D. 2022, AT 12:35 

O`CLOCK P.M.    
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INVESTORS' RIGHTS AGREEMENT

THIS INVESTORS' RIGHTS AGREEMENT (this “Agreement”), is made as of 
August 30, 2022, by and among Lumida, 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”.

RECITALS

A. The Company and the Investors are parties to the Series Seed Preferred 
Stock Purchase Agreement of even date herewith (the “Purchase Agreement”); and

B. In order to induce the Company to enter into the Purchase Agreement and 
to induce the 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.

AGREEMENT

NOW, THEREFORE, the parties hereby agree as follows:

1. Definitions.  For purposes of this Agreement:

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

1.2 “Board of Directors” means the board of directors of the 
Company.

1.3 “Common Stock” means shares of the Company's common stock, 
par value $0.00005 per share.

1.4 “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 is based upon: (i) any untrue 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 
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therein a material fact required to be stated therein, or necessary to make the statements 
therein not misleading; or (iii) 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.

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

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

1.7 “Excluded Registration” means (i) 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 in 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.

1.8 “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.

1.9 “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.

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

1.11 “Holder” means any holder of Registrable Securities who is a 
party to this Agreement or any assignee of record of such Registrable Securities to whom 
rights under Section 2 below have been duly assigned in accordance with Subsection 6.1 
hereof.

1.12 “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.

1.13 “Initiating Holders” means, collectively, Holders who properly 
initiate a registration request under this Agreement.
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1.14 “Investor” means any Person who is a party to this Agreement and 
a holder of Series Seed Preferred Stock as of the date of this Agreement, or any permitted 
assignee of record of such Person.

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

1.16 “Major Investor” means any Investor that, individually or 
together with such Investor's Affiliates, holds 1,741,957shares of Series Seed Preferred 
Stock (as adjusted for any stock split, stock dividend, combination, or other 
recapitalization or reclassification effected after the date hereof).

1.17 “New Securities” means, collectively, equity securities of the 
Company, 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.

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

1.19 “Registrable Securities” means (i) the Common Stock issuable or 
issued upon conversion of the Series Seed Preferred Stock; (ii) any Common Stock, or any 
Common Stock issued 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; 
and (iii) any Common Stock issued as (or issuable 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, the shares referenced in clauses (i) and 
(ii) above; excluding in all cases, 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 2.12 of this Agreement.

1.20 “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.

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

1.22 “Restricted Securities” means the securities of the Company 
required to be notated with the legend set forth in Subsection 2.13(b) hereof.

1.23 “SEC” means the Securities and Exchange Commission. 
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1.24 “SEC Rule 144” means Rule 144 promulgated by the SEC under 
the Securities Act.

1.25 “SEC Rule 145” means Rule 145 promulgated by the SEC under 
the Securities Act.

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

1.27 “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 borne and paid by the Company as provided in Subsection 
2.7.

1.28 “Series Seed Director” means any director of the Company that 
the holders of record of the Series Seed Preferred Stock are entitled to elect, exclusively 
and as a separate class, pursuant to the Restated Certificate. 

1.29 “Series Seed Preferred Stock” means, collectively, shares of the 
Company's Series Seed Preferred Stock, par value $0.00005 per share.

1.30 “Social Leverage” means Social Leverage Capital Fund IV, L.P.

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

2.1 Demand Registration.

(a) Form S-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 twenty 
percent (20%) 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 $3,000,000, then the 
Company shall (i) within ten (10) days after the date such request is given, give notice thereof 
(the “Demand Notice”) to all Holders other than the Initiating Holders; and (ii) as soon as 
practicable, and in any event within forty-five (45) days after the date such request is given by 
the Initiating 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(b), 2.1(c) and 2.4.

(b) 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 
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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 
(iii) 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, for a period of not more than one hundred twenty (120) days after the request of the 
Initiating 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 that the Company shall not 
register any securities for its own account or that of any other stockholder during such one 
hundred twenty (120) day period other than an Excluded Registration.

(c) 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; or (ii) if the Company has effected two 
(2) registrations pursuant to Subsection 2.1(a) 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(c) until such time as the applicable registration statement has been 
declared effective by the SEC, unless the Initiating Holders withdraw their request for such 
registration, elect not to pay the registration expenses therefor, and forfeit their right to one (1) 
demand registration statement pursuant to Subsection 2.6, in which case such withdrawn 
registration statement shall be counted as “effected” for purposes of Subsection 2.1; provided, 
that if such withdrawal is during a period the Company has deferred taking action pursuant to 
Subsection 2.1(b), then the Initiating Holders may withdraw their request for registration and 
such registration will not be counted as “effected” for purposes of this Subsection 2.1(c).

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 securities under the Securities Act in connection with the 
public offering of such securities 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 is given 
by the Company, the Company shall, subject to the provisions of Subsection 2.4, 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 2.7.

2.4 Underwriting Requirements.
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(a) If, pursuant to Subsection 2.1, the Initiating 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 Initiating Holders, subject only to the reasonable approval of the Company.  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 in 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 securities through such underwriting shall 
(together with the Company as provided in Subsection (e)) enter into an underwriting agreement 
in customary form with the underwriter(s) selected for such underwriting.  Notwithstanding any 
other provision of this Subsection 2.4, if the managing underwriter advises the Initiating Holders 
in writing that marketing factors require a limitation on the number of shares to be underwritten, 
then the Initiating Holders shall so advise all Holders of Registrable Securities that otherwise 
would be underwritten pursuant hereto, and the number of Registrable Securities that may be 
included in the underwriting shall be allocated among such Holders of Registrable Securities, 
including the Initiating 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.

(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 Securities, 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.  Notwithstanding the foregoing, in no event shall (i) 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, or (ii) the 
number of Registrable Securities included in the offering be reduced below twenty percent 
(20%) 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.  For purposes of the provision in this Subsection 2.3(b) concerning apportionment, for 
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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.

(c) 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:

(a) prepare and file with the SEC a registration statement with respect 
to such Registrable Securities and use its commercially reasonable efforts to cause such 
registration statement to become effective and, upon the request of the Holders of a majority of 
the Registrable Securities registered thereunder, keep such registration statement effective for a 
period of up to one hundred twenty (120) days or, if earlier, until the distribution contemplated in 
the registration statement has been completed; provided, however, that (i) 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, 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;

(c) 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 the 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 
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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;

(f) 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;

(h) promptly make available for inspection by the selling Holders, any 
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;

(i) 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

(j) 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 10b5-1 of the Exchange Act.

2.6 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.
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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 $50,000, of one (1) 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 (1) 
registration pursuant to Subsection 2.2(a).  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.

2.8 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.

2.8 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 Securities 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 
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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 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.

(c) 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 (1) counsel) shall have the right to retain 
one (1) 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 inappropriate 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 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: (i) any party otherwise entitled to 
indemnification hereunder 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 (ii) 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 
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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 indemnifying 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.

(f) 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.

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:

(a) 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;

(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

(c) 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 
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(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); and (ii) 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 qualifies to use such form).

2.11 “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 or Form S-3, and ending on the 
date specified by the Company and the managing underwriter (such period not to exceed 
one hundred eighty (180) days in the case of the IPO, 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, or ninety (90) days in the case of any registration other than the IPO, 
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), (i) 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 held immediately before the 
effective date of the registration statement for such offering or (ii) 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 (i) or (ii) above is 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, and provided further that any such transfer shall not 
involve a disposition for value, and shall be applicable to the Holders only if all officers 
and directors are subject to the same restrictions and the Company uses commercially 
reasonable efforts to obtain a similar agreement from all stockholders individually owning 
more than one percent (1%) of the Company's outstanding Common Stock (after giving 
effect to conversion into Common Stock of all outstanding Series Seed Preferred Stock).  
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 
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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 Series Seed Preferred Stock and the Registrable Securities 
shall not be sold, pledged, or otherwise transferred, and the Company shall not recognize and 
shall issue stop-transfer instructions to its transfer agent with respect to any such sale, pledge, or 
transfer, except upon the conditions specified in this Agreement, which conditions are intended 
to ensure compliance with the provisions of the Securities Act.  A transferring Holder will cause 
any proposed purchaser, pledgee, or transferee of the Series Seed 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 
Series Seed Preferred Stock, (ii) the Registrable Securities, and (iii) any other securities issued in 
respect of the securities referenced in clauses (i) and (ii), upon any stock split, stock dividend, 
recapitalization, merger, consolidation, or similar event, shall (unless otherwise permitted by the 
provisions of Subsection 2.11(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 
WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.

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

(c) The holder of such Restricted Securities, by acceptance of 
ownership thereof, agrees to comply in all respects with the provisions of this Section 2.  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, 
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pledge, or transfer in sufficient detail and, if reasonably requested by the Company, shall be 
accompanied at such Holder's expense by either (i) a written opinion of legal counsel who shall, 
and whose legal opinion shall, be reasonably satisfactory to the Company, addressed to the 
Company, to the effect that the proposed transaction may be effected without registration under 
the Securities Act; (ii) a “no action” letter from the SEC to the effect that the proposed  sale, 
pledge, or transfer of such Restricted Securities without registration will not result in a 
recommendation by the staff of the SEC that action be taken with respect thereto; or (iii) any 
other evidence reasonably satisfactory to counsel to the Company to the effect that the proposed 
sale, pledge, or transfer of the Restricted Securities may be effected without registration under 
the 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 notice, legal opinion or “no 
action” letter (x) in any transaction in compliance with SEC Rule 144 or (y) 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 2.11(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.

2.12 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:

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

(b) the third anniversary of the IPO.

3. Information Rights.

3.1 Delivery of Financial Statements.  The Company shall deliver to 
each Major Investor, provided that the Board of Director has not reasonably determined 
that such Major Investor is a competitor of the Company:

(a) as soon as practicable, but in any event within one hundred twenty 
(120) days after the end of each fiscal year of the Company (i) an unaudited balance sheet as of 
the end of such year, (ii) unaudited statements of income and of cash flows for such year, and 
(iii) an unaudited statement of stockholders' equity as of the end of such year, all prepared in 
accordance with GAAP; provided, however, such annual financial statements shall be audited if 
the Board of Directors elects to prepare audited annual financial statements; and

(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 of income and cash flows for such fiscal quarter, and an unaudited balance sheet as of 
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the end of such fiscal quarter, all prepared in accordance with GAAP (except that such financial 
statements may (i) be subject to normal year-end audit adjustments and (ii) not contain all notes 
thereto that may be required in accordance with GAAP).

(c) 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 Major 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; and

(d) 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, 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.

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 sixty (60) days before the Company's good-faith estimate of the date of 
filing of a registration statement if it reasonably concludes 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.

3.2 Inspection.  The Company shall permit each Major Investor 
(provided that the Board of Directors has not reasonably demterined that such Major 
Investor is a competitor of the Company), at such Major 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 Major Investor; provided, 
however, that the Company shall not be obligated pursuant to this Subsection 3.2 to 
provide access to any information that it reasonably and in good faith considers to be a 
trade secret or confidential information (unless covered by an enforceable confidentiality 
agreement, in form acceptable to the Company) or the disclosure of which would 
adversely affect the attorney-client privilege between the Company and its counsel. 
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3.3 Termination of Information and Inspection Rights.  The covenants 
set forth in Subsection 3.1 and Subsection 3.2 shall terminate and be of no further force or 
effect (i) immediately before the consummation of the IPO, (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 the closing of a Deemed Liquidation Event, as such term is 
defined in the Restated Certificate, whichever event occurs first.  

3.4 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 such Investor without use of the Company's 
confidential information, or (c) is or has been made known or disclosed to such 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 necessary to obtain their services in connection with monitoring its investment in 
the Company; (ii) to any prospective purchaser of any shares of Registrable Securities 
from such Investor, if such prospective purchaser agrees to be bound by the provisions of 
this Subsection 3.4, provided that such prospective purchaser is not a competitor of the 
Company; (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 and takes reasonable steps to minimize 
the extent of any such required disclosure. 

3.5  Waiver of Statutory Information Rights. Each Investor hereby 
acknowledges and agrees that until the consummation of the IPO, such Investor shall hereby be 
deemed to have unconditionally and irrevocably, to the fullest extent permitted by law, on behalf 
of such Investor and all beneficial owners of the shares of Common Stock or Preferred Stock 
owned by such Investor (a “Beneficial Owner”), waived any rights such Investor or a Beneficial 
Owner might otherwise have had under Section 220 of the Delaware General Corporation Law 
(or under similar rights under other applicable law) to inspect for any proper purpose and to 
make copies and extracts from the Company’s stock ledger, a list of its stockholders and its other 
books and records or the books and records of any subsidiary. This waiver applies only in such 
Investor’s capacity as a stockholder and does not affect any other information and inspection 
rights such Investor may expressly have pursuant to Sections 3.1 and 3.2 of this Agreement. 
Each Investor hereby further warrants and represents that such Investor has reviewed this waiver 
with its legal counsel, and that such Investor knowingly and voluntarily waives its rights 
otherwise provided by Section 220 of the Delaware General Corporation Law (or under similar 
rights under other applicable law).
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4. Rights to Future Stock Issuances.

4.1 Right of First Offer.  Subject to the terms and conditions of this 
Subsection 4.1 and applicable securities laws, if the Company proposes to offer or sell any 
New Securities, the Company shall first offer such New Securities to each Major Investor.  
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, (ii) its Affiliates and (iii) 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, of such Major Investor (“Investor Beneficial Owners”), such Investor 
Beneficial Owners subject to approval by the Board of Directors, with such approval not 
be unreasonably withheld; provided that each such Affiliate or Investor Beneficial Owner 
(y) is not a competitor of the Company, unless such party's purchase of New Securities is 
otherwise consented to by the Board of Directors, and (z) 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.

(a) The Company shall give notice (the “Offer Notice”) to each Major 
Investor, stating (i) its 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 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 issued and held, or issuable (directly or 
indirectly) upon conversion and/or exercise, as applicable, of the Series Seed 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 Series Seed Preferred Stock and other Derivative Securities).  At the expiration of such 
twenty (20)-day period, if any Major Investor has not elected to purchase or acquire all of the 
shares available to it, the Board of Directors may elect to offer each Major Investor that has 
elected to purchase or acquire all the shares available to it (each, a “Fully Exercising Investor”) 
a right 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 Series Seed 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 Series Seed 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(c).
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(c) 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 may, during the 
ninety (90)-day period following the expiration of the twenty (20)-day period 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 (i) Exempted Securities (as defined in the Restated Certificate), (ii) shares of Common Stock 
issued in the IPO, or (iii) the issuance of shares of Series Seed Preferred Stock to Additional 
Purchasers pursuant to the Purchase Agreement. 

4.2 Termination.  The covenants set forth in Subsection 4.1 shall 
terminate and be of no further force or effect (i) immediately before the consummation of 
the IPO, (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 the closing of a 
Deemed Liquidation Event, as such term is defined in the Restated Certificate, whichever 
event occurs first. 

5. Additional Covenants.

5.1 Insurance.  The Company shall obtain, within ninety (90) days of 
the date hereof, from a financially sound and reputable insurer, a directors and officers liability 
insurance policy in an amount and on terms and conditions satisfactory to the Board of Directors, 
including the Series Seed Director (but with a coverage amount of at least $1,000,000), and will 
use commercially reasonable efforts to cause such insurance policy to be maintained until such 
time as the Board of Directors, including the Series Seed Director, determines that such 
insurance policy should be discontinued. The Company will continuously maintain one (1) or 
more directors and officers liability insurance policies from financially sound and reputable 
insurers, with a covereage amount of at least $1,000,000, for so long as a Series Seed Director is 
serving on the Board of Directors.

5.2 Employee Agreements.  The Company will cause 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) with access to confidential information 
and/or trade secrets to enter into a nondisclosure and proprietary rights assignment 
agreement in form reasonably satisfactory to the Board of Directors, including the Series 
Seed 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 employee, without the consent 
of the Series Seed Director.  
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5.3 Employee Stock.  Unless otherwise approved by the Board of 
Directors, including the approval of the Series Seed Director, all future employees and 
consultants 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 restricted 
stock or option agreements, as applicable, providing for (i) vesting of shares over a four (4) year 
period, with twenty five percent (25%) of such shares vesting on the first anniversary of the grant 
of such shares and the remaining seventy-five percent (75%) of such shares vesting in equal 
monthly installments over the following thirty-six (36) months, and (ii) a market stand-off 
provision substantially similar to that in Subsection 2.10. Without the prior approval by the 
Board of Directors, including the Series Seed 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 would 
cause it to be inconsistent with this Subsection 5.3.  In addition, unless otherwise approved by 
the Board of Directors, including the Series Seed Director, the Company shall retain (and not 
waive) a “right of first refusal” on employee transfers until the IPO and shall have the right to 
repurchase unvested shares at cost upon termination of employment of a holder of restricted 
stock.  

5.4 Indemnification Matters.  The Company hereby acknowledges that 
one (1) or more of the directors who are nominated to serve on the Board of Directors by the 
Investors (each an “Investor Director”) 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 Investor 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 Investor Director are 
secondary), (b) that it shall be required to advance the full amount of expenses incurred by such 
Investor 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 Investor Director to the extent 
legally permitted and as required by the Restated Certificate or the Company’s Bylaws (or any 
agreement between the Company and such Investor Director), without regard to any rights such 
Investor 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 Investor Director with respect to any claim for which such Investor 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 Investor Director against the 
Company.  The Investor Director and Investor Indemnitors are intended third-party beneficiaries 
of this Subsection 5.4 and shall have the right, power and authority to enforce the provisions of 
this Subsection 5.4 as though they were a party to this Agreement. 

5.5 Right to Conduct Activities.  The Company hereby agrees and 
acknowledges that Social Leverage (together with its Affiliates) is a professional investment 
organization, and as such reviews the business plans and related proprietary information of many 
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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, Social Leverage (and its Affiliates) shall not be 
liable to the Company for any claim arising out of, or based upon, (i) the investment by Social 
Leverage (or its Affiliates) in any entity competitive with the Company, or (ii) actions taken by 
any partner, officer, employee or other representative of Social Leverage (or its Affiliates) to 
assist any such competitive company, whether or not such action was taken as a member of the 
board of directors of such competitive company or otherwise, and whether or not such action has 
a detrimental effect on the Company; provided, however, that the foregoing shall not relieve (x) 
any of the Investors from liability associated with the unauthorized disclosure of the Company’s 
confidential information obtained pursuant to this Agreement, or (y) any director or officer of the 
Company from any liability associated with his or her fiduciary duties to the Company.

5.6 Cybersecurity. The Company shall, within one hundred eighty 
(180) days following the Closing (as defined in the Purchase Agreement), use commercially 
reasonable efforts to (a) identify and restrict access (including through physical and/or technical 
controls) to the Company’s confidential business information and trade secrets and any 
information about identified or identifiable natural persons maintained by or on behalf of the 
Company (collectively, “Protected Data”) to those individuals who have a need to access it and 
(b) implement reasonable physical, technical and administrative safeguards designed to protect 
the confidentiality, integrity and availability of its technology and systems (including servers, 
laptops, desktops, cloud, containers, virtual environments and data centers) and all Protected 
Data. The Company shall evaluate on a periodic basis, but at least annually, whether such 
safeguards should be updated to maintain a level of security appropriate to the risk posed to 
Company systems and Protected Data. The Company shall educate its employees about the 
proper use and storage of Protected Data, including periodic training as determined reasonably 
necessary by the Company or the Board of Directors.

5.7 Termination of Covenants.  The covenants set forth in this Section 
5 shall terminate and be of no further force or effect (i) immediately before the consummation of 
the IPO, (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 Restated Certificate, whichever event occurs first.

6. 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 Series Seed 
Preferred Stock and/or Registrable Securities that (a) is an Affiliate of such Holder; or (b) 
is a Holder’s Immediate Family Member or trust for the benefit of an individual Holder or 
one (1) or more of such Holder's Immediate Family Members; provided, however, that (y) 
the Company is, at least five (5) business days before such transfer, furnished with written 
notice of the name and address of such transferee and the Series Seed Preferred Stock 
and/or Registrable Securities with respect to which such rights are being transferred and 
(z) 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 
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Subsection 2.11.  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 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.

6.3 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 (1) 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 commercially reasonable 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 Subtitles.  The titles and subtitles used in this Agreement 
are for convenience only and are not to be considered in construing or interpreting this 
Agreement. This Agreement shall be construed without regard to any presumption or rule 
requiring construction or interpretation against the party drafting an instrument or causing 
any instrument to be drafted.

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 (i) personal delivery to the party to be notified; (ii) when sent, if sent by  
electronic mail 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 hereto, or to 
the principal office of the Company and to the attention of the Chief Executive Officer, in the 
case of the Company, or to such email address or address as subsequently modified by written 
notice given in accordance with this Subsection 6.5.  If notice is given to the Company, it shall 
be sent to 133 Long Hill Road, Oakland, New Jersey 07436 and a copy (which copy shall not 
constitute notice) shall also be sent to Gunderson Dettmer Stough Villeneuve Franklin & 
Hachigian, LLP, 550 Allerton Street, Redwood City, California 95063, Attention: Trevor Knapp, 
Email: tknapp@gunder.com. If notice is given to the Investors, a copy (which copy shall not 
constitute notice) shall also be given to Osborn Maledon PA, 2929 North Central Avenue, 21st

Floor, Phoenix, Arizona 85012, Attention: Jonathan Ariano, Email: jariano@omlaw.com.
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(b) Consent to Electronic 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.  Each Investor agrees to promptly notify the 
Company of any change in such stockholder’s electronic mail address, and that failure to do so 
shall not affect the foregoing.

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) the holders of a 
majority of the outstanding shares of Series Seed Preferred Stock and Common Stock then 
held by all Investors, provided that such majority must include Social Leverage and, 
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.  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 Investors in the 
same fashion if such waiver does so by its terms, notwithstanding the fact that certain 
Investors may nonetheless, by agreement with the Company, purchase securities in such 
transaction). 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 (1) 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 (1) 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.  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.



23

GDSVF&H\8366084.4

6.9 Additional Investors.  Notwithstanding anything to the contrary 
contained herein, if the Company issues additional shares of the Company’s Series Seed 
Preferred Stock after the date hereof, 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) constitutes 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.  

6.11 Dispute Resolution.  

(a) The parties (i) hereby irrevocably 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 suit, action or other proceeding arising 
out of or based upon this Agreement, (ii) agree not to commence any suit, action or other 
proceeding 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 (iii) 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.  

(b) 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 OR THE SUBJECT MATTER HEREOF. 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 AGREEMENT, 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.



24

GDSVF&H\8366084.4

(c) Each of the parties to this Agreement consents to personal 
jurisdiction for any equitable action sought in the U.S. District Court for the District of Delaware 
or any court of the State of Delaware having subject matter jurisdiction.

6.12 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 nondefaulting 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 afforded to any party, shall be cumulative and not 
alternative.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above.

COMPANY:

LUMIDA, INC.

By: 
       Ram Ahluwalia, Chief Executive Officer

’  [Signature Page to Investors Rights Agreement]



INVESTORS:

SOCIAL LEVERAGE CAPITAL FUND IV, L.P. 

By: Social Leverage Capital GP IV, LLC 

By: __________________________________
       Thomas Peterson, Managing Member

’  [Signature Page to Investors Rights Agreement]



SIGNATURE PAGE TO AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

By: __________________________________

Address:

Email:



SIGNATURE PAGE TO AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

DEV GOPALAN

__________________________________

Address:  101 Potomac Crossing St 
Charles Town, WV 25414 

Email: gopaland@gmail.com



SIGNATURE PAGE TO AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

JOSHUA LIM

__________________________________

Address:  505 W 37th Street, Apt 9C 
New York, NY 10018 

Email: joshlim.mit@gmail.com



SIGNATURE PAGE TO AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

__________________________________

Email:



SIGNATURE PAGE TO AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 



SIGNATURE PAGE TO AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

RED CEDAR CAPITAL CORP.

By: __________________________________ 
Name: Erik Brown 
Title: 

Address:  2658 Independence Ave. 
Glenview, Il 60026 

Email: ebrown@redcedarcapital.com





SIGNATURE PAGE TO AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

__________________________________

Email:



SIGNATURE PAGE TO AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

__________________________________

Address:

Email:



SIGNATURE PAGE TO AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

__________________________________

Address:
10018

Email:
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

By: __________________________________

Address:

Email:



SIGNATURE PAGE TO INVESTOR RIGHTS AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

RED BEARD VENTURES FUND I LP 
By: Fund GP, LLC  
Its: General partner 
By: Belltower Fund Group, LTD 
Its: Manager of the General Partner 

By: __________________________________ 
Name: Brett Sagan 
Title: Authorized Person 

Address:  PO Box 3217 
Seattle, WA 98114 

Email: backoffice@aladvisors.co



SIGNATURE PAGE TO AGREEMENT
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

Email:



SIGNATURE PAGE TO AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 

INVESTORS: 

__________________________________

Email:



SCHEDULE A 

INVESTORS 

Name and Address Number of Shares Held 

Social Leverage Capital Fund IV, LP 
8390 Via de Ventura 

Suite F110-207 
Scottsdale, Arizona 85258 

Attn: Tom Peterson tom@socialleverage.com 

 
2,322,610 

(Series Seed Preferred Stock) 

6th Man Ventures Fund 1 LP 
179 Ludlow, #4 

New York, NY 10002 
Attn: Serge Kassardjian serge@6thman.ventures 

 
29,032 

(Series Seed Preferred Stock) 

Dev Gopalan 
101 Potomac Crossing St. 
Charles Town, WV 25414 

Attn: Dev Gopalan gopaland@gmail.com 

 
29,032 

(Series Seed Preferred Stock) 

Joshua Lim 
505 W. 37th Street, Apt 9C 

New York, NY 10018 
Attn: Joshua Lim joshlim.mit@gmail.com 

 
17,419 

(Series Seed Preferred Stock) 

Marshall Lux 
141 East 72nd Street, Apt 5 

New York, NY 10021 
Attn: Marshall Lux marshalljlux@gmail.com

 
29,032 

(Series Seed Preferred Stock) 



Mcap Ventures 12, LLC 
80 Broad Street, 5th Floor 4255 

New York, NY 10004 
Attn: Joe Zhao joe@millenniallp.com

 
29,032 

(Series Seed Preferred Stock) 

Red Cedar Capital Corp. 
2658 Independence Avenue 

Glenview, IL 60026 
Attn: Erik Brown ebrown@redcedarcapital.com 

 
29,032 

(Series Seed Preferred Stock) 

 

FS Venture Capital LLC 
923 15th Street NW, 5th Floor 

Washington, DC 20005 
Attn: Raj Date raj.date@fenwaysummer.com 

 
29,032 

(Series Seed Preferred Stock) 

Arthur Levitt 
7034 SE Harbor Circle 

Stuart, FL 34996 
Attn: Arthur Levitt ips-accounting.com

 
29,032 

(Series Seed Preferred Stock) 

Henry Pinnell 
152 E 87th Street, Apt 11d 

New York, NY 10128 
Attn: Henry Pinnell henry.pinnell@gmail.com

 
29,032 

(Series Seed Preferred Stock) 

Neal Berger 
P.O. Box 1060 

Alpine, NJ 07620 
Attn: Neal Berger nberger0524@gmail.com

 
116,130 

(Series Seed Preferred Stock) 



O.H.L. Obelisk Holdings Limited 
Strovolou 77, Strovolos Center, Off. 204 

2018 Strovolos 
Nicosia, Cyprus 

Attn: Dr. Ahmed Samer Rashwan 
obelisk@rashwan.com 

 
29,032 

(Series Seed Preferred Stock) 

Red Beard Ventures Fund I LP 
P.O. Box 3217 

Seattle, WA 98114 
Attn: Brett Sagan backoffice@aladvisors.co

 
145,163 

(Series Seed Preferred Stock) 

Rajaram Family Trust, DTD 04/24/2007 
22106 Linda Vista Pl 
Cupertino, CA 95014 

Attn: Gokul Rajaram godulr@gmail.com 

 
29,032 

(Series Seed Preferred Stock) 

Ryan Selkis 

New York, NY 
Attn: Ryan Selkis ryan@messari.io

 
11,613 

(Series Seed Preferred Stock) 
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VOTING AGREEMENT

THIS VOTING AGREEMENT (this “Agreement”), is made and entered into as of August 
30, 2022 by and among Lumida, Inc., a Delaware corporation (the “Company”), each holder of 
the Company’s Series Seed Preferred Stock, $0.00005 par value per share (referred to herein as 
the “Preferred Stock” and the “Series Seed Preferred Stock”) listed on Schedule A (together 
with any subsequent investors or transferees who become parties hereto as “Investors” pursuant to 
Subsections 7.1(a) or 7.2 below, the “Investors”), and those certain stockholders and option 
holders of the Company listed on Schedule B (together with any subsequent stockholders, option 
holders, or any transferees, who become parties hereto as “Key Holders” pursuant to Subsections 
7.1(b) or 7.2 below, the “Key Holders,” and together collectively with the Investors, the 
“Stockholders”).  

RECITALS

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

B. The Amended and Restated Certificate of Incorporation of the Company (the 
“Restated Certificate”) provides that (a) the holders of record of the shares of the Series Seed 
Preferred Stock, exclusively and as a separate class, shall be entitled to elect one director of the 
Company (the “Series Seed Director”), (b) the holders of record of the shares of common stock 
of the Company, $0.00005 par value per share (the “Common Stock”), exclusively and as a 
separate class, shall be entitled to elect two directors of the Company (the “Common Directors”) 
and (c) the holders of record of the shares of Common Stock and of any other class or series of 
voting stock (including the Series Seed 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. 

C. 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 and voted on in 
connection with an increase in the number of shares of Common Stock required to provide for the 
conversion of the Preferred Stock.

AGREEMENT

NOW, THEREFORE, the parties agree as follows:

1. Voting Provisions Regarding the Board.  

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 
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ensure that the size of the Board shall be set and remain at three directors, unless approved or 
consented to in writing by the Requisite Holders (as defined in 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 Common Stock and Series Seed Preferred Stock, by whatever name called, 
now owned or subsequently acquired by a Stockholder, however acquired, whether through stock 
splits, stock dividends, reclassifications, recapitalizations, similar events or otherwise.

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 5, the following persons shall be elected to 
the Board: 

(a) one individual designated by Social Leverage Capital Fund IV, L.P. 
(“Social Leverage”), such individual to be elected as the Series Seed Director and who will 
initially be Matt Ober;

(b) two individuals designated by the holders of a majority of the Shares 
then held by the Key Holders, such individuals to be elected as the Common Directors and who 
will initially be Ram Ahluwalia and Justin Guilder.

To the extent that any of clauses (a) or (b) 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, an individual, firm, corporation, partnership, association, 
limited liability company, trust or any other entity (collectively, a “Person”) shall be deemed an 
“Affiliate” of another Person who, directly or indirectly, controls, is controlled by or is under 
common control with such Person, including, without limitation, any general partner, managing 
member, officer, director or trustee of such Person or any venture capital fund or registered 
investment company now or hereafter existing that is controlled by one or more general partners, 
managing members or investment advisers of, or shares the same management company or 
investment adviser with, such Person.

1.3 Failure to Designate a Board Member.  In the absence of any designation 
from the Persons or groups with the right to designate a director as specified above, the director 
previously designated by them and then serving shall be reelected if still eligible and willing to 
serve as provided herein and otherwise, such Board seat shall remain vacant.

1.4 Removal of Board Members.  Each Stockholder also 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:

(a) no director elected pursuant to Subsections 1.2 or 1.3 of this 
Agreement may be removed from office unless (i) such removal is directed or approved by the 
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affirmative vote of the Person(s), or of the holders of at least a majority of the shares of stock, 
entitled under Subsection 1.2 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 elected pursuant to Subsections 1.2 or 1.3 shall be filled pursuant to the provisions of this 
Section 1; and

(c) upon the request of any party entitled to designate a director as 
provided in Subsection 1.2(a) or 1.2(b) to remove such director, such director shall be removed.

All Stockholders agree to execute any written consents required to perform the obligations of this 
Section 1, and the Company agrees at the request of any Person or group 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)(i)-(viii) 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)(ii) or (iii) or (d)(3) 
is applicable.  Any director designee to whom any Disqualification Event is applicable, except for 
a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable, is hereinafter 
referred to as a “Disqualified Designee”.  Each Person with the right to designate or participate in 
the designation of a director as specified above hereby covenants and agrees (A) not to designate 
or participate in the designation of any director designee who, to such Person’s knowledge, is a 
Disqualified Designee and (B) that in the event such Person becomes aware that any individual 
previously designated by any such Person is or has become a Disqualified Designee, such Person 
shall as promptly as practicable take such actions as are necessary to remove such Disqualified 
Designee from the Board and designate a replacement designee who is not a Disqualified 
Designee.

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

3. Drag-Along Right. 
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3.1 Definitions.  A “Sale of the Company” shall mean either: (a) a transaction 
or series of related transactions in which a Person, or a group of related Persons, acquires from 
stockholders of the Company shares representing more than 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 holders of at least a majority 
of the shares of Common Stock then issued or issuable upon conversion of the shares of Preferred 
Stock (the “Selling Investors”); (ii) the Board; and (iii) 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) held by the Key Holders who are then providing services to the 
Company as officers, employees or consultants, voting as a separate class (collectively, the 
“Electing Holders”) 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:

(a) 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 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 
to whom the Selling Investors propose to sell their Shares, and, except as permitted in Subsection 
3.3 below, on the same terms and conditions as the other stockholders of the Company;

(c) to execute and deliver all related documentation and take such other 
action in support of the Sale of the Company as shall reasonably be requested by the Company or 
the Selling Investors in order to carry out the terms and provisions of this Section 3, including, 
without limitation, executing and delivering instruments of conveyance and transfer, and any 
purchase agreement, merger agreement, any associated indemnity agreement, or escrow 
agreement, any associated voting, support or joinder 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; 

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

(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, (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 
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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; 

(f) 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 (y) 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 securities in exchange 
for the Shares; and

(g) 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, (ii) the establishment of any applicable escrow, expense or 
similar fund in connection with any indemnification or similar obligations, and (iii) 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 
Company and its related service as the representative of the Stockholders, and (y) not to assert any 
claim or commence any suit against the Stockholder Representative or any other Stockholder  with 
respect to any action or inaction taken or failed to be taken by the Stockholder Representative, 
within the scope of the Stockholder Representative’s authority, in connection with its service as 
the Stockholder Representative, absent fraud, bad faith, or willful misconduct.

3.3 Conditions.  Notwithstanding anything to the contrary set forth herein, a 
Stockholder will not be required to comply with Subsection 3.2 above in connection with any 
proposed Sale of the Company (the “Proposed Sale”), unless:   

(a) any representations and warranties to be made by such 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, but not limited to, 
representations and warranties that (i) the Stockholder holds all right, title and interest in and to 
the Shares such Stockholder purports to hold, free and clear of all liens and encumbrances, (ii) the 
obligations of the Stockholder in connection with the transaction have been duly authorized, if 
applicable, (iii)  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;
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(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;

(c) 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) such Stockholder is not liable for the breach of any representation, 
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 the identical representations, warranties and covenants provided by all 
stockholders);

(e) liability shall be limited to such Stockholder’s applicable share 
(determined based on the respective proceeds payable to each Stockholder in connection with such 
Proposed Sale in accordance with the provisions of the 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 such Stockholder in connection with 
such Proposed Sale, except with respect to claims related to fraud by such Stockholder, the liability 
for which need not be limited as to such Stockholder; 

(f) upon the consummation of the Proposed Sale (i) each holder of each 
class or series of the capital stock of the Company will receive the same form of consideration for 
their 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, 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, (iii) 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 Restated Certificate and 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 each respective series of 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(e), if the consideration to be 
paid in exchange for any Key Holder’s Shares or Investor’s Shares, as applicable, pursuant to this 
Subsection 3.3(e) includes any securities and due receipt thereof by any Key Holder or Investor 
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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 lieu thereof, against surrender of the Key Holder’s Shares or the Investor’s 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’s Shares or the Investor’s Shares, as applicable; and

(g) subject to clause (f) above, requiring the same form of consideration 
to be available to the holders of any single class or series of capital stock, if any holders of any 
capital stock of the Company are given an option as to the form and amount of consideration to be 
received as a result of the Proposed Sale, all holders of such capital stock will be given the same 
option; provided, however, that nothing in this Subsection 3.3(g) shall entitle any holder to receive 
any form of consideration that such holder would be ineligible to receive as a result of such 
holder’s failure to satisfy any condition, requirement or limitation that is generally applicable to 
the Company’s stockholders.

3.4 Restrictions on Sales of Control of the Company.  No Stockholder shall be 
a party to any Stock Sale unless (a) all holders of Preferred Stock are allowed to participate in such 
transaction(s) and (b) the consideration received pursuant to such transaction(s) 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(s) were a Deemed Liquidation Event), 
unless the holders of at least the requisite percentage required to waive treatment of the 
transaction(s) as a Deemed Liquidation Event pursuant to the terms of the Restated Certificate 
elect to allocate the consideration differently by written notice given to the Company at least 10 
days prior to the effective date of any such transaction(s).

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 enjoy the 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.  

4.2 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 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.  

4.3 Remedies Cumulative.  All remedies, either under this Agreement or by law 
or otherwise afforded to any party, shall be cumulative and not alternative.
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5. “Bad Actor” Matters. 

5.1 Definitions. For purposes 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) “Disqualified Designee” means any director designee to whom any 
Disqualification Event is applicable, except for a Disqualification Event as to which Rule 
506(d)(2)(ii) or (iii) or (d)(3) is applicable.

(c) “Disqualification Event” means a “bad actor” disqualifying event 
described in Rule 506(d)(1)(i)-(viii) promulgated under the Securities Act.

(d) “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. 

5.2 Representations. 

(a) 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 Rule 
506(d)(2)(ii) or (iii) or (d)(3) is applicable and (ii) no Disqualification Event is applicable to such 
Person, any Board member 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 
Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable.  Notwithstanding anything to the contrary in this 
Agreement, each Investor makes no representation regarding any Person that may be deemed to 
be a beneficial owner of the Company’s voting equity securities held by such Investor solely by 
virtue of that Person being or becoming a party to (x) this Agreement, as may be subsequently 
amended, or (y) any other contract or written agreement to which the Company and such Investor 
are parties regarding (1) the voting power, which includes the power to vote or to direct the voting 
of, such security; and/or (2) the investment power, which includes the power to dispose, or to direct 
the disposition of, such security.

(b) The Company hereby represents and warrants to the Investors that no 
Disqualification Event is applicable to the Company or, to the Company’s knowledge, any 
Company Covered Person, except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) 
or (d)(3) is applicable. 

5.3 Covenants.  Each Person with the right to designate or participate in the 
designation of a director pursuant to this Agreement covenants and agrees (i) not to designate or 
participate in the designation of any director designee who, to such Person’s knowledge, is a 
Disqualified Designee, (ii) to exercise reasonable care to determine whether any director designee 
designated by such person is a Disqualified Designee, (iii) that in the event such Person becomes 
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aware that any individual previously designated by any such Person is or has become a 
Disqualified Designee, such Person shall as promptly as practicable take such actions as are 
necessary to remove such Disqualified Designee from the Board and designate a replacement 
designee who is not a Disqualified Designee, and (iv) to notify the Company promptly in writing 
in the event a Disqualification Event becomes applicable to such Person or any of its Rule 506(d) 
Related Parties, or, to such Person’s knowledge, to such Person’s initial designee named in Section 
1, except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) 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 Com-
pany’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); (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; (c) termination of this 
Agreement in accordance with Subsection 7.8 below. 

7. Miscellaneous.

7.1 Additional Parties. 

(a) Notwithstanding anything to the contrary contained herein, if the 
Company issues additional shares of Series Seed Preferred Stock after the date hereof, as a 
condition to the issuance of such shares the Company shall require that any purchaser of shares of 
Series Seed Preferred Stock become a party to this Agreement by executing and delivering (i) the 
Adoption Agreement attached to this Agreement as Exhibit A, or (ii) 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 to such Person (other than to a 
purchaser of Preferred Stock described in Subsection 7.1(a) above), following which such Person 
shall hold Shares constituting 1% or more of the Company’s then outstanding capital stock 
(treating for this purpose all shares of Common Stock issuable upon exercise of or conversion of 
outstanding options, warrants or convertible securities, as if exercised and/or converted or 
exchanged), then, the Company shall cause such Person, as a condition precedent to entering into 
such agreement, to become a party to this Agreement by executing an Adoption Agreement in the 
form attached hereto as Exhibit A, agreeing to be bound by and subject to the terms of this 
Agreement as a Stockholder and thereafter such person shall be deemed a Stockholder for all 
purposes under this Agreement.

7.2 Transfers.  Each transferee or assignee of any Shares subject to this Agree-
ment shall continue to be subject to the terms hereof, and, as a condition precedent to the Com-
pany’s recognition of such transfer, each transferee or assignee shall agree in writing to be subject 
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to each of the terms of this Agreement by executing and delivering an Adoption Agreement sub-
stantially in the form attached hereto as Exhibit A.  Upon the execution and delivery of an Adoption 
Agreement by any transferee, such transferee shall be deemed to be a party hereto as if such 
transferee were the transferor and such transferee’s signature appeared on the signature pages 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.

7.5 Counterparts. This Agreement may be executed in two 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 commercially reasonable 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; Interpretation. 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. This Agreement shall be construed without regard to any presumption or rule 
requiring construction or interpretation against the party drafting an instrument or causing any 
instrument to be drafted.

7.7 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 
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 days after having been sent by registered or certified 
mail, return receipt requested, postage prepaid, or (d) one business day after the business day of 
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 hereto, or to such email 
address or address as subsequently modified by written notice given in accordance with this 
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Subsection 7.7.  If notice is given to the Company, it shall be sent to 133 Long Hill Road, Oakland, 
New Jersey 07436 and a copy (which copy shall not constitute notice) shall also be sent to 
Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP, 550 Allerton Street, Redwood 
City, California 95063, Attention: Trevor Knapp, Email: tknapp@gunder.com.  If notice is given 
to the Investors, a copy (which copy shall not constitute notice) shall also be given to Osborn 
Maledon PA, 2929 North Central Avenue, 21st Floor, Phoenix, Arizona 85012, Attention: Jonathan 
Ariano, JAriano@omlaw.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.  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 at least a majority of the Shares then held by the Key Holders who 
are then providing services to the Company as officers, employees or consultants and (c) the 
holders of at least 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), which 
majority must include Social Leverage.  Notwithstanding the foregoing: 

(a) 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; 

(b) the provisions of Section 1.2(a) and this Section 7.8(b) may not be 
amended, modified, terminated or waived without the written consent of Social Leverage.

(c) The provisions of Section 1.2(b) and this Section 7.8(c) may not be 
amended, modified, terminated or waived without the written consent of the Key Holders. 

(d) the consent of the Key Holders shall not be required for any 
amendment, modification, termination or waiver if such amendment, modification, termination or 
waiver either (A) is not directly applicable to the rights of the Key Holders hereunder; or (B) does 
not adversely affect the rights of the Key Holders in a manner that is different than the effect on 
the rights of the other parties hereto; and

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

(f) 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 
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.  

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

7.11 Entire Agreement. This Agreement (including the Exhibits hereto), the 
Restated Certificate and the other Transaction Agreements (as defined in the Purchase Agreement) 
constitute the full and entire understanding and agreement between the parties with respect to the 
subject matter hereof, and any other written or oral agreement relating to the subject matter hereof 
existing between the parties 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 
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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, 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 hereunder 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 
or the voting securities of the Company 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.

7.14 Manner of Voting.  The voting of Shares pursuant to this Agreement may 
be effected in person, by proxy, by written consent or in any other manner permitted by applicable 
law.  For the avoidance of doubt, voting of the Shares pursuant to the Agreement need not make 
explicit reference to the terms of this Agreement.

7.15 Further Assurances.  At any time or from time to time after the date hereof, 
the parties agree to cooperate with each other, and at the request of any other party, to execute and 
deliver any further instruments or documents and to take all such further action as the other party 
may reasonably request in order to carry out the intent of the parties hereunder.

7.16 Dispute Resolution. 

(a) The parties (i) hereby irrevocably 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 suit, action or other proceeding arising 
out of or based upon this Agreement, (ii) agree not to commence any suit, action or other 
proceeding 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 (iii) 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.  

(b) 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 OR THE SUBJECT MATTER HEREOF. 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 
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AGREEMENT, 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.

(c) Each of the parties to this Agreement consents to personal jurisdiction 
for any equitable action sought in the U.S. District Court for the District of Delaware or any court 
of the State of Delaware having subject matter jurisdiction.

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

7.18 Spousal Consent.  If any individual Stockholder is married on the date of 
this Agreement, such Stockholder’s spouse shall execute and deliver to the Company a consent of 
spouse in the form of Exhibit B 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 Stockholder’s Shares that do not otherwise exist by 
operation of law or the agreement of the parties.  If any individual Stockholder should marry or 
remarry subsequent to the date of this Agreement, such Stockholder shall within 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.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above.

COMPANY:

LUMIDA, INC. 

By:______________________________

      Ram Ahluwalia, Chief Executive Officer
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KEY HOLDERS:

______________________________________
Peter Loukas

______________________________________
Parker Paulin

______________________________________
Justin Guilder

ASMAA AHLUWALIA 2022 DYNASTY TRUST

By: __________________________________
       Ram Ahluwalia, Co-Trustee

AHLUWALIA FAMILY OFFICE LLC

By: __________________________________
       Ram Ahluwalia, Managing Member
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By: __________________________________
       Ram Ahluwalia, Managing Member
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______________________________________
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       Ram Ahluwalia, Co-Trustee

AHLUWALIA FAMILY OFFICE LLC

By: __________________________________
       Ram Ahluwalia, Managing Member
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KEY HOLDERS:

______________________________________
Peter Loukas

______________________________________
Parker Paulin

______________________________________
Justin Guilder

ASMAA AHLUWALIA 2022 DYNASTY TRUST

By: __________________________________
       Ram Ahluwalia, Co-Trustee

AHLUWALIA FAMILY OFFICE LLC

By: __________________________________
       Ram Ahluwalia, Managing Member
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INVESTORS:

SOCIAL LEVERAGE CAPITAL FUND IV, L.P. 

By: Social Leverage Capital GP IV, LLC 

By: __________________________________
       Thomas Peterson, Managing Member
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

.

By: __________________________________

Address:

Email:



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

DEV GOPALAN

_________________________________

Address:  101 Potomac Crossing St 
Charles Town, WV 25414 

Email: gopaland@gmail.com



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

JOSHUA LIM

__________________________________ 

Address:  505 W 37th Street, Apt 9C 
New York, NY 10018 

Email: joshlim.mit@gmail.com



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Email:



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

RED CEDAR CAPITAL CORP.

By: __________________________________ 
Name: Erik Brown 
Title: 

Address:  2658 Independence Ave. 
Glenview, Il 60026 

Email: ebrown@redcedarcapital.com





SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Email:



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Address:

Email:



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Address:

Email:



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

By: __________________________________

Address:

Email:



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

RED BEARD VENTURES FUND I LP 
By: Fund GP, LLC  
Its: General partner 
By: Belltower Fund Group, LTD 
Its: Manager of the General Partner 

By: __________________________________ 
Name: Brett Sagan 
Title: Authorized Person 
Address:  PO Box 3217 

Seattle, WA 98114 

Email: backoffice@aladvisors.co



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

Email:



SIGNATURE PAGE TO VOTING AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Email:



SCHEDULE A 

INVESTORS 

Name and Address Number of Shares Held 

Social Leverage Capital Fund IV, LP 
8390 Via de Ventura 

Suite F110-207 
Scottsdale, Arizona 85258 

Attn: Tom Peterson tom@socialleverage.com 

 
2,322,610 

(Series Seed Preferred Stock) 

6th Man Ventures Fund 1 LP 
179 Ludlow, #4 

New York, NY 10002 
Attn: Serge Kassardjian serge@6thman.ventures 

 
29,032 

(Series Seed Preferred Stock) 

Dev Gopalan 
101 Potomac Crossing St. 
Charles Town, WV 25414 

Attn: Dev Gopalan gopaland@gmail.com 

 
29,032 

(Series Seed Preferred Stock) 

Joshua Lim 
505 W. 37th Street, Apt 9C 

New York, NY 10018 
Attn: Joshua Lim joshlim.mit@gmail.com 

 
17,419 

(Series Seed Preferred Stock) 

Marshall Lux 
141 East 72nd Street, Apt 5 

New York, NY 10021 
Attn: Marshall Lux marshalljlux@gmail.com

 
29,032 

(Series Seed Preferred Stock) 



Mcap Ventures 12, LLC 
80 Broad Street, 5th Floor 4255 

New York, NY 10004 
Attn: Joe Zhao joe@millenniallp.com

 
29,032 

(Series Seed Preferred Stock) 

Red Cedar Capital Corp. 
2658 Independence Avenue 

Glenview, IL 60026 
Attn: Erik Brown ebrown@redcedarcapital.com 

 
29,032 

(Series Seed Preferred Stock) 

 

FS Venture Capital LLC 
923 15th Street NW, 5th Floor 

Washington, DC 20005 
Attn: Raj Date raj.date@fenwaysummer.com 

 
29,032 

(Series Seed Preferred Stock) 

Arthur Levitt 
7034 SE Harbor Circle 

Stuart, FL 34996 
Attn: Arthur Levitt ips-accounting.com

 
29,032 

(Series Seed Preferred Stock) 

Henry Pinnell 
152 E 87th Street, Apt 11d 

New York, NY 10128 
Attn: Henry Pinnell henry.pinnell@gmail.com

 
29,032 

(Series Seed Preferred Stock) 

Neal Berger 
P.O. Box 1060 

Alpine, NJ 07620 
Attn: Neal Berger nberger0524@gmail.com

 
116,130 

(Series Seed Preferred Stock) 



O.H.L. Obelisk Holdings Limited 
Strovolou 77, Strovolos Center, Off. 204 

2018 Strovolos 
Nicosia, Cyprus 

Attn: Dr. Ahmed Samer Rashwan 
obelisk@rashwan.com 

 
29,032 

(Series Seed Preferred Stock) 

Red Beard Ventures Fund I LP 
P.O. Box 3217 

Seattle, WA 98114 
Attn: Brett Sagan backoffice@aladvisors.co

 
145,163 

(Series Seed Preferred Stock) 

Rajaram Family Trust, DTD 04/24/2007 
22106 Linda Vista Pl 
Cupertino, CA 95014 

Attn: Gokul Rajaram godulr@gmail.com 

 
29,032 

(Series Seed Preferred Stock) 

Ryan Selkis 

New York, NY 
Attn: Ryan Selkis ryan@messari.io

 
11,613 

(Series Seed Preferred Stock) 
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SCHEDULE B

KEY HOLDERS

Name and Address Number of Shares Held

Asmaa Ahluwalia 2022 Dynasty Trust
133 Long Hill Road
Oakland, NJ 07436

ram@wingedfootcapital.com 

11,280,000
(Common Stock)

Ahluwalia Family Office LLC
133 Long Hill Road
Oakland, NJ 07436

ram@wingedfootcapital.com

600,000
(Common Stock) 

Justin Guilder
31 Quincy Street

Chevy Chase, MD 20815
justin@guilder.co 

2,900,000
(Common Stock)

Peter Loukas
40 Sheridan Street

Jamaica Plain, MA 02130
loukaspeter@gmail.com 

2,420,000
(Common Stock)

Parker Paulin
1450 Fish Creek Falls Road

Steamboat Springs, CO 80487
parker@wingedfootcapital.com 

800,000
(Common Stock)
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EXHIBIT A

ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed on ___________________, 20__, 
by the undersigned (the “Holder”) pursuant to the terms of that certain Voting Agreement dated as of 
[August 30, 2022] (the “Agreement”), by and among the Company and certain of its Stockholders, as such 
Agreement may be amended or amended and restated hereafter.  Capitalized terms used but not defined in 
this Adoption Agreement shall have the respective meanings ascribed to such terms in the Agreement.  By 
the execution of this Adoption Agreement, the Holder agrees as follows.

1.1 Acknowledgement.  Holder acknowledges that Holder is acquiring certain shares of the 
capital stock of the Company (the “Stock”) or options, warrants, or other rights to purchase such Stock (the 
“Options”), for one of the following reasons (Check the correct box):

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

As a transferee of Shares from a party in such party’s capacity as a “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.

In accordance with Subsection 7.1 of the Agreement as a new party, in which case Holder 
will be a “Stockholder” for all purposes of the Agreement.  

1.2 Agreement.  Holder hereby (a) agrees that the Stock, Options 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 email address listed below Holder’s signature hereto.  

HOLDER: ACCEPTED AND AGREED:

By:  Lumida, Inc.
Name and Title of Signatory

Address:  By: 

Title: 

Email Address: 
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EXHIBIT B

CONSENT OF SPOUSE

I, [____________________], spouse of [______________], acknowledge that I have read 
the Voting Agreement, dated as of August 30, 2022, to which this Consent is attached as Exhibit 
B (the “Agreement”), and that I know the contents of the Agreement.  I am aware that the 
Agreement contains provisions regarding the voting and transfer of shares of capital stock of the 
Company that my spouse may own, including any interest I might have therein.

I hereby agree that my interest, if any, in any shares of capital stock of the Company subject 
to the Agreement shall be irrevocably bound by the Agreement and further understand and agree 
that any community property interest or other marital property interest I may have in such shares 
of capital stock of the Company shall be similarly bound by the Agreement. 

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]
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RIGHT OF FIRST REFUSAL
AND CO-SALE AGREEMENT

THIS RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT (this 
“Agreement”), is made as of August 30, 2022, by and among Lumida, Inc., a Delaware 
corporation (the “Company”), the Investors listed on Schedule A and the Key Holders listed on 
Schedule B.

RECITALS

A. Each Key Holder is the beneficial owner of (a) the number of shares of Capital 
Stock or (b) options to purchase the number of shares of Capital Stock set forth opposite the 
name of such Key Holder on Schedule B. 

B. The Company and the Investors are parties to the Series Seed Preferred Stock 
Purchase Agreement, of even date herewith (the “Purchase Agreement”), pursuant to which the 
Investors have agreed to purchase shares of the Series Seed Preferred Stock of the Company, 
$0.00005 par value per share (the “Series Seed Preferred Stock”).

C. The Key Holders and the Company desire to further induce the Investors to 
purchase the Series Seed Preferred Stock by entering into this Agreement.

AGREEMENT

NOW, THEREFORE, the Company, the Key Holders and the Investors hereby agree as 
follows:

1. Definitions.

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

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), (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. 
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1.4 “Change of Control” means 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 50% of the outstanding voting power of the Company.

1.5 “Common Stock” means shares of Common Stock of the Company, 
$0.00005 par value per share.

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

1.8 “Investors” means the persons named on Schedule A hereto and each 
person to whom the rights of an Investor are assigned pursuant to Subsection 6.9.

1.9 “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 6.17 and any 
one of them, as the context may require.

1.10 “Major Investor” means any Investor that, individually or together with 
such Investor's Affiliates, holds 1,741,957 shares of Preferred Stock.

1.11 “Preferred Stock” means collectively, all shares of Series Seed Preferred 
Stock.

1.12 “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 therein) proposed by any of the Key Holders.

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

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

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

1.16 “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.
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1.17 “Right of First Refusal” means the right, but not an obligation, of the 
Company, or its permitted transferees 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.

1.18 “Secondary Notice” means written notice from the Company notifying 
the Major 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.

1.19 “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.

1.20 “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 Preferred Stock or of Common Stock that are issued or issuable upon conversion of 
Preferred Stock.

1.21 “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 Key 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 Major 
Investor not later than 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 
Transferee 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 Major Investors within 15 days after delivery of the Proposed Transfer 
Notice specifying the number of shares of Transfer Stock to be purchased by the Company.  In 
the event of a conflict between this Agreement 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 
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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).  

(c) Grant of Secondary Refusal Right to Major Investors.  Subject to 
the terms of Section 3 below, each Key Holder hereby unconditionally and irrevocably grants to 
the Major 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 Major Investor 
to that effect no later than 15 days after the selling Key Holder delivers the Proposed Transfer 
Notice to the Company.  To exercise its Secondary Refusal Right, a Major Investor must deliver 
an Investor Notice to the selling Key Holder and the Company within 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 Major 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 10-day period specified in the 
last sentence of Subsection 2.1(c) (the “Investor Notice Period”), then the Company shall, 
within five days after the expiration of the Investor Notice Period, send written notice (the 
“Company Undersubscription Notice”) to those Major 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 10 days after the expiration of the Investor Notice Period.  In the 
event there are two 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 Major Investor cannot for any reason 
pay for the Transfer Stock in the same form of non-cash consideration, the Company or such 
Major Investor may pay the cash value equivalent thereof, 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 Major Investors shall take place, and all payments from 
the Company and the Major Investors shall have been delivered to the selling Key Holder, by the 
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later of (i) the date specified in the Proposed Transfer Notice as the intended date of the 
Proposed Key Holder Transfer; and (ii) 45 days after delivery of the Proposed Transfer Notice.

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

2.2 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 Major 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 Major 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 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 
(ii) a fraction, the numerator of which is the number of shares of Capital Stock 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 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 Holder. To the extent one 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.

(c) 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 
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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, and 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.

(i) 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.

(ii) 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 IV(B) of the 
Restated Certificate and, if applicable, the next sentence as if (A) such transfer were a Deemed 
Liquidation Event (as defined in the Restated Certificate), 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 IV(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 IV(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(c) above, if any Prospective Transferee or Transferees refuse(s) to purchase 
securities subject to the Right of Co-Sale from any Participating Investor(s) or upon the failure to 
negotiate a Purchase and Sale Agreement reasonably satisfactory to the Participating Investors, 
no Key Holder may sell any Transfer Stock to such Prospective Transferee(s) unless and until, 
simultaneously with such sale, such Key Holder purchases all securities subject to the Right of 
Co-Sale from such Participating Investor(s) 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)(i); provided, however, that if such sale constitutes a Change of Control, the 
portion of the aggregate consideration paid by the selling Key Holder to such Participating 
Investor(s) shall be made in accordance with the first sentence of Subsection 2.2(d)(ii).  In 
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connection with such purchase by the selling Key Holder, such Participating Investor(s) 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 Transferee 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).  

(f) Additional Compliance.  If any Proposed Key Holder Transfer is 
not consummated within 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 Major Investor hereunder shall not adversely affect its right to 
participate in any other sales of Transfer Stock subject to this Subsection 2.2.

2.3 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 Major Investor under this Agreement 
and fails to deliver such Transfer Stock in accordance with the terms of this Agreement, the 
Company and/or such Major 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 Major Investor (or request that the Company 
effect such transfer in the name of a Major Investor) on the Company’s books any certificates, 
instruments, or book entry representing the Transfer Stock to be sold.

(c) 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 
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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 90 days after the Participating Investor learns of the Prohibited Transfer, as opposed 
to the timeframe proscribed 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.

3. Exempt Transfers.

3.1 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, or (c) 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 person approved by unanimous 
consent of the Board of Directors, or any custodian or trustee of any trust, partnership 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 (d) to the sale by the Key holder of up to five 
percent (5%) of the Transfer Stock held by such Key Holder as of the date that such Key Holder 
first became party this Agreement; provided that in the case of clause(s) (a), or (c), 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 Transfer, 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; provided, further, 
that in the case of any transfer pursuant to clause (a) or (c) above, that such transfer is made 
pursuant to a transaction in which there is no consideration actually paid for such transfer; 
provided, further, that in the case of any transfer pursuant to clause (d) above, that such transfer 
is made only with the consent of the majority of the disinterested members of the Board of 
Directors, which consent shall not be unreasonably withheld.

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 
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Act of 1933, as amended or (b) pursuant to a Deemed Liquidation Event (as defined in the 
Restated Certificate).

3.3 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; or (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.

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.

5.1 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 “IPO”) and 
ending on the date specified by the Company and the managing underwriter (such period not to 
exceed l80 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 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 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 Subsection 5.1 shall not apply to the sale of any 
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shares to an underwriter pursuant to an underwriting agreement, and shall only be applicable to 
the Key Holders if all officers, directors and holders of more than one percent of the outstanding 
Common Stock (after giving effect to the conversion into Common Stock of all outstanding 
Preferred Stock) enter into similar agreements.  The underwriters in connection with the IPO are 
intended third-party beneficiaries of this Subsection 5.1 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 IPO that are consistent with this Subsection 5.1 or that are necessary to give further effect 
thereto.

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.

6. Miscellaneous.

6.1 Term. This Agreement shall automatically terminate upon the earlier of 
(a) immediately prior to the consummation of the IPO; and (b) the consummation of a Deemed 
Liquidation Event (as defined in the Restated Certificate).

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.

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. 

(a) The parties (i) hereby irrevocably 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 suit, action or other proceeding arising 
out of or based upon this Agreement, (ii) agree not to commence any suit, action or other 
proceeding 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 (iii) 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.  

(b) 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 OR THE SUBJECT MATTER HEREOF. THE SCOPE OF THIS 
WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES 
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THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT 
MATTER OF THIS AGREEMENT, 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.

(c) Each of the parties to this Agreement consents to personal 
jurisdiction for any equitable action sought in the U.S. District Court for the District of Delaware 
or any court of the State of Delaware having subject matter jurisdiction..

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 (i) personal delivery to the party to be notified, (ii) 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, (iii) five days after having been sent by 
registered or certified mail, return receipt requested, postage prepaid, or (iv) one 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 be, or to such email address or address as subsequently modified by written notice 
given in accordance with this Subsection 6.5.  If notice is given to the Company, it shall be sent 
to 133 Long Hill Road, Oakland, New Jersey 07436 and a copy (which copy shall not constitute 
notice) shall also be sent to Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP, 
550 Allerton Street, Redwood City, California 95063, Attention: Trevor Knapp, Email: 
tknapp@gunder.com. If notice is given to the Investors, a copy (which copy shall not constitute 
notice) shall also be given to Osborn Maledon PA, 2929 North Central Avenue, 21st Floor, 
Phoenix, Arizona 85012, Attention: Jonathan Ariano, Email: jariano@omlaw.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.  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.

6.6 Entire Agreement.  This Agreement (including, the Exhibits and 
Schedules hereto) together with the other Transaction Documents (as defined in the Purchase 
Agreement) constitutes the full and entire understanding and agreement between the parties with 
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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.

6.7 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.

6.8 Amendment; Waiver and Termination.  This Agreement may be amended, 
modified or terminated (other than pursuant to Subsection 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, and (c) 
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 as a single separate 
class and on an as-converted basis); provided that such majority must include Social Leverage 
Capital Fund IV, L.P. 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 shareholder 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) 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; (iii) Schedule A hereto 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) without the consent of the other parties hereto; and (iv) 
Schedule B hereto may be amended by the Company from time to time to reflect any authorized 
changes to the Capital Stock held by the Key Holders after the date hereof without the written 
consent of the other parties hereto. 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.
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6.9 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.

(c) The rights of the Investors hereunder are not assignable without the 
Company’s written consent (which shall not be unreasonably withheld, delayed or conditioned), 
except (i) by an Investor to any Affiliate, or (ii) to an assignee or transferee who will be a Major 
Investor after giving effect to such assignment or transfer, it being acknowledged and agreed that 
any such 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 
hereunder may not be assigned under any circumstances.

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

6.11 Additional Investors.  Notwithstanding anything to the contrary contained 
herein, if the Company issues additional shares of Preferred Stock after the date hereof, any 
purchaser of such shares of Preferred Stock may become a party to this Agreement by executing 
and delivering an additional counterpart signature page to this Agreement and thereafter shall be 
deemed an “Investor” for all purposes hereunder.

6.12 Governing Law. This Agreement and any controversy arising out of or 
relating to this Agreement shall be governed by and construed in accordance with 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.

6.13 Titles and Subtitles; Interpretation.  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. This Agreement shall be construed without regard to any 
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presumption or rule requiring construction or interpretation against the party drafting an 
instrument or causing any instrument to be drafted.

6.14 Counterparts.  This Agreement may be executed in two 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 commercially reasonable 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.  

6.15 Aggregation of Stock.  All shares of Capital Stock 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.

6.16 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.

6.17 Additional Key Holders.  In the event that after the date of this 
Agreement, the Company issues shares of Common Stock, or options to purchase 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 Common Stock, options 
and other purchase rights held by such employee or consultant) 1% or more of the Company’s 
then outstanding Common Stock (treating for this purpose all shares of 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.

6.18 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 
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 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.
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[Signature Page Follows]



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT
GDSVF&H\8366085.2

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

COMPANY:

LUMIDA, INC.

By: 
       Ram Ahluwalia, Chief Executive Officer



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT
GDSVF&H\8366085.2

KEY HOLDERS:

______________________________________
Peter Loukas

______________________________________
Parker Paulin

______________________________________
Justin Guilder

ASMAA AHLUWALIA 2022 DYNASTY TRUST

By: __________________________________
       Ram Ahluwalia, Co-Trustee

AHLUWALIA FAMILY OFFICE LLC

By: __________________________________
       Ram Ahluwalia, Managing Member
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KEY HOLDERS:

______________________________________
Peter Loukas

______________________________________
Parker Paulin

______________________________________
Justin Guilder

ASMAA AHLUWALIA 2022 DYNASTY TRUST

By: __________________________________
       Ram Ahluwalia, Co-Trustee

AHLUWALIA FAMILY OFFICE LLC

By: __________________________________
       Ram Ahluwalia, Managing Member
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KEY HOLDERS:

______________________________________
Peter Loukas

______________________________________
Parker Paulin

______________________________________
Justin Guilder

ASMAA AHLUWALIA 2022 DYNASTY TRUST

By: __________________________________
       Ram Ahluwalia, Co-Trustee

AHLUWALIA FAMILY OFFICE LLC

By: __________________________________
       Ram Ahluwalia, Managing Member
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KEY HOLDERS:

______________________________________
Peter Loukas

______________________________________
Parker Paulin

______________________________________
Justin Guilder

ASMAA AHLUWALIA 2022 DYNASTY TRUST

By: __________________________________
       Ram Ahluwalia, Co-Trustee

AHLUWALIA FAMILY OFFICE LLC

By: __________________________________
       Ram Ahluwalia, Managing Member



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT

INVESTORS:

SOCIAL LEVERAGE CAPITAL FUND IV, L.P. 

By: Social Leverage Capital GP IV, LLC 

By: __________________________________
       Thomas Peterson, Managing Member



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

By: __________________________________

Address:

Email:



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

DEV GOPALAN

__________________________________ 

Address:  101 Potomac Crossing St 
Charles Town, WV 25414 

Email: gopaland@gmail.com



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

JOSHUA LIM

__________________________________ 

Address:  505 W 37th Street, Apt 9C 
New York, NY 10018 

Email: joshlim.mit@gmail.com



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Address:

Email:



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

RED CEDAR CAPITAL CORP.

By: __________________________________ 
Name: Erik Brown 
Title: 

Address:  2658 Independence Ave. 
Glenview, Il 60026 

Email: ebrown@redcedarcapital.com
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Address:

Email:



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Address:

Email:



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Address:

Email:



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

By: __________________________________

Address:

Email:



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

RED BEARD VENTURES FUND I LP 
By: Fund GP, LLC  
Its: General partner 
By: Belltower Fund Group, LTD 
Its: Manager of the General Partner 

By: __________________________________ 
Name: Brett Sagan 
Title: Authorized Person 

Address:  PO Box 3217 
Seattle, WA 98114 

Email: backoffice@aladvisors.co



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

Email:



SIGNATURE PAGE TO RIGHT OF FIRST REFUSAL

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

INVESTORS: 

__________________________________

Address:

Email:



SCHEDULE A 

INVESTORS 

Name and Address Number of Shares Held 

Social Leverage Capital Fund IV, LP 
8390 Via de Ventura 

Suite F110-207 
Scottsdale, Arizona 85258 

Attn: Tom Peterson tom@socialleverage.com 

 
2,322,610 

(Series Seed Preferred Stock) 

6th Man Ventures Fund 1 LP 
179 Ludlow, #4 

New York, NY 10002 
Attn: Serge Kassardjian serge@6thman.ventures 

 
29,032 

(Series Seed Preferred Stock) 

Dev Gopalan 
101 Potomac Crossing St. 
Charles Town, WV 25414 

Attn: Dev Gopalan gopaland@gmail.com 

 
29,032 

(Series Seed Preferred Stock) 

Joshua Lim 
505 W. 37th Street, Apt 9C 

New York, NY 10018 
Attn: Joshua Lim joshlim.mit@gmail.com 

 
17,419 

(Series Seed Preferred Stock) 

Marshall Lux 
141 East 72nd Street, Apt 5 

New York, NY 10021 
Attn: Marshall Lux marshalljlux@gmail.com

 
29,032 

(Series Seed Preferred Stock) 



Mcap Ventures 12, LLC 
80 Broad Street, 5th Floor 4255 

New York, NY 10004 
Attn: Joe Zhao joe@millenniallp.com

 
29,032 

(Series Seed Preferred Stock) 

Red Cedar Capital Corp. 
2658 Independence Avenue 

Glenview, IL 60026 
Attn: Erik Brown ebrown@redcedarcapital.com 

 
29,032 

(Series Seed Preferred Stock) 

 

FS Venture Capital LLC 
923 15th Street NW, 5th Floor 

Washington, DC 20005 
Attn: Raj Date raj.date@fenwaysummer.com 

 
29,032 

(Series Seed Preferred Stock) 

Arthur Levitt 
7034 SE Harbor Circle 

Stuart, FL 34996 
Attn: Arthur Levitt ips-accounting.com

 
29,032 

(Series Seed Preferred Stock) 

Henry Pinnell 
152 E 87th Street, Apt 11d 

New York, NY 10128 
Attn: Henry Pinnell henry.pinnell@gmail.com

 
29,032 

(Series Seed Preferred Stock) 

Neal Berger 
P.O. Box 1060 

Alpine, NJ 07620 
Attn: Neal Berger nberger0524@gmail.com

 
116,130 

(Series Seed Preferred Stock) 



O.H.L. Obelisk Holdings Limited 
Strovolou 77, Strovolos Center, Off. 204 

2018 Strovolos 
Nicosia, Cyprus 

Attn: Dr. Ahmed Samer Rashwan 
obelisk@rashwan.com 

 
29,032 

(Series Seed Preferred Stock) 

Red Beard Ventures Fund I LP 
P.O. Box 3217 

Seattle, WA 98114 
Attn: Brett Sagan backoffice@aladvisors.co

 
145,163 

(Series Seed Preferred Stock) 

Rajaram Family Trust, DTD 04/24/2007 
22106 Linda Vista Pl 
Cupertino, CA 95014 

Attn: Gokul Rajaram godulr@gmail.com 

 
29,032 

(Series Seed Preferred Stock) 

Ryan Selkis 

New York, NY 
Attn: Ryan Selkis ryan@messari.io

 
11,613 

(Series Seed Preferred Stock) 
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SCHEDULE B
KEY HOLDERS

Name and Address Number of Shares Held

Asmaa Ahluwalia 2022 Dynasty Trust
133 Long Hill Road
Oakland, NJ 07436

ram@wingedfootcapital.com 

11,280,000
(Common Stock)

Ahluwalia Family Office LLC
133 Long Hill Road
Oakland, NJ 07436

ram@wingedfootcapital.com

600,000
(Common Stock) 

Justin Guilder
31 Quincy Street

Chevy Chase, MD 20815
justin@guilder.co 

2,900,000
(Common Stock)

Peter Loukas
40 Sheridan Street

Jamaica Plain, MA 02130
loukaspeter@gmail.com 

2,420,000
(Common Stock)

Parker Paulin
1450 Fish Creek Falls Road

Steamboat Springs, CO 80487
parker@wingedfootcapital.com 

800,000
(Common Stock)



GDSVF&H\8366085.4

EXHIBIT A
CONSENT OF SPOUSE

I, [____________________], spouse of [______________], acknowledge that I have read 
the Right of First Refusal and Co-Sale Agreement, dated as of [August 30, 2022], to which this 
Consent is attached as Exhibit A (the “Agreement”), and that I know the contents of the 
Agreement. I am aware that the Agreement contains provisions regarding certain rights to certain 
other holders of Capital Stock of the Company upon a Proposed Key Holder Transfer of shares 
of Transfer Stock of the Company which my spouse may own including any interest I might 
have therein.

I hereby agree that my interest, if any, in any shares of Transfer Stock of the Company 
subject to the Agreement shall be irrevocably bound by the Agreement and further understand 
and agree that any community property interest or other marital property interest I may have in 
such shares of Transfer Stock of the Company shall be similarly bound by the Agreement. 

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 as of the [__] day of [__________, _____].

Signature

Print Name


















