THE SECURITIES ARE BEING OFFERED PURSUANT T SECTION 4{A)N6) OF THE SECURITIES ACT OF
1933 (THE “SECURITIES ACT™) AND HAVE WOT BEEN REGISTERED UNDER THE ACT OR THE
SECURITIES LAWS OF ANY STATE OR ANY OTHER JURISDICTION. MO FEDERAL OR STATE
SECURITIES ADMINISTRATOR HAS REVIEWED OR PASSED ON THE ACCURALCY OR ADEQUALCY OF
THE OFFERING MATERIALS FOR THESE SECURITIES. THERE ARE SIGNIFICANT RESTRICTIONS 0N
THE TRAMNSFERARBRILITY OF THE SECURITIES DESCRIBED HEREIN AND NO RESALE MARKET MAY BE
AVAILABLE AFTER RESTRICTIONS EXPIRE. THE PURCHASE OF THESE SECURITIES INVOLVES A
HIGH DEGREE OF RISK AND SHOULD BE CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISE
OF THE LOSS OF THEIR ENTIRE INVESTMENT.

TRIBEVEST INC.
SERIES SEED PREFERRED STOCK PURCHASE AGREEMENT

THIS SERIES SEED PREFERRED STOCK PURCHASE AGREEMENT (this
“Agreement™), is made as of is made as of _ [EFFECTIVE DATE] , in a Regulation Crowdfunding
{(*Regulation CF”) offering, pursuant to the Form C (defined below), by and among Tribevest
Inc., a Delaware corporation (the “Company™) and the investor listed on the signature 1o this
Agreement {each a “Purchaser” and together the “Purchasers™). The Purchaser understands that
this offering is being made pursuant to Section 4(a)(6) of the Act and Regulation CF, and without
registration of the securities under the Securities Act.

The parties hereby agree as follows:

[, Purchase and Sale of Preferred Stock,

[.1 Sale and Issuance of Preferred Stock,

{a) The Company shall have adopted and filed with the Secretary of
State ofthe State of Delaware on or before the Initial Closing (as defined below) the Amended and
Restated Certificate of Incorporation in the form of Exhibit A attached to this Agreement (the
“Restated Certificate™).

(b)  Subject to the terms and conditions of Regulation CF, Form C, and
this Agreement, each Purchaser agrees to purchase at the applicable Closing (as defined below)
and the Company agrees to s¢ll and issue to cach Purchaser at the applicable Closing that number
of shares of (1) Series Seed-1 Preferred Stock, 50,0001 par value per share (the “Series Seed-1
Preferred Stock™), at a purchase price of $1.4740 per share. The shares of Series Seed-1 Preferred
Stock issued 1o the Purchasers pursuant to this Agreement shall be referred to in this Agreement
as the “Shares.”

1.2 Closing: Delivery.

{a) The mitial purchase and sale of the Shares shall take place remotely
via the exchange of documents and signatures at such time and place as the Company and the
Purchasers mutually agree upon, orally or in writing (which time and place are designated as the
“Initial Closing™). In the event there 1s more than one closing, the term “Closing™ shall apply to
each such closing unless otherwise specified.

{b) At cach Closing, the Company shall deliver to cach Purchaser a
certificate representing the Shares being purchased by such Purchaser at such Closing against
payment of the purchase price therefor by check payable to the Company, by wire transfer to a
bank account designated by the Company, by cancellation or conversion of indebtedness or other



convertible securitics of the Company to Purchaser, including interest, or by any combination of
such methods.

1.3 Sale of Additional Shares of Preferred Stock. After the Initial Closing, the
Company may sell, on the same terms and conditions as those contained in this Agreement, any
unsold shares (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or similar recapitalization affecting such shares) of Series Sced-1 Preferred Stock (the
“Additional Shares”), to one (1) or more purchasers (the “Additional Purchasers™), provided
that (i) such subsequent sale is consummated prior to ninety (90) days after the Initial Closing (1)
cach Additional Purchaser becomes a party to the Transaction Agreements (as defined below), by
executing and delivering a counterpart signature page to each of the Transaction Agreements.

.4 Conversion_of Convertible Sccuritics. The Company previously issucd
convertible securities in the form of convertible notes and simple agreements for future equity
{each, a “Convertible Security™ and collectively, the “Convertible Securities”) to certain of
purchasers (each, a “Converting Holder™). Contemporaneously with this offering, all issued and
outstamnding Convertible Securities held by such Converting Holder will convent into Series Seed-
2 Preferred Stock, 500001 par value per share (the “Series Seed-2 Freferred Stock™), Serics
Seed-3 Preferred Stock, $0.0001 par value per share (the *Series Seed-3 Preferred Stock™), Series
Seed-4 Preferred Stock, $0.0001 par value per share (the “Serles Seed-4 Preferred Stoek™), Series
Seed-5 Preferred Stock, S0.0001 par value per share (the “Series Seed-5 Preferred Stock™), and
Series Seed-6 Preferred Stock, $0.0001 par value per share (the “Series Seed-6 Preferred Stock™)
at a purchase price relevant to cach Converting Holder's Convertible Security. The shares of
Series Seed-1 Preferred Stock issued pursuant to this Agreement, as well as the Series Seed-2
Preferred Stock, Series Sced-3 Preferred Stock, Series Seed-4 Preferred Stock, Series Seed-5
Preferred Stock, and Series Seed-6 Preferred Stock shall be collectively referred to as the “Series
Seed Preferred Stock.”

1.5 Defined Terms Used in this Agreement. In addition to the terms defined

above, the following terms used in this Agreement shall be construed to have the meanings set
forth or referenced below,

{a) “Affiliate™ means, with respect o 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 pariner, managing member, officer, director or
trustee of such Person, or any venture capital fund or registered investment company now or
hereafter existing that 15 controlled by one (1) or more general pariners, managing members or
investment advisers of, or shares the same management company or investment adviser with, such
Person,

by *Code” means the Intemal Revenue Code of 1986, as amended.

ic) “Company Intellectual Property”™ mecans all patents, patent
applications, registered and unregistered trademarks, trademark applications, registered and
unregistered service marks, service mark applications, tradenames, copyrights, trade secrets,
domain names, information and proprietary rights and processes, similar or other intellectual
property rights, subject matter of any of the foregoing, tangible embodiments of any of the
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foregoing, licenses in, to and under any of the foregoing, and in any and all such cases that are
owned or used by as are necessary to the Company in the conduct of the Company's business as
now conducted and as presently proposed to be conducted.

{d} “Form C” means the offering statement filed with the Securities and
Exchange Commission by issuers secking to raise capital from accredited and non-accredited
investors pursuant to 17 CF § 227.203 of Regulation Crowdfunding.

{e) “Indemnification Agreement” means the agreement between the
Company and the director designated by any Purchaser entitled to designate a member of the Board
of Directors pursuant to the Voting Agreement, dated as of the date of the Initial Closing, in the
form of Exhibit C attached to this Agreement.

{f) "Investors’ Rights Agreement” means the agreement among the
Company and the Purchasers dated as of the date of the Initial Closing, in the form of Exhibit D
attached to this Agrecment.

(2] “Key Employee” means any executive-level employee (including
the chief executive officer (“CEQ™) and the chief technology officer (“CTO") positions) as well
as any cmployee or consultant who cither alone or in concert with others develops, invents,
programs or designs any Company Intellectual Property.

(k) “Knowledge” including the phrase “to the Company's
knowledge” shall mean the actual knowledge after reasonable investigation and assuming such
knowledge as the individual would have as a result of the reasonable performance of his or her
duties in the ordinary course of the following officers: CEO and CTO.,

(i) “Material Adverse Effect” means a material adverse effect on the
business, assets (including intangible assets), liabilities, financial condition, property, prospects or
results of operations of the Company.

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

(k) “Purchaser” means cach of the Purchasers who is initially a party
to this Agreement and any Additional Purchaser who becomes a party to this Agreement at a

subsequent Closing under Section 1.2(h).

(1) “Right of First Refusal and Co-Sale Agreement”™ means the
agrecment among the Company, the Purchasers, and certain other stockholders of the Company,
dated as of the date of the Initial Closing, in the form of Exhibit E attached to this Agreement.

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

{m) “Transaction Agreements” mecans this Agreement, the Investors’
Rights Agreement, the Right of First Refusal and Co-Sale Agreement, and the Voting Agrecment.



(o) “Yoting Agreement™ mcans the agreement among the Company,
the Purchasers and certain other stockholders of the Company, dated as of the date of the Initial
Closing, in the form of Exhibit F attached to this Agreement.

2 Representations and Warranties of the Company. The Company hereby represents
and warrants to each Purchaser that, except as set forth on the Disclosure Schedule attached as
Exhibit B to this Agreement, which exceptions shall be deemed to be part of the representations
and warranties made hereunder, the following representations are true and complete as of the date
of the applicable Closing, except as otherwise indicated. The Disclosure Schedule shall be
arranged in sections corresponding to the numbered and lettered sections contained in this Section
2, and the disclosures in any section of the Disclosure Schedule shall qualify other sections in this
Section 2 only to the extent it is readily apparent from a reading of the disclosure that such
disclosure is applicable to such other sections, For purposes of these representations and
warranties {other than those in Sections 2.2, 2.3 2.4 2 5, and 2.6}, the term the “Company™ shall
include any subsidiaries of the Company, unless otherwise noted herein,

2.1 Orpanization, Cood Standing, Corporate Power and Qualification. The
Company is a corporation duly organized, validly existing and in good standing under the laws of
the State of Delaware and has all requisite corporate power and authority to carry on its business
as now conducted and as presently proposed to be conducted. The Company is duly qualified 1o
transact business and is in good standing in each jurisdiction in which the failure to so qualify
wolld have a Material Adverse Effect.

2.2 Capitalization.

{a) The authorized capital of the Company consists, immediately prior
to the Initial Closing, of:

(i} 15,000,000 shares of common stock, consisting of:
13,500,000 Class A Common Shares (the “Class A Stock™ or “Class A Shares™) and 1,500,000
Class B Common Sharces (the “Class B Stock™ or “Class B Shares”, and collectively with the
Class A Stock, (the “Common Stock™), 7,045,650 shares of which are issucd and outstanding
immediately prior to the Initial Closing, All Common Stock have a par value of S0.0001. All of
the outstanding shares of Common Stock have been duly authorized, are fully paid and
nonassessable and were issued in compliance with all applicable federal and state securities laws.

{1i) 6,429 886 sharcs of Preferred Stock., of which 610,568
shares have been designated Series Seed-1 Preferred Stock, 2,237,230 shares have been designated
Series Seed-2 Preferred Stock, 319499 shares have been designated Series Seed-3 Preferred
Stock, 1,244,271 shares have been designated Series Seed-4 Preferred Stock, 742,853 shares have
been designated Series Seed-5 Preferred Stock, and 1,275,465 shares have been designated Series
Seed-6 Preferred Stock, none of which are issued and outstanding immediately prior to the Initial
Closing. The rights, privileges and preferences of the Preferred Stock are as stated in the Restated
Certificate and as provided by the Delaware General Corporation Law,

{5} The Company has reserved 1,417 876 shares of Class B Common
Stock for issuance to officers, directors, employees and consultants of the Company pursuant to



2022 Equity Incentive Plan duly adopted by the Board of Directors and approved by the Company
stockholders (the “Stock Plan™). OF such reserved shares of Common Stock, 648,320 shares have
been issued pursuant to restricted stock purchase agreements, options to purchase 0 shares have
been granted and are currently outstanding, and 769,556 shares of Common Stock remain available
for issuance to officers, directors, employees and consultanis pursuant 1o the Stock Plan. The
Company has furnished to the Purchasers complete and accurate copies of the Stock Plan and
forms of agreements used thereunder.

{c) Except for (A) the conversion privileges of the Shares 1o be issued
under this Agreement (B) the rights pr:::n.rjdw.l in Section 4 of the Investors™ Rights Agreement, and
{C) the securities and rights descnbed in Sections 2. 2(a}ii} and 2.2(b} of this Agreement and
Section_2.2(¢) of the Disclosure Schedule, there are no outstanding options, warrants, rights
{including conversion or preemptive rights and rights of first refusal or similar rights) or
agreements, orally or in writing, to purchase or acquire from the Company any shares of Common
Stock or Series Seed Preferred Stock, or any securities convertible into or exchangeable for shares
of Common Stock or Series Seed Preferred Stock. All outstanding shares of the Company’s
Common Stock and all shares of the Company’s Common Stock underlving outstanding options
arc subject to (1) a right of first refusal in favor of the Company upon any proposed transfer {other
than transfers for estate planning purposes); and (1) a lock-up or market standofl agreement of not
less than one hundred eighty (180) days following the Company’s initial public offering pursuant
to a registration statement filed with the Securities and Exchange Commission under the Securities
Act.

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

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

2.3 Subsidiaries. The Company does not currently own or control, directly or
indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability
company, association, or other business entity. The Company is not a participant in any joint
venture, partnership or similar arrangement.

24 Authorization. All corporate action required to be taken by the Company’s
Board of Directors and stockholders in order to authorize the Company to enter into the
Transaction Agreements, and to issue the Shares at the Closing and the Commeon Stock issuable
upon conversion of the Shares, has been taken. All action on the pant of the officers of the Company
necessary for the execution and delivery of the Transaction Agreements, the performance of all



obligations of the Company under the Transaction Agreements to be performed as of the Closing,
and the issuance and delivery of the Shares has been taken. The Transaction Agreements, when
executed and delivered by the Company, shall constitute valid and legally binding obligations of
the Company, enforceable against the Company in accordance with their respective terms except
(i)as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
convevance, or other laws of general application relating to or affecting the enforcement of
ereditors” rights generally, (ii) as limited by laws relating to the availability of specific
performance, injunctive relief, or other equitable remedies, or (iii) to the extent the indemnification
provisions contained in the Investors” Rights Agreement and the Indemnification Agreement may
be limited by applicable federal or state securities laws.

2.5 WValid Issuance of Shares. The Shares, when issued, sold and delivered in
accordance with the terms and for the consideration set forth in this Agreement, will be validly
1ssued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on
transfer under the Transaction Agreements, applicable state and federal securities laws and liens
or encumbrances created by or imposed by a Purchaser. Assuming the accuracy of the
representations of the Purchasers in Section 3 of this Agreement and subject to the filings described
in the Yoting Agreement, the Shares will be issued in compliance with all applicable federal and
state secunities laws. The Common Stock issuable upon conversion of the Shares has been duly
reserved for issuance, and upon issuance in accordance with the terms of the Restated Certificate,
will be validly issued, fully paid and nonassessable and free of restrictions on transfer other than
restrictions on transfer under the Transaction Agreements, applicable federal and state securitics
laws and liens or encumbrances created by or imposed by a Purchaser, Assuming the accuracy of
the representations of the Purchasers in Section 3 of this Agreement and in the Yoling Agreement,
the Common Stock issuable upon conversion of the Shares will be issued in compliance with all
applicable federal and state securities laws.

2.6 Governmental Consents and Filings.,  Assuming the accuracy of the
representations made by the Purchasers in Section 3 of this Agreement, no consent, approval, order
or authorization of, or registration, qualification, designation, declaration or filing with, any
federal, state or local governmental authority is required on the part of the Company in connection
with the consummation of the transactions contemplated by this Agreement, except for (i) the
filing of the Restated Centificate, which will have been filed as of the Initial Closing, and (ii) filings
pursuant to applicable securitics laws, which have been made or will be made in a timely manner.

2.7 Litigation. There 15 no claim, action, suit, procecding, arbitration,
complaint, charge or investigation pending or to the Company's knowledge, currently threatened
(i} against the Company or any officer, director or Key Employee of the Company; (ii) that
questions the validity of the Transaction Agreements or the right of the Company to enter into
them, or to consummate the ransactions contemplated by the Transaction Agrecments; or {ili) to
the Company’s knowledge, that would reasonably be expected to have, either individually or in
the aggregate, a Material Adverse Effect. Neither the Company nor, 1o the Company’s knowledge,
any of its officers, directors or Key Employees is a party or is named as subject to the provisions
of any order, writ, injunction, judgment or decree of any court or government agency or
instrumentality (in the case of officers, directors or Key Employees, such as would affect the
Company). There is no action, suit, procecding or investigation by the Company pending or which
the Company intends to initiate. The foregoing includes, without limitation, actions, suits,
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proceedings or investigations pending or threatened in writing (or any basis therefor known to the
Company) involving the prior employment of any of the Company’s employees, their services
provided in connection with the Company’s business, any information or technigques allegedly
proprietary to any of their former employers or their obligations under any agreements with prior
employers.

2.8 Intellectual Property.

{a) The Company owns or possesses or believes it can acquire on
commercially reasonable terms sufficient legal rights 1o all Company Intellectual Property without
any known conflict with, or infringement of, the rights of others, including prior employees or
consultants. The Company has not received any communications alleging that the Company has
violated, or by conducting its business, would violate any of the patents, trademarks, service marks,
tradenames, copyrights, trade secrets, mask works or other proprictary rights or processes of any
other Person,

{b) To the Company’s knowledge, no product or service marketed or
sold {or proposed to be marketed or sold) by the Company violates or will vielate any license or
infringes or will infringe any intellectual property rights of any other parny.

ic) Other than with respect to commercially available software products
under standard end-user object code license agreements, there are no outstanding options, licenses,
agreements, claims, encumbrances or shared ownership interests of any kind relating to the
Company Intellectual Property, nor is the Company bound by or a party to any options, licenses
or agreements of any kind with respect to the patents, trademarks, service marks, trade names,
copyrights, trade scerets, licenses, information, proprictary rights amd processes of any other
Person.

{d} The Company has obtained and possesses valid licenses to use all of
the software programs present on the computers and other software-enabled electronic devices that
it owns or [cascs or that it has otherwise provided to its cmployees for their use in connection with
the Company’s business.

{e) Each employee and consuliant has assigned to the Company all
intellectual property rights he or she owns that are related to the Company’s business as now
conducted and as presently proposed to be conducted and all intellectual property rights that he,
she or it solely or jointly conceived, reduced 1o practice, developed or made during the period of
his, her or its employment or consulting relationship with the Company that (1) relate, at the time
of conception, reduction to practice, development, or making of such imellectual property right, to
the Company’s business as then conducted or as then proposed to be conducted, (ii) were
developed on any amount of the Company’s time or with the use of any of the Company’s
equipment, supplics, facilitics or information or (iit) resulted from the performance of services for
the Company. To the Company s knowledge, it will not be necessary to use any inventions of any
of s employees or consultants (or Persons ot currently intends to hire}) made prior w their
employment by the Company, including prior employees or consultants,



(f) Scction 2.8(0 of the Disclosure Schedule lists all patents, patent
applications, registered trademarks, trademark applications, service marks, service mark
applications, tradenames, registered copyrights, and licenses to and under any of the foregoing, in
each case owned by the Company.

(2)  The Company has not embedded, used or distributed any open
source, copyleft or community source code (including but not limited to any librarics or code,
software, technologies or other materials that are licensed or distributed under any General Public
License, Lesser General Public License or similar license arrangement or other distribution model
described by the Open Source Initiative al www.opensource.org, collectively “Open Source
Software™) in connection with any of its products or services that are generally available or in
development in any manner that would materially restrict the ability of the Company to protect its
proprietary interests in any such product or service or in any manner thatl requires, or purpors (o
require (i} any Company [P (other than the Open Source Software itself) be disclosed or distnibuted
in source code form or be licensed for the purpose of making derivative works; (ii) any restriction
on the consideration to be charged for the distribution of any Company IP; (iii) the creation of any
obligation for the Company with respect to Company IP owned by the Company, or the grant to
any third party of any rights or immunitics under Company [P owned by the Company; or {iv) any
other limitation, restriction or condition on the right of the Company with respect to ils use or
distribution of any Company IP.

(h)  No government funding, facilities of a university, college, other
educational institution or research center, or funding from third parties was used in the
development of any Company Intellectual Property. No Person who was involved in, or who
contributed 1w, the ereation or development of any Company Intellectual Property, has performed
services for the government, university, college, or other educational institution or research center
in a manner that would affect Company’s rights in the Company Intellectual Property.

2.9 Compliance with Other Instruments. The Company is not in violation or
default (1) of any provisions of its Restated Certificate or Bylaws, (1i) of any instrument, judgment,
order, wril or decree, (in) wunder any note, indenture or morigage, or (iv) under any lease,
agreement, contract or purchase order to which it is a party or by which it is bound that is required
to be listed on the Disclosure Schedule, or (v) to its knowledge, of any provision of federal or state
statute, rule or regzulation applicable to the Company, the vielation of which would have a Matcrial
Adverse Effect, The exccution, delivery and performance of the Transaction Agreements and the
consummation of the transactions contemplated by the Transaction Agreements will not result in
any such violation or be in conflict with or constitute, with or without the passage of time and
giving of notice, either (i) a default under any such provision, instrument, judgment, order, writ,
decree, contract or agreement; or (i1) an event which results in the creation of any lien, charge or
encumbrance upon any assets of the Company or the suspension, revocation, forfeiture, or
nonrenewal of any material permit or license applicable to the Company,

210 Agreements; Actions,

(a)  Except for the Transaction Agreements, there are no agreements,
understandings, instruments, contracts or proposed transactions to which the Company is a party
or by which it is bound that involve (i) obligations (contingent or otherwise) of, or payments to,



the Company in excess of $25,000; (ii) the license of any patent, copyright, trademark, trade sceret
or other proprictary right to or from the Company; (iii) the grant of rights to manu facture, produce,
assemble, license, market, or sell its products to any other Person that limit the Company’s
exclusive right to develop, manufacture, assemble, distribute, market or sell its products; or (iv)
indemnification by the Company with respect to infringements of proprietary rights.

(b} The Company has mot (i) declared or paid any dividends, or
authorized or made any distribution upon or with respect to any class or series of its capital stock,
{11} incurred any indebtedness for money borrowed or incurred any other liabilities individually in
excess of S100,000 or in excess of 5250000 in the aggregate, (i) made any loans or advances 1o
any Person, other than ordinary advances for business expenses, or (iv) sold, exchanged or
otherwise disposed of any of its assets or rights, other than in the ordinary course of business. For
the purposes of {a) and (b) of this Section 2.10, all indebtedness, liabilities, agreements,
understandings, instruments, contracts and proposed transactions involving the same Person
(including Persons the Company has reason to believe are affiliated with each other) shall be
aggregated for the purpose of meeting the individual mimimum dollar amounts of such section.

{c) The Company 15 not a guarantor or indemnitor of any indebtedness
of any other Person.

211  Certain Transactions.

{a) Other than (i) standard employee benefits generally made available
to all employees, standard employee offer letters and Confidential Information Agreements (as
defined below), (ii) standard director and officer indemnification agreements approved by the
Board of Directors, (iii) the purchase of shares of the Company 's capital stock and the issuance of
options 10 purchase shares of the Company’s Common Stock, in each instance, approved in the
written minutes of the Board of Directors (previously provided to the Purchasers or their respective
counsel), and (iv) the Transaction Documents, there are no agreements, understandings or
proposcd transactions between the Company and any of its officers, directors, consultants or Key
Employees, or any Affiliate thercof.

(b} The Company is not indebted, directly or indirectly, o any of its
directors, officers or employees or to their respective spouses or children or to any Affiliate of any
of the foregoing, other than in connection with expenses or advances of expenses incurred in the
ordinary course of business or employee relocation expenses and for other customary employee
benefits made generally available wo all employees. None of the Company’s directors, officers or
employees, or any members of their immediate families, or any Affiliate of the foregoing are,
directly or indirectly, indebted to the Company or, to the Company’s knowledge, have any (i)
material commercial, industrial, banking, consulting, legal, accounting. charitable or familial
relationship with any of the Company’s customers, supplicrs, service providers, joint venture
partners, licensees and competitors, (ii) direet or indireet ownership interest in any firm or
corporation with which the Company s afliliated or with which the Company has a business
relationship, or any firm or corporation which competes with the Company except that directors,
officers, employees or stockholders of the Company may own stock in (but not exceeding two
percent (2%) of the outstanding capital stock of) publicly traded companies that may compete with
the Company; or (iii) financial interest in any material contract with the Company.



2,12 Rights of Registration_and Voting Rights. Except as provided in the
Investors’ Rights Agreement, the Company is not under any obligation to register under the
Securities Act any of its currently outstanding securitics or any securitics issuable upon exercise
or conversion of its currently outstanding securities. To the Company’s knowledge, except as
contemplated in the Voting Agreement, no stockholder of the Company has entered into any
agreements with respect to the voting of capital shares of the Company.

213 Property. The property and assets that the Company owns are free and clear
of all mortgages, deeds of trust, liens, loans and encumbrances, except for statutory liens for the
payment of current taxes that are not vet delinguent and encumbrances and liens that anse in the
ordinary course of business and do not materially impair the Company’s ownership or use of such
property or assets. With respect to the property and assets it leases, the Company is in compliance
with such leases and holds a valid leaschold interest free of any liens, claims or encumbrances
other than those of the lessors of such propenty or assets, The Company docs not own any real
property.

2.14 Financial Statements. The Company has delivered to each Purchaser its
unaudited financial statements as of December 31, 2021 and for the fiscal year ended December
31, 2020 and its unaudited financial statements (including balance shect, income statement and
statement of cash Mlows) as of April 30, 2022 (the *Balance Sheet Date™) and for the four-month
period ended on the Balance Sheet Date (collectively, the “Financial Statements™). The Financial
Statements have been prepared in accordance with generally accepted accounting principles
("GAAPT) applied on a consistent basis throughout the periods indicated, except that the unaudited
Financial Statements may not contain all footnotes required by GAAP. The Financial Statements
fairly present in all material respects the financial condition and operating results of the Company
as of the dates, and for the periods, indicated therein, subject in the case of the unaudited Financial
Statements to normal year-end audit adjustments. Except as set forth in the Financial Statements,
the Company has no material liabilitics or obligations, contingent or otherwise, other than
(1) liahilities incurred in the ordinary course of business subsequent to the Balance Sheet Date;
(1) obligations under contracts and commitments incurred in the ordinary course of business; and
{1i1) liabilities and obligations of a type or nature not required under GAAFP 1o be reflected in the
Financial Statements, which, in all such cases, individually and in the aggregate would not have a
Material Adverse Effect. The Company maintains and will continue to maintain a standard system
of accounting established and administered in accordance with GAAP.

2,15  Changes. Since the Balance Sheet Date there has not been:

{a) any change in the assets, liabilities, financial condition or operating
results of the Company from that reflected in the Financial Statements, except changes in the
ordinary course of business that have not caused, in the aggregate, a Material Adverse Effect;

b} any damage, destruction or loss, whether or not covered by
insurance, that would have a Material Adverse Effeet;

{c) any waiver or compromise by the Company of a valuable right or of
a material debt owed to it;



{d} any satisfaction or discharge of any lien, claim, or encumbrance or
payment of any obligation by the Company, except in the ordinary course of business and the
satisfaction or discharge of which would not have a Material Adverse Effect;

{e) any material change to a material contract or agreement by which
the Company or any of its assets is bound or subject;

{f) any material change in any compensation arrangement or agrecment
with any employee, officer, director or stockholder;

{2) any resignation or lermination of employment of any officer or Key
Employee of the Company, other than the Chiel Experience OfTice whose employvment ended after
the Balance Sheet Date:

{h) any mortgage, pledge, transfer of a security interest in, or lien,
created by the Company, with respect to any of its material properties or assets, except liens for
taxcs not yet due or payable and liens that anse in the ordinary course of business and do not
materially impair the Company s ownership or use of such property or assels,

(i) any loans or guarantees made by the Company to or for the benefit
of its employees, officers or directors, or any members of their immediate families, other than
travel advances and other advances made in the ordinary course of its business;

(1) any declaration, setting aside or payment or other distribution in
respect of any of the Company’s capital stock, or any direct or indirect redemption, purchase, or
other acquisition of any of such stock by the Company;

k) any sale, assignment or tramsfor of any Company Intellectual
Property that could reasonably be expected to result in a Material Adverse Effect;

i1 receipd of notice that there has been a loss of, or material order
cancellation by, any major customer of the Company;

(m) o the Company’s knowledge, any other event or condition of any
character, other than cvents affecting the economy or the Company's industry generally, that could
reasonably be expected to result in a Material Adverse Effect: or

{n) any arrangement or commitment by the Company to do any of the
things described in this Section 2.15.

216  Employee Matiers.

{a) To the Company’s knowledge, none of its employees is obligated
under any contract (including licenses, covenants or commitments of any nature) or other
agreement, or subject to any judgment, decree or order of any count or administrative agency, that
wolld materially interfere with such employee’s ability to promote the interest of the Company or
that would conflict with the Company’s business. Neither the execution or delivery of the
Transaction Agreements, nor the carrying on of the Company s business by the employvees of the
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Company, nor the conduct of the Company *s busingss as now conducted and as presently proposed
to be conducted, will, to the Company’s knowledge, conflict with or result in a breach of the terms,
conditions, or provisions of, or constitute a default under, any contract, covenant or instrament
under which any such employee is now obligated.

(b)  TheCompany is not delinguent in payments to any of its employees,
consultants, or independent contractors for any wages, salarics, commissions. bonuses, or other
direct compensation for any service performed for it to the date hereof or amounts required to be
reimbursed to such employees, consultants or independent contractors. The Company has
complied in all material respects with all applicable state and federal equal employment
opportunity laws and with other laws related to employment, including those related to wages,
hours, worker classification and collective bargaining. The Company has withheld and paid 1o the
appropriate governmental entity or is holding for payment not yet due 10 such governmental entity
all amounts required to be withheld from employees of the Company and is not liable for any
arrears of wages, taxes, penalties or other sums for failure to comply with any of the foregoing.

{c) To the Company’s knowledge, no Key Employee intends to
terminate employment with the Company or is otherwise likely 1o become unavailable to continue
as a Key Employee. The Company does not have a present intention to terminate the employment
of any of the foregoing, The employment of cach emplovee of the Company is terminable at the
will of the Company. Except as set forth in Section 2.16(c)(i) of the Disclosure Schedule or as
required by law, upon termination of the employment of any such employees, no severance or
other payvments will become due. Except as set forth in Section 2.16(c){ii) of the Disclosure
Schedule, the Company has no policy, practice, plan or program of paying severance pay or any
form of severance compensation in conneetion with the termination of employment services.

(d)  The Company has not made any representations regarding equity
incentives to any officer, employee, director or consultant that are inconsistent with the share
amounts and terms set forth in the minutes of mectings of {or actions taken by unanimous written
consent by) the Company’s Board of Directors.

{e) Each former Key Employee whose employment was terminated by
the Company has entered into an agreement with the Company providing for the full release of
any claims against the Company or any related party arising out of such employment.

() Section 2. 16() of the Disclosure Schedule sets forth each emplovee
benefit plan maintained, established or sponsored by the Company, or which the Company
participates in or contributes to, which is subject to the Employee Retirement Income Security Act
of 1974, as amended ("ERISA™). The Company has made all required contributions and has no
liability to any such employee benefit plan, other than liability for health plan continuation
coverage described in Part 6 of Title I{B) of ERISA, and has complied in all material respects with
all applicable laws for any such employee benefit plan.

(g)  The Company is not bound by or subject to (and none of its assets
or properties 18 bound by or subject to) any wrilten or oral, express or implied, contract,
commitment or arrangement with any labor union, and no labor union has requested or, o the
knowledge of the Company, has sought to represent any of the employees. representatives or
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agents of the Company. There is no strike or other labor dispute involving the Company pending,
or to the Company's knowledge, threatened, which could have a Material Adverse Effeet, nor is
the Company aware of any labor organization activity involving its employees.

{h) To the Company’s knowledge, none of the Key Employees or
directors of the Company has been (i) subject to voluntary or involuntary petition under the federal
bankruptcy laws or any state insolvency law or the appointment of a receiver, fiscal agent or similar
officer by a court for his or her business or property; (i) convicted in a criminal proceeding or
named as a subject of a pending criminal proceeding (excluding traffic violations and other minor
offenses); (i) subject 1o any order, judgment or decree (not subsequently reversed, suspended, or
vacated) of any court of competent jurisdiction permanently or temporarily enjoining him or her
from engaging, or otherwise imposing limits or conditions on his or her engagement in any
securities, investment advisory, banking, insurance, or other tvpe of business or acting as an officer
or director of a public company; or (iv) found by a court of competent jurisdiction in a civil action
or by the Securitics and Exchange Commission or the Commodity Futures Trading Commission
te have violated any federal or state securities, commodities, or unfair trade practices law, which
such judgment or finding has not been subsequently reversed, suspended, or vacated.

2,17 Tax Retums and Payvments. There are no federal, state, county, local or

forcign taxes due and payable by the Company which have not been timely paid. There are no
accrued and unpaid federal, state, country, local or foreign taxes of the Company which are due,
whether or not assessed or disputed. There have been no examinations or audits of any tax returns
or reports by any applicable federal, state, local or foreign governmental agency. The Company
has duly and timely filed all federal, state, county, local and foreign tax returns required to have
been filed by it and there are in effect no waivers of applicable statutes of limitations with respect
o taxes for any year.

2.18 Insurance. The Company has in full force and effect insurance policies
conceming such casualtics as would be reasonable and customary for companies like the
Company, with extended coverage, sufficient in amount (subject to reasonable deductions) to
allow it to replace any of its properties that might be damaged or destroyed.,

2,19  Employee Agreements. Each current and former employee, consultant and
officer of the Company has executed an agreement with the Company regarding confidentiality
and proprictary information substantially in the form or forms delivered to the Purchasers or their
respective counsel (the "Confidential Information Agreements™). Mo current or former Key
Employee has excluded works or inventions from his or her assignment of inventions pursuant to
such Key Employee's Confidential Information Agreement. Each current and former Key
Employee has executed a non-competition and non-solicitation agreement substantially in the form
or forms delivered to the Purchasers or their respective counsel. The Company is not aware that
any of its Kev Emplovees is in violation of any agreement described in this Section 2,19,

220 Permits. The Company has all franchises, permits, licenses and any similar
authority necessary for the conduct of its business, the lack of which could reasonably be expected
to have a Material Adverse Effect. The Company is not in default in any material respect under
any of such franchises, permits, licenses or other similar authority.



221  Corporate Documents. The Certificate of Incorporation and Bylaws of the
Company as of the date of this Agreement are in the form provided to the Purchasers, The copy of
the minute books of the Company provided to the Purchasers contains minutes of all meetings of
directors and stockholders and all actions by written consent without a meeting by the directors
and stockholders since the date of incorporation and accurately reflects in all material respects all
actions by the directors (and any committee of directors) and stockholders.

221 B3(b) Elections. To the Company’s knowledge, all clections and notices
under Section 83(b) of the Code have been or will be timely filed by all individuals who have
acquired unvested shares of the Company’s Common Stock.

2.23  Qualified Small Business Stock. As of and immediately following the
Closing: (i) the Company will be an eligible corporation as defined in Scction 1202{(ci{4) of the
Code, (if) the Company will not have made purchases of its own stock deseribed in Code Section
1202(cHINB) during the one (1) year period preceding the Initial Closing, except for purchases
that are disregarded for such purposes under Treasury Regulation Section 1.1202-2, and (iii) the
Company’s aggregate gross assets, as defined by Code Section 1202(dp2), at no time between its
incorporation and through the Initial Closing have exceeded 550 million, taking into account the
asscts of any corporations required to be aggregated with the Company in accordance with Code
Section 1202(d)}3). provided, however, that in no event shall the Company be liable to the
Purchasers or any other party for any damages arising from any subsequently proven or identified
error in the Company’s determination with respect to the applicability or interpretation of Code
Section 1202, unless such determination shall have been given by the Company in a manner either
grossly negligent or fraudulent,

2.24  Forcign Corrupt Practices Act. Neither the Company nor any of its directors,
officers, employees or agents have, dircetly or indireetly, made, offered, promised or authorized
any payment or gift of any money or anything of value to or for the benefit of any “foreign official™
{as such term is defined in the U.S. Foreign Corrupt Practices Act of 1977, as amended (the
“FCPA™), forcign political party or official thercof or candidate for foreign political office for the
purpose of (1) influencing any official act or decision of such official, party or candidate, (i)
inducing such official, party or candidate to use his, her or its influence to affect any act or decision
of a toreign governmental authority, or (iii) securing any improper advantage, in the case of (i),
{ii) and (1ii) above in order to assist the Company or any of its affiliates in obtaining or retaining
business for or with, or directing business to, any person. Meither the Company nor any of its
directors, officers, employees or agents have made or authorized any bribe, rebate, payofl,
influence payment, kickback or other unlawful payment of funds or received or retained any funds
in violation of any law, rule or regulation. Neither the Company nor, 1o the Company's knowledge,
any of its officers, directors or employees are the subject of any allegation, voluntary disclosure,
investigation, prosecution or other enforcement action related to the FCPA or any other anti-
corruption law (collectively, “Enforcement Action™),

225 Daa Privacy. In connection with its collection, storage, use andfor
disclosure of amy information that constitutes “personal information,” “personal data™ or
“personally identifiable information™ as defined in applicable laws (collectively “Personal
Information™) by or on behalf of the Company, the Company 1% and has been, to the Company’s
knowledge, in compliance with (i) all applicable laws {including, without limitation, laws relating
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to privacy, data security, telephone and text message communications, and marketing by email or
other channels) in all relevant jurisdictions, (i) the Company’s privacy policies and public written
statements regarding the Company’s privacy or data security practices, and (iii) the requirements
of any contract codes of conduct or industry standards by which the Company is bound. The
Company maintains and has maintained reasonable physical, technical, and administrative security
measurces and policies designed to protect all Personal Information owned, stored, used, maintained
or controlled by or on bchalf of the Company from and against unlawful, accidental or
unauthorized access, destruction, loss, use, modification and/or disclosure. The Company is and
has been, to the Company”s knowledge, in compliance in all material respects with all laws relating
o data loss, theft and breach of security notification obligations. To the Company's knowledge,
there has been no occurrence of (x) unlawful, accidental or unauthorized destruction, loss, use,
modification or disclosure of or access to Personal Information owned, stored, used, maintained
or controlled by or on behalf of the Company such that Privacy Requirements require or required
the Company to notify government authorities, affected individuals or other parties of such
oceurrence or (v) unauthorized access to or disclosure of the Company”s confidential information
or trade secrets that reasonably would be expected to result in a Material Adverse Effect.

2.26  CFIUS Representations, The Company does not engage in (a) the design,
fabrication, development, testing, production or manufacture of one (1) or more “critical
technologies™ within the meaning of the Defense Production Act of 1950, as amended, including
all implementing regulations thereof (the “"DPA™): (b) the ownership, operation, maintenance,
supply, manufacture, or servicing of “covered investment critical infrastructure™ within the
meaning of the DPA (where such activities are covered by column 2 of Appendix A to 31 CF.R.
Part 800); or (¢) the maintenance or collection, directly or indirectly, of “sensitive personal data”
of U.8. citizens within the meaning of the DPA. The Company has no current intention of
engaging in such activities in the future.

227 Disclosure. The Company has made available to the Purchasers all the
information reasonably available to the Company that the Purchasers have requested for deciding
whether 1o acquire the Shares, including certain of the Company’s projections describing its
proposed business plan (the “Business Plan™). No representation or warranly of the Company
contained in this Agreement, as qualified by the Disclosure Schedule, and no certificate furnished
or 10 be furnished to Purchasers at the Closing contains any untrue statement of a material fact or,
to the Company’s knowledge, omits to state a material fact necessary in order 1o make the
statements contained herein or therein not misleading in light of the circumstances under which
they were made. The Business Plan was prepared in good faith; however, the Company does not
warrant that it will achieve amy results projected in the Business Plan. It is understood that this
representation is qualified by the fact that the Company has not delivered to the Purchasers, and
has not been requested to deliver, a private placement or similar memorandum or any written
disclosure of the types of information customarily furnished 1o purchasers of securitics.,

3. i sentations _and Warranties of the Purchasers. Each Purchaser hereby
represents and warrants to the Company, severally and not jointly, that:

il Authorization. The Purchaser has full power and authority to enter into the
Transaction Agreements, The Transaction Agreements to which the Purchaser is a party, when
exccuted and delivered by the Purchaser, will constitute valid and legally binding obligations of
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the Purchaser, enforceable against such Purchaser in accordance with their terms, except (a) as
limited by applicable bankrupicy, insolvency, rcorganization, moratorium, fraudulent conveyance
and any other laws of general application affecting enforcement of creditors” rights generally, and
as limited by laws relating to the availability of specific performance, injunctive relief or other
equitable remedies, or (b) to the extem the indemnification provisions contained in the Investors’
Rights Agreement may be limited by applicable federal or state securities laws,

3.2 Status of the Purchaser. This Agreement 15 made with the Purchaser in
reliance upon the Purchaser’s representation to the Company, which by the Purchaser’s execution

of this Agreement, the Purchaser hereby confirms that it has such knowledge, skill and experience
in business, financial and investment matters that the Purchaser is capable of evaluating the merits
and risks of an investment in the Shares. With the assistance of the Purchaser’s own professional
advisors, 1o the extent that the Purchaser has deemed appropriate, the undersigned has made its
own legal, tax, accounting and financial evaluation of the merits and risks of an investment in the
Shares and the consequences of this Agreement. The Purchaser has considered the suitability of
the Shares as an investment in light of its own circumstances and financial condition and the
Purchaser is able to bear the risks associated with an investment in the Shares and its authority to
invest in the Shares.

33 Information Concerning the Company,

fa) The Purchaser has received and reviewed a copy of the Form C and
has had the opportunity o review the Company’s Wefunder profile and the terms and conditions
of the offering of the Shares. With respect to information provided by the Company, the Purchaser
has relied solely on the information contained in the Form C and this Agreement o make the
decision to purchase the Shares.

(b) The Purchaser understands and accepts that the purchase of the
Shares involves various risks, including the risks outlined in the Form C and in this Agreement.

The undersigned represents that it is able 1o bear any and all loss associated with an investment in
the Shares.

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

(d) The Purchaser is familiar with the business and linancial condition
and operations of the Company, all as generally described in the Form C. The undersigned has had



access to such information concerning the Company and the Shares as it deems necessary 10 cnable
it to make an informed investment decision conceming the purchase of the Shares.

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

in The Purchaser acknowledges that the Company has the right in its
sole and absolute discretion to abandon this offering at any time prior to the completion of the
offering. This Agreement and the Transaction Agreements shall thereafier have no force or effect
and the Company shall return any previously paid subscription price of the Shares, without interest
thereon, to the Purchaser.

(g) The Purchaser understands that no federal or state agency has passed
upon the merits or risks of an investment in the Shares or made any finding or determination
concerming the fairness or advisability of this investment.

(hi The foregoing, however, does not limit or modify the
representations and warranties of the Company in Section 2 of this Agreement or the right of the
Purchasers to rely thercon.

3.4 Restrictions of the Transfer or Sale of the Shares.

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

L&) The Purchaser understands that the Shares are restricted from
transfer for a perod of time under applicable federal securities laws and that the Securities Act
and the rules of the LLS. Securities and Exchange Commission (the “Commission™) provide in
substance that the undersigned may dispose of the Shares only pursuant to an effective registration
statement under the Securities Act, an exemption therefrom or as further described in Section
227.501 of Regulation CF, after which certain state restrictions may apply. The Purchaser
understands that the Company has no obligation or intention 1o register any of the Shares, or to
take action so as to permit sales pursuant to the Securities Act. Even when the Shares become
freely transferrable, a secondary market for the Shares may not develop. Consequently, the
Purchaser understands that the Purchaser must bear the economic risks of the investment in the
Shares for an indefinite period of time,



ic) The Purchaser agrees that it will not sell, assign, pledge, give,
transfer or otherwise dispose of the Shares or any interest therein, or make any offer or attempt to
do any of the foregoing, except pursuant to Section 227,501 of Regulation CF,

15 No Public Market. The Purchaser understands that no public market now
exists for the Shares, and that the Company has made no assurances that a public market will ever
exist for the Shares.

1.6 No Guarantee., The Purchaser confirms that the Company has not (A) given
any guarantee or representation as to the potenhial suceess, return, effect or benefit (either legal,
regulatory, lax, financial, accounting or otherwise) an of investment in the Shares or (B) made any
representation to the undersigned regarding the legality of an investment in the Shares under
applicable legal investment or similar laws or regulations. In deciding to purchase the Shares, the
undersigned is not relving on the advice or recommendations of the Company and the undersigned
has made its own independent decision, alone or in consultation with its investment advisors, that
the investment in the Shares is suitable and appropriate for the undersigned,

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

“THE SHARES REEPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED
FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION
WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH TRANSFER
MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT RELATED THERETCO OR AN OPINION OF COUNSEL IN A
FORM SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION
I5 NOT REQUIRED UNDER THE SECURITIES ACT OF 1933,

{a) Any legend sct forth in, or required by, the other Transaction
Agreemenis.

(b Any legend required by the securities laws of any state to the extent
such laws are applicable to the Shares represented by the certificate, instrument, or book entry so
legended.

iR Foreign Investors. 1fthe Purchaser is not a United States person (as defined
by Section 7700{a) 300 of the Codce), the Purchaser herchy represents that it has sabsfied itself as
to the full observance of the laws of its jurisdiction in connection with any invitation to subscribe
for the Shares or any wse of this Agreement, including (i) the legal requirements within its
jurisdiction for the purchase of the Shares, (ii) any foreign exchange restrictions applicable to such
purchase, (iii) any governmental or other consents that may need o be obtained, and (iv) the
income tax and other tax consequences, if any, that may be relevant to the purchase, holding,
redemption, sale, or transfer of the Shares. The Purchaser’s subscription and payment for and
continued beneficial ownership of the Shares will not vielate any applicable securities or other
laws of the Purchaser’s jurisdiction.



i9 Exculpation_Among Purchascrs. The Purchaser acknowledges that it is not
relving upon any Person, other than the Company and its officers and dircctors, in making its
investment or decision to invest in the Company. The Purchaser agrees that neither any Purchaser
nor the respective controlling Persons, officers, directors, partners, agents, or emplovees of any
Purchaser shall be liable to any other Purchaser for any action heretofore taken or omitted to be
taken by any of them in connection with the purchase of the Shares.

310  Residence. Wefunder shall provide to the Company the address of the
Purchaser sct forth on the signature page of this Agreement.

4. Conditions to the Purchasers’ Obligations at Closing. The obligations of each
Purchaser to purchase Shares at the Initial Closing or any subsequent Closing are subject to the
fulfillment, on or before such Closing, of cach of the following conditions, unless otherwise
waived:

4.1 Representations and Warranties. The representations and warranties of the
Company contained in Section 2 shall be true and correct in all respects as of such Closing.

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

4.3 Compliance Certificate. The President of the Company shall deliver to the
Purchasers at such Closing a certificate certifying that the conditions specilied in Sections 4.1 and
4.2 have been fulfilled.

4.4 Qualifications. All authorizations, approvals or permits, if any, of any
governmental authority or regulatory body of the Uinited States or of any state that are required in
connection with the lawful issuance and sale of the Shares pursuant o this Agreement shall be
obtained and effective as of such Closing.

45  Board of Directors. As of the Initial Closing, the authorized size of the
Board shall be three (3), and the Board shall initially be comprised of Travis Smith, Zachary
Bowers, and a person who will be designated by the Series Seed Preferred Stockholders.

4.6 Indemnification Agreement. The Company shall have exccuted and
delivered the Indemnification Agreements.

4.7 Investors' Rights Agreement. The Company and each Purchaser (other than
the Purchaser relving upon this condition to excuse such Purchaser’s performance hereunder) and
the other stockholders of the Company named as parties thereto shall have executed and delivered
the Investors™ Rights Agreement,

48  Right of First Refusal and Co-Sale Agreement. The Company, each
Purchaser (other than the Purchaser relying wpon this condition to excuse such Purchaser’s
performance hereunder), and the other stockholders of the Company named as partics thereto shall
have executed and delivered the Right of First Refusal and Co-Sale Agreement.
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4.9 Voting Agrecment. The Company, cach Purchaser (other than the Purchaser
relving upon this condition to excuse such Purchaser’s performance hereunder), and the other
stockholders of the Company named as partics thereto shall have executed and delivered the
Voting Agreement,

4.10  Restated Certificate. The Company shall have filed the Restated Certificate
with the Sceretary of State of Delaware on or prior to the Closing, which shall continue to be in
full force and effect as of the Closing.

4.11  Secretary’s Cerdificate. The Secretary of the Company shall have delivered
to the Purchasers at the Closing a certificate certifying (i) the Certificate of Incorporation and
Bylaws of the Company as in effect at the Closing, (ii) resolutions of the Board of Directors of the
Company approving the Transaction Agreements and the transactions contemplated under the
Transaction Agreements, and (i) resolutions of the stockholders of the Company approving the
Restated Certificate.

4.12  Proceedings and Documents. All corporate and other proceedings in
connection with the transactions contemplated at the Closing and all documents incident thereto
shall be reasonably satisfactory in form and substance to cach Purchaser. and cach Purchaser {or
its respective counsel) shall have recerved all such counterpart original and certified or other copics
of such documents as reasomably requested. Such documents may include good standing
certificates.

5. ‘onditions of the Company's Obligations at_Closing. The obligations of the
Company to sell Shares to the Purchasers at the Initial Closing or any subsequent Closing are
subject to the fulfillment, on or before the Closing, of each of the following conditions, unless
otherwise waived:

5.1 Representations and Warranties. The representations and warranties of each
Purchaser contained in Section 3 shall be true and correct in all respects as of such Closing.

5.2 Performance. The Purchasers shall have performed and complied with all
covenants, agreements, obligations and conditions contained in this Agreement that are required
to be performed or complied with by them on or before such Closing,

5.3 Qualifications. All awthorizations, approvals or permits, if any, of any
governmental autherity or regulatory body of the United States or of any state that are required in
connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be
obtained and cffective as of the Closing.

54 Investors” Rights Agreement. Each Purchaser shall have excecuted and
delivered the Investors” Rights Agreement.

5.5  Right of First Refusal and Co-Sale Agreement. Each Purchaser and the
other stockholders of the Company named as parties thereto shall have executed and delivered the
Right of First Refisal and Co-Sale Agreement.
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5.6 Voting Agreement. Each Purchaser and the other stockholders of the
Company named as partics thereto shall have executed and delivered the Voting Agreement.

f. Miscellangous.

6.1  Survival of Warranties. Unless otherwise set forth in this Agreement, the
representations and warranties of the Company and the Purchasers contained in or made pursuant
to this Agreement shall survive the execution and delivery of this Agreement and cach Closing
and shall in no way be affected by any investigation or knowledge of the subject matter thercof
made by or on behalf of the Purchasers or the Company.

6.2 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.
Mothing 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
liabilitics under or by reason of this Agreement, except as expressly provided in this Agreement.

6.3  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.

1.4 Counterparts. This Agreement may be executed in two (2) or more
counterpans, 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 signamre complying with the U.S. federal ESIGN Act of 2000, eg.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

f.5 Titles and Subtitles. The titles and subtitles used in this Agreement are used
for convenience only and are not 1o be considered in construing or interpreting this Agreement.

. MNaotices,

{a) General.  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 busginess hours of the recipient, and if not sent during normal
business hours, then on the recipient’s next business day, (c) five (3) days after having been sent
by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business
day after deposit with a nationally recognized overnight courier, freight prepaid, specifving next
business day delivery, with written verification of receipt, All communications shall be sent to the
respective parties at their address as set forth on the signature page of this Agreement, or 1o such
e-mail address or address as subsequently modified by written notice given in accordance with this
Section 6,6, [fnotice is given to the Company, a copy (which copy shall not constitute notice) shall
also be sent to Dickinson Wright, PLLC, Attn: Alex M. Brown 180 E. Broad Strect, Suite 3400,
Columbus, Ohio 43215,
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b} Consent_to_Electronic_NMotice.  Each Purchaser consents to the
delivery of any stockholder notice pursuant to the Delaware General Corporation Law (the
“DGCL™), as amended or superseded from time to time, by electronic transmission pursuant to
Section 232 of the DGCL (or any successor thereto) at the e-mail address set forth below such
Purchaser’s name on the signature page of this Agreement, as updated from time to time by notice
to the Company. To the extent that any notice given by means of ¢lectronic transmission is
returned or undeliverable for any reason, the foregoing consent shall be deemed to have been
revoked until a new or corrected e-mail address has been provided, and such anempted electronic
notice shall be ineffective and deemed to not have been given. Each Purchaser agrees o promptly
notify the Company of any change in its e-mail address, and that failure to do so shall not affect
the foregoing.

6.7 Finder’s Fees. The Company will pay to Wefunder a commission equal to
approximately 7.5% of the gross monies raised in this Regulation CF oftering, Other than as set
forth in the first sentence of this Section, each party represents that it neither is nor will be obligated
for any finder’s fee or commission in connection with this transaction. Each Purchascr agrees to
indemnify and to hold harmless the Company from any liability for any commission or
compensation in the naturc of a finder’s or broker’s fee arising out of this transaction (and the costs
and expenses of defending against such hability or asserted hability) for which each Purchaser or
any of its officers, employees or representatives is responsible. The Company agrees to indemnify
and hold harmless each Purchaser from any liability for any commission or compensation in the
naturc of a finder’s or broker’s fce arising out of this transaction (and the costs and expenscs of
defending against such liability or asserted liability) for which the Company or any of its officers,
employees or representatives is responsible.

.8 Fees and Expenses. The Company and each Purchaser shall be responsible
for his, her or its own fees and expenses associated with the financing.

.9 Attomeys’ Fees. If any action at law or in equity {including, arbitration) is
ncecssary 1o enforce or interpret the terms of any of the Transaction Agreements, the prevailing
party shall be entitled to reasonable attorneys’ fees, costs and necessary disbursements in addition
to any other relief to which such party may be entitled.

Agreement, any term of this Agreement may be amended, terminated or waived only with the
writien consent of the Company and the holders of at least a majority of the then-outstanding
Shares. Any amendment or waiver effected in accordance with this Section 6.10 shall be binding
upon the Purchasers and each transferce of the Shares (or the Common Stock issuable upon
conversion thereof), each future holder of all such securities, and the Company.

f.11  Severability. The invalidity or unenforceability of any provision hereof
shall in no way affect the validity or enforceability of any other provision.

6.12  Delays or OQmissions. No delay or omission 1o exercise any right, power or
remedy aceruing o 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
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acquicscence therein, or of or in any similar breach or default thercafter occurring; nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default
theretofore or thercafler 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, cither under
this Agreememt or by law or otherwise afforded to any party, shall be cumulative and not
alternative,

6.13  Entire Agreement. This Agreement (including the Exhibits hereto), the
Restated Certificate and the other Transaction Agreements 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
partics are expressly canceled.

6.14  Dispute Resolution. The parties (a) hereby irrevocably and unconditionally
submit to the jurisdiction of the state courts of Ohio and to the jurisdiction of the United States
District Court for the Southern District of Ohio for the purpose of any suit, action or other
procecding arising out of or based upon this Agreement, (b) agree not to commence any suit, action
or other proceeding arising out of or based upon this Agreement excepl in the state courts of
Franklin County, Ohio or the United States District Count for the Southern Distriet of Ohio, and
(¢} hereby waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such
suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above-
named courts, that its property 15 exempt or immune from attachment or execution, that the suit,
action or proceeding 15 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.

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

6.15 Mo Commitment for Additional Financing. The Company acknowledges
and agrees that no Purchaser has made any representation, undertaking, commitment or agreement
o provide or assist the Company in obaining any financing, investment or other assistance, other
than the purchase of the Shares as set forth herein and subject to the conditions set torth herein. In
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addition, the Company acknowlcdges and agrees that (i) no statements, whether written or oral,
made by any Purchaser or its representatives on or after the date of this Agreement shall create an
obligation, commitment or agreement 1o provide or assist the Company in obtaining any financing
or investment, {ii) the Company shall not rely on any such statement by any Purchaser or its
representatives, and (iii) an obligation, commitment or agreement to provide or assist the Company
in obtaining any financing or investment may only be created by a written agreement, signed by
such Purchaser and the Company, setting forth the terms and conditions of such financing or
investment and stating that the parties intend for such writing to be a binding obligation or
agreement. Each Purchaser shall have the right, in its sole and absolute discretion, to refuse or
decline to participate in any other financing of or investment in the Company, and shall have no
obligation to assist or cooperate with the Company in obtaining any financing, investment or other
assistance.

6.16  Waiver of Conflicts, Each party to this Agreement acknowledges that
Dickinson Wright PLLC, counsel for the Company, may have in the past performed, and may
continue to or in the future perform, legal services for certain of the Purchasers in matters that are
similar, but not substantially related, to the transactions described in this Agreement, including the
representation of such Purchasers in venture capital financings and other matters. Accordingly,
each party 1o this Agreement hereby acknowledges that (a) they have had an opportunity 1o ask for
information relevant to this disclosure, and (b) Dickinson Wright, PLLC represents only the
Company with respect to the Agreement and the transactions contemplated hereby.

|Signature Page Follows]
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IN WITNESS WHEREOF,
[EFFEGTIVE DATE]

Number of Shares: [SHARES]

the partics

have executed this agrecment

Aggregate Purchase Price:  $[AMOUNT]

Read and Approved (For IRA Use Only):

By:

COMPANY:

TRIBEVEST INC.

as of

o Foander Signature

Name: Travis Smith
(print)

Title: Chief Executive Officer

Address: 1275 Kinnear Rd, Columbus OH
43212

PURCHASER:

[ENTITY NAME]

- Deeesiton Seguatare

Name: [INVESTOR NAME]

Title: [INVESTOR TITLE]

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT
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EXHIBIT A

FORM OF AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION



FIRST AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
TRIBEVEST INC.

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

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

DOES HEREBY CERTIFY:

1. That the name of this corporation is Tribevest Inc., and that this corporation was
originally formed in Ohio as a limited liability company on August 5, 2016 under the name
Tribevest, LL.C, and was converted to a Delaware corporation pursuant to the General Corporation
Law on January 1, 2022 under the name Tribevest Inc.

2. That the Board of Dircctors duly adopted resolutions proposing to amend and
restate the Certificate of Incorporation of this corporation, declaring said amendment and
restatement to be advisable and in the best interests of this corporation and its stockholders, and
authorizing the appropriate officers of this corporation to solicit the consent of the stockholders
therefor, which resolution setting forth the proposed amendment and restatement 1s as follows:

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

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

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

THIRD: The naturc of the business or purposcs to be conducted or promoted is to engage
in any lawful act or activity for which corporations may be organized under the General
Corporation Law.

FOURTH: The total number of shares of all classes of stock which the Corporation shall
have authority to issue is (1) 15,000,000 shares of Common Stock, consisting of 13,500,000 shares
of Class A Common Stock, $0.0001 par value per share (the “Class A Stock™) and 1,500,000
shares of Class B Common Stock, $0.0001 par value per share (the “Class B Stock”, and
collectively with the Class A Stock, the “Common Stock™) and (i1) 6,429,886 shares of Preferred
Stock, $0.0001 par value per share (“Preferred Stock™).

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



A. COMMON STOCK

l. General. The voting, dividend and liquidation rights of the holders of the Common
Stock are subject to and qualified by the rights, powers and preferences of the holders of the
Preferred Stock set forth herein. Notwithstanding anything to the contrary herein, the Class B
Stock is non-voting stock, and the holders of shares of Class B Stock shall not have any right to
vote such Class B Stock unless required to have a vote under applicable law.

2. Voting. The holders of the Common Stock are entitled to one vote for cach share
of Class A Stock held at all meetings of stockholders (and written actions in licu of meetings);
provided, however, that, except as otherwisc required by law, holders of Common Stock, as such,
shall not be entitled to vote on any amendment to this Amended and Restated Certificate of
Incorporation that relates solely to the terms of one or more outstanding scrics of Preferred Stock
if the holders of such affected series are entitled, either separately or together with the holders of
one or more other such series, to vote thercon pursuant to this Amended and Restated Certificate
of Incorporation or pursuant to the General Corporation Law. The number of authorized shares of’
Common Stock may be increased or decreased (but not below the number of shares thercof then
outstanding) by (in addition to any vote of the holders of one or more series of Preferred Stock that
may be required by the terms of this Amended and Restated Certificate of Incorporation) the
affirmative vote of the holders of shares of capital stock of the Corporation representing a majority
of the votes represented by all outstanding shares of capital stock of the Corporation entitled to
vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation Law.

B. PREFERRED STOCK

610,568 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Series Seed-1 Preferred Stock™, 2,237,230 shares of the authorized and
unissued Preferred Stock of the Corporation are hereby designated “Series Seed-2 Preferred
Stock™, 319,499 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Series Seed-3 Preferred Stock™, 1,244,271 shares of the authorized and
unissued Preferred Stock of the Corporation are hercby designated “Series Seed-4 Preferred
Stock™, 742,853 shares of the authorized Preferred Stock of the Corporation are hereby designated
“Series Seed-5 Preferred Stock™, and 1,275,465 shares of the authorized Preferred Stock of the
Corporation are hereby designated “Series Seed-6 Preferred Stock™, with the following rights,
preferences, powers and restrictions, qualifications and limitations. Unless otherwise indicated,
references to “sections” or “Sections” in this Part B of this Article Fourth refer to sections and
Scctions of Part B of this Article Fourth. The Series Seed-1 Preferred Stock, Scries Sced-2
Preferred Stock, Series Seed-3 Preferred Stock, Series Seed-4 Preferred Stock, Series Seed-5
Preferred Stock and Serics Sced-6 Preferred Stock shall be collectively referred to as the “Voting
Preterred Stock.”

The “Original Issue Price” shall mecan (i) $1.4740 per share for the Series Secd-|
Preferred Stock, (11) S1.1152 per share for the Series Seed-2 Preferred Stock, (111) $1.1792 per
share for the Series Seed-3 Preferred Stock, (iv) $0.7098 per share for the Series Seed-4 Preferred
Stock, (v) $0.3226 per share for the Series Seed-5 Preferred Stock, and (vi) $0.1450 per share for
the Serics Sced-6 Preferred Stock subject in cach case to appropriate adjustment in the event of
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any stock dividend, stock split, combination or other similar recapitalization with respect to the
Preferred Stock.

[ Dividends.

The Corporation shall not declare, pay or sct aside any dividends on shares of any other
class or series of capital stock of the Corporation (other than dividends on shares of Common
Stock payable in shares of Common Stock) unless (in addition to the obtaining of any conscents
required elsewhere in this Amended and Restated Certificate of Incorporation) the holders of the
Preferred Stock then outstanding shall first receive, or simultancously receive, a dividend on each
outstanding share of Preferred Stock in an amount at lcast equal to (i) in the casc of a dividend on
Common Stock or any class or series that is convertible into Common Stock, that dividend per
sharc of Preferred Stock as would cqual the product of (A) the dividend payable on cach sharc of
such class or scries determined, if applicable, as if all shares of such class or series had been
converted into Common Stock and (B) the number of shares of Common Stock issuable upon
conversion of a share of Preferred Stock, in cach case calculated on the record date for
determination of holders entitled to receive such dividend or (ii) in the case of a dividend on any
class or scries that is not convertible into Common Stock, at a rate per share of Preferred Stock
determined by (A) dividing the amount of the dividend payable on each share of such class or
series of capital stock by the original issuance price of such class or series of capital stock (subject
to appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to such class or series) and (B) multiplying such fraction by
an amount cqual to the Original Issuc Price (as defined below); provided that, if the Corporation
declares, pays or sets aside, on the same date, a dividend on shares of more than one (1) class or
series of capital stock of the Corporation, the dividend payable to the holders of Preferred Stock
pursuant to this Section Error! Reference source not found. shall be calculated based upon the
dividend on the class or scries of capital stock that would result in the highest Preferred Stock
dividend.

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

2.1 Preferential Payments to Holders of Preferred Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of
shares of Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders, and in the event of'a Deemed Liquidation
Event (as defined below), the holders of shares of Preferred Stock then outstanding shall be entitled
to be paid out of the consideration payable to stockholders in such Deemed Liquidation Event or
out of the Available Proceeds (as defined below), as applicable, before any payment shall be made
to the holders of Common Stock by rcason of their ownership thercof, an amount per sharc cqual
to the greater of (i) one times the applicable Original Issuc Price, plus any dividends declared but
unpaid thereon, or (11) such amount per share as would have been payable had all shares of such
series of Preferred Stock been converted into Common Stock pursuant to Section 4 immediately
prior to such liquidation, dissolution, winding up or Deemed Liquidation Event (assuming, for the
purposes of this clause (ii), that all shares of every other series of Preferred Stock that would
receive a greater amount per share pursuant to this clause (i1) than pursuant to clausce (1) of this
Subsection 2.1 had also been converted into Common Stock pursuant to Section 4 immediately




prior to such liquidation, dissolution, winding up or Decmed Liquidation Event) (the amount
payable pursuant to this sentence is hereinafter referred to as the “Liquidation Amount™). [fupon
any such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event,
the assets of the Corporation available for distribution to its stockholders shall be insufficient to
pay the holders of shares of Preferred Stock the full amount to which they shall be entitled under
this Section 2.1, the holders of shares of Preferred Stock shall share ratably in any distribution of
the assets available for distribution in proportion to the respective amounts which would otherwise
be payable in respect of the shares held by them upon such distribution if all amounts payable on
or with respect to such shares were paid in full.

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

2.3 Deemed Liguidation Events.

2.3.1  Definition. Each of'the following events shall be considered
a “Deemed Liquidation Event” unless the holders of at lcast a majority of the outstanding shares
of Preferred Stock (the “Requisite Holders™) clect otherwise by written notice sent to the
Corporation at least ten days prior to the effective date of any such event:

(a) a merger or consolidation in which
(1) the Corporation 1s a constituent party or

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

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continuc to represent, or are converted into or exchanged for sharcs of capital stock
that represent, immediately following such merger or consolidation, at Icast a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation; or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation; or

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

2.3.2 Effecting a Deemed Liguidation Event.

(a) The Corporation shall not have the power to effect a Deemed
Liquidation Event referred to in Section 2.3.1(a)(i) unless the agreement or plan of merger or
consolidation for such transaction (the “Merger Agreement”) provides that the consideration
payable to the stockholders of the Corporation in such Deemed Liquidation Event shall be
allocated to the holders of capital stock of the Corporation in accordance with Sections 2.1 and
2.2.

(b) In the cvent of a Deemed Liquidation Event referred to in
Section 2.3.1(a)(i1) or 2.3.1(b), if the Corporation does not effect a dissolution of the Corporation
under the General Corporation Law within ninety (90) days after such Deemed Liquidation Event,
then (1) the Corporation shall send a written notice to each holder of Preferred Stock no later than
the nineticth (90™) day after the Deemed Liquidation Event advising such holders of their right
(and the requirements to be met to sccure such right) pursuant to the terms of the following clause
(i1) to require the redemption of such shares of Preferred Stock, and (i1) if the Requisite Holders
so request in a written instrument delivered to the Corporation not later than one hundred twenty
(120) days after such Deemed Liquidation Event, the Corporation shall use the consideration
reccived by the Corporation for such Deemed Liquidation Event (net of any rctained liabilities
associated with the assets sold or technology licensed, as determined in good faith by the Board of
Directors of the Corporation), together with any other assets of the Corporation available for
distribution to 1ts stockholders, all to the extent permitted by Delaware law governing distributions
to stockholders (the “Available Proceeds™), on the onc hundred fifticth (150") day after such
Deemed Liquidation Event, to redeem all outstanding shares of Preferred Stock at a price per share
cqual to the applicable Liquidation Amount. Notwithstanding the forcgoing, in the event of a
redemption pursuant to the preceding sentence, if the Available Procceds are not sufficient to
redeem all outstanding shares of Preferred Stock, the Corporation shall redeem a pro rata portion
of each holder’s shares of Preferred Stock to the fullest extent of such Available Proceeds, based
on the respective amounts which would otherwise be payable in respect of the shares to be
redeemed if the Available Proceceds were sufficient to redeem all such shares, and shall redeem the
remaining shares as soon as it may lawfully do so under Delaware law governing distributions to
stockholders. The provisions of Section Error! Reference source not found. shall apply, with
such necessary changes in the details thercof as are necessitated by the context, to the redemption
of the Preferred Stock pursuant to this Section 2.3.2(b). Prior to the distribution or redemption
provided for in this Section Error! Reference source not found.Error! Reference source not
found., the Corporation shall not expend or dissipate the consideration received for such Deemed
Liquidation Event, cxcept (1) as contemplated by such Deemed Liquidation Event or to discharge
expenses incurred in connection with such Deemed Liquidation Event; (1i) in the ordinary course
of business; or (iii) as approved by the Board of Directors of the Corporation.

2.3.3  Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash or




the valuc of the property, rights or sccuritics to be paid or distributed to such holders pursuant to
such Decemed Liquidation Event. The value of such property, rights or securitics shall be
determined in good faith by the Board of Directors of the Corporation.

2.3.4 Allocation of Escrow and Contingent Consideration. In the
cvent of a Deemed Liquidation Event pursuant to Section 2.3.1(a)(i), if any portion of the
consideration payablc to the stockholders of the Corporation 1s payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a) the
portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration”) shall be allocated among the holders of capital stock of the Corporation in
accordance with Sections 2.1 and 2.2 as if the Initial Consideration were the only consideration
payable in connection with such Deemed Liquidation Event; and (b) any Additional Consideration
which becomes payable to the stockholders of the Corporation upon satisfaction of such
contingencies shall be allocated among the holders of capital stock of the Corporation in
accordance with Sections 2.1 and 2.2 after taking into account the previous payment of the Initial
Consideration as part of the same transaction. For the purposes of this Section 2.3.4, consideration
placed into escrow or retained as a holdback to be available for satisfaction of indemnification or
similar obligations in connection with such Deemed Liquidation Event shall be deemed to be
Additional Consideration.

3. Voting.

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

3.2 Election of Directors. The holders of record of the shares of Preferred
Stock, exclusively and as a separate class, shall be entitled to elect one director of the Corporation
(the “Preferred Director”) and the holders of record of the shares of Class A Stock, exclusively
and as a scparate class, shall be entitled to elect two directors of the Corporation; provided,
however, for administrative convenience, the initial Preferred Director may also be appointed by
the Board of Directors in connection with the approval of the initial issuance of Preferred Stock
without a scparate action by the holders of Preferred Stock. Any dircctor clected as provided in
the preceding sentence may be removed without causc by, and only by, the affirmative vote of the
holders of the shares of the class or series of capital stock entitled to elect such director or directors,
given cither at a special meeting of such stockholders duly called for that purpose or pursuant to a
written consent of stockholders. If the holders of shares of Preferred Stock or Class A Stock, as
the casc may be, fail to clect a sufficient number of directors to fill all directorships for which they
arc entitled to elect directors, voting exclusively and as a separate class, pursuant to the first
sentence of this Section 3.2, then any directorship not so filled shall remain vacant until such time
as the holders of the Preferred Stock or Class A Stock, as the case may be, elect a person to fill




such dircctorship by votc or written consent in licu of a meeting; and no such dircctorship may be
filled by stockholders of the Corporation other than by the stockholders of the Corporation that are
entitled to elect a person to fill such directorship, voting exclusively and as a separate class. The
holders of record of the shares of Class A Stock and of any other class or series of voting stock
(including the Preferred Stock), exclusively and voting together as a single class, shall be entitled
to elect the balance of the total number of directors of the Corporation. At any meeting held for
the purpose of electing a director, the presence in person or by proxy of the holders of a majority
of the outstanding shares of the class or series entitled to clect such director shall constitute a
quorum for the purpose of electing such director. Except as otherwise provided in this Section 3.2,
a vacancy in any dircctorship filled by the holders of any class or classes or series shall be filled
only by vote or written consent in licu of a mecting of the holders of such class or classes or scrics
or by any remaining director or directors elected by the holders of such class or classes or series
pursuant to this Section 3.2, The rights of the holders of the Preferred Stock and the rights of the
holders of the Class A Stock under the first sentence of this Section 3.2 shall terminate on the first
datc following the date the first share of Series Sced Preferred Stock was issued (the “Original
Issue Date”) on which there arc issucd and outstanding less than 1,607,471 sharcs of Preferred
Stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination, or other similar recapitalization with respect to the Preferred Stock).

33 Preferred Stock Protective Provisions. Atany time when at least 1,607,471
shares of Preferred Stock (subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Preferred Stock) are
outstanding, the Corporation shall not, either directly or indirectly by amendment, merger,
consolidation, recapitalization, reclassification, or otherwise, do any of the following without (in
addition to any other vote required by law or this Amended and Restated Certificate of
Incorporation) the written consent or affirmative vote of the Requisite Holders given in writing or
by vote at a mecting, consenting or voting (as the casec may be) separately as a class, and any
such act or transaction entered into without such consent or vote shall be null and void ab initio,
and of no force or effect.

3.3.1 liquidate, dissolve or wind-up the business and affairs of the
Corporation, cffect any merger or consolidation or any other Deemed Liquidation Event, or
consent to any of the foregoing;

3.3.2 amend, alter or repeal any provision of this Amended and
Restated Certificate of Incorporation or Bylaws of the Corporation in a manner that adversely
affects the powers, preferences or rights of the Preferred Stock;

3.3.3 (i) create, or authorize the creation of, or reclassify, any
capital stock unlcss the same ranks junior to the Preferred Stock with respect to its rights,
preferences and privileges, or (i1) increase the authorized number of shares of Preferred Stock or
any additional class or series of capital stock of the Corporation unless the same ranks junior to
the Preferred Stock with respect to its rights, preferences and privileges;

3.3.4 causec or permit any of its subsidiaries to, without approval
of the Board of Dircctors, including the Preferred Dircctor, scll, issue, sponsor, create or distribute
any digital tokens, cryptocurrency or other blockchain-based asscts (collectively, “Tokens™),



including through a pre-sale, initial coin offcring, token distribution event or crowdfunding, or
through the issuance of any instrument convertible into or exchangeable for Tokens;

3.3.5 purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of capital stock of’
the Corporation other than (1) redemptions of or dividends or distributions on the Preferred Stock
as cxpressly authorized herein, (11) dividends or other distributions payable on the Common Stock
solely in the form of'additional shares of Common Stock and (111) repurchases of stock from former
ecmployees, officers, directors, consultants or other persons who performed services for the
Corporation or any subsidiary in connection with the cessation of such employment or service at
no greater than the original purchase price thereof or (iv) as approved by the Board of Directors;

3.3.6 create, or authorize the creation of, or issuc, or authorize the
issuance of any debt security or create any lien or sccurity interest (except for purchase moncy
liens or statutory liens of landlords, mechanics, materialmen, workmen, warchousemen and other
similar persons arising or incurred in the ordinary course of business) or incur other indebtedness
for borrowed money, including but not limited to obligations and contingent obligations under
guarantees, or permit any subsidiary to take any such action with respect to any debt security lien,
security interest or other indebtedness for borrowed money, it the aggregate indebtedness of the
Corporation and its subsidiaries for borrowed money following such action would exceed
$1,000,000 other than equipment leases, bank lines of credit or trade payables incurred in the
ordinary course unless such debt security has received the prior approval of the Board of Directors,
including the approval of the Preferred Director;

3.3.7 enter into or amend any transaction with any of the
Corporation’s executive officers, directors or their affiliates (each a “Related Party”), unless
approved by a majority of the disinterested members of the Board of Directors; provided, however,
that for purposcs of this Scction 3.3.7 the votc of any Related Party shall be excluded and the
shares of Preferred Stock held thereby deemed not outstanding, for purposcs of obtaining the
approval required pursuant to this Section 3.3.7; provided, further, that no such approval shall be
required for (A) exercises of a stockholder’s contractual preemptive, first refusal, registration,
information or similar rights or (B) indemnification agreements entercd into with directors of the
corporation on substantially the same terms as entered into with the members of the Board of
Directors generally;

3.3.8 create, or hold capital stock in, any subsidiary that is not
wholly owned (either directly or through one or more other subsidiaries) by the Corporation, or
permit any subsidiary to create, or authorize the creation of, or issue or obligate itself to issue, any
shares of any class or scries of capital stock, or sell, transfer or otherwise dispose of any capital
stock of any dircct or indircet subsidiary of the Corporation, or permit any dircct or indirect
subsidiary to sell, lease, transfer, exclusively license or otherwise dispose (in a single transaction
or series of related transactions) of all or substantially all of the assets of such subsidiary;

3.3.9 change the principal business of the Corporation, enter into
new lines of business, or exit the current line of business; or



3.3.10 increasc or decrcase the authorized number of directors
constituting the Board of Directors, change the number of votes entitled to be cast by any director
or directors under this Amended and Restated Certificate of Incorporation, or adopt any provision
inconsistent with Article Sixth.

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

4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without the
payment of additional consideration by the holder thercof, into such number of fully paid and non-
asscssable shares of Class A Stock as is determined by dividing the Original Issuc Price by the
Conversion Price (as defined below) in effect at the time of conversion. The “Conversion Price”
shall initially be equal to (1) $1.4740 for the Series Seed-1 Preferred Stock, (i1) $1.1152 for the
Series Seed-2 Preferred Stock, (iii) $1.1792 for the Series Seed-3 Preferred Stock, (iv) $0.7098
per share for the Series Sced-4 Preferred Stock, (v) $0.3226 per share for the Secries Seed-5
Preferred Stock, and (v) $0.1450 per share for the Scrics Sced-6 Preferred Stock. Such initial
Conversion Price, and the rate at which shares of Preferred Stock may be converted into shares of
Class A Stock, shall be subject to adjustment as provided below.

4.1.2 Termination of Conversion Rights. [n the cvent of a
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the close of busincss on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Preferred
Stock; provided that the foregoing termination of Conversion Rights shall not affect the amount(s)
otherwise paid or payable in accordance with Section 2.1 to holders of Preferred Stock pursuant
to such liguidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event.

4.2 Fractional Sharcs. No fractional sharcs of Class A Stock shall be issued
upon conversion of the Preferred Stock. In licu of any fractional shares to which the holder would
otherwise be entitled, the number of shares of Class A Stock to be issued upon conversion of the
Preferred Stock shall be rounded to the nearest whole share.

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Preferred
Stock to voluntarily convert shares of Preferred Stock into shares of Class A Stock, such holder
shall (a) provide written notice to the Corporation’s transfer agent at the office of the transfer agent
for the Preferred Stock (or at the principal office of the Corporation if the Corporation serves as
its own transfer agent) that such holder clects to convert all or any number of such holder’s shares
of Preferred Stock and, if applicable, any cvent on which such conversion is contingent and (b), if
such holder’s shares are certificated, surrender the certificate or certificates for such shares of
Preferred Stock (or, if such registered holder alleges that such certificate has been lost, stolen or
destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemnify the Corporation against any claim that may be made against the Corporation on account



of the alleged loss, theft or destruction of such certificate), at the oftice of the transfer agent for
the Preferred Stock (or at the principal office of the Corporation if the Corporation serves as its
own transfer agent). Such notice shall state such holder’s name or the names of the nominees in
which such holder wishes the shares of Class A Stock to be issued. If required by the Corporation,
any certificates surrendered for conversion shall be endorsed or accompanied by a written
instrument or instruments of transfer, in form satisfactory to the Corporation, duly exccuted by the
registered holder or his, her or its attorney duly authorized in writing. The close of business on
the date of receipt by the transfer agent (or by the Corporation if the Corporation serves as its own
transfer agent) of such notice and, if applicable, certificates (or lost certificate affidavit and
agreement) shall be the time of conversion (the “Conversion Time”), and the shares of Class A
Stock issuable upon conversion of the specified shares shall be deemed to be outstanding of record
as of such date. The Corporation shall, as soon as practicable after the Conversion Time (i) issue
and deliver to such holder of Preferred Stock, or to his, her or its nominees, a certificate or
certificates for the number of full shares of Class A Stock issuable upon such conversion in
accordance with the provisions hereof and a certificate for the number (if any) of the shares of
Preferred Stock represented by the surrendered certificate that were not converted into Class A
Stock, and (ii) pay all declarcd but unpaid dividends on the shares of Preferred Stock converted.

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

4.3.3 Effect of Conversion. All shares of Preferred Stock which
shall have been surrendered for conversion as hercin provided shall no longer be deemed to be
outstanding and all rights with respect to such shares shall immediately cease and terminate at the
Conversion Time, except only the right of the holders thercof to receive shares of Class A Stock
i exchange therefor and to receive payment of any dividends declared but unpaid thercon. Any
shares of Preferred Stock so converted shall be retired and cancelled and may not be reissued as
shares of such series, and the Corporation may thereafter take such appropriate action (without the
need for stockholder action) as may be necessary to reduce the authorized number of shares of
Preferred Stock accordingly.




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

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

4.4 Adjustments to Conversion Price for Diluting Issues.

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

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

(1) as to any series of Preferred Stock shares of Common
Stock, Options or Convertible Securities issued as a
dividend or distribution on such series of Preferred
Stock;

(11) shares of Common Stock, Options or Convertible
Sccuritics issucd by reason of a dividend, stock split,
split-up or other distribution on shares of Common
Stock that 1s covered by Section 4.5, 4.6, 4.7 or 4.8;

(i11)  shares of Common Stock or Options issued to
cmployees or directors of, or consultants or advisors
to, the Corporation or any of its subsidiarics pursuant
to a plan, agreement or arrangement approved by the
Board of Directors of the Corporation;

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

I



(v) shares of Common Stock, Options or Convertible
Securities 1ssued to banks, equipment lessors or other
financial institutions, or to real property lessors,
pursuant to a debt financing, equipment lcasing or
real property leasing transaction approved by the
Board of Directors of the Corporation;,

(vi1) shares of Common Stock, Options or Convertible
Sccurities issued to suppliers or third party service
providers in connection with the provision of goods
or services pursuant to transactions approved by the
Board of Directors of the Corporation;

(vii)  shares of Common Stock, Options or Convertible
Securities  issued as acquisition consideration
pursuant to the acquisition of another corporation by
the Corporation by merger, purchase of substantially
all of the assets or other reorganization or to a joint
venture agreement, provided that such issuances are
approved by the Board of Directors of the
Corporation; or

(viil) shares of Common Stock, Options or Convertible
Sccurities issued in conncction with sponsored
rescarch,  collaboration,  technology  license,
development, OEM, marketing or other similar
agreements or strategic partnerships approved by the
Board of Directors of the Corporation.

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

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

4.4.2 No Adjustment of Conversion Price. No adjustment in the
Conversion Price shall be made as the result of the issuance or deemed issuance of Additional
Shares of Common Stock if the Corporation receives written notice from the Requisite Holders
agreeing that no such adjustment shall be made as the result of the issuance or deemed issuance of
such Additional Shares of Common Stock.

4.4.3 Deemed Issue of Additional Shares of Common Stock.

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

(b) If the terms of any Option or Convertible Sccurity, the
issuance of which resulted in an adjustment to the Conversion Price pursuant to the terms of
Scction 4.4.4, arc revised as a result of an amendment to such terms or any other adjustment
pursuant to the provisions of such Option or Convertible Security (but excluding automatic
adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Security) to provide for either (1) any increase or decrease in the number of shares of’
Common Stock issuable upon the cexercise, conversion and/or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the consideration payable to the Corporation
upon such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming effective, the Conversion Price computed upon the original 1ssue of such Option or
Convertible Security (or upon the occurrence of a record date with respect thereto) shall be
readjusted to such Conversion Price as would have obtained had such revised terms been in effect
upon the original date of issuance of such Option or Convertible Sccurity. Notwithstanding the
foregoing, no readjustment pursuant to this clause (b) shall have the effect of increasing the
Conversion Price to an amount which ¢xceeds the lower of (i) the Conversion Price in effect
immediately prior to the original adjustment made as a result of the issuance of such Option or
Convertible Security, or (i1) the Conversion Price that would have resulted from any issuances of
Additional Shares of Common Stock (other than deemed issuances of Additional Shares of
Common Stock as a result of the 1ssuance of such Option or Convertible Security) between the
original adjustment date and such readjustment date.

(c) If the terms of any Option or Convertible Seccurity
(excluding Options or Convertible Securitics which arce themselves Exempted Sccurities), the
issuance of which did not result in an adjustment to the Conversion Price pursuant to the terms of’
Scction 4.4.4 (either because the consideration per share (determined pursuant to Section 4.4.5) of
the Additional Shares of Common Stock subject thereto was equal to or greater than the
Conversion Price then in effect, or because such Option or Convertible Security was issued before
the Original Issue Date), arc revised after the Original Issue Date as a result of an amendment to
such terms or any other adjustment pursuant to the provisions of such Option or Convertible
Sccurity (but excluding automatic adjustments to such terms pursuant to anti-dilution or similar
provisions of such Option or Convertible Security) to provide for either (1) any increase 1 the
number of shares of Common Stock issuable upon the exercise, conversion or exchange of any
such Option or Convertible Security or (2) any decrease in the consideration payable to the
Corporation upon such cxercise, conversion or cxchange, then such Option or Convertible
Security, as so amended or adjusted, and the Additional Shares of Common Stock subject thereto
(determined in the manner provided in Section 4.4.3(a) shall be deemed to have been issued
effective upon such increase or decrease becoming effective.
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(d) Upon the cxpiration or termination of any uncxerciscd
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted
(either upon its original issuance or upon a revision of'its terms) in an adjustment to the Conversion
Price pursuant to the terms of Section 4.4.4, the Conversion Price shall be readjusted to such
Conversion Price as would have obtained had such Option or Convertible Security (or portion
thercof) never been issued.

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

4.4.4 Adjustment of Conversion Price Upon Issuance of Additional
Shares of Common Stock. In the event the Corporation shall at any time after the Original Issuc
Date issuc Additional Sharcs of Common Stock (including Additional Sharcs of Common Stock
deemed to be issued pursuant to Section 4.4.3), without consideration or for a consideration per
share less than the Conversion Price in effect immediately prior to such issuance or deemed
issuance, then the Conversion Price shall be reduced, concurrently with such issue, to a price
(calculated to the nearest onc-hundredth of a cent) determined in accordance with the following
formula:

CP,=CPi* (A+B)=(A+0Q).
For purposes of the foregoing formula, the following definitions shall apply:

(a) “CP;” shall mean the Conversion Price in effect immediately
after such issuance or deemed 1ssuance of Additional Shares of Common Stock

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

(c) “A” shall mean the number of shares of Common Stock

outstanding immediately prior to such issuance or deemed issuance of Additional Shares of
Common Stock (treating for this purpose as outstanding all sharcs of Common Stock issuable upon
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cxereise of Options outstanding immediately prior to such issuancc or deemed issuance or upon
conversion or exchange of Convertible Securities (including the Preferred Stock) outstanding
(assuming exercise of any outstanding Options thercfor) immediately prior to such issue);

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

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

4.4.5 Determination of Consideration. For purposes of this
Scction 4.4, the consideration received by the Corporation for the issuance or deemed issuance of
any Additional Shares of Common Stock shall be computed as follows:

(a) Cash and Property. Such consideration shall:

(1) insofar as it consists of cash, be computed at the
aggregate amount of cash received by the
Corporation, excluding amounts paid or payable for
accrued interest;

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

(i11)  in the event Additional Shares of Common Stock are
issued together with other shares or securitics or
other asscts of the Corporation for consideration
which covers both, be the proportion of such
consideration so received, computed as provided in
clauses (i) and (i1) above, as determined in good faith
by the Board of Directors of the Corporation.

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

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

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

4.4.6  Multiple Closing Dates. In the event the Corporation shall
issue on more than onc date Additional Shares of Common Stock that are a part of one transaction
or a series of related transactions and that would result in an adjustment to the Conversion Price
pursuant to the terms of Section 4.4.4 then, upon the final such issuance, the Conversion Price
shall be readjusted to give effect to all such issuances as if they occurred on the date of the first
such issuance (and without giving effect to any additional adjustments as a result of any such
subsequent issuances within such period).

4.5 Adjustment for Stock Splits and Combinations. [fthe Corporation shall at
any time or from time to time after the Original Issue Date effect a subdivision of the outstanding
Common Stock, the Conversion Price in cffect immediately before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion
of cach share of such series shall be increased in proportion to such increase in the aggregate
number of shares of Common Stock outstanding. I1f'the Corporation shall at any time or from time
to time after the Original Issu¢ Date combine the outstanding shares of Common Stock, the
Conversion Price in cffect immediately before the combination shall be proportionately increascd
so that the number of shares of Common Stock issuable on conversion of each share of such series
shall be decreased in proportion to such decrecase in the aggregate number of shares of Common
Stock outstanding. Any adjustment under this Section shall become effective at the close of
business on the date the subdivision or combination becomes effective.

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



(1) the numecrator of which shall be the total number of sharcs of
Common Stock 1ssued and outstanding immediately prior to the time of such issuance or the close
of business on such record date, and

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

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend 1s
not fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion
Price shall be recomputed accordingly as of the close of business on such record date and thereafter
the Conversion Price shall be adjusted pursuant to this Scction as of the time of actual payment of
such dividends or distributions; and (b) that no such adjustment shall be made if the holders of
Preferred Stock simultancously receive a dividend or other distribution of shares of Common Stock
in a number equal to the number of shares of Common Stock as they would have received if all
outstanding shares of Preferred Stock had been converted into Common Stock on the date of such
cvent.

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

4.8 Adjustment for Merger or Reorganization, etec. Subject to the provisions of’
Section 2.3, if there shall occur any reorganization, recapitalization, reclassification, consolidation
or merger involving the Corporation in which the Common Stock (but not the Preferred Stock) is
converted into or exchanged for sceurities, cash or other property (other than a transaction covered
by Sections 4.4, 4.6 or 4.7). then, following any such rcorganization, recapitalization,
reclassification, consolidation or merger, cach sharc of Preferred Stock shall thercafter be
convertible in lieu of the Common Stock into which it was convertible prior to such event into the
kind and amount of sccurities, cash or other property which a holder of the number of shares of
Common Stock of the Corporation issuable upon conversion of onc (1) sharc of Preferred Stock
immediately prior to such reorganization, recapitalization, reclassification, consolidation or
merger would have been entitled to receive pursuant to such transaction; and, in such case,
appropriate adjustment (as determined in good faith by the Board of Directors of the Corporation)
shall be made in the application of the provisions in this Section 4 with respecet to the rights and
interests thereafter of the holders of the Preferred Stock, to the end that the provisions set forth in
this Section 4 (including provisions with respect to changes in and other adjustments of the



Conversion Price) shall thereafter be applicable, as ncarly as reasonably may be, in rclation to any
sceuritics or other property thereafter deliverable upon the conversion of the Preferred Stock.

4.9 Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 4, the Corporation at its expense
shall, as promptly as reasonably practicable but in any event not later than ten (10) days thereafter,
computc such adjustment or readjustment in accordance with the terms hercof and furnish to cach
holder of Preferred Stock a certificate setting forth such adjustment or readjustment (including the
kind and amount of securities, cash or other property into which the Preferred Stock is convertible)
and showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, as promptly as rcasonably practicablc after the written request at any time of
any holder of Preferred Stock (but in any event not later than ten (10) days thereatter), furnish or
causc to be furnished to such holder a certificate setting forth (i) the Conversion Price then in
effect, and (11) the number of shares of Common Stock and the amount, if any, of other securities,
cash or property which then would be received upon the conversion of Preferred Stock.

4.10  Notice of Record Date. In the event:

(a) the Corporation shall takc a rccord of the holders of its
Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Preferred Stock) for the purposc of entitling or cnabling them to receive any dividend or other
distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any
class or any other securitics, or to receive any other sccurity; or

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

(c) of the voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation,

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

5. Mandatory Conversion.
5.1 Trigger Events. Upon either (a) the closing of the sale of shares of Common

Stock to the public, in a firm-commitment underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended, resulting in at least
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$60,000,000 of gross procceds, nct of the underwriting discount and commissions, to the
Corporation and in connection with such offering the Common Stock is listed for trading on the
Nasdaq Stock Market’s National Market, the New York Stock Exchange or another exchange or
marketplace approved the Board of Directors or (b) the date and time, or the occurrence of an
cvent, specified by vote or written consent of the Requisite Holders (the time of such closing or
the date and time specified or the time of the event specified in such vote or written consent is
referred to herein as the “Mandatory Conversion Time”), then (1) all outstanding shares of
Preferred Stock shall automatically be converted into shares of Common Stock, at the then
cffective conversion rate as calculated pursuant to Section 4.1.1 and (11) such shares may not be
reissued by the Corporation.

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

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

7. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that are

redeemed, converted or otherwise acquired by the Corporation or any of its subsidiaries shall be
automatically and immediately cancelled and retired and shall not be reissued, sold or transferred.
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Neither the Corporation nor any of its subsidiaries may excrcisc any voting or other rights granted
to the holders of Preferred Stock following redemption, conversion or acquisition.

8. Waiver. Except as otherwise set forth herein, (a) any of the rights, powers,
preferences and other terms of the Preferred Stock set forth herein may be waived on behalf of all
holders of Preferred Stock by the affirmative written consent or vote of the holders of at lcast a
majority of the shares of Preferred Stock then outstanding and (b) at any time more than one (1)
scries of Preferred Stock is issued and outstanding, any of'the rights, powers, preferences and other
terms of any scrics of Preferred Stock set forth herein may be waived on behalf of all holders of
such series of Preferred Stock by the affirmative written consent or vote of the holders of at least
a majority of the shares of such series of Preferred Stock then outstanding.

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

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

SIXTH: Subjcct to any additional vote required by this Amended and Restated Certificate
of Incorporation, the number of dircctors of the Corporation shall be determined in the manner set
forth in the Bylaws of the Corporation. Each director shall be entitled to one (1) vote on cach
matter presented to the Board of Directors; provided, however, that, so long as the holders of
Preferred Stock are entitled to clect a Preferred Director, the affirmative vote the Preferred Director
shall be required for the authorization by the Board of Directors of any of the matters set forth in
Scction 5.4 of the Investors’ Rights Agreement, dated as of  [EFFECTIVE DATE] , by and among
the Corporation and the other parties thereto, as such agreement may be amended from time to
fime.

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

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

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



dircctor of the Corporation shall be climinated or limited to the fullest extent permitted by the
General Corporation Law as so amended.

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

TENTH: To the fullest extent permitted by applicable law, the Corporation 1s authorized
to provide indemnification of (and advancement of expenses to) directors, officers and agents of’
the Corporation (and any other persons to which General Corporation Law permits the Corporation
to provide indemnification) through Bylaw provisions, agreements with such agents or other
persons, vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by Section 145 of the General Corporation
Law,

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

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

TWELFTH: Unless the Corporation consents in writing to the selection of an alternative
forum, the Court of Chancery in the State of Delaware shall be the sole and exclusive forum for
any stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding
brought on behalf of the Corporation, (i1) any action asserting a claim of breach of fiduciary duty
owed by any director, officer or other employece of the Corporation to the Corporation or the
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Corporation’s stockholders, (iii) any action asscrting a claim against the Corporation, its directors,
officers or employees arising pursuant to any provision of the Delaware General Corporation Law
or the Corporation’s certificate of incorporation or bylaws or (iv) any action asserting a claim
against the Corporation, its directors, officers or employees governed by the internal affairs
doctrine, except for, as to cach of (i) through (iv) above, any claim as to which the Court of
Chancery determines that there is an indispensable party not subject to the jurisdiction of the Court
of Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court
of Chancery within ten (10) days following such determination), which is vested in the exclusive
jurisdiction of a court or forum other than the Court of Chancery, or for which the Court of
Chancery does not have subject matter jurisdiction. If any provision or provisions of this Article
Twelfth shall be held to be invalid, illegal or unenforceable as applied to any person or entity or
circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity,
legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Article Twelfth (including, without limitation, each portion of any sentence of
this Article Twelfth containing any such provision held to be invalid, illegal or unenforccable that
is not itsclf held to be invalid, illegal or unenforceable) and the application of such provision to
other persons or entitics and circumstances shall not in any way be affected or impaired thereby.

¥ % %

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

4. That this Certificate of Incorporation, which restates and integrates and further
amends the provisions of this Corporation’s Certificate of Incorporation, has been duly adopted in
accordance with Sections 242 and 245 of the General Corporation Law.

[Signaturc Page Follows]



IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of this corporation on [EFFECTIVE DATE]

706«44@1 chmtme

Travis Smith, CEO &President

SIGNATURE PAGE TO AMENDED AND RESTATED CERTIFICATE OF INCORPORATION



EXHIBIT B

DISCLOSURE SCHEDULE



COMPANY DISCLOSURE SCHEDULE
to
SERIES SEED PREFERRED STOCK PURCHASE AGREEMENT
by and among
TRIBEVEST INC.,
and
THE PURCHASERS NAMED THERETO

dated as of




This Disclosure Schedule is made and given pursuant to Scction 2 of the Scries Secd
Preferred Stock Purchase Agreement, dated as of _EFFECTIV (the “Agreement”), between
Tribevest Inc. (the “Company”) and the Purchasers listed on Schedule A thereto. All capitalized
terms uscd but not defined hercin shall have the meanings as defined in the Agreement, unless
otherwise provided. The section numbers below correspond to the section numbers of the
representations and warranties in the Agreement; provided, however, that any information
disclosed herein under any section number shall be deemed to be disclosed and incorporated into
any other section number under the Agreement where such disclosure would be appropriate and
such appropriatencss is rcasonably apparent from the face of such disclosure. Nothing in this
Disclosure Schedule is intended to broaden the scope of any representation or warranty contained
in the Agreement or to create any covenant. Inclusion of any item in this Disclosure Schedule (1)
does not represent a determination that such item is material or establish a standard of materiality,
(2) does not represent a determination that such item did not arise in the ordinary coursc of
business, (3) does not represent a determination that the transactions contemplated by the
Agreement require the consent of'third parties, and (4) shall not constitute, or be deemed to be, an
admission to any third party concerning such item. This Disclosure Schedule includes brief
descriptions or summaries of certain agreements and instruments, copies of which are available
upon reasonable request. Such descriptions do not purport to be comprchensive, and are qualified
in their entirety by reference to the text of the documents described, true and complete copics of
which have been provided to the Purchasers or their respective counsel.




Section 2.2(¢)
Capitalization

None.



Section 2.8(f)
Intellectual Property

Registered Service Mark: TribeVest, USPTO reg. no. 5,683,575
Trade name: TribeVest
URL: tribevest.com



Section 2.16(c)(i) and (ii)
Severance Obligations

None.



Section 2.16(f)
Emplovee Benefit Plans

e Medical Benefit: Anthem Silver Blue PPO 4000E/20%/7000 w/HSA
o 75% of Premium for Employce
o 75% of Premium for Dependents
e Dental Benefit: Guardian 1500 with Child Ortho
o 75% of Premium for Employee
o 50% of Premium for Dependents
e Vision Benefit: Beam Vision 10/10/150, 12/12
o 75% of Premium for Employee
o 0% of Premium for Dependents
e Lifc Benefit: $50,000 Nationwide Beam Basic Life (Employee Only)
o 100% of Premium for Employce

4860-6100-1257 v2 [86180-4]



EXHIBIT C

FORM OF INDEMNIFICATION AGREEMENT



INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (the “Agreement”) is made and entered into
as of , 2022, between Tribevest Inc., a Delaware corporation (the “Company™), and
(“Indemnitee™).

WITNESSETH THAT:

WHEREAS, highly competent persons have become more reluctant to serve corporations
as directors or in other capacitics unless they are provided with adequate protection through
insurance or adequate indemnification against inordinate risks of claims and actions against them
arising out of their service to and activities on behalf of the corporation;

WHEREAS, the Board of Directors of the Company (the “Board”) has determined that,
in order to attract and retain qualified individuals, the Company will attempt to maintain on an
ongoing basis, at its sole expense, liability insurance to protect persons serving the Company and
its subsidiaries from certain labilitics.  Although the furnishing of such insurance has been a
customary and widespread practice among United States-based corporations and other business
enterprises, the Company believes that, given current market conditions and trends, such insurance
may be available to it in the futurc only at higher premiums and with more exclusions. At the
same time, directors, officers, and other persons in service to corporations or business enterprises
arc being increasingly subjected to expensive and time-consuming litigation relating to, among
other things, matters that traditionally would have been brought only against the Company or
business enterprise itself.  The Certificatc of Incorporation of the Company requires
indemnification of the officers and directors of the Company. Indemnitee may also be entitled to
indemnification pursuant to the General Corporation Law of the State of Delaware (“DGCL”).
The Certificate of Incorporation and the DGCL expressly provide that the indemnification
provisions sct forth therein are not exclusive, and thereby contemplate that contracts may be
entcred into between the Company and members of the Board, officers and other persons with
respect to indemnification:;

WHEREAS, the uncertainties relating to such insurance and to indemnification have
increased the difficulty of attracting and retaining such persons;

WHEREAS, the Board has determined that the increased difficulty in attracting and
retaining such persons is detrimental to the best interests of the Company’s stockholders and that
the Company should act to assure such persons that there will be increased certainty of such
protection in the future;

WHEREAS, it is rcasonable, prudent and necessary for the Company contractually to
obligate itself'to indemnify, and to advance expenses on behalf of, such persons to the fullest extent
permitted by applicable law so that they will serve or continue to serve the Company free from
undue concern that they will not be so indemnified;

WHEREAS, this Agreement is a supplement to and in furtherance of the Certificate of
Incorporation of the Company and any resolutions adopted pursuant thercto, and shall not be
deemed a substitute therefor, nor to diminish or abrogate any rights of [Indemnitee thereunder; and



WHEREAS, Indemnitce does not regard the protection available under the Company’s
Certificate of Incorporation and insurance as adequate in the present circumstances, and may not
be willing to serve as an officer or director without adequate protection, and the Company desires
Indemnitee to serve in such capacity. Indemnitee is willing to serve, continue to serve and to take
on additional service for or on behalf of the Company on the condition that he or she be so
indemnified; and

[For Fund nominated directors:] [WHEREAS, Indemnitee has certain rights to
indemnification and/or insurance provided by [name of fund/sponsor] which Indemnitee and
[name of fund/sponsor| intend to be secondary to the primary obligation of the Company to
indemnify Indemnitee as provided herein, with the Company’s acknowledgement and agreement
to the foregoing being a material condition to Indemnitee’s willingness to serve on the Board. |

NOW, THEREFORE, in consideration of Indemnitee’s agreement to serve as director
from and after the date hercof, the partics hereto agree as follows:

[ Indemnity of Indemnitce. The Company hereby agrees to hold harmless and
indemnify Indemnitee to the fullest extent permitted by law, as such may be amended from time
to time. In furthcrance of the forcgoing indemnification, and without limiting the generality
thercof:

(a) Proceedings Other Than Proceedings by or in the Right of the Company.
Indemnitee shall be entitled to the rights of indemnification provided in this Section 1(a) if, by
rcason of his or her Corporate Status (as hereinafter defined), the Indemnitee is, or is threatened to
be made, a party to or participant in any Procceding (as hercinafter dcfined) other than a
Procceding by or in the right of the Company. Pursuant to this Section 1(a), Indemnitee shall be
indemnified against all Expenses (as hereinafter defined), judgments, penalties, fines and amounts
paid in settlement actually and reasonably incurred by him or her, or on his or her behalf, in
connection with such Proceeding or any claim, issuc or matter therein, if the Indemnitee acted in
good faith and in a manner the Indemnitec reasonably belicved to be in or not opposed to the best
mterests of the Company, and with respect to any criminal Proceeding, had no reasonable cause to
believe the Indemnitee’s conduct was unlawful.

(b) Proceedings by or in the Right of'the Company. Indemnitee shall be entitled
to the rights of indemnification provided in this Scction 1(b) if, by rcason of his or her Corporate
Status, the Indemnitee is, or is threatened to be made, a party to or participant in any Proceeding
brought by or in the right of the Company. Pursuant to this Section 1(b), Indemnitee shall be
indemnified against all Expenses actually and reasonably incurred by the Indemnitee, or on the
Indemnitece’s behalf, in connection with such Proceeding if the Indemnitee acted in good faith and
in a manner the Indemnitee rcasonably belicved to be in or not opposed to the best intercsts of the
Company; provided, however, if applicable law so provides, no indemnification against such
Expenses shall be made in respect of any claim, issue or matter in such Proceeding as to which
Indemnitee shall have been adjudged to be liable to the Company unless and to the extent that the
Court of Chancery of the State of Delaware shall determine that such indemnification may be
made.




(¢)  Indemnification for Expenses of a Party Who is Wholly or Partly
Successful. Notwithstanding any other provision of this Agreement, to the extent that Indemnitee
is, by reason of his or her Corporate Status, a party to (or participant in) and is successful, on the
merits or otherwise, in any Proceeding, he or she shall be indemnified to the maximum extent
permitted by law, as such may be amended from time to time, against all Expenses actually and
reasonably incurred by him or her, or on his or her behalf, in connection therewith. If Indemnitee
1s not wholly successful in such Proceeding but 1s successful, on the merits or otherwise, as to one
(1) or more but less than all claims, issues or matters in such Proceeding, the Company shall
indemnify Indemnitee against all Expenses actually and reasonably incurred by him or her, or on
his or her behalf, in connection with cach successfully resolved claim, issuc or matter. For
purposcs of this Scction and without limitation, the termination of any claim, issuc or matter in
such a Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result
as to such claim, issue or matter.

(d) Indemnification of Appointing Stockholder. [f (i) Indemnitee is or was
affiliated with onc (1) or morc venture capital funds that has invested in the Company (an
“Appointing Stockholder”), and (ii) the Appointing Stockholder is, or is threatened to be made,
a party to or a participant in any Proceeding, and (iii) the Appointing Stockholder’s involvement
in the Proceeding (A) arises primarily out of, or relates to, any action taken by the Company that
was approved by the Company’s Board, and (B) ariscs out of facts or circumstances that are the
same or substantially similar to the facts and circumstances that form the basis of claims that have
been, could have been or could be brought against the Indemnitee in a Proceeding, regardless of
whether the legal basis of the claims against the Indemnitee and the Appointing Stockholder are
the same or similar, then the Appointing Stockholder shall be entitled to all rights and remedies,
including with respect to indemnification and advancement, provided to the Indemnitee under this
Agreement as if the Appointing Stockholder were the Indemnitee. The rights provided to the
Appointing Stockholder under this Section [(d) shall be suspended during any period during which
the Appointing Stockholder does not have a representative on the Company’s Board, and terminate
on the closing of an initial public offering of the Company’s Common Stock; provided, however,
that in the cvent of any such suspension or termination, the Appointing Stockholder’s rights to
indemnification and advancement of expenses will not be suspended or terminated with respect to
any Procceding based in whole or in part on facts and circumstances occurring at any time prior to
such suspension or termination regardless of whether the Proceeding arises before or after such
suspension or termination. The Company and Indemnitee intend and agree that the Appointing
Stockholder is an express third party beneficiary of the terms of this Section 1(d).

(¢) Partial Indemnification. If Indemnitee is entitled under any provision of
this Agreement to indemnification by the Company for some or a portion of Expenses, but not,
however, for the total amount thereof, the Company shall nevertheless indemnify Indemnitee for
the portion thercof to which Indemnitee 1s entitled.

2. Additional Indemnity. In addition to, and without regard to any limitations on, the
indemnification provided for in Section 1 of this Agreement, the Company shall and hereby docs
indemnify and hold harmless Indemnitee against all Expenses, judgments, penaltics, fines and
amounts paid in settlement actually and reasonably incurred by him or her, or on his or her behalf,
if, by reason of his or her Corporate Status, he or she is, or 1s threatened to be made, a party to or
participant in any Procceding (including a Procceding by or in the right of the Company),
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including, without limitation, all liability arising out of the ncgligence or active or passive
wrongdoing of Indemnitee. The only limitation that shall exist upon the Company’s obligations
pursuant to this Agreement shall be that the Company shall not be obligated to make any payment
to Indemnitee that is finally determined (under the procedures, and subject to the presumptions,
set forth in Sections 6 and 7 hereof) to be unlawful.

3. Contribution.

(a) Whether or not the indemnification provided in Sections | and 2 hereof is
available, in respect of any threatened, pending or completed action, suit or procwdmg in which
the Company is jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), the Company shall pay, in the first instance, the entire amount of any judgment or
scttlement of such action, suit or procceding without requiring Indemnitee to contribute to such
payment and the Company hereby waives and relinquishes any right of contribution it may have
against Indemnitee. The Company shall not enter into any settlement of any action, suit or
proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in such
action, suit or proceeding) unless such scttlement provides for a full and final releasc of all claims
asserted against Indemnitee.

(b) Without diminishing or impairing the obligations of the Company set forth
in the preceding subparagraph, if, for any reason, Indemnitee shall elect or be required to pay all
or any portion of any judgment or scttlement in any threatened, pending or completed action, suit
or proceeding in which the Company is jointly liable with Indemnitee (or would be if joined in
such action, suit or proceeding), the Company shall contribute to the amount of Expenses,
judgments, fines and amounts paid in settlement actually and reasonably incurred and paid or
payable by Indemnitee in proportion to the relative benefits received by the Company and all
officers, directors or employees of the Company, other than Indemnitee, who are jointly liable with
Indemnitee (or would be if joined in such action, suit or proceeding), on the onc hand, and
Indemnitee, on the other hand, from the transaction or events from which such action, suit or
proceeding arose; provided, however, that the proportion determined on the basis of relative
benefit may, to the extent necessary to conform to law, be further adjusted by reference to the
relative fault of the Company and all officers, directors or employees of the Company other than
Indemnitee who arc jointly liable with Indemnitee (or would be if joined in such action, suit or
procceding), on the one hand, and Indemnitee, on the other hand, in connection with the transaction
or events that resulted in such expenses, judgments, fines or settlement amounts, as well as any
other equitable considerations which applicable law may require to be considered. The relative
fault of the Company and all officers, directors or employees of the Company, other than
Indemnitee, who are jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), on the one hand, and Indemnitee, on the other hand, shall be determined by reference
to, among other things, the degree to which their actions were motivated by intent to gain personal
profit or advantage, the degree to which their liability is primary or secondary and the degree to
which their conduct is active or passive.

(c) The Company hereby agrees to fully indemnify and hold Indemnitec
harmless from any claims of contribution which may be brought by officers, directors, or
employees of the Company, other than Indemnitee, who may be jointly liable with Indemnitee.



(d) To the fullest extent permissible under applicable law, if the
indemnification provided for in this Agreement is unavailable to Indemnitee for any reason
whatsoever, the Company, in licu of indemnifying Indemnitee, shall contribute to the amount
incurred by Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to
be paid in settlement and/or for Expenscs, in connection with any claim relating to an
indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in
light of all of the circumstances of such Proceeding in order to reflect (1) the relative benefits
reccived by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving
causc to such Proceeding and/or (ii) the relative fault of the Company (and its directors, officers,
cmployces and agents) and Indemnitee in connection with such event(s) and/or transaction(s).

4. Indemnification for Expenses of a Witness. Notwithstanding any other provision
of this Agreement, to the extent that Indemnitee is, by rcason of his or her Corporate Status, a
witness, or 1s made (or asked) to respond to discovery requests, in any Proceeding to which
Indemnitee is not a party, he or she shall be indemnified against all Expenses actually and
reasonably incurred by him or her, or on his or her behalf, in connection therewith.

5. Advancement of Expenses.  Notwithstanding any other provision of this
Agreement, the Company shall advance all Expenses incurred by or on behalf of Indemnitee in
connection with any Proceeding by reason of Indemnitee’s Corporate Status within thirty (30) days
after the reccipt by the Company of a statement or statements from Indemnitee requesting such
advance or advances from time to time, whether prior to or after final disposition of such
Procceding.  Such statecment or statcments shall rcasonably cvidence the Expenscs incurred by
Indemnitee and shall include or be preceded or accompanied by a written undertaking by or on
behalf of Indemnitee to repay any Expenses advanced 1f it shall ultimately be determined that
Indemnitee is not entitled to be indemnificd against such Expenses.  Any advances and
undertakings to repay pursuant to this Section 5 shall be unsecured and interest free. This Section
S shall not apply to any claim madc by Indemnitce for which indemnity is excluded pursuant to
Scction 9.

6. Procedures and Presumptions for Determination of Entitlement to [Indemnification.
It is the intent of this Agreement to secure for Indemnitee rights of indemnity that arc as favorable
as may be permitted under the DGCL and public policy of the State of Delaware. Accordingly,
the partics agree that the following procedures and presumptions shall apply in the cvent of any
question as to whether Indemnitee 1s entitled to indemnification under this Agreement:

(a) To obtain indemnification under this Agreement, Indemnitee shall submit
to thc Company a written request, including therein or therewith such documentation and
information as is rcasonably available to Indemnitee and is rcasonably necessary to determine
whcther and to what cxtent Indemnitee is entitled to indemnification.  The Secrctary of the
Company shall, promptly upon receipt of such a request for indemnification, advisc the Board in
writing that Indemnitee has requested indemnification. Notwithstanding the foregoing, any failure
of Indemnitee to provide such a request to the Company, or to provide such a request in a timely
fashion, shall not rclicve the Company of any liability that it may have to Indemnitee unless, and
to the extent that, such failure actually and materially prejudices the interests of the Company. The
Company will be entitled to participate in the Proceeding at its own Expense.



(b) Upon written request by Indemnitce for indemnification pursuant to the first
sentence of Section 6(a) hereof, a determination with respect to Indemnitee’s entitlement thereto
shall be made in the specific case by one of the following four methods, which shall be at the
clection of the Board: (1) by a majority votc of the disintercsted directors, even though less than a
quorum, (1i) by a committee of disinterested directors designated by a majority vote of the
disinterested directors, even though less than a quorum, (iii) if there are no disinterested directors
or 1f the disinterested directors so direct, by independent legal counsel in a written opinion to the
Board, a copy of which shall be delivered to the Indemnitee, or (iv) if so directed by the Board, by
the stockholders of the Company. For purposes hereof, disinterested directors arc those members
of the Board who arc not partics to the action, suit or procceding in respect of which
indemnification is sought by Indemnitcc.

(c) If the determination of entitlement to indemnification is to be made by
Independent Counsel pursuant to Section 6(b) hercof, the Independent Counsel shall be sclected
as provided in this Section 6(c). The Independent Counsel shall be sclected by the Board.
Indemnitee may, within ten (10) days after such written notice of selection shall have been given,
deliver to the Company a written objection to such selection; provided, however, that such
objection may be asserted only on the ground that the Independent Counsel so sclected does not
mect the requirements of “Independent Counsel” as defined in Section 13 of this Agreement, and
the objection shall set forth with particularity the factual basis of such assertion. Absent a proper
and timely objection, the person so selected shall act as Independent Counsel. If a written objection
is madc and substantiated, the Independent Counscl sclected may not scrve as Independent
Counscl unless and until such objection is withdrawn or a court has determined that such objection
is without merit. [f, within twenty (20) days after submission by Indemnitee of a written request
for indemnification pursuant to Section 6(a) hercof, no Independent Counsel shall have been
sclected and not objected to, either the Company or Indemnitee may petition the Court of Chancery
of the Statc of Delaware or other court of competent jurisdiction for resolution of any objection
which shall have been made by the Indemnitee to the Company’s selection of Independent Counsel
and/or for the appointment as Independent Counsel of a person sclected by the court or by such
other person as the court shall designate, and the person with respect to whom all objections are
so resolved or the person so appointed shall act as Independent Counsel under Section 6(b) hercof.
The Company shall pay any and all reasonable fees and expenses of Independent Counsel incurred
by such Independent Counsel in connection with acting pursuant to Section 6(b) hereof, and the
Company shall pay all reasonable fees and expenses incurred by the Company and the Indemnitee
incident to the procedures of this Scction 6(¢), regardless of the manncr in which such Independent
Counscl was sclected or appointed.

(d) In making a determination with respect to entitlement to indemnification
hereunder, the person or persons or entity making such determination shall presume that
Indemnitee is entitled to indemnification under this Agreement. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
cvidence. Neither the failure of the Company (including by its dircctors or independent legal
counscl) to have made a determination prior to the commencement of any action pursuant to this
Agreement that indemnification is proper in the circumstances because Indemnitee has met the
applicable standard of conduct, nor an actual determination by the Company (including by its
directors or independent legal counsel) that Indemnitee has not met such applicable standard of



conduct, shall be a defense to the action or create a presumption that Indemnitce has not met the
applicable standard of conduct.

(e) Indemnitee shall be deemed to have acted in good faith if Indemnitee’s
action is bascd on the records or books of account of the Enterprisce (as hercinafter defined),
including financial statements, or on information supplied to Indemnitee by the officers of the
Entcrprisc in the course of their dutics, or on the advice of legal counscl for the Enterprisc or on
information or records given or reports made to the Enterprise by an independent certified public
accountant or by an appraiser or other expert selected with reasonable care by the Enterprise. The
provisions of this Section 6(c¢) shall not be deemed to be exclusive or to limit in any way the other
circumstances in which the Indemnitece may be deemed to have met the applicable standard of
conduct set forth in this Agreement. In addition, the knowledge and/or actions, or failure to act,
of any dircctor, officer, agent or employee of the Enterprise shall not be imputed to Indemnitee for
purposes of determining the right to indemnification under this Agreement. Whether or not the
forcgoing provisions of this Section 6(¢) are satisfied, it shall in any event be presumed that
Indemnitec has at all times acted in good faith and in a manner he or she reasonably belicved to be
in or not opposed to the best interests of the Company. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence.

(N If the person, persons or entity empowered or sclected under Scction 6 to
determine whether Indemnitee is entitled to indemnification shall not have made a determination
within sixty (60) days after receipt by the Company of the request therefor, the requisite
determination of entitlement to indemnification shall be deemed to have been made and
Indemnitee shall be entitled to such indemnification absent (1) a misstatement by Indemnitee of a
matcrial fact, or an omission of a matcrial fact necessary to make Indemnitee’s statement not
matcrially misleading, in connection with the request for indemnification, or (i) a prohibition of
such indemnification under applicable law; provided, howcver, that such sixty (60) day period may
be extended for a reasonable time, not to exceed an additional thirty (30) days, if the person,
persons or entity making such determination with respect to entitlement to indemnification in good
faith requires such additional time to obtain or evaluate documentation and/or information relating
thercto; and provided further, that the forcgoing provisions of this Section 6(f) shall not apply if
the determination of entitlement to indemnification is to be made by the stockholders pursuant to
Section 6(b) of this Agreement and if (A) within fifteen (15) days after receipt by the Company of
the request for such determination, the Board or the Disinterested Directors, if appropriate, resolve
to submit such determination to the stockholders for their consideration at an annual meeting
thereof to be held within seventy five (75) days after such receipt and such determination is made
thereat, or (B) a special meeting of stockholders is called within fifteen (15) days after such receipt
for the purpose of making such determination, such meeting is held for such purpose within sixty
(60) days after having been so called and such determination 1s made thereat.

(g2) Indemnitec shall cooperate with the person, persons or entity making such
determination with respect to Indemnitee’s entitlement to indemnification, including providing to
such person, persons or entity upon rcasonable advance request any documentation or information
which is not privileged or otherwise protected from disclosure and which is reasonably available
to Indemnitee and reasonably necessary to such determination.  Any Independent Counsel,
member of the Board or stockholder of the Company shall act recasonably and in good faith in



making a dctermination rcgarding the Indemnitec’s entitlement to indemnification under this
Agreement. Any costs or expenses (including attorneys’ fees and disbursements) incurred by
Indemnitee in so cooperating with the person, persons or entity making such determination shall
be borne by the Company (irrespective of the determination as to Indemnitee’s entitlement to
indemnification) and the Company hereby indemnifics and agrees to hold Indemnitee harmless
therefrom.

(h) In the event that any action, suit or proceeding to which Indemnitee is a
party 1s resolved in any manner other than by adverse judgment against Indemnitee (including,
without limitation, settlement of such action, suit or proceeding with or without payment of money
or other considcration) it shall be presumed that Indemnitee has been successful on the merits or
otherwise in such action, suit or proceeding. Anyone seeking to overcome this presumption shall

have the burden of proof and the burden of persuasion by clear and convincing evidence.

(i) The termination of any Proceeding or of any claim, issuec or matter therein,
by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent,
shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the
right of Indemnitce to indemnification or create a presumption that Indemnitee did not act in good
faith and in a manner which he or she reasonably believed to be in or not opposed to the best
interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had
reasonable cause to believe that his or her conduct was unlawful.

7. Remedies of Indemnitee.

(a) In the event that (i) a determination is made pursuant to Scction 6 of this
Agreement that Indemnitee is not entitled to indemnification under this Agrecement, (ii)
advancement of Expenses is not timely made pursuant to Section 5 of this Agreement, (1ii) no
determination of entitlement to indemnification is made pursuant to Scction 6(b) of this Agreement
within ninety (90) days after reccipt by the Company of the request for indemnification, (iv)
Section 6(g) of this Agreement within ten (10) days after receipt by the Company of a written
request therefor, or (v) payment of indemnification is not made pursuant to Sections 1(a), 1(b) and
2 of this Agreement within ten (10) days after a determination has been made that Indemnitee is
centitled to indemnification or such determination is deemed to have been made pursuant to Section
6 of this Agreement, Indemnitee shall be entitled to an adjudication in an appropriate court of the
State of Delaware, or in any other court of competent jurisdiction, of Indemnitee’s entitlement to
such indemnification. Indemnitee shall commence such proceeding seeking an adjudication within
onc¢ hundred cighty (180) days following the date on which Indemnitee first has the right to
commence such proceeding pursuant to this Seetion 7(a). The Company shall not opposc
Indemnitee’s right to seck any such adjudication.

(b) In the event that a determination shall have been made pursuant to Section
6(b) of this Agreement that Indemnitee is not entitled to indemnification, any judicial proceeding
commenced pursuant to this Section 7 shall be conducted in all respects as a de novo trial on the
merits, and Indemnitee shall not be prejudiced by reason of the adverse determination under

Section 6(b).



(c) If a dctermination shall have been made pursuant to Section 6(b) of this
Agreement that Indemnitee is entitled to indemnification, the Company shall be bound by such
determination in any judicial proceeding commenced pursuant to this Section 7, absent (i) a
misstatement by Indemnitec of a material fact, or an omission of a material fact necessary to make
Indemnitee’s misstatement not materially misleading in connection with the application for
indemnification, or (ii) a prohibition of such indemnification under applicable law.

(d) In the event that Indemnitee, pursuant to this Section 7, secks a judicial
adjudication of his or her rights under, or to recover damages for breach of], this Agreement, or to
recover under any directors” and officers” liability insurance policies maintained by the Company,
the Company shall pay on his or her behalf, in advance, any and all expenscs (of'the types described
in the definition of Expenses in Section 13 of this Agreement) actually and reasonably incurred by
him or her in such judicial adjudication, regardless of whether Indemnitee ultimately 1s determined
to be entitled to such indemnification, advancement of expenses or insurance recovery.

(¢) The Company shall be precluded from asserting in any judicial proceeding
commenced pursuant to this Section 7 that the procedures and presumptions of this Agreement are
not valid, binding and enforceable and shall stipulate in any such court that the Company is bound
by all the provisions of this Agreement. It 1s the intent of the Company that, to the fullest extent
permitted by law, the Indemnitee not be required to incur legal fees or other Expenses associated
with the interpretation, enforcement or defensce of Indemnitee’s rights under this Agreement by
litigation or otherwisc becausce the cost and expense thercof would substantially detract from the
benefits intended to be extended to the Indemnitee hercunder. The Company shall indemnify
Indemnitee against any and all Expenses and, if requested by Indemnitee, shall (within ten (10)
days after receipt by the Company of a written request therefore) advance, to the extent not
prohibited by law, such expenscs to Indemnitee, which are incurred by Indemnitee in conncction
with any action brought by Indemnitee for indemnification or advance of Expenses from the
Company undcr this Agreement or under any directors’ and officers’ liability insurance policics
maintained by the Company, if, in the case of indemnification, [ndemnitee is wholly successful on
the underlying claims; if Indemnitee is not wholly successful on the underlying claims, then such
indemnification shall be only to the extent Indemnitee is successful on such underlying claims or
otherwise as permitted by law, whichever is greater.

(H Notwithstanding anything in this Agreement to thc contrary, no
determination as to entitlement to indemnification under this Agreement shall be required to be
made prior to the final disposition of the Proceeding.

8. Non-Exclusivity; Survival of Rights: Insurance; Primacy of Indemnification:
Subrogation.

(a) The rights of indemnification as provided by this Agreement shall not be
deemed cxclusive of any other rights to which Indemnitce may at any time be entitled under
applicable law, the Certificate of Incorporation, the By-laws, any agreement, a vote of
stockholders, a resolution of directors of the Company, or otherwisc. No amendment, altcration
or repeal of this Agreement or of any provision hereof shall limit or restrict any right of Indemnitee
under this Agreement in respect of any action taken or omitted by such Indemnitec in his or her
Corporate Status prior to such amendment, alteration or repeal. To the extent that a change in the



DGCL, whether by statute or judicial decision, permits greater indemnification than would be
afforded currently under the Certificate of Incorporation, By-laws and this Agreement, it is the
intent of the parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so
afforded by such change. No right or remedy herein conferred is intended to be exclusive of any
other right or remedy, and every other right and remedy shall be cumulative and in addition to
cvery other right and remedy given hercunder or now or hereafter existing at law or in equity or
otherwise. The assertion or employment of any right or remedy hercunder, or otherwise, shall not
prevent the concurrent assertion or employment of any other right or remedy.

(b) To the extent that the Company maintains an insurance policy or policies
providing liability insurance for dircctors, officers, employees, or agents or fiduciaries of the
Company or of any other corporation, partnership, joint venture, trust, employee benefit plan or
other enterprisc that such person serves at the request of the Company, Indemnitee shall be covered
by such policy or policies in accordance with its or their terms to the maximum extent of the
coverage available for any director, officer, employee, agent or fiduciary under such policy or
policies. If, at the time of the receipt of a notice of a claim pursuant to the terms hereof, the
Company has directors’ and officers’ liability insurance in effect, the Company shall give prompt
notice of the commencement of such proceeding to the insurers in accordance with the procedures
set forth in the respective policies. The Company shall thereafier take all necessary or desirable
action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result
of such proceeding in accordance with the terms of such policies.

(¢) [For Fund nominated directors:| [The Company hereby acknowledges that
Indemnitee has certain rights to indemnification, advancement of expenses and/or insurance
provided by [Name of Fund/Sponsor] and certain of its affihates (collectively, the “Fund
Indemnitors”). Thc Company hercby agrees (1) that it is the indemnitor of first resort (i.e., its
obligations to Indemnitee arc primary and any obligation of the Fund Indemnitors to advance
cxpenscs or to provide indemnification for the samc expensces or liabilitics incurred by Indemnitee
are secondary), (i1) that it shall be required to advance the full amount of expenses incurred by
Indemnitee and shall be liable for the full amount of all Expenses, judgments, penalties, fines and
amounts paid in settlement to the extent legally permitted and as required by the terms of this
Agreement and the Certificate of Incorporation or Bylaws of the Company (or any other agreement
between the Company and Indemnitee), without regard to any rights Indemnitee may have against
the Fund Indemnitors, and (1i1) that it irrevocably waives, relinquishes and releases the Fund
Indemnitors from any and all claims against the Fund Indemnitors for contribution, subrogation or
any other recovery of any kind in respect thercof. The Company further agrees that no
advancement or payment by the Fund Indemnitors on behalf of Indemnitee with respect to any
claim for which Indemnitee has sought indemnification from the Company shall affect the
forcgoing and the Fund 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 Indemnitee against the
Company. The Company and Indemnitee agree that the Fund Indemnitors are express third party
beneficiaries of the terms of this Section 8(¢). ]

(d) [Except as provided in paragraph (¢) above,] in the event of any payment

under this Agreement, the Company shall be subrogated to the extent of such payment to all of the
rights of recovery of Indemnitee [(other than against the Fund Indemnitors)], who shall execute all
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papers required and take all action necessary to secure such rights, including exccution of such
documents as arc necessary to enable the Company to bring suit to enforce such rights,

(¢) [Except as provided in paragraph (c) above,] the Company shall not be
liable under this Agreement to make any payment of amounts otherwise indemnifiable hereunder
if and to the extent that Indemnitce has otherwise actually received such payment under any
insurance policy, contract, agreement or otherwisc.

(H [Except as provided in paragraph (c) above,] thec Company’s obligation to
indemnity or advance Expenses hereunder to Indemnitee who is or was serving at the request of
the Company as a director, officer, employce or agent of any other corporation, partnership, joint
venture, trust, employee benefit plan or other cnterprise shall be reduced by any amount
Indemnitce has actually received as indemnification or advancement of expenses from such other
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise.

9. Exception to Right of Indemnification. Notwithstanding any provision in this
Agreement, the Company shall not be obligated under this Agreement to make any indemnity in
connection with any claim made against Indemnitee:

(a) for which payment has actually been made to or on behalf of Indemnitee
under any insurance policy or other indemnity provision, except with respect to any excess beyond
the amount paid under any insurance policy or other indemnity provision|, provided, that the
forcgoing shall not affect the rights of Indemnitec or the Fund Indemnitors set forth in Section 8(c)
above]; or

(b) for (1) an accounting of profits made from the purchase and sale (or sale and
purchase) by Indemnitee of securities of the Company within the meaning of Section 16(b) of the
Securities Exchange Act of 1934, as amended, or similar provisions of state statutory law or
common law, (ii) any recimbursement of the Company by the Indemnitec of any bonus or other
incentive-based or cquity-based compensation or of any profits realized by the Indemnitee from
the salc of sccuritics of the Company, as required in cach casc under the Exchange Act (including
any such reimbursements that arise from an accounting restatement of the Company pursuant to
Scction 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act™), or the payment to
the Company of profits arising from the purchase and sale by Indemnitee of securities in violation
of Section 306 of the Sarbanes-Oxlcy Act) or (iii) any reimbursement of the Company by
Indemnitee of any compensation pursuant to any compensation recoupment or clawback policy
adopted by the Board or the compensation committee of the Board, including but not limited to
any such policy adopted to comply with stock exchange listing requirements implementing Section
10D of the Exchange Act; or

(c) except as provided in Section 7(e) of this Agreement, in connection with
any Procceding (or any part of any Proceeding) initiated by Indemnitee, including any Proceeding
(or any part of any Proceeding) initiated by Indemnitee against the Company or its directors,
officers, employees or other indemnitees, unless (1) the Board authorized the Proceeding (or any
part of any Proceeding) prior to its initiation, (i1) such payment arises in connection with any
mandatory counterclaim or cross claim brought or raised by Indemnitee in any Proceeding (or any
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part of any Procceding) or (iii) the Company provides the indemnification, in its sole discretion,
pursuant to the powers vested in the Company under applicable law.

(d) for Expenses determined by the Company to have arisen out of Indemnitee’s
brcach or violation of his or her obligations under any employment agreement between the
Indemnitee and the Company.

10. Duration of Agreement. All agreements and obligations of the Company contained
herein shall continue during the period Indemnitee is a director of the Company (or is or was
serving at the request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise) and shall continue thereafter so
long as Indemnitee shall be subject to any Proceeding (or any proceeding commenced under
Scction 7 hereof) by reason of his or her Corporate Status, whether or not he or she is acting or
serving in any such capacity at the time any liability or expense is incurred for which
indemnification can be provided under this Agreement. This Agreement shall be binding upon
and inure to the benefit of and be enforceable by the parties hereto and their respective successors
(including any direct or indirect successor by purchase, merger, consolidation or otherwise to all
or substantially all of the business or assets of the Company), assigns, spouses, heirs, executors
and personal and legal representatives.

[1. Security. To the extent requested by Indemnitee and approved by the Board, the
Company may at any time and from time to time provide security to Indemnitee for the Company’s
obligations hercunder through an irrevocable bank line of credit, funded trust or other collateral.
Any such security, once provided to Indemnitee, may not be revoked or released without the prior
written consent of the Indemnitee.

[2. Enforcement.

(a) The Company cxpressly confirms and agrees that it has entered into this
Agreement and assumes the obligations imposed on it hercby in order to induce Indemnitee to
scrve as a director of the Company, and the Company acknowledges that Indemnitee is relying
upon this Agreement in serving as a director of the Company.

(b) This Agreement constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and supersedes all prior agreements and understandings,
oral, written and implied, between the parties hercto with respect to the subject matter hereof.

(¢) The Company shall not seck from a court, or agree to, a “bar order” which
would have the effect of prohibiting or limiting the Indemnitee’s rights to receive advancement of
expenses under this Agreement,

[3. Definitions. For purposes of this Agreement:

(a) “Corporate Status” describes the status of a person who is or was a
director, officer, employce, agent or fiduciary of the Company or of any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise that such person is or
was serving at the request of the Company.



(b) “Disinterested Director” mcans a dircctor of the Company who is not and
was not a party to the Proceeding in respect of which indemnification is sought by Indemnitee.

(c) “Enterprise” shall mecan the Company and any other corporation,
partnership, joint venture, trust, employece benefit plan or other enterprise that Indemnitee is or was
serving at the request of the Company as a director, officer, employee, agent or fiduciary.

(d) “Expenses” shall include all reasonable attorneys’ fees, retainers, court
costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and
binding costs, telephone charges, postage, delivery service fees, ERISA excise taxes and penalties,
and all other disbursements or expenscs of the types customarily incurred in connection with
prosecuting, defending, preparing to prosecute or defend, investigating, participating, or being or
prcparing to be a witness in a Proceeding, or responding to, or objccting to, a request to provide
discovery in any Proceeding. Expenses also shall include (1) Expenses incurred in connection with
any appeal resulting from any Proceeding, including, without limitation, the premium, security for,
and other costs relating to any cost bond, supersedeas bond, or other appeal bond or its equivalent
(i1) Expenses incurred in connection with recovery under any directors’ and officers’ liability
insurance policies maintained by the Company, regardless of whether Indemnitec is ultimately
determined to be entitled to such indemnification, advancement or Expenses or insurance recovery,
as the case may be, and (ii1) for purposes of Section 7(e) only, Expenses incurred by Indemnitee
in connection with the interpretation, enforcement or defense of Indemnitee’s rights under this
Agreement, the Certificate of Incorporation, the Bylaws or under any directors’ and officers’
liability insurance policics maintained by the Company, by litigation or otherwisc. Expenses,
however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments
or fincs against Indemnitee.

(¢) “Independent Counsel” means a law firm, or a member of'a law firm, that
is experienced in matters of corporation law and neither at present is, nor in the past five (5) years
has been, retained to represent (1) the Company or Indemnitee in any matter material to either such
party (other than with respect to matters concerning Indemnitee under this Agreement, or of other
indemnitees under similar indemnification agreements), or (ii) any other party to the Proceeding
giving rise to a claim for indemnification hercunder. Notwithstanding the foregoing, the term
“Independent Counsel” shall not include any person who, under the applicable standards of
profcssional conduct then prevailing, would have a conflict of interest in representing cither the
Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement, The
Company agrees to pay the reasonable fees of the Independent Counsel referred to above and to
fully indemnify such counsel against any and all Expenses, claims, liabilities and damages arising
out of or relating to this Agreement or its engagement pursuant hereto.

() “Proceeding” includes any threcatened, pending or complceted action, suit,
claim, counterclaim, cross claim, arbitration, mediation, alternate dispute resolution mechanism,
investigation, inquiry, administrative hearing or any other actual, threatened or completed
procceding, whether brought by or in the right of the Company or otherwise and whether civil,
criminal, administrative or investigative, including any appcal therefrom, in which Indemnitec
was, is or will be involved as a party or otherwise, by reason of his or her Corporate Status, by
reason of any action taken by him or her, or of any inaction on his or her part, while acting in his
or her Corporate Status; in each case whether or not he or she is acting or serving in any such
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capacity at the time any liability or cxpensc is incurred for which indemnification, reimbursement
or advancement of expenses can be provided under this Agreement; including one pending on or
before the date of this Agreement, but excluding one initiated by an Indemnitee pursuant to Section
7 of this Agreement to enforce his or her rights under this Agreement.

14. Severability. The invalidity or unenforceability of any provision hercof shall in no
way affcct the validity or enforccability of any other provision. Further, the invalidity or
unenforceability of any provision hereof as to either Indemnitee or Appointing Stockholder (as
applicable) shall in no way affect the validity or enforceability of any provision hereof as to the
other. Without limiting the gencrality of the foregoing, this Agreement is intended to confer upon
Indemnitee and Appointing Stockholder (as applicable) indemnification rights to the fullest extent
permitted by applicable laws. In the event any provision hereof conflicts with any applicable law,
such provision shall be deemed modified, consistent with the aforementioned intent, to the extent
necessary to resolve such contlict.

5. Modification _and Waiver.  No supplement, modification, termination or
amendment of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agrecment shall be deemed or shall constitute
a waiver of any other provisions hereof (whether or not similar) nor shall such waiver constitute a
continuing waiver.

16. Notice By Indemnitee. Indemnitee agrees promptly to notify the Company in
writing upon being scrved with or otherwise receiving any summons, citation, subpocna,
complaint, indictment, information or other document relating to any Proceeding or matter which
may be subject to indemnification covered hercunder. The failure to so notify the Company shall
not relieve the Company of any obligation which it may have to Indemnitee under this Agreement
or otherwise unless and only to the extent that such failure or delay materially prejudices the
Company.

[7. Notices. All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given (a) upon personal delivery to
the party to be notified, (b) when sent by confirmed electronic mail if sent during normal business
hours of the recipient, and if not so confirmed, then on the next business day, (c) five (5) days after
having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d)
onc (1) day after deposit with a nationally recognized overnight courier, specifying next day
delivery, with written verification of receipt. All communications shall be sent:

(a) To Indemnitee at the address set forth below Indemnitee signature hereto.
(b) To the Company at:

Tribevest Inc.

175 Kinncar Rd

Columbus OH 43212
Attention: Board of Directors

or to such other address as may have been furnished to Indemnitee by the Company or to the
Company by Indemnitee, as the case may be.
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| 8. Counterparts. This Agreement may be exccuted in two (2) or more counterparts,
cach of which shall be deemed an original, but all of which together shall constitute one and the
same the same instrument. Counterparts may be delivered via electronic mail (including pdf or
any clectronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and cffective for all purposes.

19. Headings. The headings of the paragraphs of this Agreement are inserted for
convenience only and shall not be deemed to constitute part of this Agreement or to affect the
construction thereof.

20. Governing Law and Consent to Jurisdiction. This Agreement and the legal relations
among the partics shall be governed by, and construed and enforced in accordance with, the laws
of the State of Delaware, without regard to its conflict of laws rules. The Company and Indemnitee
hereby irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in
connection with this Agreement shall be brought only in the Chancery Court of the State of
Delaware (the “Delaware Court™), and not in any other state or federal court in the United States
of America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction
of the Delaware Court for purposes of any action or proceeding arising out of or in connection
with this Agreement, (iii) waive any objection to the laying of venue of any such action or
procceding in the Delaware Court, and (iv) waive, and agree not to plead or to make, any claim
that any such action or proceeding brought in the Delaware Court has been brought in an improper
or inconvenient forum.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties hercto have cxccuted this Indemnification
Agreement on and as of the day and year first above written,

TRIBEVEST INC,
By:

Name:
Title:

INDEMNITEE

Name:

Address:

4879-1171-2808 v1 [86180-4]
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TRIBEVEST INC.
INVESTORS’ RIGHTS AGREEMENT

THIS INVESTORS® RIGHTS AGREEMENT (this “Agreement”), is madc as
[ FECTIVE DATE] , by and among TribeVest Inc., a Delaware corporation (the “Company™),
cach of the investors listed on Schedule A hereto, cach of which is referred to in this Agreement
as an “Investor”, and cach of the stockholders listed on Schedule B hereto, each of whom is
referred to herein as a “Key Holder™.

RECITALS

WHEREAS, the Company and the Investors arc partics to that certain Series Sced
Preferred Stock Purchase Agreement of even date herewith (the “Purchase Agreement”); and

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

NOW, THEREFORE, the partics hercby agree as follows:

1. Definitions. For purposes of this Agreement:

[.1 “Accounting Principles” mcans cash rcccipts and cash disbursements method of
accounting

[.2 “Affiliate” means, with respect to any specified Person, any other Person who,

directly or indircctly, 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 Pcrson, 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.

[.3 “Board of Directors”™ means the board of directors of the Company.

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

[.5 “Class A Common Stock™ means shares of the Company’s Class A common stock.
[.6 “Class B Common Stock™ means shares of the Company’s Class B common stock.
1.7 “Common Stock™ mecans sharcs of the Company’s Class A common stock, par

value $0.0001 per share, and shares of the Company’s Class B common stock, par valuc $0.0001
per share.



[.8 “Competitor” mcans a Pcrson cngaged, directly or indirectly (including through
any partnership, limited liability company, corporation, joint venture or similar arrangement
(whether now existing or formed hereafter)), in a business competitive to the Company, but shall
not include any financial investment firm or collective investment vchicle that, together with its
Affiliates, holds less than twenty percent (20)% of the outstanding equity of any Competitor and
does not, nor do any of its Affiliates, have a right to designate any members of the board of
directors of any Competitor.

1.9 “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
statc law, insofar as such loss, damage, claim or liability (or any action in respect thercof) arises
out of or is based upon: (i) any untrue statement or alleged untrue statement of a material fact
contained 1n any registration statement of the Company, including any preliminary prospectus or
final prospectus contained therein or any amendments or supplements thereto; (i1) an omission or
allcged omission to state therein a material fact required to be stated thercin, or necessary to make
the statements thercin not mislcading; 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
statc sccuritics law, or any rule or regulation promulgated under the Sccurities Act, the Exchange
Act, or any state securities law.

[.10  “Derivative Securities” mcans any sccuritics or rights convertible into, or
cxercisable or exchangeable for (in cach case, directly or indirectly), Common Stock, including
options and warrants.

[.11  “Exchange Act” means the Sccuritics Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.

[.12  “Excluded Registration” mecans (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 Sccurities;
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.

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

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

[.15  “Form S-3" means such form under the Sccuritics Act as in effect on the date
hercof or any registration form under the Securitics 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.

[.16  “Holder” means any holder of Registrable Securities who 1s a party to this
Agreement.

[.17  “Immediate Family Member” mecans 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,
mcluding adoptive relationships of a natural person referred to herein.

[.18  “Initiating Holders” mecans, collectively, Holders who properly initiate a
registration request under this Agreement.

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

.20 “Key Employee” mcans any exccutive-level employee (including the chief
cxecutive officer (the “CEQ”) and the chief technology officer (the “CTO”) positions) as well as
any employee who, cither alone or in concert with others, develops, invents, programs, or designs
any Company Intellectual Property (as defined in the Purchase Agreement).

.21  “Key Holder Registrable Securities” means (1) the shares of Common Stock held
by the Key Holders, and (i1) any Common Stock issued as (or 1ssuable upon the conversion or
exercise of any warrant, right, or other security that is issued as) a dividend or other distribution
with respect to, or in cxchange for or in replacement of such shares.

.22 “Major Investor” mcans any Investor that, individually or together with such
Investor’s Affiliates, holds at least171,409 shares of Registrable Securities (as adjusted for any
stock split, stock dividend, combination, or other recapitalization or reclassification effected after
the date hereof).

1.23 “New Securities” means, collectively, equity sccurities of the Company, whether
or not currcntly authorized, as well as rights, options, or warrants to purchasc such cquity
securities, or securities of any type whatsoever that are, or may become, convertible or
exchangeable into or exercisable for such cquity securities.

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

.25 “Preferred Director” mcans any dircctor of the Company that the holders of
record of Series Seed Preferred Stock are entitled to elect, exclusively and as a separate class,
pursuant to the Certificate of Incorporation.

1.26  “Preferred Stock™ mecans, collectively, shares of the Company’s Serics Sced
Preferred Stock.

J



.27  “Registrable Securities” mcans (i) thc Common Stock issuable or issued upon
conversion of the Series Seed Preferred Stock, (it) any Common Stock, or any Common Stock
issued or issuable (directly or indirectly) upon conversion and/or exercise of any other securitics
of the Company, acquired by the Investors after the date hercof; 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 (1) and (i1) 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 Section 6.1, and excluding for purposes of Section 2 any
shares for which registration rights have terminated pursuant to Section 2.13 of this Agreement.

.28 “Registrable Securities then outstanding” mecans 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.

.29  “Restricted Securities” mcans the securities of'the Company required to be notated
with the legend set forth in Section 2.12(b) hereof.

.30 “SEC” mcans the Sccuritics and Exchange Commission.

[.31  “SEC Rule 144 mcans Rule 144 promulgated by the SEC under the Securities

.32 “SEC Rule 145 mcans Rulc 145 promulgated by the SEC under the Securitics
Act.

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

[.34  “Selling Expenses” mcans all underwriting discounts, selling commissions, and
stock transfer taxes applicable to the sale of Registrable Sccurities, 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 Section 2.6.

[.35  *“Series Seed Preferred Stock™ means shares of the Company’s Series Seed-1
Preferred Stock, Series Sced-2 Preferred Stock, Scrics Seed-3 Preferred Stock, Scries Sced-4
Preferred Stock, Series Sced-5 Preferred Stock, and Series Sced-6 Preferred Stock, collectively.

.36 “Series Seed-1 Preferred Stock™ mcans sharcs of the Company’s Scrics Sced-1
Preferred Stock, par value $0.00001 per share.

[.37  “Series Seed-2 Preferred Stock™ mcans shares of the Company’s Series Seed-2
Preferred Stock, par value $0.00001 per share.

~

[.38  “Series Seed-3 Preferred Stock™ mecans shares of the Company’s Series Sced-3
Preferred Stock, par value $0.00001 per share.



.39 “Series Seed-4 Preferred Stock™ mcans sharcs of the Company’s Scrics Sced-4
Preferred Stock, par value $0.00001 per share.

.40  “Series Seed-5 Preferred Stock™ means shares of the Company’s Series Seed-5
Preferred Stock, par value $0.0001 per share.

[.41  “Series Seed-6 Preferred Stock™ means shares of the Company’s Series Seed-6
Preferred Stock, par value $0.0001 per share.

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

2.1 Demand Registration.

(a) Form S-1 Demand. I If at any time after 180 days after the effective date of
the registration statement for the 1PO or Direct Listing, the Company receives a request from
Holders of a majority of the Registrable Securitics then outstanding that the Company file a Form
S-1 registration statement with respect to at least 40% of the Registrable Securitics then
outstanding, then the Company shall (x) within ten days after the date such request is given, give
notice thereof (the “Demand Notice™) to all Holders other than the Initiating Holders; and (y) as
soon as practicable, and in any event within 60 days after the date such request is given by the
Initiating Holders, file a Form S-1 registration statement under the Sccuritics Act covering all
Registrable Securities that the Initiating Holders requested to be registered and any additional
Registrable Securities requested to be included in such registration by any other Holders, as
specified by notice given by cach such Holder to the Company within 20 days of the datc the
Demand Notice is given, and in cach case, subject to the limitations of Sections 2.1(c) and 2.3;
provided.

(b) Form S-3 Demand. If at any time when it is cligible to use a Form S-3
registration statement, the Company receives a request from Holders of at least 20% of the
Registrable Securities then outstanding that the Company file a Form S-3 registration statement
with respect to outstanding Registrable Securitics of such Holders having an anticipated aggregate
offering price, net of Selling Expenses, of at least $3 million, then the Company shall (1) within 10
days after the date such request is given, give a Demand Notice to all Holders other than the
Initiating Holders; and (i1) as soon as practicable, and in any event within 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 cach such Holder to the Company within 20
days of the date the Demand Notice is given, and in each case, subject to the limitations of Sections

2.1(c)and 2.3,

(¢) Notwithstanding the foregoing obligations, if the Company furnishes to

chictf exccutive officer stating that in the good faith judgment of the Board of Dircctors it would
be materially detrimental to the Company for such registration statement to cither become effective
or remain cffective for as long as such registration statement otherwisc would be required to remain
cffective, because such action would (i) materially interfere with a significant acquisition,
corporate rcorganization, or other similar transaction involving the Company; (i1) require




premature disclosure of material information that the Company has a bona fide business purposc
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, and any time periods with respect to filing or effectiveness
thereof shall be tolled correspondingly, for a period of not more than 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 12 month period and provided further that the Company shall not register
any sccurities for its own account or that of any other stockholder during such 120 day period other
than an Excluded Registration.

(d) The Company shall not be obligated to effect, or to take any action to cffect,
any registration pursuant to Section 2.1(a), (i) during the period that is 60 days before the
Company’s good faith estimate of the date of filing of, and ending on a date that is 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 cffective; (i1) after the Company has cffected two registrations pursuant to Section 2.1(a);
or (ii1) if the Initiating Holders propose to dispose of shares of Registrable Securities that may be
immediately registered on Form S-3 pursuant to a request made pursuant to Section 2.1(b). The
Company shall not be obligated to effect, or to take any action to effect, any registration pursuant
to Section 2.1(b), (i) during the period that is 30 days before the Company’s good faith estimate
of the date of filing of, and ending on a date that is 90 days after the cffective 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 (i1) 1f
the Company has effected two registrations pursuant to Section 2.1(b) within the 12-month period
immediately preceding the date of such request. A registration shall not be counted as “cftected”
for purposes of this Section 2.1(d) until such time as the applicable registration statement has been
declared cffective 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 demand
registration statement pursuant to Scction 2.6. in which case such withdrawn registration statement
shall be counted as “effected” for purposes of this Section 2.1(d); provided, that if such withdrawal
is during a period the Company has deferred taking action pursuant to Section 2.1(c), then the
Initiating Holders may withdraw their request for registration and such registration will not be
counted as “effected” for purposes of this Section 2.1(d).

22 Company Registration. If the Company proposes to register (including for this
purpose a registration effected by the Company for stockholders other than the Holders) any of its
Common Stock under the Sccuritics Act in connection with the public offering of such sccuritics
solely for cash (other than in an Excluded Registration, a registration relating to a demand pursuant
to Section 2.1, an IPO, or a Direct Listing), the Company shall, at such time, promptly give cach
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 Section
2.3, causc to be registered all of the Registrable Securities that cach such Holder has requested to
be included in such registration. The Company shall have the right to terminatc or withdraw any
registration initiated by it under this Section 2.1(d) 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 Section 2.6.




2.3 Underwriting Requirements.

(a) If, pursuant to_Section 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 Scction 2.1, and the Company shall include
such information in the Demand Notice. The underwriter(s) will be selected by the Company and
shall be reasonably acceptable to a majority in interest of the Initiating Holders. In such cvent, 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 Sccurities in the underwriting to the extent provided herein. All Holders
proposing to distributc their sccurities through such underwriting shall (together with the Company
as provided in Section 2.4(¢)) enter into an underwriting agreement in customary form with the
underwriter(s) sclected for such underwriting; provided, however, that no Holder (or any of their
assignees) shall be required to make any representations, warranties or indemnities except as they
relate to such Holder’s ownership of shares and authority to enter into the underwriting agreement
and to such Holder’s intended method of distribution, and the liability of such Holder shall be
several and not joint, and limited to an amount equal to the net proceeds from the offering received
by such Holder. Notwithstanding any other provision of this Section 2.3, if the underwriter(s)
advise(s) 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
Sccuritics 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 securitics are first entirely excluded from the underwriting. To facilitate the
allocation of shares in accordance with the above provisions, the Company or the underwriters
may round the number of shares allocated to any Holder to the nearest 100 shares.

(b) In connection with any offering involving an underwriting of shares of the
Company’s capital stock pursuant to Scction 2.1(d), 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 sccuritics 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 Securitics, 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 Sccuritics requested
to be registered can be included in such offering, then the Registrable Sccuritics that arc 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 cach selling Holder or in such other proportions
as shall mutually be agreed to by all such selling Holders. To facilitate the allocation of shares in
accordance with the above provisions, the Company or the underwriters may round the number of



shares allocated to any Holder to the ncarest one hundred (100) sharcs. 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 (i) the number of Registrable Securities included in the offering be reduced below 20% of
the total number of securities included in such offering, unless such offering is the TPO, 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 Section
2.3(b) concerning apportionment, for any selling Holder that is a partnership, limited liability company, or
corporation. the partners, members, retired partners, retired members, stockholders, and Affiliates of such
Holder, or the estates and Immediate Family Members of any such partners, retired partners, members, and
retired members and any trusts for the benefit of any of the foregoing Persons, shall be deemed to be a
single “selling Holder,” and any pro rata reduction with respect to such “selling Holder” shall be based
upon the aggregate number of Registrable Securities owned by all Persons included in such “selling
Holder,” as defined in this sentence.

(c) For purposes of Section 2.1, a registration shall not be counted as “cffected”
if, as a result of an exercise of the underwriter’s cutback provisions in Section 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.

24 Obligations of the Company. Whenever required under this Section 2 to effect the
registration of any Registrable Securitics, the Company shall, as cxpeditiously as rcasonably
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 cffective 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 sccuritics) of the Company, from sclling any
securities included in such registration;

(b) prepare and file with the SEC such amendments and supplements to such
registration statement, and the prospectus used in connection with such registration statement, as
may be nccessary to comply with the Scecurities Act in order to cnable the disposition of all
securities covered by such registration statement;

(c) furnish to the sclling 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 rcasonably 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 sccuritics or blue-sky laws of such
jurisdictions as shall be recasonably requested by the selling Holders; provided that the Company
shall not be required to qualify to do business or to file a general consent to service of process in



any such statcs or jurisdictions, unless thc Company is alrcady subject to service in such
jurisdiction and except as may be required by the Securities Act;

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

(" use its commercially reasonable efforts to cause all such Registrable
Sccurities covered by such registration statement to be listed on a national sccuritics exchange or
trading system and cach securities exchange and trading system (it any) on which similar securitics
issued by the Company are then listed:;

(2) provide a transfer agent and registrar for all Registrable Securitics registered
pursuant to this Agrecement and provide a CUSIP number for all such Registrable Sccuritics, in
cach case not later than the effective date of such registration;

(h) promptly make available for inspection by the selling Holders, any
managing underwriter(s) participating in any disposition pursuant to such registration statement,
and any attorncy or accountant or other agent retained by any such underwriter or sclected by the
selling Holders, all financial and other records, pertinent corporate documents, and properties of
the Company, and causc the Company’s officers, directors, cmployces, and independent
accountants to supply all information reasonably requested by any such seller, underwriter,
attorncy, accountant, or agent, in each case, as necessary or advisable to verify the accuracy of the
information in such registration statement and to conduct appropriate due diligence in connection
therewith;

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

() after such registration statement becomes effective, notify cach 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 securitics of the Company under the Securities Act shall have become
cffective, its insider trading policy shall provide that the Company’s directors may implement a
trading program under Rule 10b5-1 of the Exchange Act.

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

2.6 Expenses of Registration. All expenses (other than Selling Expenses) incurred in
connection with registrations, filings, or qualifications pursuant to Scction 2, including all
registration, filing, and qualification fces; printers’ and accounting fecs; fees and disbursements of




counscl for the Company: and the rcasonable fees and disbursements, not to exceed $25,000 per
registration, of one counsel for the selling Holders selected by Holders of a majority of the
Registrable Sccurities to be registered (“Selling Holder Counsel™), shall be borne and paid by the
Company; provided, however, that the Company shall not be required to pay for any cxpenses of
any registration proceeding begun pursuant to Section 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 Sccurities agree to forfeit their right to one registration pursuant
to Scctions 2.1(a) or 2.1(b), as thec case may be. All Sclling Expenses relating to Registrable
Securitics registered pursuant to this Scetion 2 (other than fees and disbursements of counsel to
any Holder, other than the Selling Holder Counsel, which shall be borne solely by the Holder
engaging such counscl) shall be borne and paid by the Holders pro rata on the basis of the number

of Registrable Securities registered on their behalt

2.7 Delay of Registration. No Holder shall have any right to obtain or scck an injunction
restraining or otherwise delaying any registration pursuant to this Agreement as the result of any
controversy that might arisc with respect to the interpretation or implementation of this Scction 2.

2.8 Indemnification. If any Registrable Sccurities 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
cach such Holder; legal counsel and accountants for cach such Holder; any underwriter (as defined
in the Securities Act) for each such Holder; and each Person, if any, who controls such Holder or
underwriter within the meaning of the Securitics Act or the Exchange Act, against any Damages,
and the Company will pay to cach 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 Section
2.8(a) shall not apply to amounts paid in settlement of any such claim or proceeding if such
scttlement is effected without the consent of the Company, which consent shall not be
unrcasonably withheld, nor shall the Company be liable for any Damages to the cxtent 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 aforecmentioned Person expressly for usc in connection with such registration except to
the extent such information has been corrected in a subsequent writing prior to or concurrently
with the sale of Registrable Securitics to the Person asserting the claim.

(b) To the extent permitted by law, cach selling Holder, severally and not
jointly, will indemnify and hold harmless the Company, and cach of its directors, cach of its
officers who has signed the registration statement, cach Person (if any), who controls the Company
within the meaning of the Sccurities Act, legal counsel and accountants for the Company, any
underwriter (as defined in the Securities Act), any other Holder selling securities in such
registration statement, and any controlling Person of any such underwriter or other Holder, against
any Damages, in each case only to the extent that such Damages arise out of or are based upon
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actions or omissions made in rcliance upon and in conformity with written information furnished
by or on behalf of such selling Holder expressly for use in connection with such registration and
has not been corrected in a subsequent writing prior to or concurrently with the sale of Registrable
Sccurities to the Person asserting the claim; and cach such sclling Holder will pay to the Company
and cach 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 Section 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
unrcasonably withheld; and provided further that in no cvent shall the aggregate amounts payable
by any Holder by way of indemnity or contribution under Section 2.8(b) and 2.8(d) cxceed the
proceeds from the offering received by such Holder (net of any Selling Expenses paid by such
Holder), except in the case of fraud or willful misconduct by such Holder.

(¢) Promptly after receipt by an indemnified party under this Section 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 Scction 2.8, give the indemnifying
party notice of the commencement thereot. 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
thercof with counscl mutually satisfactory to the partics; provided, however, that an indemnified
party (together with all other indemnified parties that may be represented without conflict by one
counsel) shall have the right to retain one separate counsel, with the fees and expenses to be paid
by the indemnifying party, if representation of such indemnified party by the counsel retained by
the indemnifying party would be 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 Section 2.8, only 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 relicve
it of any liability that it may have to any indemnified party otherwisce than under this Section 2.8,

(d) To provide for just and equitable contribution to joint liability under the
Securities Act in any case in which either: (1) any party otherwise entitled to indemnification
hercunder makes a claim for indemnification pursuant to this Section 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 appcal or the denial of the last right of appeal) that such indemnification may
not be enforced in such case, notwithstanding the fact that this Section 2.8 provides for
indemnification in such case, or (ii) contribution under the Securities Act may be required on the
part of any party hercto for which indemnification is provided under this Section 2.8, then, and in
each such case, such parties will contribute to the aggregate losses, claims, damages, liabilities, or
cxpenscs to which they may be subject (after contribution from others) in such proportion as is
appropriate to reflect the relative fault of each of the indemnifying party and the indemnified party
in connection with the statements, omissions, or other actions that resulted in such loss, claim,
damage, liability, or expense, as well as to reflect any other relevant equitable considerations. The
relative fault of the indemnifying party and of the indemnified party shall be determined by
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reference to, among other things, whether the untrue or allegedly untruc 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 ¢xcess
of the public offering price of all such Registrable Sccurities 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 Sccurities Act) will be entitled to contribution from
any Person who was not guilty of such fraudulent misrepresentation; and provided further that in
no cvent shall a Holder’s liability pursuant to this Section 2.8(d), when combined with the amounts
paid or payable by such Holder pursuant to Scction 2.8(b), exceed the proceeds from the offering
reccived by such Holder (net of any Selling Expenses paid by such Holder), except in the case of
willful misconduct or fraud by such Holder.

(¢) Notwithstanding the foregoing, to the extent that the provisions on
indemnification and contribution contained in the underwriting agreement cntered into in
connection with the underwritten public offering are in conflict with the foregoing provisions, the
provisions in the underwriting agreecment shall control; provided, however, that any matter
expressly provided for or addressed by the foregoing provisions that is not expressly provided for
or addressed by the underwriting agreement shall be controlled by the foregoing provisions.

(H 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 Section 2.8 shall survive the completion of any offering of Registrable Securities in a
registration under this Section 2, and otherwise shall survive the termination of this Agreement or
any provision(s) of this Agreement.

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

(a) make and keep available adequate current public information, as those
terms arc understood and defined in SEC Rule 144, at all times after the ceffective date of the
rcegistration statement filed by the Company for the 1PO;

(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 (1) to the extent accurate, a written statement by the Company
that it has complied with the reporting requirements of SEC Rule 144 (at any time after ninety (90)
days after the effective date of the registration statement filed by the Company for the [PO), the
Securities Act, and the Exchange Act (at any time after the Company has become subject to such
reporting requirements), or that it qualifics as a registrant whose sccuritics may be resold pursuant



to Form S-3 (at any timc after the Company so qualifics); and (i) 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).

2.10  Limitations on Subscquent Registration Rights. From and after the date of this
Agreement, the Company shall not, without the prior written consent of the Holders of a majority
of the Registrable Securities then outstanding, enter into any agreement with any holder or
prospective holder of any seccuritics of the Company that would provide to such holder or
prospective holder the right to include securitics in any registration on other than cither a pro rata
basis with respect to the Registrable Securities or on a subordinate basis after all Holders have had
the opportunity to include in the registration and offering all shares of Registrable Sccurities that
they wish to so include; provided that this limitation shall not apply to Registrable Securities
acquired by any additional Investor that becomes a party to this Agreement in accordance with
Scction 6.9.

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 Securitics 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 excceed one hundred cighty (180) days in the casc of the PO 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 rescarch reports and (2) analyst recommendations and opinions, including, but not
limited to, the restrictions contained in applicable FINRA rules, or any successor provisions or
amcndments thereto), (1) lend: offer; pledge; sell; contract to scll; scll any option or contract to
purchase; purchasc any option or contract to sell; grant any option, right, or warrant to purchase;
or otherwise transfer or disposc 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
(i1) enter into any swap or other arrangement that transfers to another, in whole or in part, any of
the cconomic 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 Section 2.11 shall not apply to the sale of
any sharcs to an underwriter pursuant to an underwriting agreement or to the cstablishment of a
trading plan pursuant to Rule 10b5-1, provided that such plan does not permit transfers during the
restricted period, 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 sct forth hercin, 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 dircctors arc subjcct to the same restrictions and the Company uses commercially rcasonable
cfforts to obtain a similar agreement from all stockholders individually owning more than two
percent (2%) of the Company’s outstanding Common Stock (after giving effect to conversion into
Common Stock of all outstanding Series Seed Preferred Stock). The underwriters in connection
with such registration arc intended third-party bencficiarics of this Section 2.11 and shall have the
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right, power and authority to enforce the provisions hereof as though they were a party hercto.
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 Section 2.11 or that
arc necessary to give further effect thereto.

2.12  Restrictions on Transfer.

(a) The Series Sced Preferred Stock and the Registrable Securities shall not be
sold, pledged, or otherwise transferred, and the Company shall not recognize and shall issuc 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 arc intended to ensure
compliance with the provisions of the Securities Act. A transferring Holder will cause any
proposcd purchascr, pledgee, or transferee of the Series Sced 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. Notwithstanding the foregoing, the Company
shall not require any transferee of shares pursuant to an effective registration statement or,
following the IPO, SEC Rule 144, in cach case, to be bound by the terms of this Agreement.

(b) Each certificate, instrument, or book cntry representing (i) the Series Seed
Preferred Stock, (i1) the Registrable Securities, and (i11) any other securities issued in respect of
the sccurities referenced in clauses (i) and (i1), upon any stock split, stock dividend,
recapitalization, merger, consolidation, or similar event, shall (unless otherwise permitted by the
provisions of Section 2.12(c)) be notated with a legend substantially in the following form:

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

THE SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED ONLY IN
ACCORDANCE WITH THE TERMS OF AN AGREEMENT BETWEEN THE COMPANY
AND THE STOCKHOLDER, A COPY OF 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 Sceuritics in order to implement the restrictions
on transfer set forth in this Section 2.12.

(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 Securitics, unless there is in effect a registration statement
under the Securities Act covering the proposed transaction, the Holder thercof shall give notice to
the Company of such Holder’s intention to effect such sale, pledge, or transfer. Each such notice
shall describe the manner and circumstances of the proposed sale, pledge, or transfer in sufficient
detail and, if reasonably requested by the Company, shall be accompanied at such Holder’s
expense by either (1) a written opinion of legal counsel who shall, and whose legal opinion shall,
be reasonably satisfactory to the Company, addressed to the Company, to the cffect that the
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proposcd transaction may be cffected without registration under the Sccurities 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 transter of the Restricted
Securities may be effected without registration under the Securities Act, whercupon 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 Securitics
to an Affiliate of such Holder for no consideration; provided that with respect to transfers under
the foregoing clause (y), each transferee agrees in writing to be subject to the terms of this Section
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 Section 2.12(b), except that such certificate
instrument, or book entry shall not be notated with such restrictive legend if, in the opinion of
counsel for such Holder and the Company, such legend is not required in order to establish
compliance with any provisions of the Securitics Act.

2.13  Termination of Registration Rights. The right of any Holder to request registration
or inclusion of Registrable Securities in any registration pursuant to Sections 2.1 or 2.1(d) shall
terminate upon the carliest to occur of:

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

(b) such time after consummation of the IPO, a Dircet Listing, or another
similar exemption under the Securitics Act is available for the sale of all of such Holder’s shares
without limitation, during a three (3)-month period without registration;

(c) the third (3') anniversary of the IPO or Direct Listing.

3. Information and Observer Rights.

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

(a) as soon as practicable, but in any event within ninety (90) days after the end
of cach fiscal year of the Company (1) a balance sheet as of the end of such year, (11) statements of
income and of cash flows for such ycar, and (iii) a statement of stockholders” cquity as of the end
of such year;

(b) as soon as practicable, but in any event within forty-five (45) days after the
end of cach quarter of cach fiscal year of the Company, unaudited statements of income and cash
flows for such fiscal quarter, and an unaudited balance sheet as of the end of such fiscal quarter,
all prepared in accordance with Accounting Principles (except that such financial statements may



(1) be subject to normal year-end audit adjustments; and (i1) not contain all notcs thercto that may
be required in accordance with Accounting Principles);

(c) as soon as practicable, but in any event thirty (30) days before the end of
cach fiscal ycar, a budgct and business plan for the next fiscal ycar, prepared on a monthly basis,
including balance sheets, income statements, and statements of cash flow for such months and,
promptly after preparced, any other budgets or revised budgets prepared by the Company (such
budget and business plan that is approved by the Board of Directors is collectively referred to
herein as the “Budget”); and

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

If, for any period, the Company has any subsidiary whosc accounts arc consolidated with
those of the Company, then in respect of such period the financial statements delivered pursuant
to the forcgoing scctions shall be the consolidated and consolidating financial statements of the
Company and all such consolidated subsidiaries.

Notwithstanding anything clse in this Section 3.1 to the contrary, the Company may ce¢asc
providing the information set forth in this Section 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 Section 3.1 shall
be reinstated at such time as the Company is no longer actively employing its commercially
rcasonablc cfforts to causc such registration statcment to become effective.

3.2 Inspection. The Company shall permit cach Major Investor (provided that the
Board of Directors has not reasonably determined that such Major Investor is a competitor of the
Company), at such Major Investor’s expense, to visit and inspect the Company’s propertics;
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 Section 3.2 to provide access to any information that it reasonably and in good
faith considers to be a trade seeret 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.

33 Termination of Information Rights. The covenants sct forth in Section 3.1 and
Section 3.3 shall terminate and be of no further force or effect (1) immediately before the
consummation of the [PO, or a Direct Listing, (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 ofa Deemed Liquidation Event, as such term is defined in the Certificate of Incorporation,
whichever event occurs first; provided, that, with respect to clause (iii), the covenants sct forth in
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clause (1i1), the covenants sct forth in Section 3.1 shall only terminate if the consideration reccived
by the Investors in such Deemed Liquidation Event is in the form of cash and/or publicly traded
securities or if the Investors receive financial information from the acquiring company or other
successor to the Company comparable to those set forth in Section 3.1.

34 Confidentiality. Each Investor agrees that such Investor will keep confidential and
will not disclose, divulge, or usc for any purposc (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 Section 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 (¢) 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 contidential information
(i) to its attorneys, accountants, consultants, and other professionals to the c¢xtent rcasonably
necessary to obtain their services in connection with monitoring its investment in the Company;
(i1) to any prospective purchaser of any Registrable Sccuritics from such Investor, if such
prospective purchaser agrees to be bound by the provisions of this Section 3.4; (iii) to any Affiliate,
partner, member, stockholder, or wholly owned subsidiary of such Investor in the ordinary course
of business, provided that such Investor informs such Person that such information 1s confidential
and directs such Person to maintain the confidentiality of such information; or (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 PO, 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 Series Seed Preferred Stock owned
by such Investor (a “Beneficial Owner”), waived any rights such Investor or a Beneficial Owner
might otherwisc have had under Scction 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 cxtracts 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).

4. Rights to Future Stock Issuances.

4.1 Right of First Offer. Subject to the terms and conditions of this Section 4.1 and
applicable sccurities 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
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entitled to apportion the right of first offer hereby granted to it in such proportions as it decems
appropriate, among (1) itself, and (i1) its Affiliates; provided that cach such Affiliate (x) is not a
Competitor or FOIA Party, unless such party’s purchase of New Securities is otherwise consented
to by the Board of Dircctors, (y) agrees to enter into this Agreement and each of the Voting
Agreement of even date herewith among the Company, the Investors and the other partics named
therein, as an “Investor” under cach such agreement (provided that any Competitor or FOIA Party
shall not be entitled to any rights as a Major Investor under Sections 3.1, 3.2 and 4.1 hereof), and
(z) agrees to purchase at least such number of New Sccuritics as arc allocable hereunder to the
Major Investor holding the fewest number of Series Sced Preferred Stock and any other Derivative
Securities.

(a) The Company shall give notice (the “Offer Notice”) to each Major Investor,
stating (1) its bona fide intention to offer such New Sccurities, (i1) 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 Ofter
Notice is given, cach Major Investor may clect to purchasc or otherwise acquire, at the price and
on the terms specified i the Offer Notice, up to that portion of such New Securities which equals
the proportion that the Common Stock then held by such Major Investor (including all shares of
Common Stock then issuable (directly or indirectly) upon conversion and/or cxercise, as
applicable, of the Series Sced Preferred Stock and any other Derivative Sccurities 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 any other
Derivative Sccurities then outstanding). At the expiration of such twenty (20) day period, the
Company shall promptly notity cach Major Investor that cleets to purchase or acquire all the shares
available to it (cach, a “Fully Exercising Investor™) of any other Major Investor’s failure to do
likewise. During the ten (10) day period commencing after the Company has given such notice,
cach Fully Exercising Investor may, by giving notice to the Company, elect to purchase or acquire,
in addition to the number of shares specified above, up to that portion of the New Securities for
which Major Investors were entitled to subscribe but that were not subscribed for by the Major
Investors which is equal to the proportion that the Common Stock issued and held, or issuable
(directly or indirectly) upon conversion and/or exercise, as applicable, of 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 Section 4.1(b) shall occur within ninety (90) days of the date that the
Offer Notice is given and the date of initial salc of New Sceurities pursuant to Scction 4.1(c¢).

(¢) If all New Sccuritics referred to in the Offer Notice are not elected to be
purchased or acquired as provided in Section 4.1(b), the Company may, during the nincty (90) day
period following the expiration of the periods provided in Section 4.1(b), offer and scll the
remaining unsubscribed portion of such New Sccuritics 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 Sccurities within such
period, or if such agreement is not consummated within thirty (30) days of the execution thercof,
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the right provided hercunder shall be deemed to be revived and such New Securitics shall not be
offered unless first reoffered to the Major Investors in accordance with this Section 4.1.

(d) The right of first offer in this Section 4.1 shall not be applicable to (1)
Exempted Securitics (as defined in the Certificate of Incorporation); (ii) shares of Common Stock
issued in the IPO or Direct Listing; and (iii) the issuance of shares of Series Sced Preferred Stock
to Additional Purchascrs pursuant to Scction 1.4 of the Purchase Agreement.

4.2 Termination. The covenants set forth in Section 4.1 shall terminate and be of no
further force or effect (i) immediately before the consummation of the IPO, or (i) upon the closing

of a Deemed Liquidation Event, as such term is defined in the Certificate of Incorporation.

5. Additional Covenants.

5.1 Employee Agreements. Unless otherwise approved by the Board of Directors, the
Company will cause cach Person now or hercafter 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 sccrets to enter into a nondisclosure, proprictary rights
assignment and non-solicitation agreement.

5.2 Employee Stock. Unless otherwise approved by the Board of Directors, all future
employees of the Company who purchase, receive options to purchase, or recetve awards of shares
of the Company’s capital stock after the date hercof shall be required to execute restricted stock or
option agreements, as applicable, providing for (i) vesting of sharcs over a four (4) ycar period,
with the first twenty-five percent (25%) of such shares vesting following twelve (12) months of
continued employment or service, and the remaining shares vesting in equal monthly or quarterly
installments over the following thirty-six (36) months, and (ii) a market stand-off provision
substantially similar to that in Section 2.1 1. Without the prior approval by the Board of Directors,
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 causc it to be inconsistent with this Scetion 5.2, In addition,
unless otherwise approved by the Board of Directors, the Company (x) shall not offer or allow any
acceleration of vesting, and (y) shall retain (and not waive) a “right of first refusal” on employee
transfers until the Company’s IPO and shall have the right to repurchase unvested shares at cost
upon termination of employment of a holder of restricted stock.

5.3 Qualified Small Business Stock. The Company shall usc commercially reasonable
efforts to refrain from taking any action that could reasonably be expected to cause the shares of
Series Seed Preferred Stock issued pursuant to the Purchase Agreement, as well as any shares into
which such shares are converted, within the meaning of Scction 1202(f) of the Internal Revenue
Code (the “Code”), to fail to qualify as “qualified small business stock™ as defined in Section
1202(c) of the Code; provided, however, that such requirement shall not be applicable if the Board
of Directors determines, in its good-faith business judgment, that such qualification 1s inconsistent
with the best interests of the Company. The Company shall submit to its stockholders (including
the Investors) and to the Internal Revenue Service any reports that may be required under Section
1202(d)(1)(C) of the Code. In addition, within twenty (20) business days after any Investor’s
written request therefor, the Company shall deliver to the Investors a checklist in substantially the
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same form as Anncx 1. The Company shall use commercially reasonable cfforts to ensurc the
accuracy of any such checklist, but in no event shall the Company be liable to the Investors or any
other person for any damages arising from any crrors or inaccuracies in such report or checklist,
unless made by the Company in a manner either grossly negligent or fraudulent.

5.4 Matters Requiring Preferred Director Approval. During such time or times as the
holders of Preferred Stock are entitled to clect a Preferred Director and such scat is filled, the
Company hereby covenants and agrees with each of the Investors that it shall not, without approval
of the Board of Directors, which approval must include the Requisite Preferred Director Vote:

(a) make, or permit any subsidiary to make, any loan or advance to, or own any
stock or other securities of, any subsidiary or other corporation, partnership, or other entity unless
it is wholly owned by the Company;

(b) make, or permit any subsidiary to make, any loan or advance to any Person,
including, without limitation, any employee or director of the Company or any subsidiary, except
advances and similar expenditurcs in the ordinary course of business or under the terms of an
employee stock or option plan approved by the Board of Directors;

(¢) guarantee, directly or indirectly, or permit any subsidiary to guarantee,
directly or indirectly, any indebtedness except for trade accounts of the Company or any subsidiary
arising in the ordinary course of business;

(d) incur any aggregate indebtedness in excess of $250,000, other than trade
credit incurred in the ordinary course of business;

(e) hire, terminate, or change the compensation of the executive officers,
including approving any option grants or stock awards to exccutive officers;

(H) change the principal business of the Company, enter new lines of business,
or exit the current line of business;

(2) scll, assign, license, pledge, or encumber material technology or intellectual
property, other than licenses granted in the ordinary coursc of busingss; or

(h) enter into any corporate strategic relationship involving the payment,
contribution, or assignment by the Company or to the Company of money or assets greater than
one million dollars ($1,000,000).

5.5 Board Matters. The Company shall reimburse the nonemployee directors for all
rcasonable out-of-pocket travel expenses incurred (consistent with the Company’s travel policy)
in connection with attending meetings of the Board of Directors.

5.6 Successor Indemnification. If the Company or any of its successors or assignees
consolidates with or merges into any other Person and is not the continuing or surviving
corporation or cntity of such consolidation or merger, then to the cxtent necessary, proper
provision shall be made so that the successors and assignees of the Company assume the
obligations of the Company with respect to indemnification of members of the Board of Directors




as in cffcet immediately before such transaction, whether such obligations arc contained in the
Company’s Bylaws, the Certificate of Incorporation, or elsewhere, as the case may be.

5.7 Indemnification Matters. The Company hereby acknowledges that one (1) or more
of the Preferred Directors nominated to scrve on the Board of Directors by onc (1) or more
Investors may have certain rights to indemnification, advancement of expenses and/or insurance
provided by one (1) or morc of the Investors and certain of their Affiliates (collectively, the
“Investor Indemnitors”). The Company hercby agrees (a) that it is the indemnitor of first resort
(i.e., its obligations to any such Preferred Director are primary and any obligation of the Investor
Indemnitors to advance expenses or to provide indemnification for the same expenses or liabilitics
incurred by such Preferred Director are secondary), (b) that it shall be required to advance the full
amount of expenses incurred by such Preferred Director and shall be liable for the full amount of
all expenses, judgments, penaltics, fines and amounts paid in scttlement by or on behalf of any
such Preferred Director to the extent legally permitted and as required by the Certificate of
Incorporation or Bylaws of the Company (or any agreement between the Company and such
Preferred Director), without regard to any rights such Preferred Director may have against the
Investor Indemnitors, and, (c) that it irrevocably waives, relinquishes and releases the Investor
Indemnitors from any and all claims against the Investor Indemnitors for contribution, subrogation
or any other recovery of any kind in respect thereof. The Company further agrees that no
advancement or payment by the Investor Indemnitors on behalf of any such Preferred Director
with respect to any claim for which such Preferred Director has sought indemnification from the
Company shall affcct the foregoing and the Investor Indemnitors shall have a right of contribution
and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery
of such Preferred Director against the Company. The Preferred Directors and the Investor
Indemnitors arc intended third-party beneficiaries of this Section 5.7 and shall have the right,
power and authority to ecntforce the provisions of this Section 5.7 as though they were a party to
this Agreement.

5.8 FCPA. The Company covenants that it shall not (and shall not permit any of its
subsidiaries or Affiliates or any of its or their respective directors, officers, managers, employecs,
independent contractors, representatives or agents to) promise, authorize or make any payment to,
or otherwise contribute any item of valuce to, directly or indirectly, to any third party, including
any Non-U.S. Official (as such term is defined in the U.S. Foreign Corrupt Practices Act of 1977,
as amended (the “FCPA™)), in cach case, in violation of the FCPA| the U.K. Bribery Act, or any
other applicable anti-bribery or anti-corruption law. The Company further covenants that it shall
(and shall causc cach of its subsidiaries and Affiliates to) ccase all of its or their respective
activitics, as wcll as remediate any actions taken by the Company, its subsidiarics or Affiliates, or
any of their respective directors, officers, managers, employees, independent contractors,
representatives or agents in violation of the FCPA, the U.K. Bribery Act, or any other applicable
anti-bribery or anti-corruption law. The Company further covenants that it shall (and shall cause
cach of its subsidiaries and Affiliates to) maintain systems of internal controls (including, but not
limited to, accounting systems, purchasing systems and billing systems) to ensure compliance with
the FCPA, the U.K. Bribery Act, or any other applicable anti-bribery or anti-corruption law. Upon
request, the Company agrees to provide responsive information and/or certifications concerning
its compliance with applicable anti-corruption laws. The Company shall promptly notify each
Investor if the Company becomes aware of any Enforcement Action (as defined in the Purchase
Agreement). The Company shall, and shall cause any direct or indirect subsidiary or entity



controlled by it, whether now in existence or formed in the future, to comply with the FCPA. The
Company shall use its best efforts to cause any direct or indirect subsidiary, whether now in
existence or formed in the future, to comply in all material respects with all applicable laws.

59 Cybersccurity. The Company shall, within one hundred cighty (180) days following
the Closing (as defined in the Purchase Agreement), use commercially reasonable cfforts to (a)
identify and restrict access (including through physical and/or tcchnical 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 (“Cybersecurity Solutions™) 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 use commercially reasonable efforts to ensure that the Cybersecurity Solutions
(x) are up-to-date and include industry-standard protections (e.g., antivirus, endpoint detection and
response and threat hunting), (v) to the extent determined necessary by the Company or the Board
of Directors, are backed by a breach prevention warranty from the vendor certifying the
effectiveness of such solutions, and (z) require the vendors to notify the Company of any sccurity
incidents posing a risk to the Company’s information (regardless of whether information was
actually compromised). The Company shall evaluate on a periodic basis at least annually whether
such safeguards should be updated to maintain a level of sccurity appropriate to the risk posed to
Company systems and Protected Data. The Company shall educate its employces about the proper
use and storage of Protected Data, including periodic training as determined reasonably necessary
by the Company or the Board of Directors.

5.10  Termination of Covenants. The covenants set forth in this Scction 5, ¢xcept for
Section 5.6, shall terminate and be of no further force or effect (i) immediately before the
consummation of the IPO or Direct Listing, or (ii) upon a Deemed Liquidation Event, as such term
is defined in the Certificate of Incorporation, 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 transferce of Registrable Sccuritics that (i) is an
Affiliate of a Holder; (ii) 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; or (i1i) after
such transfer, together with its Affiliates, would be a Major Investor; provided, however, that (x)
the Company is, within a rcasonable time after such transfer, furnished with written notice of the
name and address of such transferee and the Registrable Securitics with respect to which such
rights arc being transferred; and (y) such transferce 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 Section 2.11. For the purposes of determining the number of shares of Registrable
Securities held by a transferee, the holdings of a transferce (1) that is an Affiliate or stockholder
of a Holder; (2) who is a Holder’s Immediate Family Member: or (3) that is a trust for the benefit
of an individual Holder or such Holder’s Immediate Family Member shall be aggregated together
and with those of the transferring Holder; provided further that all transferees who would not
qualify individually for assignment of rights shall, as a condition to the applicable transfer,

[xe]
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cstablish a singlc attorney-in-fact for the purpose of exercising any rights, recciving notices, or
taking any action under this Agreement. The terms and conditions of this Agreement inure to the
benefit of and are binding upon the respective successors and permitted assignees of the parties.
Nothing in this Agreement, express or implied, is intended to confer upon any party other than the
partics hercto or their respective successors and permitted assignees any rights, remedics,
obligations or liabilitics 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,
cach of which shall be deemed an original, but all of which together shall constitute onc and the
same instrument. Counterparts may be delivered via clectronic mail (including pdf or any
clectronic  signature complying with the U.S. federal ESIGN  Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

6.4 Titles and Subtitles. The titles and subtitles uscd in this Agrcement arc for
convenience only and are not to be considered in construing or interpreting this Agreement.

6.5 Notices.

(a) All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed cffectively given upon the carlier of actual
receipt or (1) personal delivery to the party to be notified; (i1) when sent, if sent by clectronic mail
during the recipient’s normal business hours, and if not sent during normal business hours, then
on the recipient’s next business day; (1) 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 (as to the Company) to
the principal office of the Company and to the attention of the Chief Executive Officer, or in any
cas¢ to such email address or address as subscquently modified by written notice given in
accordance with this Section 6.5. If notice is given to the Company, a copy (which copy shall not
constitute notice) shall also be sent to Dickinson Wright PLLC, 180 E. Broad Street, Suite 3400,
Columbus, OH 43215, Attn: Alexander M. Brown.

(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. To the extent that any notice given by means of electronic transmission is returned
or undeliverable for any reason, the foregoing consent shall be deemed to have been revoked until
a new or corrected clectronic mail address has been provided, and such attempted clectronic notice
shall be incffective and deemed to not have been given. Each Investor agrees to promptly notify




the Company of any change in such stockholder’s clectronic 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 obscrvance of any term of this Agreement may be waived (cither generally
or in a particular instance, and cither retroactively or prospectively) only with the written consent
of the Company and the holders of at Icast a majority of the Registrable Securitics then outstanding;
provided that the Company may in its sole discretion waive compliance with Section 2.12(c¢) (and
the Company’s failure to object promptly in writing after notification of a proposed assignment
allegedly in violation of Section 2.12(¢) shall be deemed to be a waiver); 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, (a) this Agreement may not be
amended, modified or terminated and the observance of any term hereof may not be waived with
respect to any Investor without the written consent of such Investor, unless such amendment,
modification, termination, or waiver applics 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 nonctheless, by agreement with the Company, purchase
securities in such transaction) and (b) Sections 3.1 and 3.2, Section 4 and any other section of this
Agreement applicable to the Major Investors (including this clause (b) of this Section 6.6) may be
amended, modified, terminated or waived with only the written consent of the Company and the
holders of at lcast a majority of the Registrable Sccuritics then outstanding and held by the Major
Investors. Notwithstanding the foregoing, Schedule A hercto may be amended by the Company
from time to time to add transferees of any Registrable Securities in compliance with the terms of
this Agreement without the consent of the other parties; and Schedule A hercto may also be
amended by the Company after the date of this Agreement without the consent of the other partics
to add information regarding any additional Investor who becomes a party to this Agreement in
accordance with Section 6.9. The Company shall give prompt notice of any amendment,
modification or termination hercof 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 cffected in accordance with this Section 6.6 shall be binding on all partics
hercto, regardless of whether any such party has consented thercto. 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 casc any onc (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: Apportionment. All shares of Registrable Securitics held or
acquired by Affiliates shall be aggregated together for the purpose of determining the availability
of any rights under this Agreement and such Aftiliated Persons may apportion such rights as
among themselves in any manner they deem appropriate.




6.9 Additional Investors. Notwithstanding anything to the contrary contained herein, if
the Company issues additional shares of Series Seed Preferred Stock after the date hereof, any
purchaser of such shares of Series Sced Preferred Stock may become a party to this Agreement by
cxecuting 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 Agreecment 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 hercto) together with
the other Transaction Documents (as defined in the Purchase Agreement), 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 1s expressly canceled.

6.11  Dispute Resolution. The parties (a) hercby irrevocably and unconditionally submit
to the jurisdiction of the state courts of Ohio, sitting in Franklin County, and to the jurisdiction of
the United States District Court for the Southern District of Ohio for the purpose of any suit, action
or other proceeding arising out of or based upon this Agreement, (b) agree not to commence any
suit, action or other proceeding arising out of or based upon this Agreement except in the state
courts of Ohio, sitting in Franklin County, or the United States District Court for the Southern
District of Ohio, and (¢) hereby waive, and agree not to assert, by way of motion, as a defensc, or
otherwise, in any such suit, action or proceeding, any claim that it is not subjeet 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 procceding is improper or that this Agreement or the subject matter hercof
may not be enforced in or by such court.

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

6.12  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 non-




defaulting party, nor shall it be construed to be a waiver of or acquicscence to any such breach or
default, or to any similar breach or default thercafter 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]



IN WITNESS WHEREOF, the partics have exccuted this Investors” Rights Agreement as
of the date first written above.

COMPANY:

Tribevest [nc.

Foanden Scguatare

By:
Name: Travis Smith

Title: Chicet Executive Officer & President

KEY P?LDE%SE‘ 5 .

By:
Name: Travis Smith

By:

Name: Zachary Bowers

NVt Siguatin

Name: [ENTITY NAME]

Title: [INVESTOR TITLE]

SIGNATURE PAGE TO INVESTORS” RIGHTS AGREEMENT



SCHEDULE A

INVESTORS

Name and Address

[nvestor Name

[nvestor Name

Investor Name



SCHEDULE B

KEY HOLDERS

Name and Address

Travis Smith
travis@tribevest.com

Zachary Bowers
zabowers(@tribevest.com

ANNEX 1



QUALIFIED SMALL BUSINESS STOCK CHECKLIST

The stockholder(s) named below (the “Stockholders™) have requested information to assist in their
determination of whether the shares of stock of Tribevest Inc.. a Delaware corporation (the “Company”) described
below may be entitled to certain tax benefits associated with qualified small business stock (“QSBS™) pursuant to

Sections 1045 and 1202 of the Code.”

Table to be completed by requesting Stockholder

Class /
Stockholder Type of Stock

Issuc Date

Stock Certificate /
Issuance Number Number of Shares

Pursuant to Section 5.3 of the Investors” Rights Agreement dated [___], 2022 the Company hereby provides
the following information (the “Checklist™) with respect to such shares. In no event shall the Company be liable to
the Stockholders or any other person for any damages arising from any errors or inaccuracies in this Checklist. unless
made by the Company in a manner cither grossly negligent or fraudulent. Whether any Stockholder 1s entitled to tax
benefits with respect to the Company’s stock must depend on the Stockholder’s particular facts and circumstances.
Each Stockholder should seek professional tax advice from its tax advisor.

Checklist to be completed by Company

Select one. If neither Yes nor

No is checked, check See

Appendix and provide further

information:

Yes No See
Appendix

I “Qualified Small Business” Requirement’
®  On cach Issue Date, the Company was a domestic C corporation.* O 0 O

? This Checklist is based on the Internal Revenue Code of 1986, as amended, (the “Code”) and Treasury Regulations
thereunder, as of [Aug. 16, 2021]. Except as otherwise specified, all section references herein are to the Code and all
“Treas. Reg. §” references are to the Treasury regulations promulgated or proposed thercunder, respectively, by the
U.S. Department of Treasury and the Internal Revenue Service (the “1RS”), both as in effect through [Aug. 16, 2021].

¥ Section 1202(c)(1)(A).
* Sections 1202(d)(1) and 1202(c)(2)(A).




No is checked, check See

information:

Select one. If neither Yes nor

Appendix and provide further

Yes No See

Appendix

*  Atall times of the Company’s existence after August 10, 1993 through the O O
time immediately following the Issue Date, the Company’s aggregate gross
assets were $50 million or less.”
= Aggregate gross assets includes cash and the adjusted tax basis of the

Company’s other property.”
= All corporations in the same parent-subsidiary controlled group are
treated as one corporation,’

O

*  The Company will comply with any IRS reporting requircments with respect to
Section 1202.°

B

“Qualified Trade or Business” Requirement

e The Company is engaged in a qualified trade or business. A “qualified trade or U |
business” is any business ather than (i) any trade or business involving the
performance of services in the fields of health, law, engineering, architecture,
accounting, actuarial science, performing arts, consulting, athletics, financial
services, brokerage services, or any trade or business where the principal asset
of such trade or business is the reputation or skill of one or more of its
employees; (1) any banking, insurance, financing, leasing, investing, or similar
business; (iii) any farming business (including the business of raising or
harvesting trees); (1v) certain natural resource production or extraction
businesses; and (v) any business of operating a hotel, motel, restaurant, or
similar business.”

3. “Eligible Corporation” Requirement

e [s the Company an entity other than a DISC, a former DISC, a RIC, a REIT, a o O
REMIC, ora coopcrative‘?'“

* Sections 1202(d)(1)(A) and (B).

b Section 1202(d)(2)(A). For purposes of this calculation, the adjusted tax basis is treated as including the fair market
value (rather than tax basis) of assets contributed to the Company, determined as of the date of contribution (Section
1202(d)(2)(B)).

7 Section 1202(d)(3). A parent-subsidiary controlled group consists of a chain of corporations connected through stock
ownership with a common parent, with more than 50% of the stock of each subsidiary (by vote or value) held by
another subsidiary or the parent (ignoring certain nonvoting stock that is limited and preferred as to dividends and
treasury stock).

¥ Section 1202(d)(1)(C). As of [Aug. 16, 2021], there arc no such IRS requirements.

7 Section 1202(e)(3).

10 Section 1202(c)(4). Corporations with respect to which an election under former Section 936 was in effect (or
corporations with such subsidiaries) and corporations that were FASITs also are not “eligible corporations.”




Select one. [If neither Yes nor
No is checked, check See
Appendix and provide further
information:

Yes No See
Appendix

4. “Active Business” Requirement'!

*  For substantially all of the Stockholder’s holding period, at least eighty percent
(80%) of the value of the Company’s assets were used in the conduct of one or
more “qualified trades or businesses”?'?
=> For this purpose, any assets which are held (1) as part of the reasonably

required working capital needs of a qualified trade or business of the
Company, or (i1) for investment and are reasonably expected to be used
within two years to finance research and experimentation in a qualified
trade or business or increases in the working capital needs of a qualified
trade or business shall be treated as used in the active conduct of a
qualified trade or business, However, after the Company has been in
existence for at least two years, no more than 50% of the Company’s
assets can qualify as used in the active conduct ot a qualified trade or
business by reason of this rule."

»  For substantially all of the Stockholder’s holding period, no more than ten
percent (10%) of the value of the Company’s assets (in excess of liabilitics)

consisted of “portfolio stock™?'

e For substantially all of the Stockholder’s holding period, no more than ten
percent (10%) of the total value of the Company’s assets consisted of real
property not being used in the active conduct of a qualified business?'?

o [fthe answer to the preceding bullets under this ltem #4 are yes, disregard this O O O
buller. The Company is a “specialized small business investment company”

licensed to operate under Section 301(d) of the Small Business Act of 1958216

' Section 1202(c)(2)(A).

12 Section 1202(e)(1). The term “qualified trade or business™ means any trade or business other than the businesses
described initem #2, Stock and debt in any subsidiary corporation (defined in footnote 115) are disregarded and the
parent is deemed to own its ratable share of the subsidiary’s assets, and to conduct its ratable share of the subsidiary’s
activities (Section 1202(e)(S)(A)). Rights to computer software which produce active business computer software
royalties (within the meaning of Section 543(d)(1)) are treated as an asset used in the active conduct of a trade or
business (Section 1202(e)(8)).

5 Section 1202(e)(6).

' Section 1202(e)(5)B). “Portfolio stock™ is stock or securities in corporations that are not subsidiaries of the
Company. A corporation is considered a “subsidiary™ if the parent owns more than fifty percent (50%) of the combined
voting power of all classes of stock entitled to vote, or more than fifty percent (50%) of the value of all outstanding
stock, of the corporation (Section 1202(c)(5)(C)).

13 Section 1202(e)(7). The ownership of, dealing in, or renting of real property is not treated as the active conduct of
a qualified trade or business.

16 Section 1202(c)(2)(B).



5. Redemption Analysis

e  The Company has not redeemed stock from the Stockholder or, to the O O a
Company’s knowledge, any related party (within the meaning of Sections
267(b) or 707(b) of the Stockholder) at any time during the four (4) year period
beginning on the date two (2) years before the Issue Date of the stock in
question, other than de minimis redemptions and certain disregarded

redemptions?'”

¢ The Company has not redeemed stock during the two (2) year period O O O
beginning on the date one (1) year before the Issue Date with an aggregate
value (as of the time of the redemption) exceeding five percent (5%) of the
aggregate value of all the Company’s stock as of the beginning of such two (2)
year period, other than de minimis redemptions and certain disregarded

redemptions?'*

IN WITNESS WHEREOF, the Company has provided this Checklist on [Date checklist is being delivered].

TRIBEVEST INC.

By:

Title: Chief Executive Officer & President

4860-7305-9109 v10 [86180-4]

17 Section 1202(c)(3)(A). Redemptions exceed the de minimis cxception only if the aggregate amount paid for the
stock exceeds ten thousand dollars ($10,000) and more than two percent (2%) of the stock held by the Stockholder
and related parties, by value. Treas. Reg. § 1.1202-2(a)(2). Redemptions are disregarded 1f they are incident to the
termination of services (where such redeemed stock was acquired by an employee or director in connection with the
performance of services), death, disability or mental incapacity, or divorce. Treas, Reg. § 1.1202-2(d).

'8 Section 1202(c)(3)(B). Redemptions exceed the de minimis exception only if the aggregate amount paid for the
stock exceeds ten thousand dollars ($10,000) and more than two percent (2%) of all outstanding stock of the Company,
by value. Treas. Reg. § 1.1202-2(b)(2). Redemptions arc disregarded if they are incident to the termination of services
(where such redeemed stock was acquired by an employee or director in connection with the performance of services),
death, disability or mental incapacity. or divorce. Treas. Reg. § 1.1202-2(d).
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FORM OF RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT



TRIBEVEST INC.
RIGHT OF FIRST REFUSAL
AND CO-SALE AGREEMENT

THIS RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT (this “Agreement”),

. . [EFFECTIVE DATE] . .
is made as o y and among Tribevest Inc., a Declaware corporation (the

“Company”), the Investors (as defined below) listed on Schedule A and the Key Holders (as
defined below) listed on Schedule B.

WHEREAS, cach Key Holder is the beneficial owner of shares of Capital Stock, or of
options to purchasc Common Stock;

WHEREAS, the Company and the Investors arce parties to that certain Series Sced
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 -1 Preferred
Stock of the Company, par value $0.0001 per share (“Series Seed-1 Preferred Stock™), Series
Seed-2 Preferred Stock of the Company, par value $0.0001 per share (*Series Seed-2 Preferred
Stock™), the Series Sced-3 Preferred Stock of the Company, par value $0.0001 per share (“Series
Seed-3 Preferred Stock™), Scrics Sced-4 Preferred Stock, par value $0.0001 per share
(“*Series Seed-4 Preferred Stock™), Series Seed-5 Preferred Stock, par value S0.0001 (“Series
Seed-5 Preferred Stock™), and Scrics Sced-6 Preferred Stock, par value $0.0001 (“Series Seed-
6 Preferred Stock™); and

WHEREAS, the Key Holders and the Company desire to further induce the Investors to
purchasc the Series Seed-1 Preferred Stock, Series Sced-2 Preferred Stock, Scries Sced-3 Preferred
Stock, Series Seed-4 Preferred Stock, Series Seed-5 Preferred Stock, and Series Seed-6 Preferred
Stock,

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

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

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

[.3 “Capital Stock™ mecans (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 (¢) shares of Common Stock issued or issuable
upon exercisc 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 thercon), all shares of Preferred Stock shall be deemed to have been converted into Common
Stock at the then-applicable conversion ratio.

[.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 fifty percent (50%) of the outstanding voting power of the Company.

1.5 “Common Stock™ means shares of Common Stock of the Company,
consisting of Class A Common Shares, $0.0001 par value per share, and Class B Common Shares,
$0.0001 par value per share.

[.6  “Company Notice’ mcans writtcn notice from the Company notifying the
sclling Key Holders and cach 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 “Direct Listing” means the initial listing of the Common Stock (or other
equity securities of the Company) on the Nasdaq Stock Market, the New York Stock Exchange or
another exchange or marketplace approved by the Board of Directors by means of an effective
registration statement filed by the Company with the Securitics and Exchange Commission,
without a related underwritten offering of such Common Stock (or other equity sccuritics).

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

1.9 “Investors” means the persons named on Schedule A hereto, cach person
to whom the rights of an Investor are assigned pursuant to Section 6.9, cach person who hereafter
becomes a signatory to this Agreement pursuant to Section 6.11 and any one of them, as the context
may require; provided, however, that any such person shall cease to be considered an Investor for
purposcs of this Agreement at any time such person and his, her or its Affiliates collectively hold
fewer than 171,409 shares of Capital Stock (as adjusted for any stock combination, stock split,
stock dividend, recapitalization or other similar transaction).

1.10 “Key Holders” mecans the persons named on Schedule B hercto, cach
person to whom the rights of a Key Holder are assigned pursuant to Section 3.1, each person who
hercafter becomes a signatory to this Agreement pursuant to Section 6.9 or 6.17 and any one of
them, as the context may require.

[.11  “Preferred Stock™ mcans collectively, all shares of Series Seed-1 Preferred
Stock, Series Sced-2 Preferred Stock, Series Seed-3 Preferred Stock, Series Seed-4 Preferred
Stock, Series Seed-5 Preferred Stock, and Series Seed-6 Preferred Stock.

1.12 “Proposed Key Holder Transfer” mecans 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.



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

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

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

[.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.

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

[.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.

.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.

.21  “Undersubscription Notice” mecans 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 Transfcr 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.

J



(b) Notice. Each Key Holder proposing to make a Proposed Key Holder
Transfer must deliver a Proposed Transfer Notice to the Company and each Investor not later than
forty-five (45) days prior to the consummation of such Proposed Key Holder Transfer. Such
Proposed Transfer Notice shall contain the material terms and conditions (including price and form
of consideration) of the Proposed Key Holder Transter, the identity of the Prospective Transtferee
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 [nvestors within fifteen (15) days after delivery of the Proposed Transfer Notice specifying the
number of sharcs 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 control and the preexisting
right of first refusal shall be deemed satisfied by compliance with Section 2.1(a) and this
Scction 2.1(b). In the cvent of a conflict between this Agreement and the Company’s Bylaws
containing a preexisting right of first refusal, the terms of the Bylaws will control and compliance
with the Bylaws shall be deemed compliance with this Scction 2.1(a) and (b) in full.

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

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




Undcrsubscription Notice). If the options to purchase the remaining shares arc 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.

(¢) 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 valuc
of the consideration shall be as determined in good faith by the Board of Directors and as sct forth
in the Company Notice. [fthe Company or any Investor cannot for any reason pay for the Transfer
Stock 1n the same form of non-cash consideration, the Company or such 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 purchasc of Transfer Stock by the Company and the
Investors shall take place, and all payments from the Company and the Investors shall have been
delivered to the selling Key Holder, by the later of (1) the date specified in the Proposed Transfer
Notice as the intended date of the Proposed Key Holder Transfer; and (i1) forty-five (45) days after
delivery of the Proposed Transfer Notice.

2.2 Right of Co-Sale.

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

(b) Shares Includable. Each Participating Investor may include in the
Proposed Key Holder Transfer all or any part of such Participating Investor’s Capital Stock equal
to the product obtained by multiplying (i) the aggregate number of shares of Transfer Stock subject
to thc 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
(1) a fraction, the numerator of which is the number of sharcs of Capital Stock owned by such
Participating Investor immediately before consummation of the Proposed Key Holder Transfer
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, plus the number of shares of Transfer Stock held by the selling Key Holders.

(¢) Purchase and Sale Agreement. The Participating Investors and the
sclling Key Holder agree that the terms and conditions of any Proposed Key Holder Transfer in
accordance with this Section 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
sclling 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 Section 2.2,




(d) Allocation of Considcration.

(1) Subject to Section 2.2(d)(i1), the aggregate consideration
payable to the Participating Investors and the sclling Key Holder shall be allocated based on the
number of sharcs of Capital Stock sold to the Prospective Transferee by cach Participating Investor
and the selling Key Holder as provided in Section 2.2(b), provided that if a Participating Investor
wishes to scll Preferred Stock, the price sct forth in the Proposed Transfer Notice shall be
appropriately adjusted based on the conversion ratio of the Preferred Stock into Common Stock.

(11) In the event that the Proposed Key Holder Transfer
constitutes a Change of Control, the terms of the Purchase and Sale Agreecment shall provide that
the aggregate consideration from such transfer shall be allocated to the Participating Investors and
the sclling Key Holder in accordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated
Certificate 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 1s not placed in escrow and 1s 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 sclling Key Holder upon release from cscrow
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.

(¢) Purchasc by Seclling Key Holder; Deliveries.  Notwithstanding
Section 2.2(c) above, if any Prospective Transferee(s) refuse(s) to purchase securities subject to
the Right of Co-Sale from any Participating Investor or Investors or upon the failure to negotiate
in good faith a Purchase and Sale Agreement rcasonably satisfactory to the Participating Investors,
no Key Holder may sell any Transfer Stock to such Prospective Transferee(s) unless and until,
simultancously with such sale, such Key Holder purchases all sccuritics subject to the Right of Co-
Sale from such Participating Investor or Investors on the same terms and conditions (including the
proposcd purchase price) as set forth in the Proposed Transfer Notice and as provided in Section
2.2(d)(1); provided, however, if such sale constitutes a Change of Control, the portion of the
aggregate consideration paid by the selling Key Holder to such Participating Investor or Investors
shall be made in accordance with the first sentence of Section 2.2(d)(i1). In connection with such
purchase by the selling Key Holder, such Participating Investor or Investors shall deliver to the
selling Key Holder any stock certificate or certificates, properly endorsed for transfer, representing
the Capital Stock being purchased by the selling Key Holder (or request that the Company effect
such transfer in the namc of the selling Key Holder). Any such shares transferred to the selling
Key Holder will be transferred to the Prospective Transferce against payment thercfor 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 cach such Participating Investor the portion of the aggregate consideration to




which cach such Participating Investor is entitled by rcason of its participation in such salc as
provided in this Section 2.2(d)(i1).

(" Additional Compliance. Ifany Proposed Key Holder Transfer is not
consummatced within forty-five (45) days after receipt of the Proposed Transfer Notice by the
Company, the Key Holders proposing the Proposed Key Holder Transfer may not scll any Transfer
Stock unless they first comply in full with cach provision of this Scction 2. The exercisc or clection
not to exercise any right by any Investor hereunder shall not adversely affect its right to participate
in any other sales of Transfer Stock subject to this Section 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 partics hercto for which monctary
damages alone could not adequately compensate. Therefore, the parties hereto unconditionally
and irrevocably agree that any non-breaching party hereto shall be entitled to scck protective
orders, injunctive relief and other remedies available at law or in equity (including, without
limitation, secking 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 scll any Transfer Stock to the Company or any Investor under this Agreement and
fails to deliver such Transfer Stock in accordance with the terms of this Agreement, the Company
and/or such Investor may, at its option, in addition to all other remedies it may have, send to such
Key Holder the purchase price for such Transfer Stock as is herein specificd and transfer to the
name of the Company or such Investor (or request that the Company effect such transfer in the
name of an Investor) on the Company’s books any certificates, instruments, or book entry
representing the Transfer Stock to be sold.

(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”), cach
Participating Investor who desires to exercisc its Right of Co-Sale under Scction 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 Section 2.2, The sale will
be made on the same terms, including, without limitation, as provided in Section 2.2(d)(1) and the
first sentence of Section 2.2(d)(i1), as applicable, and subject to the same conditions as would have
applied had the Key Holder not made the Prohibited Transfer, except that the sale (including,
without limitation, the delivery of the purchase price) must be made within ninety (90) days after
the Participating Investor learns of the Prohibited Transfer, as opposed to the timeframe proscribed
in Section 2.2, Such Key Holder shall also reimburse cach Participating Investor for any and all
rcasonable and documented out-of-pocket fees and cxpenses, including reasonable legal fees and




cxpenscs, incurred pursuant to the exereise or the attempted excreise of the Participating Investor’s
rights under Section 2.2,

3. FExempt Transfers.

3.1 Exempted Transfers. Notwithstanding the foregoing or anything to the
contrary herein, the provisions of Sections 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 (¢) 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 cstate planning purposcs, cither 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
lincal descendant of such Key Holder (or his or her spousc, including any life partner or similar
statutorily-recognized domestic partner) (all of the foregoing collectively referred to as “family
members™), or any other relative/person approved by the Board of Directors, or any custodian or
trustee of any trust, 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; provided
that in the case of clauses (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 sct forth in this Agreement and such transferee shall, as a
condition to such issuance, deliver a counterpart signature page to this Agreement as confirmation
that such transferee shall be bound by all the terms and conditions of this Agreement as a Key
Holder (but only with respect to the securitics 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 Scction 2; and provided further in the casc of any transfer pursuant to clausc (a) or (¢)
above, that such transfer is made pursuant to a transaction in which there is no consideration
actually paid for such transfer.

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

33 Prohibited Transferces. Notwithstanding the forcgoing, no Key Holder
shall transfer any Transfer Stock to (a) any entity which, in the determination of the Board of
Directors, directly or indircetly 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 transferce in connection with a transfer
permitted by Scction 3.1 hercof shall be notated with the following legend:



THE SALE, PLEDGE, HYPOTHECATION, OR TRANSFER OF THE
SECURITIES REPRESENTED HEREBY IS SUBJECT TO, AND IN CERTAIN
CASES PROHIBITED BY, THE TERMS AND CONDITIONS OF A CERTAIN
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 “TPO™) and
ending on the date specified by the Company and the managing underwriter (such period not to
cxceed one hundred cighty (180) days), or such other period as may be requested by the Company
or an underwriter to accommodate regulatory restrictions on (1) the publication or other
distribution of rescarch 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, scll, 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 effectivencess 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
otherwisc. The foregoing provisions of this Section 5 shall not apply to the sale of any shares to
an underwriter pursuant to an underwriting agreement or to the cstablishment of a trading plan
pursuant to Rule 10b5-1, provided that such plan docs not permit transfers during the restricted
period, and shall only be applicable to the Key Holders if all officers, directors and holders of more
than one percent (1%) of the outstanding Common Stock (after giving effect to the conversion into
Common Stock of all outstanding Preferred Stock) enter into similar agreements.  The
underwriters in connection with the 1PO are intended third-party beneficiaries of this Scction 5
and shall have the right, power and authority to enforce the provisions hercof 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 PO that are consistent with this Section § or that arc 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 ot Capital Stock of each
Key Holder (and transferees and assignees thercof) until the end of such restricted period.



6. Miscellancous.

6.1 Term. This Agreement shall automatically terminate upon the earlier of
(a) immediately prior to the consummation of the Company’s [PO; 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 thercof has acknowledged and agreed in writing to the restrictions
and obligations hereunder).

6.4 Dispute Resolution. The parties (a) hereby irrevocably and unconditionally
submit to the jurisdiction of the state courts of Ohio, sitting in Franklin County, and to the
jurisdiction of the United States District Court for the Southern District of Ohio for the purpose of
any suit, action or other proceeding arising out of or based upon this Agreement, (b) agree not to
commence any suit, action or other proceeding arising out of or based upon this Agreement except
in the state courts of Ohio, sitting in Franklin County, or the United States District Court for the
Southern District of Ohio, and (c¢) hercby 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 immunc
from attachment or exccution, that the suit, action or procceding 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 herecof may not be enforced in or by such court.

WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS
AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR THE
SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS
INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE
FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS
TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT
CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER
COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY
DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT
BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER
WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER
WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL.
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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 carlier of actual
receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by ¢lectronic mail
during normal business hours of the recipient, and if not sent during normal business hours, then
on the recipient’s next business day, (¢) five (5) days after having been sent by registered or
certified mail, return receipt requested, postage prepaid, or (d) one (1) business day after deposit
with a nationally recognized overnight courier, freight prepaid, specifying next business day
delivery, with written verification of receipt. All communications shall be sent to the respective
partics at their address as sct 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 Scction 6.5. If notice is given to the Company, it shall be sent to Dickinson Wright PLLC,
|80 E. Broad Street, Suite 3400, Columbus, OH 43215; Attention: Alexander M. Brown.

(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 hercto, as updated from time
to time by noticc to the Company, or as on the books of the Company. To the cxtent that any
notice given by means of clectronic transmission is returned or undeliverable for any reason, the
forcgoing conscnt shall be deemed to have been revoked until a new or corrected clectronic mail
address has been provided, and such attempted clectronic notice shall be ineffective and deemed
to not have been given. Each Investor and Key Holder agrees to promptly notify the Company of
any change in its electronic mail address, and that failure to do so shall not affect the foregoing.

6.6 Entire Agrcement. 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 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
acquicscence therein, or of or in any similar breach or default thercatter occurring; nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default
therctofore or thercafter 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 otherwisc afforded to any party, shall be cumulative and not
alternative.
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6.8 Amendment; Waiver and Termination. This Agreement may be amended,
modified or terminated (other than pursuant to Section 6.1 above) and the observance of any term
hercof may be waived (either generally or in a particular instance and cither retroactively or
prospectively) only by a written instrument executed by (a) the Company, (b) the Key Holders
holding a majority of the shares of Transfer Stock then held by all of the Key Holders who are
then providing services to the Company as officers, employees or consultants, and (c) the holders
of a majority of the shares of Common Stock 1ssued or i1ssuable 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). Any amendment, modification, termination or waiver so effected shall
be binding upon the Company, the Investors, the Key Holders and all of their respective successors
and permitted assigns whether or not such party, assignee or other sharcholder entered into or
approved such amendment, modification, termination or waiver. Notwithstanding the foregoing,
(1) 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 applics to all Investors and Key Holders, respectively, in the same fashion, (ii) this
Agreement may not be amended, modified or terminated and the observance of any term hereunder
may not be waived with respect to any Investor without the written consent of such Investor, if
such amendment, modification, termination or waiver would adversely affect the rights of such
Investor in a manncr disproportionate to any adverse cffect such amendment, modification,
termination or waiver would have on the rights of the other Investors under this Agreement, (ii1)
the consent of the Key Holders shall not be required for any amendment, modification, termination
or waiver if such amendment, modification, termination or waiver does not apply to the Key
Holders, and (iv) Schedule A hercto may be amended by the Company from time to time in
accordance with the Purchase Agreement to add information regarding Additional Purchasers (as
defined in the Purchase Agreement) without the 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 walvers of or exceptions to any term, condition or provision of this
Agreement, in any onc (1) or more instances, shall be deemed to be, or construed as, a further or
continuing waiver of any such term, condition or provision.

6.9 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 liabilitics 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 Prospcctive Transferee who purchases shares of Transfer Stock in accordance with the terms
hercof, shall deliver to the Company and the Investors, as a condition to any transfer or assignment,
a counterpart signature page hercto 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 arc 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 acquires at
lcast171,409 shares of Capital Stock (as adjusted for any stock combination, stock split, stock
dividend, recapitalization or other similar transaction), it being acknowledged and agreed that any
such assignment, including an assignment contemplated by the preceding clauses (i) or (i1) shall
be subject to and conditioned upon any such assignee’s delivery to the Company and the other
Investors of a counterpart signature page hercto pursuant to which such assignee shall confirm
their agreement to be subject to and bound by all of the provisions sct forth in this Agreement that
were applicable to the assignor of such assigneec.

(d) Except in connection with an assignment by the Company by
opcration 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 the Company’s Preferred Stock after the date
hercof, 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 thereatter
shall be deemed an “Investor™ for all purposes hereunder.

6.12  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.

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

6.14  Counterparts. This Agreement may be executed in two (2) or more
counterparts, cach 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 pdfor
any clectronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission mcthod and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and cffective for all purposes.

6.15  Aggregation of Stock. All shares of Capital Stock held or acquired by
Affiliated entitics or persons shall be aggregated together for the purpose of determining the
availability of any rights under this Agrecement 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, cach 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,

13



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
cmployee or consultant (taking into account all shares of Common Stock, options and other
purchase rights held by such employee or consultant) one percent (1%) or more of the Company’s
then outstanding Class A Common Stock (treating for this purposc all shares of Common Stock
issuable upon exercise of or conversion of outstanding options, warrants or convertible securities,
as it exercised or converted), the Company shall, as a condition to such issuance, cause such
employee or consultant to exccute a counterpart signature page hereto as a Key Holder, and such
person shall thereby be bound by, and subjcct to, all the terms and provisions of this Agreement
applicablc to a Kecy Holder.

[Signature Page Follows]
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IN WITNESS WHEREOF, the partics have exccuted this Right of First Refusal and Co-
Sale Agreement as of the date first written above.

COMPANY:

TRIBEVEST INC.
By: 7 S 5

Name: Travis Smith

Title: Chicf Executive Officer & President

KEY HOLDERS:

Signature: ?GW SW

Name: Travis Smith

Signature:

Name: Zachary Bowers

INVESTORS:

- Dunvedton SW

Name: [ENTITY NAME]

Title: [INVESTOR TITLE]

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



SCHEDULE A

INVESTORS

Name and Address

[nvestor Name

[nvestor Name

Investor Name



SCHEDULE B

KEY HOLDERS

Name and Address

Travis Smith
travis@tribevest.com

Zachary Bowers

zabowers(@tribevest.com



EXHIBIT F

FORM OF VOTING AGREEMENT



TRIBEVEST INC.
VOTING AGREEMENT

THIS VOTING AGREEMENT (this “Agreement™) is made and entered into as of
[EFFECTIVE DATE] . by and among Tribevest Inc., a Delaware corporation (the “Company™), cach
holder of Series Sced-1 Preferred Stock, S0.00001 par value per share, of the Company (“Series
Seed Preferred-1 Stock™), Scrics Sced-2 Preferred Stock, 30.00001 par value per share, of the
Company (*“Series Seed-2 Preferred Stock™), Scrics Seed-3 Preferred Stock, 50.00001 par value
per share, of the Company (*Series Seed-3 Preferred Stock™), Series Seed-4 Preferred Stock,
$0.00001 par value per share, of the Company (“Series Seed-4 Preferred Stock™), Series Seed-3
Preferred Stock, $0.00001 par wvalue per share, of the Company ("Series Seed-5 Preferred
Stock”), and Scrics Sced-6 Preferred Stock, $0.00001 par value per share, of the Company
(“Series Seed-6 Preferred Stock™) (the Series Seed- 1 Preferred Stock, the Series Sced-2 Preferred
Stock, the Series Seed-3 Preferred Siock, the Series Seed-4 Preferred Siock, the Series Seed-5
Preferred Stock, and the Series Seed-6 Preferred Stock are collectively referred to herein as the
“Preferred Stock™) listed on Schedule A (together with any subsequent investors, or transferees,
who become parties hereto as “Investors” pursuant to Sections 7. 1(a) or 7.2 below, the
“Investors”), and those certain stockholders of the Company and holders of options to acquire
shares of the capital stock of the Company listed on Schedule B (together with any subsequent
stockholders or option holders, or any transferces, who become parties hereto as “Key Holders™
pursuant to Sections 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 (i) Series Seed-1 Preferred Stock, Series Seed-2 Preferred Stock,
Series Seed-3 Preferred Stock, Series Seed-4 Preferred Stock, Series Seed-5 Preferred Stock, and
Series Seed-6 Preferred Stock, and in connection with that agreement the partics 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 (as the
same may be amended and/or restated from time to time, the “Restated Certificate™) provides
that (a) the holders of record of the shares of the Preferred Stock, exclusively and as a separate
class, shall be entitled to elect one director of the Company (the *Preferred Director™) and (b)
the holders of record of the shares of Class A common stock, $0.0001 par value per share, of the
Company (“Class A Stock™), exclusively and as a separate class, shall be entitled to elect two
directors of the Company (the “Common Directors”).

L. The parties also desire to enter into this Agreement to set forth their agreements
and understandings with respect to how shares of the capital stock of the Company 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 Class A Stock required to provide for the
conversion of the Series Sced Preferred Stock.



NOW, THEREFORE, the parties agree as follows:

[ Voting Provisions Regarding the Board.

1.1 Shares. For purposes of this Agreement, the term “Shares” shall mean and
include any sccurities of the Company that the holders of which are entitled to vote for members
of the Board, including, without limitation, all sharcs of Class A Stock and 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 Sharcs owned by such Stockholder, or over which such Stockholder has voting control, from
time to time and at all times, in whatcver manner as shall be necessary to ensure that at cach annual
or special meeting of stockholders at which an election of directors 1s held or pursuant to any
written consent of the stockholders, subject to Section 5, the following persons shall be elected to
the Board:

(a) As the Preferred Director, one individual designated from time to
time by the holders of a majority of the shares of Preferred Stock,; provided, however, for
administrative convenience, the initial Preferred Director may also be appointed by the Board in
connection with the approval of the initial issuance of Preferred Stock without a separate action
by the holders of Preferred Stock (the “Preferred Director™),

(b} As ong Common Director, one individual designated from time to
time by the holders of record of a majority of the shares of Class A Stock. exclusively and as a
separate class; which individual shall initially be Zachary Bowers.,

(c) As the other Common Director, the Company’s Chiel Executive
Officer, who shall initially be Travis Smith (the “CEOQO Director™), provided that if for any reason
the CED Director shall cease to serve as the Chief Executive Officer of the Company, each of the
Stockholders shall promptly vote their respective Shares (i) to remove the former Chief Executive
Officer of the Company from the Board if such person has not resigned as a member of the Board;
and (ii) to elect such person’s replacement as Chief Executive Officer of the Company as the new
CEQ Director.

The rights of the holders of the Preferred Stock and the rights of the holders of the Class A
Stock under subsections (a) and (b) above shall terminate on the first date following the date hercof
on which there are issued and outstanding less than 1,732,983 shares of Preferred Stock (subject
to appropriate adjustment in the event of any stock dividend, stock split, combination, or other
similar recapitalization with respect to the Preferred Stock). To the extent that any of clauses (a)
through (¢} 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 thercon 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
commaon 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 (1) 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 willing to serve unless such
individual has been removed as provided hercin, and otherwisc such Board scat shall remain vacant
until otherwise filled as provided above.

[.4  Removal of Board Members. Fach 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 Section 1.2 of this Agreement may
be removed from office other than for cause unless (i) such removal is directed or approved by the
affirmative vote of the Person(s), or of the holders of at least the requisite number of the shares of
stock, entitled under Section 1.2 to designate that director; or (i1) the Person(s) originally entitled
o designate or approve such director or occupy such Board seat pursuant to Section 1.2 is no
longer so entitled to designate or approve such director or occupy such Board seat;

(b} any vacancics crcated by the resignation, removal or death of a
director elected pursuant to Section 1.2 shall be filled pursuant to the provisions of this Section 1;

and

ic) upon the request of any party cntitled to designate a director as
provided in Section 1.2 1o remove such director, such director shall be removed.

All Stockholders agree to execute any written consents required to perform the obligations of this
Section |, and the Company agrees at the request of any Person or group entitled to designate
directors 1o call a special meeting of stockholders for the purpose of electing directors.

1.5 No Liability for Election of Recommended Dircctors. No Stockholder, nor
any Affiliate of any Stockholder, shall have any liability as a result of designating a person for
clection 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.

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
increcase the number of authorized shares of Class A Stock from time to time to ensure that there
will be sufficient shares of Class A Stock available for conversion of all of the shares of Preferred
Stock outstanding at any given time.




3. Drag-Along Right.

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 fifty percent (50%) of the outstanding
voting power of the Company (a “Stock Sale”); or (b) a transaction that qualifics as a “Deemed
Liquidation Event” as dcfincd in the Restated Certificate.

3.2 Actions to be Taken. In the event that (i) the holders of at Icast a majority
of the shares of the Preferred Stock (the “Selling Investors™); (i1) the Board: and (iii) the holders
of a majority of the then outstanding shares of Class A Stock (other than those issued or issuable
upon conversion of the shares of Preferred Stock) held by Key Holders who arc then providing
services to the Company as officers, ecmployces or consultants voting as a scparatc class
(collectively, (1), (i1 and (i11)) are the “Electing Holders™) approve a Sale of the Company (which
approval of the Electing Holders must be in writing), specifying that this Section 3 shall apply to
such transaction, then, subject to satisfaction of cach of the conditions sct forth in Scction 3.3
below, cach Stockholder and the Company hercby 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 reasonably be expected to delay or
impair the ability of the Company to consummate such Sale of the Company;

() if such transaction is a Stock Sale, 1o sell the same proportion of
shares of capital stock of the Company 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 Section_3,3 below, on the same terms and conditions as the other
stockholders of the Company;

(c) oy exccute and deliver all related documentation and take such other
action in supporn of the Sale of the Company as shall reasonably be requested by the Company or
the Selling Investors in order to cammy out the terms and provision 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 centificates duly endorsed for transfer (free and clear of impermissible liens, claims
and encumbrances), and any similar or related documents;

{d) not 1o 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 o such Sale of the Company, or (i)
asserting any claim or commencing any suit challenging the Sale of the Company or this
Agreement, or the consummation of the transactions contemplated thereby;

(fy if the consideration to be paid in exchange for the Shares pursuant
to this Section 3 includes any securitics and due receipt thereof by any Stockholder would require
under applicable law (x) the registration or qualification of such sccuritics or of any person as a
broker or dealer or agent with respect to such securities; or (v) the provision to any Stockholder of
any information other than such information as a prudent issuer would generally furnish in an
offering made solely to “accredited investors™ as defined in Regulation D promulgated under the
Securitics Act of 1933, as amended (the “Securities Act”), the Company may cause to be paid to
any such Stockholder in licu 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

{z) in the event that the Selling Investors, in connection with such Sale
of the Company, appaint 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 (iti) 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 Steckholder Representative’s authority, in connection with its service as
the Stockholder Representative, absent fraud, bad faith, gross negligence or willful misconduct.

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

fa) any representations and warrantics 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 warrantics 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, (11) 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 viclation



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;

(i3] such Stockholder i1s not required 1o agree (unless such Stockholder
is a Company officer or employee) to any restrictive covenant in connection with the Proposed
Sale (including, without limitation, amy covenant not to compete or covenant nod 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 ansing 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 andior other
stockholders of the Company;

{d) the Stockholder is not liable for the breach of anv 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, warrantics and covenants of the Company as well as breach by any
stockholder of any of identical representations, warrantics and covenants provided by all
stockholders);

{e) liability shall be limited to such Stockholder’'s applicable share
{determined based on the respective proceeds pavable to cach 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 1o all Stockholders but that i no event
exceeds the amount of consideration otherwise payable o 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;

() upon the consummation of the Proposed Sale (1) 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; provided, however, that nothing in this
Section 3.3(f) shall entitle any holder to receive any form of consideration that such holder would
be incligible 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; (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 Class A Stock will receive the same amount of consideration per share of Class
A Stock as is received by other holders in respect of their shares of Class A Stock; and (iv) unless
walved 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 Class A Stock shall
be allocated among the holders of Preferred Stock and Class A Stock on the basis of the relative
liquidation preferences to which the holders of each respective series of Preferred Stock amd the
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holders of Class A Stock are entitled in a Deemed Liguidation Event (assuming for this purpose
that the Proposed Sale is a Deemed Liguidation Event) in accordance with the Restated Certificate
in effect immediately prior to the Proposed Sale; provided, however, that, notwithstanding the
foregoing provisions of this Section 3.3(f), if the consideration to be paid in exchange for the
Shares held by the Stockholder pursuant to this Section 3.3(f) includes any securities and due
receipt thercof by any Stockholder would require under applicable law (x) the registration or
qualification of such securities or of any person as a broker or dealer or agent with respect to such
securities; or (v) the provision to any Stockholder of any information other than such information
as a prudent issuer would generally furnish in an offering made solely to “accredited investors™ as
defined in Regulation D promulgated under the Securities Act, the Company may cause to be paid
to any such Stockhelder in lieu thereof, against surrender of the Shares held by the Stockholder,
which would have otherwise been sold by such Stockholder, an amount in cash equal 1o the fairr
value (as determined in good faith by the Board) of the securities that such Stockholder would
otherwise recerve as of the date of the issuance of such securitics in exchange for the Shares held
by the Stockholder.

34 Restrictions on Sales of Control of the Company. No Stockholder shall be
a party to any Stock Salc unless (a) all holders of Preferred Stock arc allowed to participate in such
transaction(s) and (b) the consideration received pursuant to such transaction is allocated among
the partics thereto in the manner specified in the Company’s Restated Certificate in cffect
immediately prior to the Stock Sale (as if such transaction(s) were a Deemed Liquidation Event),
unless the holders of at Icast the requisite percentage required to waive trcatment of the
transaction(s) as a Deemed Liquidation Event pursuant to the terms of the Restated Certificate,
clect to allocate the consideration differently by written notice given to the Company at least five
(5) days prior to the effective date of any such transaction or scries of related transactions.

4. Remedies.

4.1 Covenants of the Company. The Company agrees to use its best efforts,
within the requircments of applicable law, to ensurc that the rights granted under this Agreement
are cffective and that the parties enjoy the benefits of this Agreement. Such actions include,
without limitation, the use of the Company’s best cfforts to cause the nomination and clection of
the directors as provided in this Agreement.

4.2 Irrcvocable Proxy and Power of Attorney. Each party to this Agreement
hereby constitutes and appoints as the proxies of the party and hereby grants a power of attorney
to the President of the Company, and a designee of the Selling Investors, and each of them, with
full power of substitution, with respect to the matters sct forth herein, including, without limitation,
votes regarding the size and composition of the Board pursuant to Scction 1, votes to increase
authorized sharcs pursuant to Scction 2 hercof and votes regarding any Sale of the Company
pursuant to Section 3 hereof, and hereby authorizes cach of them to represent and vote, if and only
if the party (i) fails to vote, or (ii) attempts to vote (whether by proxy, in person or by written
consent), in a manner which is inconsistent with the terms of this Agreement, all of such party’s
Sharcs in favor of the election of persons as members of the Board determined pursuant to and in
accordance with the terms and provisions of this Agreement or the increase of authorized shares
or approval of any Sale of the Company pursuant to and in accordance with the terms and
provisions of this Agreement or to take any action reasonably necessary to effect this Agreement.
The power of attorney granted hercunder shall authorize the President of the Company to execute
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and deliver the documentation referred to in Scction 3.2(c) on behalf of any party failing to do so
within five (5) business days of a request by the Company. Each of the proxy and power of attorney
granted pursuant to this Section 4.2 is given in consideration of the agreements and covenants of
the Company and the parties in connection with the transactions contemplated by this Agreement
and, as such, cach is coupled with an intcrest and shall be irrevocable unless and until this
Agreement terminates or expires pursuant to Section 6 hercof. Each party hercto hereby revokes
any and all previous proxies or powers of attorney with respect to the Shares and shall not hereafter,
unless and until this Agreement terminates or expires pursuant to Section 6 hereof, purport to grant
any other proxy or power of attorncy with respect to any of the Shares, deposit any of the Shares
into a voting trust or enter into any agreement (other than this Agreement), arrangement or
undcrstanding with any person, dircctly or indirectly, to vote, grant any proxy or give instructions
with respect to the voting of any of the Shares, in each case, with respect to any of the matters set
forth herein,

4.3 Specific Enforcement. Each party acknowledges and agrees that cach party
hereto will be irreparably damaged in the cvent any of the provisions of this Agreement arc not
performed by the parties in accordance with their specific terms or are otherwise breached.
Accordingly, it is agreed that cach 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; provided that no party that is regulated as a bank holding
company under the Bank Holding Company Act of 1956, as amended, shall have the right to
enforce against any Stockholder any provision of this Agreement that (a) requires a Stockholder
to vote for or against any matter or (b) restricts or conditions the ability of a Stockholder to transfer
its Shares.

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

5. “Bad Actor” Mattcrs.

5.1 Definitions. For purposes of this Agreement:

{a) “Company Covered Person’” means, with respect 1o the Company
as an “issuer’” for purposes of Rule 306 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 12 applicable, except for a Disqualification Event as w which Rule
S06(dy 2)(11) or (111) or (dM3) is applicable.

(c) “Disqualification Event” means a "bad actor” disqualifying event
described in Rule S06{d){ 1)(i)-(viii) promulgated under the Scouritics Act,

{d) “Rule 506(d) Related Party™ mcans, with respect to any Person,
any other Person that is a beneficial owner of such first Person’s securities for purposes of Rule
S06{d)y under the Securibies Act,



52 Representations.

{a) Each Person with the night to designate or participate in the
designation of a director pursuant to this Agreement hereby represents that (1) 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)(11) or (i1} 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 306{dp2)(11) or (iil) or (d}3) is applicable. Notwithstanding anything to the contrary
in this Agreement, cach 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 vole 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.

(bl The Company herehy represents and warrants o 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 S06{d)(2)(ii)-(iv)
or {(d){3) 1s 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 (1) not to designate or
participate in the designation of any director designee who, to such Person’s knowledge, is a
Disqualified Designee, (i1) to exercise reasonable care to determine whether any director designee
designated by such person is a Disqualified Designee, (ii1) that in the event such Person becomes
awarc 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)(i1) or (iii)
or (d)(3) 1s applicable.

6. Term. This Agreement shall be cffective as of the date hercof and shall continue
in cffect until and shall tcrminate upon the carliest to occur of (a) the consummation of the
Company’s first underwritten public offering of its common stock (other than a registration
statement relating either to the sale of securities to employees of the Company pursuant to its stock
option, stock purchase or similar plan or an SEC Rulc 145 transaction); (b) the consummation of
a Salc of the Company and distribution of procceds 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 ol Section 3 with respect to such Sale of the Company; (c¢) termination of this
Agreement in accordance with Section 7.8 below.
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7. Miscellancous.

7.1 Additional Parties.

{a) Notwithstanding anything to the contrary contamed herein, if the
Company issues additional shares of Preferred Stock after the date hereof, as a condition to the
issuance of such shares the Company shall require that any purchaser of such shares become a
party to this Agreement by executing and delivering (i) the Adoption Agreement attached to this
Agreement as Exhibit A, or (i) a counterpart signature page hereto agreeing to be bound by and
subject to the terms of this Agreement as an Investor and Stockholder hereunder. In either event,
each such person shall thereafter be deemed an Investor and Stockholder for all purposes under
this Agreement.

(b} In the event that after the date of this Agreement, the Company
enters into an agreement with any Person o issue shares of capital stock to such Person (other than
to a purchaser of Preferred Stock described in Section 7. 1(a) above), following which such Person
shall hold Shares constituting one percent (1%) or more of the then outstanding capital stock of
the Company (treating for this purpose all shares of commeon stock issuable upon exercise of or
conversion of outstanding options, warrants or convertible sccurities, as if excrciscd 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 anached hereto as Exhibit A, agrecing to be bound by and subject 1o the
terms of this Agreement as a Key Holder and Stockholder and thereafter such person shall be
deemed a Stockholder for all purposes under this Agreement.

7.2 Transfers. Each transferce or assignee of any Shares subject to this
Agreement shall continue to be subject to the terms hercof, and, as a condition precedent to the
Company’s recognition of such transfer, each transferee or assignee shall agree in writing to be
subject to cach of the terms of this Agreement by executing and delivering an Adoption Agreement
substantially in the form attached hercto 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 issuc a new certificate representing any such Shares unless and until
such transferee shall have complied with the terms of this Section 7.2. Each certificate instrument,
or book entry representing the Shares subject to this Agreement if 1ssued on or after the date of
this Agreement shall be notated by the Company with the legend set forth in Section 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 impliced, is intended to confer upon any party other than the
partiecs hereto or their respective successors and assigns any rights, remedies, obligations,
or liabilitics 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 Declaware, without regard to conflict of law principles that would result in the
application of any law other than the law of the State of Delaware.
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7.5 Counterparts. This Agreement may be cxccuted in two (2) or more
counterparts, cach of which shall be deemed an original, but all of which together shall constitute
onc and the same instrument. Counterparts may be delivered via electronic mail (including pdf or
any clectronic signature complying with the U.S. ESIGN Act of 2000, e.g., www.docusign.com)
or other transmission mcthod and any counterpart so delivered shall be deemed to have been duly

and validly delivered and be valid and cffective for all purposes.

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

7.7 Notices.

{a) Cieneral. 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 (3) days after having been sent
by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) 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 (as to the Company) to the principal office of the Company and to the
attention of the Chief Executive Officer, or, in any case, to such e-mail address or address as
subsequently modified by written notice given in accordance with this Scctign 7.7, If notice is
given to the Company, a copy (which copy shall not constitute notice) shall also be sent 1o
Dickimson Wright PLLC, 150 E. Gay Street, Swmte 2400, Columbus, OH 43215; Attention:
Alexander M, Brown,

{b) Consent_to _Electronic Notice. Each Inwvestor and Key Holder
consents to the delivery of any stockholder notice pursuant to the Delaware General Corporation
Law (the “DGCLY), as amended or superseded from time to time, by electronic transmission
pursuant to Section 232 of the DGCL (or any successor thereto) at the electronic mail address set
forth below such Investor's or Key Holder’s name on the Schedules hereto, as updated from time
to time by notice to the Company. or as on the books of the Company. To the extent that any notice
given by means of electronic transmission is returned or undeliverable for any reason, the
foregoing consent shall be deemed 1o have been revoked until a new or corrected electronic mail
address has been provided, and such attempted clectronic notice shall be ineffective and deemed
to not have been given. Each Investor and Key Holder agrees to promptly notify the Company of
any change in its electronic mail address, and that failure to do so shall not affect the foregoing.

7.8 Consent Required to Amend, Modify, Terminate or Waive. This Agreement
may be amended, modified or terminated (other than pursuant to Section 6) and the observance of
any term hercof 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 then held by the Key Holders who are then providing services to
the Company as officers, employees or consultants and (c) the holders of a majority of the shares
of common stock issued or issuable upon conversion of the shares of Preferred Stock held by the
Investors (voting together as a single class). Notwithstanding the foregoing:
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{a) this Agreecment may not be amended, modified or terminated and
the observance of any term of this Agreement may not be waived with respeet to any Investor or
Key Holder without the written consent of such Investor or Key Holder unless such amendment,
maodification, termination or waiver applies to all Investors or Key Holders, as the case may be, in
the same fashion:

(b)  the provisions of Scction 1,2(b). Section 1,2(¢). and this Scction
T.8(b) may not be amended, modified, terminated or waived without the written consent of the
Key Holders who are at such time providing services to the Company as an officer, employee or
consullant;

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

(dy  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

{e) 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 hercunder to any party that did not consent in writing thercto. Any amendment,
maodification, termination, or waiver effected in accordance with this Section 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 Section 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 Swockholder panties specified, whether or not such action by written consent makes
explicit reference to the terms of this Agreement.

79 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 sct forth in such writing. All remedies, cither under this Agreement
or by law or otherwisc afforded to any party, shall be cumulative and not alternative.
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7.10  Scverability. The invalidity or unenforccability of any provision hercof
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 Purchasce Agreement)
constitute the full and entire understanding and agreement between the parties with respect to the
subjcct matter hereof, and any other written or oral agreement relating to the subject matter hercof
cxisting between the partics is cxpressly canceled.

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

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

The Company, by its execution of this Agreement, agrees that it will cause the eentificates,
instruments, or book entry evidencing the Shares issucd after the date hercof to be notated with
the legend required by this Section 7,12 of this Agreement, and it shall supply, free of charge, a
copy of this Agreement to any holder of such Shares upon written request from such holder to the
Company at its principal office. The parties to this Agreement do hereby agree that the failure 1o
cause the certificates, instruments, or book entry evidencing the Shares to be notated with the
legend required by this Section 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, Dividends and Recapitalizations. In the event of any issuance
of Shares or the voting securitics of the Company hereatfter 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

7.14  Manner of Voting. The voting of Shares pursuant to this Agreement may be
cffected 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 nced 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 hercof,
the partics agree to cooperate with cach 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 rcasonably request in order to carry out the intent of the partics hercunder.
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7.16  Dispute Resolution. The parties (a) hercby irrevocably and unconditionally
submit to the jurisdiction of the state courts of Ohio, sitting in Franklin County, and to the
jurisdiction of the United States District Court for the Southern District of Ohio for the purpose of
any suit, action or other proceeding arising out of or based upon this Agreement, (b) agree not to
commence any suit, action or other proceeding arising out of or based upon this Agreement except
in the state courts of Ohio, sitting in Franklin County, or the United States District Court for the
Southern District of Ohio, and (¢) hereby waive, and agree not to assert, by way of motion, as a
defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject
personally to the jurisdiction of the above-named courts, that its property is exempt or immunec
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.

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

7.17  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.

[Signaturc Page Follows]
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IN WITNESS WHEREOF, the parties have exccuted this Voting Agreement as of the date

first written above.

COMPANY:

KEY HOLDERS:

INVESTORS:

TRIBEVEST INC.

Foander Scguatare

Name: Travis Smith
Title:  Chief Executive Officer and President

Travis Smith

Founder Scguatare

Signature:

Zachary Bowers

Signature:

. Tnvestor Sciguatane

Name: [INVESTOR NAME]
Title: [INVESTOR TITLE]

SIGNATURE PAGE TO VOTING ACREEMENT



SCHEDULE A

INVESTORS

Name and Address

[nvestor Mame

[nvestor Mame

[nvesior Mame



SCHEDULE B

KEY HOLDERS

Name and Address

Travis Smith
travisitribevest.com

Zachary Bowers
zabowers@tribevest com



EXHIBIT A
ADOPTION AGREEMENT

This  Adoption  Agreement  (“Adoption  Agreememt™) 15 executed on
. 2022 by the undersigned (the “Holder™) pursuant to the terms of that
certain Voting Agreement dated as of | 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 *Oiptions™), for one of the following reasons (Check the correct box):

W 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.

L] 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,

(] Asanew “Investor” in accordance with Section 7.1(a) of the Agreement, in which
case Holder will be an “Investor™ and a “Stockholder™ for all purposes of the Agreement.

W In accordance with Scetion 7.1(k) of the Agreement, as a new party who is not a
new “Investor,” in which case Holder will be a *Stockholder™ for all purposes of the Agreement.

[.2 Agreement. Holder hereby (a) agrees that the Stock Options, and any other shares
of capital stock or securitics required by the Agreement to be bound therchy, 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 thercto.

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

HOLDER: ACCEPTED AND AGREED:
By: TRIBEVEST INC.

Name:

Title:

Address: By:

Name: Travis Smith

E-mail Address: Title: Chief Executive Officer & President




