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THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE
SECURITIES OR BLUE SKY LAWS AND ARE BEING OFFERED AND SOLD IN
RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF
THE ACT AND STATE SECURITIES OR BLUE SKY LAWS. ALTHOUGH AN
OFFERING MATERIALS HAVE BEEN FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION (THE “SEC”), THOSE OFFERING MATERIALS DO NOT INCLUDE THE
SAME INFORMATION THAT WOULD BE INCLUDED IN A REGISTRATION
STATEMENT UNDER THE ACT. THE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SEC, ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON THE MERITS OF THIS OFFERING OR THE ADEQUACY OR
ACCURACY OF THE SUBSCRIPTION AGREEMENT OR ANY OTHER MATERIALS OR
INFORMATION MADE AVAILABLE TO SUBSCRIBER IN CONNECTION WITH THIS
OFFERING OVER THE WEB-BASED PLATFORM MAINTAINED BY WEFUNDER (THE
“PLATFORM”). ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

INVESTORS WHO ARE NOT “ACCREDITED INVESTORS” (AS THAT TERM IS
DEFINED IN SECTION 501 OF REGULATION D PROMULGATED UNDER THE
ACT) ARE SUBJECT TO LIMITATIONS ON THE AMOUNT THEY MAY INVEST, AS
SET OUT BELOW. THE COMPANY IS RELYING ON THE REPRESENTATIONS AND
WARRANTIES SET FORTH BY EACH SUBSCRIBER IN THIS SUBSCRIPTION
AGREEMENT AND THE OTHER INFORMATION PROVIDED BY SUBSCRIBER IN
CONNECTION WITH THIS OFFERING TO DETERMINE THE APPLICABILITY TO THIS
OFFERING OF EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
ACT.

This investment agreement (this “Agreement”) is made and entered into as of the date
indicated below (the “Effective Date”) by and between Ceres Chill Co., a Delaware Corporation
(the “Company”), and You, the undersigned investor (“Purchaser”).

1. Subscription. Purchaser hereby subscribes for and agrees to purchase shares of Series A
Preferred Stock (the “Preferred Stock™ or “Shares”) of the Company at $1.00 per share subject
to the terms and conditions set forth in this Agreement. The Purchaser agrees to purchase the
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In order to purchase Preferred Stock, Purchaser must:

a. Complete this Agreement and all Transaction A greements. To invest in the
Shares, please follow the instructions on the Portal.. Purchaser agrees that Purchaser’s digital
signature or other form of electronic acknowledgement, consent or acceptance (as the case may
be), constitutes Purchaser’s signature, acceptance and agreement of the terms of this Agreement
and to the terms of the Transaction Agreements (defined below) attached to this Agreement and
such digital signature, consent or acceptance shall be given the same force and effect as a
signature affixed by hand.

b. Provide payment for the full purchase price for the Shares. To invest in the
Shares, please follow the instructions on the Portal.

2. Company’s Right to Accept or Reject Subscriptions. The Company may accept or reject
any subscription, in whole or in part. This means that the Company may sell to Purchaser a
smaller number of shares of Preferred Stock than Purchaser subscribes to purchase or may
choose not to sell any shares of Preferred Stock to Purchaser. If the Company accepts
Purchaser’s subscription, in whole or in part, this Agreement will constitute an irrevocable
commitment by the Purchaser to purchase shares of the Preferred Stock

and a copy of this Agreement will be executed by the Company and returned to
Purchaser. If the Company rejects Purchaser’s subscription in whole or in part, the Company will
return the payment tendered for any unissued portion of the subscription.

3. Closing; Termination of the Offering; Other Offerings. The initial purchase and sale of
the Shares in this offering shall take place on the Portal (which time and place are designated as
the “Initial Closing”). If there is more than one closing, the term “Closing” shall apply to each
such closing unless otherwise specified. The undersigned understands that the Company may
terminate the offering at any time. The undersigned further understands that during and
following termination of the offering, the Company may undertake offerings of other securities,
which may or may not be on terms more favorable to an Purchaser than the terms of this
Offering.




Use of Proceeds. In accordance with the directions of the Company’s Board of Directors,
as it shall be constituted in accordance with the Voting Agreement, the Company will use
the proceeds from the sale of the Shares for product development and other general
corporate purposes.

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 to any specified Person, any other Person who,
directly or indirectly, controls, is controlled by, or is under common control with
such Person, including, without limitation, any general partner, managing
member, officer, director or trustee of such Person, or any venture capital fund or
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.

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

c. “Company Intellectual Property”” means all patents, patent applications, registered
and unregistered trademarks, trademark applications, registered and unregistered
service marks, service mark applications, tradenames, copyrights, trade secrets,
domain names, mask works, 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 foregoing, licenses in, to and under any of the
foregoing, and in any and all such cases that are owned or used by the Company
in the conduct of the Company’s business as now conducted and as presently
proposed to be conducted.

d. “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 B
attached to this Agreement.
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h. “Person” means any individual, corporation, partnership, trust, limited liability
company, association or other entity.

1. “Preferred Stock” means all shares of Series A Preferred Stock.

J.  “Purchaser” means each 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.

k. “Right of First Refusal and Co-Sale Agreement” means the agreement among the
Company, the Purchasers, and certain other stockholders of the Company, dated
as of the date of the Initial Closing, in the form of Exhibit C attached to this
Agreement.

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

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

n. “Voting Agreement” means the agreement among the Company, the Purchasers
and certain other stockholders of the Company, dated as of the date of the Initial
Closing, in the form of Exhibit D attached to this Agreement.

7. Representations and Warranties of the Company. The Company hereby represents and
warrants to each Purchaser that the following representations are true and complete as of
the date of the Initial Closing, except as otherwise indicated.

a. Organization, Good 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
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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 or will be taken prior to the applicable
Closing. 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 conveyance, or other laws of general application relating to or affecting
the enforcement of creditors’ 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 may be limited by applicable federal or state
securities laws.

Valid 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 issued, 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 this Agreement and subject to the filings described in the Voting
Agreement, the Shares will be 1ssued in compliance with all applicable federal
and state securities 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 securities laws
and liens or encumbrances created by or imposed by a Purchaser. Assuming the
accuracy of the representations of the Purchasers in this Agreement and in the
Voting Agreement, the Common Stock issuable upon conversion of the Shares
will be issued in compliance with all applicable federal and state securities laws.




employment or board relationship with the Company (other than ordinary course
claims for unemployment benefits not expected to be material); (ii) to the
Company’s knowledge, that questions the validity of the Transaction Agreements
or the right of the Company to enter into them, or to consummate the transactions
contemplated by the Transaction Agreements; or (iii) 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, to 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, proceeding or investigation by the Company pending or which
the Company intends to initiate. The foregoing includes, without limitation,
actions, suits, 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 techniques allegedly proprietary to any
of their former employers or their obligations under any agreements with prior
employers.

g. Intellectual Property.

1.  The Company owns or possesses or believes it can acquire on
commercially reasonable terms sufficient legal rights to 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 proprietary rights or processes of any other
Person.

ii.  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 violate
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to its employees for their use in connection with the Company’s business.

Each employee and consultant 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 to 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 intellectual 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, supplies, facilities or
information or (iii) 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 its employees or consultants (or Persons it
currently intends to hire) made prior to their employment by the Company,
including prior employees or consultants.

The Company has not embedded, used or distributed any open source,
copyleft or community source code (including but not limited to any
libraries 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 at 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
that requires, or purports to require (1) any Company Intellectual Property
(other than the Open Source Software itself) be disclosed or distributed in
source code form or be licensed for the purpose of making derivative
works; (i1) any restriction on the consideration to be charged for the
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institution or research center in a manner that would affect Company’s
rights in the Company Intellectual Property.

h. Compliance with Other Instruments. The Company is not in violation or default
(1) of any provisions of its Restated Certificate or Bylaws, (ii) of any instrument,
judgment, order, writ or decree, (iii) under any note, indenture or mortgage, or
(iv) under any lease, agreement, contract or purchase order to which it is a party
or (v) to its knowledge, of any provision of federal or state statute, rule or
regulation applicable to the Company, the violation of which would have a
Material Adverse Effect. The execution, 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 (i) 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.

1. Agreements; Actions. The Company is not a guarantor or indemnitor of any
indebtedness of any other Person.

j. Certain Transactions.

1. Other than (1) standard employee benefits generally made available to all
employees, standard employee offer letters and Confidential Information
Agreements (as defined below), (11) 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 to purchase shares of the Company’s Common Stock, in each
instance, approved by the Board of Directors, and (iv) the Transaction
Agreements, there are no agreements, understandings or proposed
transactions between the Company and any of its officers, directors,
consultants or Key Employees, or any Affiliate thereof.



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.

k. 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 securities or any securities 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.

1. 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 yet delinquent and
encumbrances and liens that arise 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 leasehold interest free of any liens, claims or
encumbrances other than those of the lessors of such property or assets. The
Company does not own any real property.

m. Financial Statements. 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.

n. Tax Returns and Payments. There are no federal, state, county, local or foreign
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,
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inventions from his or her assignment of inventions pursuant to such Key
Employee’s Confidential Information A greement. Each current and former Key
Employee has executed a non-competition and non-solicitation agreement.

q. 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.

8. Representations and Warranties of the Purchasers. Each Purchaser hereby represents and
warrants to the Company, severally and not jointly, that:

a. The Company May Rely On These Representations. Purchaser understands that
the Shares have not been registered under the Securities Act of 1933, as amended.
Purchaser also understands that the Shares are being offered and sold pursuant to
an exemption from registration contained in the Securities Act of 1933, as
amended, based in part upon Purchaser’s representations contained in this
Agreement. Purchaser understands that the availability of this exemption depends
upon the representations Purchaser is making to the Company in this Agreement
being true and correct.

b. No Recommendation. Purchaser acknowledges that the Shares have not been
recommended by any federal or state authority or regulatory commission, nor
have they confirmed the accuracy or determined the adequacy of the Company’s
disclosures; and that no business technical service provider has assessed the
merits of this offering.

c. 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 executed and delivered by the Purchaser, will constitute valid and
legally binding obligations of the Purchaser, enforceable against such Purchaser
in accordance with their terms, except (a) as limited by applicable bankruptcy,
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same. By executing this Agreement, the Purchaser further represents that the
Purchaser does not presently have any contract, undertaking, agreement or
arrangement with any Person to sell, transfer or grant participations to such
Person or to any third Person, with respect to any of the Shares. The Purchaser
has not been formed for the specific purpose of acquiring the Shares.

Restricted Securities. The Purchaser understands that the Shares have not been,
and will not be, registered under the Securities Act, by reason of a specific
exemption from the registration provisions of the Securities Act which depends
upon, among other things, the bona fide nature of the investment intent and the
accuracy of the Purchaser’s representations as expressed herein. The Purchaser
understands that the Shares are “restricted securities” under applicable U.S.
federal and state securities laws and that, pursuant to these laws, the Purchaser
must hold the Shares indefinitely unless they are registered with the Securities and
Exchange Commission and qualified by state authorities, or an exemption from
such registration and qualification requirements is available. The Purchaser
acknowledges that the Company has no obligation to register or qualify the
Shares, or the Common Stock into which it may be converted, for resale except as
set forth in the Investors’ Rights Agreement. The Purchaser further acknowledges
that if an exemption from registration or qualification is available, it may be
conditioned on various requirements including, but not limited to, the time and
manner of sale, the holding period for the Shares, and on requirements relating to
the Company which are outside of the Purchaser’s control, and which the
Company is under no obligation and may not be able to satisfy.

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.

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

11
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h. Foreign Investors. If the Purchaser is not a United States person (as defined by
Section 7701(a)(30) of the Code), the Purchaser hereby represents that it has
satisfied itself as to the full observance of the laws of its jurisdiction in connection
with any invitation to subscribe for the Shares or any use of this Agreement,
including (1) the legal requirements within its jurisdiction for the purchase of the
Shares, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any
governmental or other consents that may need to be 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 violate
any applicable securities or other laws of the Purchaser’s jurisdiction.

1. CFIUS Foreign Person Status. The Purchaser is not a “foreign person” or a
“foreign entity,” as defined in Section 721 of the Defense Production Act of 1950,
as amended, including all implementing regulations thereof (the “DPA”). The
Purchaser is not controlled by a “foreign person,” as defined in the DPA. The
Purchaser does not permit any foreign person affiliated with the Purchaser,
whether affiliated as a limited partner or otherwise, to obtain through the
Purchaser any of the following with respect to the Company: (i) access to any
“material nonpublic technical information” (as defined in the DPA) in the
possession of the Company; (ii) membership or observer rights on the Board of
Directors or equivalent governing body of the Company or the right to nominate
an individual to a position on the Board of Directors or equivalent governing body
of the Company; (iii) any involvement, other than through the voting of shares, in
the substantive decision-making of the Company regarding (x) the use,
development, acquisition, or release of any “critical technology” (as defined in the
DPA), (y) the use, development, acquisition, safekeeping, or release of “sensitive
personal data” (as defined in the DPA) of U.S. citizens maintained or collected by
the Company, or (z) the management, operation, manufacture, or supply of
“covered investment critical infrastructure” (as defined in the DPA); or (iv)
“control” of the Company (as defined in the DPA).

12
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provided to the Portal.

ii.  Consent to Electronic Notice. 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 or Exhibit A, as updated from time to time by notice to 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 e-
mail address has been provided, and such attempted electronic notice shall
be ineffective and deemed to not have been given. Each Purchaser agrees
to promptly notify the Company of any change in its e-mail address, and
that failure to do so shall not affect the foregoing.

b. Electronic Signatures. Purchaser may tender to the Company this Agreement by

electronic means such as by email or facsimile. If Purchaser submits this
Agreement to the Company electronically, Purchaser agrees that Purchaser’s
digital signature or other form of electronic acknowledgement, consent or
acceptance (as the case may be), constitutes Purchaser’s signature, acceptance and
agreement of the terms of this Agreement and such digital signature, consent or
acceptance shall be given the same force and effect as a signature affixed by hand.

Modification. This Agreement may not be modified or amended except pursuant
to an instrument in writing signed by the Company and Purchaser.

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 each Closing and shall in no way be affected by any investigation
or knowledge of the subject matter thereof made by or on behalf of the Purchasers
or the Company.

13



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

Attorneys’ Fees. If any action at law or in equity (including, arbitration) is
necessary to 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.

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

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

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

14
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District of Washington, and (c) hereby waive, and agree not to assert, by
way of motion, as a defense, or otherwise, in any such suit, action or
proceeding, any claim that it is not subject personally to the jurisdiction of
the above-named courts, that its property is exempt or immune from
attachment or execution, that the suit, action or proceeding is brought in an
inconvenient forum, that the venue of the suit, action or proceeding is
improper or that this Agreement or the subject matter hereof may not be
enforced in or by such court.

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 AGREEMENTS, 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

Each party will bear its own costs in respect of any disputes arising under
this Agreement. The prevailing party shall be entitled to reasonable
attorney’s fees, costs, and necessary disbursements in addition to any other
relief to which such party may be entitled. Each of the parties to this
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Read and Approved (For IRA Use Only):

By:

SUBSCRIBER:

[ENTITY NAME]

. Juveotor Siguature

Name:  [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber is an “accredited investor” as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act. The
Subscriber is a resident of the state set forth herein.

Please indicate Yes or No by checking the appropriate box:

[ ] Accredited

[ X] Not Accredited

SIGNATURE PAGE

TO

SUBSCRIPTION AGREEMENT
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State of Delaware
Secretary of State
Division of Corporations

AMENDED AND RESTATED Delivered 03:40 PM 12/02/2022
FILED 03:40 PM 12/02/2022
CERTIFICATE Oi;NCORPORATION SR 20224162561 - File Number 6770818
CERES CHILL CO.

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

Ceres Chill Co., 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 Ceres Chill Co., and that this corporation was
originally incorporated pursuant to the General Corporation Law on August 9, 2022,

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

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

FIRST: The name of this corporation is Ceres Chill Co. (the “Corporation”).

SECOND: The address of the registered office of the Corporation in the State
of Delaware is 8 The Green, Suite R, in the City of Dover, County of Kent, 19901. The name
of its registered agent at such address is Resident Agents Inc.

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

FOURTH: The total number of shares of all classes of stock which
the Corporation shall have authority to issue is (i) 11,000,000 shares of Common
Stock, $0.00001 par value per share (“Common Stock”) and (ii) 2,537,614 shares of
Preferred Stock, $0.00001 par value per share (“Preferred Stock”).

Upon the filing of this Amended and Restated Certificate of Incorporation, and
without any further action on the part of the holders thereof, the Corporation shall effect a
reverse split in its issued and outstanding shares of capital stock so that the shares
currently issued and outstanding shall be reverse split, or consolidated, on a 1:0.682239
basis, and each issued and outstanding share of Common Stock of the Corporation will
be converted into and exchanged for 0.682239 shares of Common Stock, (the “Reverse
Stock Split”). The Reverse Stock Split shall be effected on a recorded holder-by-holder
basis. In the event that the number of shares of capital stock for any stockholder resulting
from the Reverse Stock 1

158545764.6



Split includes a fractic fractional shares will be rounded down to the nearest whol
share.

The following s a statement of the designations and the powers, privileges and rights, and
the qualifications, limitations or restrictions thercof in respect of cach class of capital stock of the
Corporation.

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

Stock are subject 1o and qualified by the righ : fere lders of the
Preferred Stock set

that, ez
e sumled 10 vote on an

olely to the terms of one or m
if the holders of such affected series arc entitled, cither separately or £
one or morp fher auch serics, i vots theseon puian to (is Amended and Resisied Cortifioie
dion.or pusiant o the G rnlkm;mmtannw There ghal!h-‘ w0 cumlative voting.

the terms of this Amended and Restated
Certificate of Lluorpunuum the affirmative vote of the holders of shares of capital stock of the
Corporation representing & majority of the votes represented by all oulstanding sharcs of capital
stock ofthe Corporation entitled to vote, irtespective of the provisions of Section 242(b)(2) of the
General Corpor

PREFERRED STOC

614 shares of the authorized and wissued Preferred Stock of the Corporation are
hereby K with the following rights, preferences, powers.
privileges ‘m.; Testrictions, qualifications and Iimitations, Unless otherwise mdicated, references

" in this Part B of this Article Fourth refer to sections of Part B of this Article Fourth.
References fo “Preferred Stock” mean the Scrics A Preferred Stock

Dividends. The holders of then auisiending shares of Prefered Stock shall be
t + at the tae of 6% of the Original ssue Price (as defined
below) for oach share of P o pﬂm and inpreferenc to any dec
any other divide
Stock), The sight to receive dividends ta shares of Preferred Stock pursuant o the preceding
senfence of th 1L shall notbe cumulatie, and 10 righ o dvidends shll
of Preferred Stock by reason of the fact that mdmd. on
Corporation shall not declare, pay or sef aside an;
Fthe Comporation (othr han ividonds on stes of Comtn.tiodk

lit includes a fraction, such fractional shares will be rounded down to the nearest w]
share.

The following is a statement of the designations and the powers, pmnlrLEn and rights, and
the qualifications, limitations or restristions thereof in respest of cach class of capital stock of the
Comporation.

COMMON STOCK

General. The voting, dividend and liquidation rights of the holders of the Common
ock are subject to and qualified by the rights, powers and preferences of the holders of the
Preferred Stock set forth hercin.

e
however, required by law, holder of Common

Shall nt 0 vote on any amendment to this Amended and Restated Certific: o of
Incorporation that relates solely 1o the terms of one or more outstanding series of Preferred Stock
if the holders of such affected series are entitled, cither separately or together with the holders of
one or more other such series, o vote there this Amended and Restated Certi

of Incorporation or purswant 1o the General Co W shall be no cumulative voting
The number of awthorized share n Stock may be increased or decreased (but not below

crtin oty of the voies reprosenied by all cufsianding shares of capfal
of the C nrpm'.mnn enmlal to vote, imespective of the provisions of Section 242(b)(2) of the
General Corporation Law.

B.  PREFERREDSTOCK

of the authorized L{ and unissued Pr Stock of the Corporation are
nek” with the following rights, ;wmm\- )

renci
’\TUL‘L H)unh

Dividends. The holders of then outstanding shares of Preferred Stock shall be

eniitled o receive, only when, as and if declarcd by the Board of Directors, out of any fimds and

ailable therefor, dividends at the raie of 6% of the Original lssue Price (as defined

ch crence to any declaration or payment of

ther dividend (ofher than dividend: fCommon Stock payabie in shares of Common

Stock). The right 1o receive dividends on shares of Preferred Stock pursuant Lo the preceding

sentence of this tion 1 shall not be cumulative, and no right to dividends shall accrue to holders

of Preferred Stock by reason of me fact that dividends on said shares are not declared. The
Corporation shall not declare, pay aside any dividends on shares of any other
of capital stock of the C »rp(wulm‘\ (other than dividends on shares of Common

a fraction, such fractional shares will be rounded down to the nearest whole
share,

The following is a statement of the designations and the powers, m\l‘lLL and rights, and
the quatifications, limitations ot restrictions thereof in resp
Corporation.

A, COMMON STOCK

The voting, dividend and liquidation rights of the holders of the Common
by the rights, powens and preferences of the holders of the
Preferred Stock set forth herein.

2. Voting The holders of the Common Stock arc entitled to one voie for cach share
of Commeon Stack held at all mectings of stockholders (and written actions in licu of meetings);
provided, howey wcepl as otbervise equired by law, holders of Commen Stock, 8 such,

L Amended and Restated Certificate of

of Preferred Stock

or together with the holders of

mended and Restated Certificate

 pur sctal Corporation Lav. Thers shall be no curmulative voting,

The number of authorized shares of Common Stock m: reased or decreased (but not below

the number of shares thereof then outstanding) by (in addition to any vote of the holders of one or

more scries of Preferred Stock that may be required by the terms of this Amended and Restated

ertificate of Incorporation) the affimative vote of the holders of sharcs of capital stock of the

Corporation representing a majority of the votes represented by all outstanding shares of capital

stock of the Corporation entitled t vote, irrespective of the provisions of Section 242(B)(2) of the
eneral Corporation Law.

B. PREFERRED STOCK

hares of the authorized and unissued Preferred Stock of the Corporation ar
ated “Series A Preferred Stoek” with the following rights, preferences, power:
ictions, qualifieations and Jimitations. Unless otherwise indicated, references
10 sections of Part B of this Asticle Fourth.
A Preferred Stock

1. Dividends The holders of then outstanding shares of Preferred Stock shall be
entitled to receive, only when, as and iF declared by the Board of Directors, out of
assets legally 1».\(1.\M: therefor, dividends at the rate of 6% of the Original Tssue Price (as
of Preferted Stock, prior and in preference to any declaration o py
other dividend (other than iyidends omshares of Common S(ck payable in sharcs of Common
Stock).  The right 10 receive dividends on shares of Preferred Stock pursuant to the preceding
of thi 1 shall not be cumulative, and no right to dividends shall accrue to holders
of Profirred Stock by Teason of the fact that dividends on said sharcs arc not dechared. The
Corporation shall not declare, pay or st aside any dividends on shares of any other class or seri
of capital stock of the Corporation (other than dividends on shares of Common Stock




payable in shares of Common Stock) unless (in addition o 3 sents required

in this Amended and Restated Certificate of Incorporation) the holders of the Preferred

unstanding shall fist receive, of simultaneously receve, in addition to the dividends

ible purmam 10 the first sentence of this S & dividend on each mﬂ\l nding share of

erred Stock n an amount at feast equal to (7) se of a d
 class or series that is convertible into Common Stack, that dividend per s

Stock as would cqual the product of (A) the dividend payable on cach sharc of such class or scri

determined, if applicable, us if all shares of such c n converted into Common

Stork and (B)the b of tares of Cosuman Stoek fsuable upon convergion of & ghare of

Preferred Stock, in each case calculated on the record date for determination of holders entitled o

ve such dividend or (i) in the s or series that is not convertibl

rmined h~. (4) dividing the amount

ub

L split, combination or other similar recapitalization with respect to such class

) and (B) multiplying such fraction by an amount equal to the Original Issue Price (as
defined below); provided that, if the Corporation declares, pays or sets aside, on the same date, a

dividend on shares of mors then one (1) clss or seris of capite stouk of he Corporation, the
) section | shall be calculate

eries A Preferred
Stock. $1.00 per share, subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similax recapitalization with respect to the applicable Preferred
uidati
Asset Sale
2.1 Preferential Payments to Holders of Prefermed 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 cntitled to be paid out of the asscts of the
Corporation avilable for distribution to its stockholders, and n the event of a Deemed Liquidation
Event (as defined below), the holders of shares of Preferred Stock then outstanding shall be entitled
10 be paid out of the consideration payable to stockholders in such Deemed Liquidation Event or
out of the Available Proceeds (as .mmm he\mw ‘wh able, before any payment shall be made
of Comman Stock by reason o e ip thercof, an amount per share equal
0 the greater of (i) one times plus any dividends declared but
unpaid thereon, o s e been payable had all shares of
Preferred Stock onverted into Common Stock pmsu:xul to Section 4 immediately prior i

such liquld.smm dissolusion, winding up or Deemed Liquidation Event (the amount payl

C y\Tmmmm E ;m.ml» for distribution 1o i y
Iders of shares of Preferred Stock the full amount to whieh they shall be entitled under this
ko sball share rat: i

payable in shares of Common Stock) unless (in addition to the obtaining of any consents required
clsewhere in this Amended and Restated Cerificate of Incorporation) the holders of the Preforred
Stock then outstanding shall Teceive, o simultaneously receive, in addition to the dividends
pa "'\ble pursuant to the first sentence of this Section 1, a dividend on each outstanding share of
wnt at lexstequal t0 ) in the case of a dividend on Common Stock or
tock, that dividend per share of Prz'err\!
) the dividend payable on cach share of such clas

delenmu:m if applicable, as if all shases of such class or series had been converted into Commen
Stock and (B) the mumber of shares of Commaon Stock issuable upon conversion of a share of

Preferred Stock, h case calculated on the record date for determination of holders entitled
receive such dividend of (if) in the case of a dividend on any class or series that s not convertibk
into Common Stock, at a rae per share of rmmed Stock determined by (A) dividing the amount
ofthe dividend payable on each share of such | eries of capital Stock by e oiginal issuance
price of such class or series of capital stock (u.mmh. appropriate adjustment in the event of any
ock dividend, stock split, combination or other similar recapitalization with respect o such class

fraction by an amount equal to the Original Issue Price
defined below): provided ihat, if the Corporation declares, pays or sels aside, on the same date,

ividend on shares of more than one (1) class or series of C
payable to the holders of Prefetred Stock pursuant to this Section 1 shall b

based upon the dividend on the s or series of capital stock that would result in the high
Preferred Stock dividend. The “Original Essue Price” shall mean, as to the Series A Preferred
Stock, $1.00 per share, subjeet Lo appropriate adjustment in the cvent of any stock dividend, stock

i, combination or other similar recapitalization with respect to the applicable Preferred

21 Preferential Payments to Holders
voluntary or involuntary liquidation, dissolution or winding up of the
then outstanding shall be entitled to be paid out
Corpo available stockholders, and in xhnem\
Event (as defined befow), the holders of shares of Preferred Stoe
10 be paid out of the consideration payable to stockholders in such Deemed qumd'vn
out of the Available Proceeds (as defined below), as applicable, before any payment shall be mad
1o the holders of Common Stock by reason of their ownership thereof, an amount per shars
f (i) one times the applicable Original Issue Price, plus any di
n, or (i) such amount per share as would have been payable
been converted into Common Stock pursuant to Section 4 immediately prior to
such liquidation, dissolution, winding up or Deemed Liquidation Event (the amount payabl
pursuant to this sentence is hereinafter rofierred to as the “Liquidation Amount”). If upon an
such liquida olution or winding up of the Corporation or Deemed Liquidation Event, the
lable for distribution to its stockholders shall be insufficient to pay
tock the full amount to which they shall be entitled under this

k shall share ratably in any distribution of the

assets available for Jv»mhubun in proportion to the respective amounts which would otherwise be
held by them upon such distribution if all amounts payable on or
hares were paid in full

yable in shares of Common Stock) unless (in addition to the oblaining of any consents required
elsewhere m this Amended and Restated Certificate of Incorpora wv’\) the holders of the Preferred
Stock then outstanding shall first receive, o simultancously receive, in addition to the divi
payable pursuant to the first sentence of this S 1, a dividend on each outstanding share of
Preferred Stock in an amount at least equal to (7) in the case of a dividend on

any class or series that iy convertible into Comman Stock, that dividend per sharc of Pref

Stock as would equal ﬂ\—' ;vn\luu of (A) the dividend vuuxiﬂs on each share of such class or series
determined, i appl hares of such cla s ad been converted st

calculated on the record date for determination of holders entitled to
seceive such dividend of (ii) in the case of a dividend on any class or serics that is not convertible
to Common Stock, at a rele per shae of Preferred Stock determined by (A) dividing the amount
ofthe 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 reeapitalization with respect to such class
ries) and (B) multiplying such fiaction by an amount equal to the Original Tssue Price (as
ed below); provided that, if the Corporation declares, pays o sets aside. on the same date, a
ares of more than ane (1) class o series of capital stock of the Corporation, the
\ders of Preferred Stock pursuant to this Section | shall be calculated
sed upon Ihr dividend on the class or series of capital st that would result in the highest
Preferred Stock dividend. The “Original Issue ¢ shall mean, as to the Serie:
Stock, $1.00 per share, subject to appropriate adjustment in the event of any sto
split, combination or other similar recapitalization with respect to the applicable Preferred

2.1 Preferential Paymenis to Holders of Preferved Stock. In the event of any
\uhm ary or involuntary liquidation, dissolution or winding up of the Corporation. the holders of
k then outstanding 1l be entitled to be paid out of the assets of the
Corporation avalabls for disibution fo s stockhoder, and i the event of 3 Decmed Liquidntion
Event (as defined b ), the holder: hares 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 reason of their ownership thercof, an amount per share cqual
ane times the applicable Original Issue Price, plus any dividends declared but
unpaid thereon, or (i) such amount per share as would have been payable had all shares of
Preferred Stock been mem into Common Stock pursuant o Section d immediately prior o
such liqy b g up or Deemed Liquidation Event (the amount payable
Pursuant to this senfence is bereinaies efered fo 3 the “Liquidation Amawnt, IF upon any
wch Hiquidation, dissolution ot winding up of the Corporation or Deemed Liquidation &
of the Corporation available for distribution to its kholders shall be insufficient to p:
the llul lers of shares of Preferred Stock the full amount to which they shall be entitled under this
. the holders of shares of Preferred Stock shall share ratably in any distribution of the
ssets available for disribution in proportion f the respective amounts which would otherise
payable in espect ofthe eld by thenn wpon such distribution if ol amouns




22 Payments to Holder Stock. In the cvent of any voluntary
involuntary liquidation, dissolution or winding up of the Corporation, after the payment in full of
all Liguidation Amounts reguired to be pild to the holders of sares of Prefenzd St
poration available for distribution 10 its stockholders or, in the
ent, the consideration not payable to the holders of shares of Prefe
1 A\mth Procceds, as the case may be, shall be

h such holder,
Deemed Liquidation Event

1 De ' wing events shall be considered

“L\n med Liquidation Event” unles: / of the outstanding shares of

d Stock, vofiug gethcr s 8 single olass o as-comveicd to Cartrmen Siock basa (he

“Requlsll: Holders”) elect otherwise by written notice sent to the Corporation at least five days
prior to the effective

 merger or consolidation in which
the Corporation is a constituent party o

bration is a constituent party
hares of its capital

e
shares of capital stock of the Corporation ou g i ) such merger or
onsolidation continue to represent, or are converted into or exchanged for shares of capital stock.
that represent, immediately following such merger ot consolidation, 2 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 ation immediately following such
merger o consolidation, the parent corporation of such surviving o resulting corporation; or

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

-med Liguidation

(a The ation shall not have the power to effect a Deemed
Liguidation Event referred 1o in Section 2.3.1(a)(i) unless the agreement or plan of merger or
consalidation for such transaction (the “Merger Agreement”) provides that the consideration

4

In the event of any voluntary o
involuntary liquidation, dssefufon or winding up o oration, after the payment in full of
all Liquidation Amounts required to be paid to :hg hﬂlder\ of shares of Preferred Stock, the
remaining assets of the Corporation available for distribution o its stockholders or, in the case of
2 Deemed Liguidation Event, the consider bl e h £ shares of Preferred
Stock pursuant to Section 2.1 or the remaining A ailable Proceeds. as the may be, shall be
distributed among the holders of shares of Common Stock, pro sata based on the mumber of shares
held by each such hold

Deemed Liquidation Ex

3.1 Definition. Each of the following events shall be considered
a “Deemed Liquidation Event” unless the holders of a majority of the outstanding shares of
Preferred Stock, voting together as a single class on an as-comverted to Co
“Requisite Holders™) elect ot vise by written noti nt to the Corporati
prior to the effective date of any such event:

(@) amergeror consolidation in which
the Corporation is a constituent party or

a subsidiary of the Corporation is a constituent party
and the Corporation issues shares of its capit
pursuant to such merger or consolidation,

except any such merger o consolidation involving the Corporation or a subsidiary in which the

Sharcs of capital stock of the Corporation eutsianding immedialcly prior fo such merger or
onsofidation continue to represent, or are converted into or exchanged for shares of capi

that represent, immediately follow wsolidation, a majotity, by voting

of the capital stock of ( if the surviving g
orporation is a wholly owned :vyb«nhr}- of another corp itely following such

merger or consolidation, the parent corporation of such surviving or resulting corporation; or

(b (1) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or seri b
subsidiary of the Comporation of all or substantially uH the a
ubsidiaries taken as 4 whole, or (2) the sale or disposition (whether by merger,

otherwise, and whether in a single transaction or a series of related transactions) of one or more
subsidiaries of the Corporation if substantially all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
Iease, transfor, exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation.

2  Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to effect a Deemed
Liquidation Event referred o 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
4

Payments to Holders of Common Stock. In the event of any vohantary or
voluntary fiquidation, dissolution ot 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
ermaining 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 Scction 2.1 o7 the remaining Available Proceeds, as the case may be, shall he
distributed among the holders of shares of Common Stock, pro rata based on the number of shares
eld by each such holder.

23 Deemed Liguidation Events.

Each of the following events shall be considered

"Dfrmeﬁl Liquidation Ey ent unlu» Hn holders of a majority of the outstanding shares of

Pref a rted to Common Stock basis (the

u«qmme Holders™) ¢l wmn h;, written notice sent to the Corporation at least five days
prior to the effective date of any such event:

(@  amerger or consolidation in which
the Corporation is  constituent part,

a subsidiary of the Corporation is a constituent party
and the Corporation fssues sharcs of its capital stock
pursuant to such merg

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 confinue to represent, of are converted into of exchanged for shares of capital stock
that represent, immediately following such merger or consclidation, a majority, by voting p-\we‘
of the capi ck of (1} the surviving or & ulti
corparaton i & wholly owned subsidisry of another corporation immediately Tollowing such
merger o consolidation, the parent corporation of such surviving or resulting corporation; or

er, exclusive license or other
by the Corporation or any

subsidiary of it tion of all or substantially all the assets of the Corporation and its
subsidiarics taken s a whole, or (2) the safe or disposition (whether by merger, consolidation or
otherwise, and whether in a single transaction or a series of related transactions) of one or more
bsidiarics of the Corporation if substantially all of th Corporation and its
subsidiarics taken as a whole are held by such subsidia bsidiarics, cxcept where such sale.
lease, tramsfer, exclusive license or other disposition is to a wholly owned subsidiary of the

‘orporation.

Effecting a Deemed Liguidation Event.

(2)  The Corporation shall not have the power to effect a Decmed
Liguidion Event referrd (o in Section 2.3 1(a}i unles the agreement or plan of merger or
olidation for such transaction (the “Merger Agreement” cs that th
4




payable fo 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 Scctions 2.1 and

(b; In the event of a Deemed Liquidation Event referred
2.3.1(a)(ii) or 2.3.1(b), if the Corporation does not effect a dissolution of the Corporation
under the General Corporation Law within ninety (90) days after such Deemed Liquidation Event,
then (i) the Corporation shall send a written notice to each holder of Preferred Stock no later than
the nineticth (90) day afier the Deemed Liquidation Event advising such holders of their right
(amd the requirements to be met to secure such right) pursuant to the terms of the foll owing ¢
(ii) o require the redemption of such shares of Preferred Stock. and (ii) if the Requisite Holders
50 equest in a written instrument delivered to the Corporation not later than one bundred twenty
20) days afler such Deemed Liguidation Event, the Corporation shall use the consideration
received by the Corporation for such Deemed Liquidation Event (net of any retained liabilities
associaied with the ld or technology licensed, as determined in gc the Bo f
of the Corporation), together with any other asscts of the Corporation available for
distribuion to its st are law govemning distributions.
1o stockholders (the “A i ome 50° after such
Deemed Liquidation Event, to redeem all outstanding shares of Preferred Stock at a price per share
equal to the appumhl- Liquidation Amourt. No hsmndmg the foregoing, in the event of 2
ailable Proceeds are not sufficient t
poration shall redeem a pro rata portion
he ful f such Available Proceeds, based
on the respective amounts which would otherwise be payable in respect of the shares 10 be
redeerned if the Available Proceeds were sufficient to redeem all such shares, and shal redeem the
v governing distibutio
sockholders. Prior to the distribution or redemption provided for i this Section 23.2(b),
Corporation shall not expend or dissipate the consideration received for such Deemed qu\udmmn
Event, except to discharge expenses incurred in connection with such Deemed Liquidation Event
or in the ordinary course of busines:

233 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, ex ce ther disposition or redemption shall be the cash or
the value of the propery curities to be paid or distributed to such holders pursuant to
such Deemed Liquidation Event.  The value of such property. rights or securities shall be
determined in good faith by the Board of Directors of the Corporatia

4
event of a Deemed Liquidation Event pursuan fo Sec

consideration is subject 1o a holdback (the " dmmnu(ansnmmmn

shall provide that (-:)u--pnmnnnt such consideration that is not Additional Cons dgr’mmusud\
purnun. the “Initial Ce nnsn‘]l’l’llmn )y shali be 11]m41ed among the he

Corporation in accordance with Secti and 2.2 as if the Initial C

consideration payable in connection with sucl D:cmsﬁL(qvndﬂmnE\ent and (b) any

Consideration which becames payable to the stockholders of the Cosporation upon satisfacti

p
such contingencies shall be allocated among the holders of capital stock of the Corporation in

poration in such Deemed Liquidation Event shall be
capital stock of the Corporation in accordance with Sections 2

(b} in the event of a Dex mui l.vuunbhm\ Event referred to in

tion Law within inety (90) day
then (i) the Corporation shall send a written n:vm.g to each holder of Preferred
the ninetcth (90) day after the Deemed Liguidation Event advising such holders of th
{and the requirements to be met to secure such right) purs
1) to require the redemption of such shares of Preferred Stock, and (i) if the Requis
o Tecquest in a wriften instrument delivered to the Corporation not later than one hundred tw enr\'
(120) days afier such Deemed Liguidation Event, the Corporation shall use the consi
received by the Corporation for such Deemed Liquidation Event {net of any retained liabilities
issociated with the assets sold or technology licensed, as determined in good faith by the Board of
Dircetors of the Corporation), together with any other asscts of the Corporation available for
distribution to its stockholders, all to the extent permitted by Delaware law goveming dis Nmun
© stockholders (the “Available Proceeds™), on the one hundred fiftieth (150) day uch
Deemed Liquidation Event, Lo redeem all outstanding shares of Preferred Stock alApnn‘mr dhire
equal o the applicable Liquidation Amount. Notwithstanding the foregoing, in the event of a
redemption pursuant to the preceding sentence, if the Available Proceeds are not sufficient to
redeem all outstanding sharcs of Prefrred Stock, the Corporation shall redeem aro s portion
ares of Preferred Stock to the fullest extent of such Available gs, based
ve amounts which would otherwise be payable in respect of e shares o be
m- Available Proceeds were sufficient t redeem all such sharcs, and shall redeem the
¢ Tawfully do so under Delaware law w:mvmdwhhminmm
ockholders. Prior 1 the distibution or redemption provided for in this Section 2.3.2(b)
Corporation shall not expend or dissipate the consideration réceived for such Deemed l.mmd.t ion
Event, except to discharge expenses incurred in connection with such Deemed Liquidation Event
orin the ordinary course of business

233  Amount Deemed Paid or Distributed, The amount deemed
paid or distributed o 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 value of the property, rights or securities to be paid or distributed 1o such holders pursuant to
such Decmed Liquidation Event.  The valuc of such property, rights or sceurifics shall be
determined in good faith by the Board of Directors of the Corporation.

234 Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liguidation Event pursuant to Section 2.3.1(a)0), if any portion of the
sonideration i subject o a holdsacs (the Addmnnu] Consideration™),

pm‘h(m 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 Devmed Liquidation Event; and (b) any Additional
Consideratio becomes payable to the stockholders of the Corporation upon safisfaction of

the holders of capital stock of the Corporation in

yahle Lo the stockholders of the Corporation in such Decmed Liguidation Event shall be
allocated to the holders of capital stock of the Corporation in accordance with Sections 2.1 and

b) In the event of a Deemed Liquidation Event referse in

Seetion 2.3.1(a)(ii) or 2.3.1(b), if the Corporation does mot effect a dissolution of the Corporation
under the General Corporation Law within ninety (90) days after such Deemed Liquidation Event,
‘orporation shall send a written notice 1o each holder of Preferred Stock no later than

y after the l')ezm-‘d I iq\lid1tinn Event advising such holders of their right

50 request in a w
(120) da; ter such Deemed qu\udmmn Event, the Coxpur.!nun shall use the
Corporation for such Deemed Liquidation 1
sasociatec Wit thepoacis sl o lechmoloy Foensed, s Gefermimed i gooel i by e Board of
Direstors of the Corporation), together with any other assets of the Corporation available for
distribution to its stockholders, all to the extent permitted by Delaware law governing distributions
jers (the "Available Proceeds”), on the one hundred fiftieth (150%) day after such
zer n Event, to redeem all outstanding shares of Preferred Stock at a price per share
equal 1o the applicabl idation Amount. Notwithstanding the forcgoing, in the cvent of a
redemption pursuant (o the preceding sentence, if the A le Proce
redeem all outstanding shares of Preferred Stock, the Lurpﬂmnmn shall redeom a pro rata portion
of each holder’ Stock 10 the Tullest extent of such Availsble Procesd
on the respective amounts w hvch would atherwise be payable in respect of the shares o be
redecmed if the Available Proceeds were sufficent 1o redeem all such shares, and shall redeem the
rmaining shares as soon as it may lawfully do so under Delaware law governing distributions to
dholders o
Corporation shall not expe ate the consideratio d for such Deemed Liquidation
Event, exeept to discharge expenses incurred in connection with such Deemed Liguidation Event
or in the ordinary course of business.

The smount deemed
aid or distributed fo the h cap o ation upon any such merger.
idation, sale, transfer, ive license, othe ition or sedemption shall be the cash or

uch Decmed Liquidation Event alue of such property, rights or seourities shall be
detertmined in good faith by the Board of Dircctors of the Corporatios

4 Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Section 2.3.1(a)(i), if any portion of the
consideration is subject to a holdback (the “Additional Consideration™), the Merger Agreement
shall provide tha 0 h consideration that is not Additional Consideration (such
portion, the “Initia s s ed among the holders of capital stock of the

i 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
shall be allocated among the holders of capital stock of the Corporation in




accordance with Sections 2.1 and 2.2 after taking into sccount the previous payment of the Initial

Consideration mmmh same transaction. For the purposes of this Section 2.3.4, consideration

placed into a k to be available for satisfaction of indemnification
tion with such Deemed Liquidation Event shall be deemed to be

3 On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholdess of the Cotporation (or by Written.
consent of stockholders in lieu 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 Stc
of Preferred Stock held by such holder are convertible as of the record date
determining stockholders entitled to vote o such matte cpl as provided by law or by the
ther provisions of this Amended and Restated Certificate ation, iolders of Preferred
Stock shall vote together with the holders of Common Stock as a single class and on an as-
converted to Comman Stock basi

Election of Directors. The holders of rec 3 r rred Stock,
h

oty and as & separate class, shall be entitled to elect one ¢ dircetor of 4 urpummm (the
Pn ferred Dircetor”) and the holdes
: ass, shall be entitled 1o clect two directors of the Corporation numui ho
For administrtive comyenince, he il Proferred Dircctor may also be appointad by the
of Direetors in conneetion with the approval of the initial issuance of Preferred St
separate action by the holders of Preferred Stock. Any director electes
sentence may be removed without cause by, and only by
shares of the class or series of capital stock entitled to
al a special meeting of such stockholders duly callod for that purpos nt Lo a writien
f: '.Jmmers. I{r]\e]mlder' ares of I’refcned Stock o Common Stock, as the
to fill all directorships for which they are
ely and as a separate class, pursuant to the first sentenc
:Eup n ain vacant until such time as the
holders of the Prefered Stock or Cormo Stock, as the casc may be, elect a person (o fill such
disetorship by vote or wriien consent n lcu of & meeting, and no such direstorship may be filed
by stockh ofation ather than by the stockholders ti
entitled o elect a person to fill such directorship, i arate class. The
holders of r Fthe shares of C: Stock and of any s of voting stock
(including the Preferred Stock), exclusively and voting together as a single class, shall be entitled
0 clect the balance of the tolal number of dircctors of the Corporation. Al any mecting 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 cl or ies entitled to elect such director shall constitute a
quorum for the purpuse of cleeting such director. Exceptas otherwise provided in this §
a vacancy in any directorship filled by the holders of any class or ¢l or series shall h: filled
anly by vote or writken consent in fiew of @ mecting of the holders of such class ot classcs or scries
any remaining dircstor or direlors eleced by the holdens of such elass or clases or series
The rights of the holders of the Preferred Stock under the first
\mn terminate on the first date following the date the first share of
6

nent of the Initial

Consideration as part of the same transaction. For the purposes of this Section 2
crow o retained as a holdback to be available for of indemnification or
obligations in connection with such Deemed Liquidation Event shall be deemed to be

3.1 General. On any matler pre mkhvlds.n of the Corporation

nsiderati stockholders of the Co (or by wriften

um(eni of m:l\lmhi-r" in liew of meﬂu)g!, E?ml\ holder of outstanding shares of Preferred Stock

i1 be entitled to cast the number of votes equal to the number of whole ares of Common Stock

ino which the shares of Preferred Stock held by such holder are convetible 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 Certifi corporation, holders of Preferred
Stock shall vote together with the holders of Common Stock as a single class and on an

onverted to €

3z C The holders of record of the shares of Preferred Sto
exclusively and as a st clas: cmll be entirled to elect one director of the Corporation (the
“Preferred Directa s of the shares of Common Stack, :\ lmneh and

parate provided,
o neminstative convenince, the infial Prfetted Dineetor sy oo bo app sined by ‘e Board
of Directors in connection with the approval of the initial issuance of Preferred Stock without a
separate action by the holders of Pref: k. Any director elected as provided in the preceding
entence may be removed without cause by, and only by, the affirmative vote o ders of the
hares of the class or serics
at a special meeting of such sto
consent of stockholders. If the holders of shares of Preferred Stock or Common Stock
may be, fail fo elect a sufficient mamber of du?c ots to fill all directorships for whic
i el . pursuant to the first sentence
y directorship not so filled shall remain vacant until such time as the
m: P.sxened Stock or Common Stack, a the case may be, elect a person fo fill such
tien consent in licu of a ind 10 such directorship may be filled
Jn.}.hn\ier* ot e Corporation other than by the stockhiolders of the Corporation. that are
entitled 1o elect a person to fill such directorship, voting exclusively and as a separate class. The
holders of record of the shares of Common Stock and of any other class or series of voting stock
(inchuding the Preferred St usively and voting together as a single class, shall be entifled
clest the balance of the fotal number of directors of the Corporation. Af any meeting held for
the purpose of electing & 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 elect such director shall constitute a
‘quorum for the purpose of electing such dircetor. Except as otherwise provided in this S
ncy inany dircctorship fllcd by the holders of any class or classes or series shall be fl
or written consent in licu of a mesting of the holders of such
director or disectors elected by the holders o ass or classes of seties
“The rights of the holders of the Preferred Stock under the f
e on the first date following the date the first share

6

md 2.2 after taking into account the previous payment of the Initial

s part of the same transaction. For the purposes of this Section 2.4, consideration

3 U‘ tion of indemni fication or

similar obligations in connection with such Deemed Liguidation Event shall be deemed to be
Additional Consideration.

Voting

General On any matter presented to the stockh e Corp
for their action or congideration at uny meeting of stockhalders of the Corporation or by w
consent of stockholders in lieu of meeting), each holder of outstanding shaves of Preferred

shall be eatitled to cast the number of votes equal to the number of whole shares of Common Stock
into which the shares of Prefirred Stock held by such holder are convertible as of the record date
for determining stockholders entifled to vote on such matter, Except as provided by law or by the
ather provisions of this Amended and Restated Certificate of Incorpor

Stoek shall vote together with the holders of Common Stock as a single class and on an as-

onverted to Common Stock b

exclus

s a separate ¢ mn m u. (:)rpnwh(m. mulu! hower
fnr .\dm!mﬂfﬂ convenience, the initial Preferred Director may also be appointed by the Board
ors in connection with the approval of the initial issuance of Preferred Stock without a
separate action by the holders of Preferred Stock. Any director elected as provided in the preceding
sentence may be removed w nbnuv cause by. and only by. the affirmative vote of the holders of the
shares of the i
at a special meeting of such stockholders duly called for that purpose or pursuant to a written
consent of . 1f the holders of shares of Preferred Stock or Common Stock, as the case
may be, fail to elect a sufficient number of directors to fill all directorships for which they are
entitled to elect directors, voting exclusively and as a separate class, pursuant to the first sentence
of this Section 3.2, then any dircctorship not so filled shall remain vacant until such time as the
holders of the Preferred Stock or Common Stock, as the case may be, elect a person to fill such
directorship by vote or written conser e o0 and no such directorship may be filled
by stockholders of the Corporation other than by the stockhoiders of the Corporation that ar:
entitled to elect a person o fill such d voting exclusively and as a s The
holders of shares of any ot or series of voting stock
(including the Preferres ol cl ely gle class, \Iull be entitled
to elect the balance of the total number of directors of the Corpora a 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 serfes entitled to elect such directoe shall constitute a
quorum for the purpase of electing such direct
a vacancy in any directorship filled by the ]_mldP
only entin lieu 0f a meeting of the holdens of such
or directors elected by the holders of such class
The rights of the holders
hall terminate on the first date following the date the first share of

6




Series A Preferred Siock was issued (the “Original Tssue Date”) on which there are issucd
and outsanding less than 634,403 sharcs of Prefrred Siock (subjeet 0 appropriaic adjustmen in
@ event of any stock dividend, stock split, combination, o ofher similar recapitalization W

1o the Preferred Sto

3.3 Preferred Stock Prote isions. At any time when at least 634,403

) e Cnrpum(mn hall aor, <ithr du:ulv or mdmm by amendment, merger,
consolidation, recapitalization. reclassification., or othcrwise, do any of the following without (in
addition to any other vole required by law or this Amended and Restated Certificate of
tion) the written consent or affirmative vote (whether given prospectively or
of the Requisite Holders given in writing or by vote al & m | consentin
he case may be) separately as a class, and amy such oot or trnsaction entered into
inseat or vote shall be null and void ab initio, and of no force and effect.

liquidate, dissolve o wind-up the business and affairs of the
onsolidation or any other Deemed Liquidation Eveat, or consent

amend, alter or repeal any provision of this Amended and
stated Certificate of Incorporation or Bylaws of the Corporation;

(i) create, or authorize the creation of, or issue or obligate

seffto issue sharcs of, or reclassify, any capital stock unless the same ranks junior to the Preferrcd

Stock with respect to its rights, preferences and privileges, or (i) increase the suthorized number

of shares of Preferred Stock or any additional class o series of capital stock of the Corporation

unless the same ranks junior to the Preferred Stock with respect 10 its rights, preferences and.
privileges;

334 cause or permit any of its subsidiaries 10, without approval
of the Board of Directors, including the Preferred Director, sell, i create or distribute
digital tokens, a t “Tokens"),

including through a e, initial coin offering, tken distribution event or crowdfunding, or
through the issuanc M any instrument convertible into or exchangeable for Toke

m (or permit any subsidiary to purchase or
cem) o pay or declare ar k
Corporation other than (i) sepurch stock from former employees, off
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
thercof or (if) as approved by the Board of Directors, including the approval of the

create, adopt, amend, terminaic or repeal any equity
y compensation plan or amend or waive any of the erms of any option or ol
uch plan

Series A Preferred Stock was issued (the “Original Tssue Date”) on which there are issued
and cutstanding less than 634,403 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).

3.3 _Preferred Stock Protective Provisions. At any fime when at least 634,403
f Preferred Stock are outsianding (subject fo appropriate adjust e event of any
dividend, stock split, combination or other similar recapitalization with
Preferred Stock), the Corporation shall not, either directly or indirectly by amendment, merger,
olidation, recapitalization, reclassification, or otherwise, do any of the follo
addition to any other vote nquned by law of this Amended and Restated Centificate of
rmative vote (whether given prospectively o
iven in writing or by vote at a meeting, consenting or
voting (as the case may be) separately as a class, and any such act or wransaction entered into
ch consent or vote shalk be mull and void ab initio, and of no force and effect.

3.3.1 liquidate, dissolve or wind-up the business and affairs of the
tion, effect any merger or consolidation or any other Deemed Liquidation Event, or consent
f the foregoing:

2 amend, alter or repeal any provision of this Amended and
ion or Bylaws of the Corporation:

3.33 () create, or authorize the creation of, or issuc or obligate
tselfto issue shares of, of reclassify, any capital stock unless the same ranks jusior to the Preferred
Stock with respect 1o its right s and privi crease the authorized number
of shares of Preferred Stock or any additional class or series of capital stock of the Corperation
unless the same ranks j the Preferred with respect to his, preferences and
privi

334 cause or permit any of s subsidiaries to, without approval
ul'me Board of Directors, including the Preferred Director, sell, issuc, sponsor, create or distribut

y digital toke other blockehain-based assets (collectively, “Tokens”),
mmi\vdmg through  pre-sale, initial coin offering, token distribution cvent or crowdfunding, or
through the issuance of any insirument convertible into or exchangeable for Token:

purchase or redeem (oF permit any subsidiary to purchase or
sedeem) or pay or declare any dividend or make any distribution on, any shares of capital stock of
the Corporation other than (i) repurchases ficers, directors,
consultants or other per o performed services for the Corporati

connection with the cessation of such employment or service at no greater than the o
purchase price thereof or (i) as approved by the Board of Direct

Preferred Director;

3.3.6 create, adopt, amend, terminate or repeal any equity (or
equity-linked) compensation plan or amend or waive any of the terms of any option or other grant
‘pursuant to any such plan

Serics A Preferred Stock was issucd (the “Original Issue Date”) on which there arc issued
and outstanding less than 634,403 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).

33 _Prelemed Stoek Profective . 4 634,403
my
ck dividend, stock spiit, c fon or other similar reupmh; ation with re~peu to the
Preferred Stock), the Corporation shall not, cither dmulm or indircctly by amendment, merger,
consolidation, recapitalization, reclassification, or othery do any of the following without (in
addition to 4oy other vole required by law or fhis "Amended and Restted Cerificae of
Incorporation) the written consent or affirmative vote
retroactively) of the Requisite Holders given in writing or
voting (as the case may be) separately as a class, and any such act
without such consent or vote shall be null and void ab ini

liquidate, dissolve or wind-up the business and affairs of the
i cemed Liguidation Event, orconsent

n of this Amended and

itselF o issue y an

Stock with resp s rights, preferences and privil ) inerease the authorized aurmber
of shares of Preferned. Stock or any additional class or series of capital stock of the Corporation
unless the same ranks junior fo the Preferred Stock with respect to ifs rights, preferences and
privileges;

334 cause or permit any of its subsidiaries to, without approval
s, including the Preferred Director, sell. issue, sponsor, create o distribute

tal tokens, cryplocurrency or other blockchain-hased asscls (collectively, “Tokens™),
including thiough a pre-sale inital coin offering, token distribution event or srowdfunding, or
tarough the i iy instrument convertible into or exchangeable for Tokens;

5 purchase or redeem (or pemit any subsidiary to purchase or
redesm) or pay or declare any dividend or make any distrbution on, any shares of capital stock of
the Corporation other than (1) repurchases of stock from former employees, o

consultants or other persons who performed services for the Corporation or

onncction with the cessation of such employment or service at no greater than he original
purchase price thercof or (if) as approved by the Board of Directors, including the approval of the
Preferred Director;

33.6 create, adopt, amend, terminate or repeal any equity (or
ion plan or amend or waive any of the terms of any aption or ofher grant




create, or authorize the creation of, or issue, or authq
¢ of any debl securily or create any licn or scourily inerest (except for purchase
atutory liens of landlords, mechanics, materialmen, men, warehousemen :md ull\lr
similar persons arising or ineurred in the ordinary course of business) or incur other indebledness
for hnmm ni mone wm(udmb but not limited to obligations and contingent oblig:
a smmunpmm.m dehn

Comoration and 1 subsidiaics for barrowed money ol
§500,000 other than equipment leases, bank lines of credit pa
ordinary course unless such debt security has received the prior approval of the Board of Directors
including the approval of the Preferred Director;
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
create, or authorize the creation of, or issue or obligate itself o issue,
v class or serics of capital stock, or scll, transfer or otherwise disposs of any capital
1 o subsidiary of the Corporation, ot  permie any direct or indir
11, lease, transfer, exclusi license or otherwi ose (in &
or series of related transactions) of all or substantially all of the ass:

339 increase or decrease the .\uﬂmnzrvj uumber of directors
constituting the Board of Dircotors, change the number of votes entitk  cast by any director
or directors on any matter, or adopt any provision inconsistent with Aricle Snth

4. Optional Conversion. The holders of the Preferred Stock shall have conversion
follows {the “Canversion Rights™
41 Right o Convert.

ion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the he der thereot, &t any time and from fime fo time, and without the
‘payment of additional consideration by the holder thereof, into such mumber of fully paid and nos-
assessable shares of Common Stock as is determined by dividing the Original Issue Price by
Conversion Price (as defined below) in effect at the time of conversion. The “Conver
applicable to the Series A Preferred Stock shall initially be equal to $1.00. Such initial
Price, and the rate at which shares of Preferred Stock may b nverted into shares of Common
Stock, shall be subject to adjustment as provided befoy

2 Termination of Conversion Rights. In the event of a
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminae at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Preferred
Stod n-\\ded that the foregoing termination of Comversion Rights shall not affect the amount(s

erwise paid or payable in accordance with Section 2.1 to holders of Preferred Stock pursuant
10 such ligui tion or a Deemed Liquidation Buent.

ate, or authorize the creation of, or issue, or authorize the
issuance of any debt mmn-. or ereate any lien or security interest (cxcept for purchase moncy
fiens or statutory liens of landlords, mechanics, materialmen, workmen, warehousemen and other
imilar persons arising or incurred in the ordinary course of business) or incur other indebedaess
for borrowed moncy, 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 securt
security inferest or ofher indebtedness for borrosred moncy, if the agercgate indebicdness of the
Corporation and its subsidiaries for botrowed m
$500,000 other than equipment leases, bank lines of credit or bles incurred in the
ordinary course unless such debt security has received the prior approval of the Board of Dir
including the approval of the Preferred Dirceto
3.38 create, or hold capital stock in, any subsidiary that is not
wholly owned (either dircctly o 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 class or series of capital stock, or sl transfer or ofherwise d any capital
ny direct or indireet subsidiary of the Corporation, or permit any direct or indirect
ubsidiary to sell, lease, transfer, exclusively license or otherwise dispose (in a single fransaction
or series of related transactions) of all or substantially all of the assets of such subsidiary; or

339 increase or decrease the authorized number of directors
constituting the Board of Directors, change the number of votes entitled to be cast by any director
or directors on any mater, or adopt any provision inconsistent with Article Sixth.

Optional Conversion. The holders of the Preferred Stock shall have conversion
e “Conversion Rights"):

Right to

4Ll
ol the holder thereof time and from time to time, and without th

nt m s(ldmmul consideration by the holder thereof, nto such number of fully paid and non-
ible shares of Common Stock as is determined by dividin

Comversion Price (as defined below) in effect at the time of conversion ¢

applicable to the A Preferred Stock shall initially be equal to $1.00. Such initial

Price, and the rate al

Stock, shall be subject to adjustment as provided below

412 Termination of Conversion Rights. In the event of a
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Preferred
Stock; provided that the forcgoing termination of Conversion Righ sct the amount(s)

o ection 2.1 to holders of Preferred Stock pursuant
to such liquidation, dis ration or a Deemed Liquidation Event.

337 creale, or authorize the creation of, or issue, or authorize the

ance of any IC"N security or create any lien or security interest (except for purchase money
liens or statutory of i Imen, workmen, warchousemen and other
similar persons arising or incurred in the ordinary course of business) or incur other indebtedness
or borrowed money, including but not limited to obligations and contingent obligations under
guarantees, or permit amy subsidiary to take any such action with respect to any debi sccurity lien,
security mteme or other indebtedness for borrowed money, if the aggregate indebtedness of the
1 ving such action would exceed
$300,000 ather thun equipment fe of enedit or trude payables incurred i the
s such debt security has received the prior approval fthe Board of Director,

create, or hold capital stock in, any subsidi
v awned (either directly or :hm-vm e or more other subsidiaries) by the Corporation, or
permit any subsidiary to creatc, creation of, or isss gate itself Lo issuc, any
shares of any class or series of capital stoc @ spose of any capital
any direct or indirect subsidiary of the Corporation. of permit any direct or indirect
. lease, transfer, exclusively license or otherw
e of et transactions) of all or substantially all of the as: ,emmuhmh‘ymw or

339 increase or decrease the authorized number of directors
constituting the Board of Directors, change the number of votes entitled to be cast by any director
or directors on any matier, or adopt any provision inconsistent with Article Sixth.

Optional Conversion T!\e holders of the Preferred Stock shall have conversion
ollows (the “Conversion Rig]

41 Right to Cony

1.1 Convession Ratio. Each share of Preferred S
convertible, at the option of the holder thereof, at any time and from time to time, and without the
payment of additional consideration by the holder thereof, into such number of fully paid and non-

sable shares of Common Stock as is determined by dividing the Original Issue Price by the

wersion Price (as defined below) in effect at the time of conversion. The “Conversion Price”
applicable to the Series A Preferred Stock shall initially be equal to $1.00. Such nitial Conversion
Price, and the rate at which shares of Preferred Stock may be converted into shares of Common
Stock, shall be subject to adjustment as provided below.

1
quidation, dissolution or windiny
Conversion Rights shall crminate at th
fixed for the p f
Stock: provided that the foregoing termination of Conversion Rights shall not affect the amount(s)
otherwise paid or payable in sceordance with Seetion 2.1 to holders
10 such liguidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event.




Fractional Shares. No fractional shares
Preferred Stock. In ficu of any fractional shares to which the holder would
otherwise b edmlcd Ihe number of shares o ron Stock to be issued upon conv: n of the
Preferred Stock shall be rounded 1o the n

43.1 Notice of Conversion. In order for a holder of Prefered
1 stares of Preferred Sto }\m: shases of Comanon Stock, such Bolder
it at the office of the ransfer agent

o
of Prefe md\[mk and, il applicable, any event on which such conversion is continges

such holder’s sha ficated, surrender the certificate or certificates for such sl
Preferred Stock (or, if such registered holder alleges th: ich certificate has been lost, stolen or
destroyed, & lost certificate affidavit and agreement reasonably acceptable © the

indernify the n against any claim that may be made against the Corporation on a

of the alleged loss. th lurdn\mmuu of such cestificate), at the nﬂ:u of the transfer agent for the
Proferned Stock (or at he principal offics of the Comoration i th € \vrnnmlmn SCrves as its own
transfer agent). Such notice shall state such holder's

such holder wishes the shares of C ko be issued. IFr,q\mnlh\- the

certificates surrendered for conversion shall be endorsed or accompanied

or instruments of transfer, in form satisfact

holder or his, her or ils attomey dul

the Corporation if the Corporation serves as its own trans

agent) of such notice and, if applicsble, certificates (or lost certfi vit and agreement)
hall be the time of conversion (the s i and the shares of Common Stock
issuable upon conversion of the specified shares

such date. The Corporation shall, as soon as practicable afier the Conve

defiver 10 such holder of | F‘nhm.d Stock, of to his, her o its noming

for the number of full shares b k n

the provi
represented by the surrendered certificate that were not cony nul into Common Stock, mduv ymn
all declared but unpaid dividends on the shares of

Reservation of Shares. The Corporation shall at all dmes
when the Preferred Stock shall be ouistanding, reserve and keep available out of its authorized but
uni capilal stock, for the purpose of effecting the conve f the Preferred Stock, such

er of its duly authorized shares of Commaon Stock as \)u!i from lmu to time be sufficient to

effect the conversion of all outstanding Preferred Stock; time the number of authorized
but unissued shares of Common Stock shall not be suft effect ion of all then
nul-mm!mu shares of the Preferred Stock, the ( '\n‘pﬂnni(m shall take such corporate action as may

y to increase its authorized but unissued shares of Common Stock to such number of'
L

s
w)IA\L as \h.:“ be »an. it for such purposes, including, withoul himitation, engaging in b

endment to this Amenes

n

k.

9

Common Stock shall be issued
upon conversion of the Preferred Stock. In lieu of any fractional shares to which the holder would
otherwise be entitled, the number of of Commaon Stock to be issued upon conversion of the
Treferred Stock shall be rounded to the neare:

431
tock to volntarily convert shares of Preferred
hall W ce to the Corporation’s transfer ngem at the
Stock (or at the principal office of the Corporation if the Corporation serves as
nit) Ul'lf such ?\nlderelm.t\‘ to convert all or any m]mb:v N ‘such holder's share
ent and (b), if
u(e or certificates for such sl
s that such certificare m= ‘wen lost,

scd loss, theft or Sestruction f"mh cerificate). a the offce of the transfer agent for the

Prefested Stock (o a the principal the Corporation if the

ransfer agent) Stch notice shll state such holder'sname orthe ram

such holder wishes the shares of Common Stock to be issued. lflequued by the

certificates surrendered for conversion shall be endorsed or ac nied by a written instrument

or instruments of transfer, in form satisfactory to the Corporation, mm uted by the registered

mm auﬂmm.l in writing. The close of business on the date of

fer the Corporation if the Corporation serves as its own transfer

agent) of such notice it 'lpphulbl lenmL ates (or lost certificate affidavit and agreement)

hall be the time of conversion (the “Conversion Time™), and the shs c

ssuable 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, of to his, hier or its nominees, a certificate or certificates

for the number of full shares of Common Stock issuable upen such conversion in a

the provisions hereof and a certificate for the number (if any) of the shares of Preferred St

represented by the surrendered certificate that were not converted into Common Stock, and (ii) pay

all declared but unpaid dividends on the shares of Preferred Stock converted.

4

effect the conversion of all outstanding
'ued >]| ares

the requisiee _mmr approval of any necessary amendment t this Amended
Incorporation.  Before taking any would cause an
sion Price below the then par value of the shares of Common Stock

9

tional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Preferred Stock. In lieu of any frac mnM shares to which the holder would
otherwise be entitled, the number be issued upon conversion of the
Preferred Stock shall be rounded to the nearest whole sha

43

for a holder of Preferred
Stoek to voluntaril E i Common Stock, such holder
shall (a) provide written notice to the Corporation®s transfer agent at the office of the transfer agent
for the Preferred Stock (or at the principal officc of the Corporation if the Corporation as
its own tramsfir agent) that such holder clects to convert all o any number of such holder’s e
of Preferred Stock and, if applicable, any event on which such conversion is contingent and (b), if
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
Ll&\m\\s(!. a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
y claim that may be made against the Corporation on account
trus ertificate), at the office of the transfer agent for the
Drefered Stock (o o the principal offce of the Corporation f the Corpor v
fer agent). Such notice shall state such holder’s name or the names of the nominees in which
such holder wishes the shares of Common Stock to be issued. 1f required by the C orporation, any
certificates surrendered for conv: all be endorsed or accompanied by a writien instrument
ar instruments of transfer, in form satisfactory to the Corporation, duly exceuted by the registered
holder or his, her or its attomney duly
receipt by the transfer agent (or by the Corporation if the Corporation serves as ifs owa transfer
agent) of such notice and, if applicable, certificates (or lost certficate affidavit and agreement)
shail be the time of conversion (the “Conversion Time"), and the shares of Common Stock
issuablc upon conversion of the specified sharcs 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.
deliver to such holder of Preferred Stock, of fo his, her or ifs nominees, a certificate o
For the nymber of full shares of Common Stock issuable upon such conves
the provisions hereof and a certificate for the number (if any) of the shares of I"re?errn( Stock
represented by the surrendered certificate that were not converied into Common Stock, and (ii) pay
all declared but unpaid dividends on the shares of Preferred Stock converted

e ¢ shall at all times
ve and keep available out of its authorired but
ion of the Preferred Stock, such
time be suicent fo
et the conve
wed shares of

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 Common Stock to such number of
shares as shall be sufficient for such purp without limitation, engaging in best
efforts o obtain the requisite stockholder approval of any necessary amendment to this Amended

and Restated Certificate of Incorporation. Before taking a action which would cause
adjustment reducing the Conversion Price below the then par value of the shares of Common Stock

9




issuable upon conversion of the Preferred Stock, the Corporation will fake any corporate action
which may, in the opinion of its counsel, be nocessary in order that the Corporation may validly

egally issue fully paid and non-assessable sha n Stock at such adjusted
Conversion Price.

433 ersion. Al shares of Preferred Stock which
shall have been surrendered for conversion as herein provided shall no longer be deemed 1o be
outstanding and all rights with respeet to such shares shall immediately e and terminate at the
i Time, except only the right of the holders thereof to receive shares of Common Stock
for and to reccive payment of any dividen red but unpaid thercon. A
such series, and the Corporation may thereafter take such appropriate acti n(\u(huunl.\e
need for stockholder action) as may be n to reduce the authorized number of shar
Preferred Stock accordingly

434 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 Common Stock delivered upon convession.

nd all issue and other
similar taxes that may be payable in respect of any s Common Sto
upon conversion of shares of Preferred Stoc Corporation shall
iot, however, be required to pay any tax which may be paya

in the issuance and deliv i Stock in a name ather than that in which the

md unless and until he person or enty reque g such issuance has paid to the Corporation the
amount of any such tax o has established, to the fthe Corporation, thaf such tax has
been paid.

44 Adjustments to Conversion Price for Diluting Tssues.

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

dditional Shares of Common Stock” shall mean all

ck issued (or, purst o Sec! 44, deemed to be issued) by the

rporation aficr the 1 Issue Date, other than (1) the following shares of Common Sock

and (2) shares of Common Stock deemed issued pursuant to the following Options and Convertible
Securities (clauses (1) and (2), collectively, “Exempted Securitie

) astoany series of Preferred Stock shares of Common
tock, Options or Convertible Securities issued as a
dividend or distribution on such series of Preferred

Stock;

shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock split,

10

and
Conversion Price.

.33 e Jonversion. shates of Prefered Stocl
shall have been surrendered for conversion as herein provided shall no longer be deemed fo be
uch shares shall immediately cease and terminate at the
e, except only the right of the holders thereof to receive shares
ne dn ge ﬂ.ureh‘ 1ml to receive p:n‘mem ui any d:\]den-!' dedwrﬂt but \mpa(d thereon. A’Lm

nred for stockholder :uUe\m a
Preferred Stock accordingly.

434 No Furher Adjusment. 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 Commen Stock delivered upon conversion

435 T The Corporation shall pay any and all issue and other
similar tax 3 .ml: iunﬁpeu’ of any issuance or dr:h\ ery of shares of Common Stock
upon cc d Stock pursuant to th 4. The Corp
1ot, however, bmequm to pay ey tax which may be pa able in recgm of any transfer involved
1in the issuance and delivery of shares nmon Stock in a name other than that in which the
shares of Prefemred Stock so converted were Legnrered and no such issuance or deli
made unless and until the person
amount of any such tax or has established, to the saf
been paid.

44

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

(a) dditional Shares of Common Stock™ shall mean all
shares of Common Stock issued (or, pursuant to Section 4.4.3 below, deemed to be issued) by the
osafion afier the Original Issue Date, other than (1) the following shares of Commen Stock
k deemed issued pursuant to the following Options and Convertible
collectively, “Exempted Securi

as to any series. htPJEfEn"d

ptions or Convertible
of a dividend, stock split,

10

issuable upon conversion of the Preferred Stock, the Corporation will take any corporate action
which may, in the opinion of its counsel, he necessary in order that the Corporation may validly
at such adjusted

of Preferred Stock which

ided shall no longer be deemed to be

and terminate at the

Conversion Time, exce i ders theres ceeive shares of Common Stock

in exchange therefor and to v payment of any dividends declarud but unpaid thereon. Any

shares of Preferred Stock 5o converted shall be retired and cancelled and may not be reissued as

shares of such serics, & Corporation may thereafter take such appropriate action (without the

meed for stockholder action) as may be necessary to reduce the authorized number of shares of
Preferred Stock according

434 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 Common Stock delivered upon conversion,

issue and other
mmon Stock
Sto ion 4. The Corporation shall
ot hovwever, be equired to pay any fax which may be payable in respact of any ransfer vl
in the i and defivery of shares of Common Stock in a nas
shares of Preferred Stock so converted were registered, and no such is:
made unless and until the perse ¢
amount of any suc
been paid.

following definitions shall apply
(a) “Additional Shares of Common Stock” shall mean all
shares of Common Stock issucd (or, pursuant to Scetion 4.4.3 below, deemed to be issucd) by the
of Common Stock
and (2) shares of Common Stock deemed e
arities (clauses (1) and (2), colleetivel

)

dividend or msmh\mm on such series ¢
Stock

shares of Common Stock, Options or Convertible
Securities i reason of a dividend, stock split,

10




split-up or other disiribution on shares of Common
Stock that is vovered by Section 4.5, 4.6, 4.7 or 4.8;

ment Appmnml by the
Board of Diectors of the Corporation, including the
1 of the Preferred Director;

or Convertible Securities

actually issued upon the exercise of Options or share:

of Common Stock actually issucd upon the

ersion or exchange of Convertible Securities, in

each case provided such issuance is pursuant to the
such Option or Convertible Security;

of Common Stock, Options or Convertible
issued to banks, equipment lessors or other
financial institutions, or to real property lessors,
pursuant to a debt financing, equipment leasing or
real property leasing transaction approved by (h
Board of Directors of the Corporation, including e
approval of the Preferred Director;

shares of Common Stock, Options or Convertible
Securities issued 1o suppliers or third party service
providers in connection with the provision of goods
or services pursuant to transactions a

Board of Directors of the Corporation, including the
approval of the Preferred Dircctor;

shares of C

Sccurities issued

pursuant to the another corpotation by
the Corporation by merger, purchase of substantial
all of the assets or ofher reorganizafion or o a joint
enture agreement, provided that such issuznces e
approved by the Board of Directors of the
Corporation, including the approval of the Preferred
Directors; or

shares of Common Stock, Options or Convertible
Securities issued in comnection with sponsored
rescarch,  collaboration, technoloy

development, OEM, marketing or other similar
agreements or sirategic parterships approved by the

1

{viii)

ribution on share Common
ered by Section 4.5, 4.6, 4.7 or 4.8;

shares of Common Stock or Options issued to
mployees or direetors of, or consultants or advisors
to, the Corporation or any of its subsidiaries pursuant
102 plan, agreement or amangement approved by the
Board of Directors of the Corporation, including the
approval of the Preferred Director;

shares of Common Stock or Convertible Securities
actually issued upon the exercise of Options or shares
of Common Stock actually issued upon the
conversion or exchange of srtible Securl
each case provided such issuance is pursuant fo the
terms of such Option or Convertible Security;

shares of Common Stock, Options or Convertible
Securities issued to banks, equipment lessors
financial institutions, o to real property lessors,
pursuant to a debt financing, equipment leasing or
real property leasing fransaction approved by the
Board of Ditectors of the Corporation, including the
approval of the Preferred Director;

hares of Common Stock, Options or Convertible
Securities issued to suppliers or third party service
 in connection with the provision of goods
rvices pursuant to trmsactions approved by the
Board of Directors of fhe Corporation, includi
approval of the Preferred Director,

shares of Common Stock, Options or Canvertible
Sccurities issued a5 acquisition  consideration
pursuant to the acquisition of another corporation by
the Corporation by merger, purchase of substantially
all of the assets or other reorganization ot 1o a joint
venture agreement, provided that such issuances are
apﬂm\ed by the Board of the
Corporation, including the approval of the Preferred
Directors; or

e 0FM marketing or other similar
agreements or strategic partnerships approved by the

1

(viid}

split-up or other distribution on shares of Common
Stock that is covered by Section 4.5, 4. 4.

shares of Common Stock or Options issued to
employees or dis of, or consultants or advi
to, the Corporation or any oFits subsidiaries pursuant
to a plan, agreement or amangement approved by
Board of Dircctors of the Corporation, including the
approval of the Preferred Directors

\]un\ of Common Stock or Co

actually issued upon the excrcise of Options or

of Common Stock ac wally issued upon  the

conversion o exchange of Convertible Securities, in
pursant o the

terms of such Option or Convertible Security;

shares of Common Stock, Options or Conyertible
Securities issued to banks, equipment lessors. ot other
financial institutions, or (o real propery
pursuant 1o a debt financing, cquipment |

real property leasing transaction aj

Board of Dircetors of the Corporation, including the
approval of the Preferred Director;

shares of Common Stock, Options or Convertible
rities issued to suppliers or third party service

pm\ iders in connection with the provision

or services pursuant to transactions approved by the

Board of Directors of the Corporation, including the

approval of the Preferred Directo

shares of Common Stock, Options or Convertible
issucd as_acquisition ~ consideration

pursuant to the scquisition of another corpa

the Corporation by merger, pm’l.)uu of substantially

all of the assets or other reorganization o to  joint

ventur: agreement, provided that such issuances arc

approved by the Board of Direc

‘orpotation, including the spprov

shart
Securities issut with sponsored
research,  collaboration,  technology  license,
development, OEM, i

ments or strategic partn

n




Board of Direct
approval of the Preferred Dircctor.

® onvertible Sccurities” shall mean any evidences of
indebtedness, shares or other securities dircetly or indircetly convertible into or exchangeable for
uding Options.

() “Option” shall mean rights, options or warrants to subscribe
for, purchase or ofherwise acquire

No Adjustment of Conversion Price. No adjustment in the
Conversion Price shall be nnde as the result of the issuance or deemed issuance of Additional
Shares of C Stock if th oration receives written notice from me Requisite Holders
agrecing that no such -:d; fthe issuance or deemed issuance of
such k.

ssue of Additional St

(@) Ifthe Corporation at aay tise ot from tiose to time after the
Originat Issue Date we any Opt C exclud
Convertibie Securities h.h_]l are themselves Exempted Securi mew or >1nll fixa IELNﬂ date for the
determination of holders of any class of securities entitled to receive any such Options or
Convertible Securities, then the maximum number of shares of Common Stock (as set forth in the:
instrument relating thereto, assuming the satisfastion 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 Covertible Secuities and Options therefor, the comversion or exchange of such Convertible
ecuritie: ued as of the time of such
iseue o, i case uch a reord date shall ave been fixed, a of the close ofbusiness en sueh re

n the tems of any Opion or Comvertibie Seaurity, the
n Price pursuant to the terms of
a \e\\!!l of an An‘\en\b‘wem to such terms or any other adjustment
p\\l mc w© E ( Tuding automatic
adjustmeats 1o such terms pursvant to antidilution or similar provisions of suc o
Convertible Security) to provide for either (1) any incre
Common Stock issuable upon the excr g such Optien or
Convertible Seeurity or (2) any in deration payabie 1 hé Corporation
upon such exercise, conversion and‘or exchange, Vhen effective vy such increase or decre:
becoming effective, the Conversion l'mr computed upon the original issue of such Option or
Convertble Security (or upon the ocourrence of a socord date with respect thereto) shall be
sed ferms been in effect
Netwithstanding the
r sing the
Conversion Price to an amount wlut.h exceeds the lower nf (i) the Conversion Price in effect
immediately prior to the original adjustment made as a result of the issuance of such Option or

12

Board of Directors of the Corporation, including the
approval of the Preferred Dircctor.

“Convertible Securities” shall mean any evidences of
hares or ofher se directly convertible into or exchangeable for
Common Sto but excluding Options.

(e) “Option” shall mean rights, options or warrants to subscribe
for, purchase or otherwise acquire Common Stock or Convertibl

442 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 i

such Additional Shares of Common Stock.

(a)  Ifthe Corporation at any time or from time to time after the
Original Issue Date shall ssuc amy Options or Convertible Seeurities (excluding Options or
Convertible Securities which are themselves Exempted Securities) or shall fix a record date for the
determination of holders of any class of securities entitled to receive any such Options o
Convertible Securities, then the maximum number of shares of Common Stock (as set fosth in the
nstrument telating 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) issusble upon the exercise of sueh Options o, in the case
of Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securitics, shall be deemed to be Additional Shares ofCommon Stock issued as of the time of such

sut or, in case such a record date shall have been fixed, as of the clase of business on such record
ate.

(b)  If the terms of any Option or Convertible Security, the

suance of which resulted in an adjustment to the Conversion Price pursuant to the terms of
Section 4.4.4, are revised as 8 result of an amendment 0 such terms or any other adjustment
pursuant to the provisions of such Option or Convertible Security (but exchuding automatic
adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Security) to provide for cither (1) any increase or des ¢ in the number of shares of
Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or
Convertible Securify or (2) any increase or decrease in the consideration payable to the Corporation
upon such exereise, cor effective upon such increase or decrease
becoming effecive, the Conversion Price computed pon the original issue of such Option or
(or wpon the occurrence of a record date with respect thereto) shall be

¢ as would have obtained had such revised terms been in effect

le:\djuslmem pursuant to this
Conversion Price to an amount which exceeds 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

1

Board of Directors of the Corporation, including the
approval of the Preferred Director.

® “Convertible Securitles” shall mean any cvidences of
or indirectly convertible into or exchangeable for
Common Stock, but excluding Option:

{€)  “Option” shall mean rights, options or warrants to subscribe

e Secusiti

No Adjustment of Conversion Price, No adjustment in the
aversion Pric : result of the issuance or deemed issuance of Additional
Shares of Common Stock if the ives written notice from the Requisit
agreeing that no such adjustment shall be made as the result of the issuance or deemed issuanc
such Additional Shares of Common Stock

Deemed Issue of Additional Shares of Common Stock

(@) Ifthe Corporation at any time or from time to time afler the
inal Issue Date shall issue any Options or Convertible Securities (excluding

Convertible Sccurities which arc themselves Excmpied s) or shall fixa record date for the
determination of holders of any class of so entitled to receive amy such Options or

‘onvertible Securities, then the maximum number of shares of Common Stock (as set forth in the
instrument relating thereto, assuming the satisfaction of any conditions o exercisability,
convertibility or exchangeabifity but without regard to ny provision contained f
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 su

sue or, in case such a record date shall have been fixed, as of the close of business on such record
date,

() If the terms of any Option or Convertible Seouri
issuance of which resulted in an adjustment to the Conversion Price pursuant to the terms of
Section 4.4.4, are revised as .! result of an amendment to such terms or any other a
pursuant to the provisions of such Option or Convertible Security (but excluding automatic
adjustments to such terms pursuant (o anti-dilution or similar provisions of such Option or

‘onvertible Secuity) to provide for cither (1) any increase or decrease in the number of shares of
Common Stock issugble upon the exereise, conversion and/or exchange of any such Option of
Canvertible Security or (2) any increase or decrease in the consideration payable 10 the Carporation
upon such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming clective, the Conversion Price computed upon the original issuc of such Option or

‘anvertible Security (o upen the occurrence of a record date with respect thercto) shall be
readjusted to such Conversion Price as would have obtained had such revised terms been in effect
upon the original da weh Option or Convertibl hstanding the
foregon no readjustment pursuant to this clause (b ?\J\I h: ffect of the

‘onversion Price 10 an amount which exceeds the
immediately prior to the original adjustment made as a result of the issuance of such Option or

12




y, or (ii) the Conversion Price that
Additional Sharcs of Common Stock (other than deemed issuances of Additional Sharcs of
G ck as a result of the issuance of such Option or Convertible Security) bet
original adjustment date and such readjustment

(@) If the terms of any Option or Convertible Security
uding Options or Convertible Securities which are themselves Exempted Securities)
ssuance of which did not result in an adjustment 1o the Conversion Price pursuant 10 the terms of
n.4:44 (cither because the consideration per share (deternined pursuant to Section 4.4.5

duv::suthl‘pimn mtm-,mml« urity wu:iwuc:lhc\nm the Original
after the Original Issue Date as a result of an amiendment to such terms
any other adjustment pursuant to the provisions of such Option or Convertible Securi

excluding automatic adjustments to such terms pursuant to anti-dilution ot simifar provisions of

such Opt wertble Security} o provide foreithe (1) any increase i the number of share
of Common Stock issuable upon the cxes change of any such Option or

(d)  Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Seourity (or portion therco) which resuled
(cither upon its original issuance or upon a rovision ofits terms) inan adjustment Lo th
ection 4.4.4, the Conversion Price shall be readjusted to suck
n Price as would have obtained had sueh Option or Conventible Security (or portion
thereof) never been issued

If the number of shares of Common Siock issuable upon the
exercise, conversion and/or exchange of any Option ar Convertible Sccurity, or the consideration
payable fo the Corporation upon such exercise, conversion and/or exchange, is calculable at the
tirne such Option or Convertible Security is issued or amended but is subject to adjustment bascd
upon subsequent events, any adjustment to the Conversion Price provided for in th
shall be effected at the time of such issuance or ‘1m¢mim=n! based on such number of shares
amount of consideration without regard 10 any prov . and any
subsequent adjustments shall be tr
the number of shares of Common Stock issuable upon the exerci i exchange of
any Option or Comvertible Sccurity, o the consideration payable to the Corporation upan such
exercise, conversion and/or exchange, cannot be calewlated at all at the time such Option or
nvertible Security is issued or amended, any adjustment to the Conversion Price that would
result under the terms of this Sect 3 at the time of such fssuance or amendment shall instead
be effected at the time such number of shares and/or ameunt of consideration is first calculable
(evenif s equent adjustments), assuming for purposes of caleulating su
10 the Conversion Price that such issusnee or amendment ook place at the time such caleulation
can first be made.

Convertible S or (if) 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 4 Tesult of the issuance of such Option ot Convertible Security) between the
original adjustment date and such readjustment date.

(¢)  If the terms of any Option or Convertible Security
minﬂ)le Securities \Vl ich are (h.mselves Exempt d Securities), rhe
ment

(@ \‘lumm. Optiens or O

us
ater han the Conversion
s issued before the Original
Issue Date as a rh\ﬂt of an amendment to su y\,l\ fterms or

any other :\dmsrmrm pursuant to the provisions ¢
excluding automatic adjustments to such terms pursuant to ati-ilution or similr provisions of
such Option or Convertible Security) to provide for cither (1) any increase in the mumber 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 upen such
exercise, conversion or exchange, then such Option or Convertible Security, as so amended or
adjusted, and the Additional Shares of Common Stock subject thereto (determined in the manner
provided in Section 4.4.3(a)) shall be decmed to have been issued effective upon such increasc or

desrease becoming effec

() Upon the cxpiration or iermination of any uncxcrciscd
dption or unconverted or unexchanged Convertible on thereof) which resulted
(citherupon its original issuance or upon a revision of its terms) in an adjustment to th
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
thereof) neves been issued.

(e)  Ifthe number of shares of Common Stock issuable upon the
reise. Ve n and/or exchange of any Option or Convertible Security, or the con:
able to the Corporation upon such exercise, conversion andior
time such Option or Convertible Security is issued or amended but is subject to adjustiment based
wpon subsequent events, any adjustment to the Conversion Price provided for in this S
shall be effected at the time of such issuance or amendment based on such number of share
without regard to any ns for subsequent adjustments (and any
subsequent adjustments shalk be treated as provided in clauses (b) and (c) of this Section 4.4.3). If
the number of sharcs of Commen Stock issuable upon the exercise, conversion and/or exchange of
any Option or Convertible Security, of the consideration payable to the Corporation upon such
exercise, conversion and/or exchange, cannot be calculated at all at the time such Option or
Convertible Security is issued or amended, any adjustment © the Conversion Price that would
result under the terms of this S 443a ime of sucl ance or amendment shall instead
effected at the time such number of shares and/or amount of consideration is first caloulable
{even if subject to subsequent adjustments), assuming for purposes of calculating such adjustment
1o the Conversion Price that such issuance or amendment took place at the time such caleulation

ssuance of such Option or Convertible Security) between the
original adjustment date and such readjustment date.

«©) If the terms of any Option or Convertible Security
(excluding Options or Convertible Seeurities which are themselves Exempted Securities), the
l\HLlr\L! of which did not result in an adjustment to the Conversion Price pursuant to the terms of
4  the consideration per share (determined pursuant to Section 44.5) of
the Additional Shares of Common Stock subject thereta was equal to or greater tham the Conversion
Price then in effect, or because such Option or Convertible Security was issued before the Original
), are revised after the Original ssue Date as a result of an amendment to such terms or

any other adjustment pursuant to the provisions of such Option or Convertible Securit
iuding automatic adjustments 1o such tems pursuant to anti-dilution or similar provisions of
such Option or Convertible Sccurity) to provide for cither (1) any increase in the number of shares
of Common Stock issuable upon the exercise, conversion or exchange of any such Option or
Convertible Security or (2) any decresse in the consideration payable to the Corporation upon such
exercise, conversion ot exchange, then such Option or Convertible Security, as so amended or
adjusted, and the Additional Shares of Common Stock subject thereto (determined in the manner
ided in Section 4.4.3(a) shall be deemed ta have been issued effective upon such increase or

decrease becoming effectiv

(d)  Upon the expiration or termination of amy unexercised
Option or unconverted or unexchanged Convertible Security or portion thereof) which resulted
(either upon ifs original issuance or upon a revision of its terms) in an adjustment to the Conversion
Price pursuant 1o the terms of Section 4.4.4, the Conversion Price shall be readjusted to such
“onversion Price as would have obtained had such Option or Convertible Security (or portion
thereof) never been issued.

If the number of shares of Common Stock issuable upon the
exercise, conversion an ertible Security, or the consideration
payable 1o the Corporation upon such for exchange, is calculable at the
time such Option or Convertible Security s iss gd or amended but is subject l(v ddumtmmt based

upon subsequent events, any adjustment to the Conversion Price provided fi
shall be effected at the time of such issuance or amendment based on such number of shares or
amount of um\ulex ation \\.lthnur re}_mi to any pnm-,mm for s h\equeﬂr adjustments (and any

first calculable

5 uch adjustment

o the Comversion Prce tht such isswance or amendiment took place at the time such calculation
can first be made.




444  Adjustment of Conversion Price Upon Issuance of Additional
arcs of Common Stock. In the svent the Comoration shall at any time afer the Original Jssue
ue Additional Sha ng Addit ommon S
med to be issued pursuant to Secti 1 sideration or for a consideration per
share less than the o i elfect immedisiely prior to such issuance or deemed.
issuance, then the n Price shall be reduced, concurrently with such issue, 0 a price
(caleulated to the nearest one-hundredth of 2 cent) determined in accordance with the following
formul

CP2=CP* (A+B)+(A+ ).

For purposes of the foreg nula, the following definitions shall apply
all mean the Conver ce in effect immediately
after such issuance or deemed issuance of Additional Shares of Common Stock

(b)  “CPy"shail mean the Conversion Price in effect immediatels
prior to such issuance or deemed issuance of Additional Shares of

© hall mean the number of shares
outstanding immediately prior to such issuance or d issuance of Additional Shares
ting for this purpose as outstanding all shares o c issuable upon
ptions outstanding immediaicly pricr to such issuance or decmed issuance or upo
conversion or exchange of Convertible Scourities (including the Preferred Stock outstanding
(assuming exercise of any outstanding Options therefor) immediately prior to

{d)
swould have been issued if such Additional Shares of C Si d been issued
issued at a price per share equal to CP) (determined by dividing the aggregate consideration
received by the C )

Additional Shares of

4.4.5 Determination of Consideration. For purposes of this

on 4.4, the consideration received by the Corporation for the issuance or deemed issuance of
shall be computed as follows:

Cash and Property. Such consideration shall:

msofar as it consists of cash, be computed at the
aggregate amount of cash received by the
Corporation, excluding amounts paid ¢

accrued interest;

insofar as it consists of property other than cash, be
computed at the fair market value thereof at the tim

14

ares of Common
deemed to e issued pursuant to Section 44
share less

uance, then the Conversion ™ rice shall be reduced, wch issue, 10 a price
(eloutate o the nearest one hundredth of » cont determined in accordanes with he following
formula:

B)+(A+C).
For purposes of the foregoing formula, the following definitions shafl apply

2" shall mean the Conversion Price in effect imme
after such issuance or deemed issuance of Additional Shares of Common $tock

(b} “CP)” shall mean the Conversion Price in effect immediately
ch issuance or deemed issuance of Additional Shases of Common S

shall mean the mumber of shares of Commen Stock
outstanding immediately prior fo such issuance or deemed issuance of Additional Shares o
‘Common Stock (treating for this purpose as outstanding all shares of Common Stock issuable upon
g immediately prior fo such issuance or deemed issuance or upon
Securities (including the Preferred Stock outstanding

(standing Options therefor) immediately prior to such issue);

) “B” shall mean the number of sharcs of Commen Stock that
would have been issued if such Additional Shares of Common Stock had been issusd o dectned
issued at a price per share equal (o CPy (determined by dividing the gate consideration
received by the Corporation in respect of such issue by CP1); and

B all mean the number
Common Stock issued in such ransaction.
Section 4.4, the consids y
any Additional Shares of Common Stock shall be computed as follows:
Cash and Property. Such consideration shall:
(i)  insofar as it consists of cash, be computed at the
aggregate amount of cash received by
Corporation, excluding amounts paid or payabl

accrued intere:

insofar as it consists of property other than cash, be
computed at the fair market value thercof

14

: of Additional
In the event the C: mr-vmh n \h.t 1 at any time after the Original Issue

ddnum.d Shares of Common Stock including Additonsl f Common Stock

Se thout consideration or for a consideration per

n immediately prior to such issuance or deemed

aance, then the Canverson Pric shall be seduced, concarmently wih sich Suue. to & prce
(calculated to the nearest one-hundredth of a cent) determined in accordance with the following

(A+B)=(A+0O)
s of the foregoing formula, the following definitions shall apply:

hall mean the Conversion Price in effect immediately
er such issuance or qumd issuance u[ Additional Shares of Common Stock

(b)  “CPr”shall mean the Conversion Price in effect immediately
prior fo such issuance or deemed issuance of Additional Shares of Common k;
© shall mean the mumber of shares of Common Stock
outstanding immediately prior to such issuance or deemed issuance of Additional Shares of
‘ommon Stock (treating for this purpose as outstanding all shares of Common Stock issusble upon
exercise of Options outstanding immediately prior to such issuance or deemed issuance or upen
conversion or exchange of Convertible Sccurities (including the Preferred Stock outstanding
ssuming exercise of any outstanding Options therefor) immediately prior to such is
@ hall mean the mumber of shares of Common Stock that
n issued if such Additional Sha o Stock had been issued or deemed
e per share equal to CP1 (determined by dividing the aggregate consideration
eived by the Corporation in respect of such issue by CP1); and

() “C” shall mean the number of such Additional Shares of
Common Stock issued in such transaction.
445 Determination of Consideration, For purposcs of this
ion received by the Corporation for the issuance or deemed issuance of
all be computed as follows:

‘ash and Property. Such consideration shall

(i) insofr as it consists of ¢1=11. be computed at the
received by the
paid or payable for

0  property other than cash, be
computed at the fair market value thereof at the time

14




of such issue, as determined in good faith by the
Buard of Directors of the Comporation; and.

in the event Additional Shares of Common Stock are
issued together with other shares or scouritics o other
assets of the Corporation for consideration which.
covers both, be the proportion: of such consider

S0 rceived, computed as providsd i slauses i) and

(i
of Dircctors of the Corporation.

) ptions and Convertible Securities. The consideration per
share received by the Corporation for Additional Shares of Common Stock med to have been
issucd pursuant to Section4.4.3, relating to Options and Convertible rities, shall be

d lividin

@ The total amount, if any, received or receivable b

the Corporation as consideration for the issu of such
Options or Convertible Securities, plus the minimum
aggregate amount of additional consideration

h in the instruments relating thereto, without

ard 10 any provision contained thercin for a
subscquent adjustment of such  consideration)
payable to the Corporation upon the exercise of such
Options o the conversion or exchange of such

ccuritics, or in the

Convertible Securities, the exercise of such Options
for Convertible Securitics and the conver

hange of such Convertible Securities, by
the maximum number of shares of Common Stock
(as set forth in the m\lr\;m\.nl.\ n.h(m\ th».r.m,
without regard to
a subsequent m,mumm of such n
upon the exercise of such Optioms or the conversi
or exchange of such Convertible Scourii
case of Options for lmnu‘th Securitics,
exercise of such Optio
and the conversion or

curities.

446 Multiple Closing Dates. In the event the Corporation shall
issuc on more than one date Additional Shares of Common Stock that are a part of ane transaction
or a series of related transactions and that would result in an adjustment to the Conversion Price
pursuant to the terms of Section 444, then, upon the final such issuance, the Conversion Pric
shall be readjusted Lo give effeet to 4l such fssuances as if they occurred on the date of the First

f such issue, as determined in
Board of Directors of the Corporation; and

in the event Additional Shares of Common Stock are
s of the Corporation for consideration whi
h, be the proport uch consideration
o received, computed as provided in clauses (i) and
(ii) above, as determined in good faith by the Board
of Directors of the Corporation.

(b)  Options and Convertible Sec The consideration per
hare received by the Corporation for Additional Shares of Common Stock deemed o have heen
relating to Options and Convertible Securitics, shall be

The fotal amount, if any, received o receivable
the Corporation as consideration for the issu¢ of such
Options or Convertible Securities, plus the minimum
aggregate amount of additional consideration (as set
forth in the instruments relating thereto, without
regard fo an n contained thercin f

ibsequent Adnsiment of such consideration)
payable to the ihe exersise of such
Op

L-Jn\'Lﬂlh:e Sevw
for Convertible Securities
hange of such Convertible Securities

the maximum number of shares of Common Sto

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

urities.

4.6 Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part of one transaction

, then, upon the final such issuance, the Conversion Price
all such issuances as if they occurred on the date of the first

of such issuc, as determined i good fai
Board of Directors of the Corporation; and

in the event Additional Shares of Commeon Stock are
sued together with other shares o
assets of the Corporation for
covers both, be the proportion of such conside
received, computed
i) above, as determined in good faith by the Emn.l
of Directors of the Corporation

()  Options and Convertible Sccurities. The consideration per
share received by the Corporation for Additional Shares of Comman Stock deemed to have bew

ed pursuant to Section 4.4.3, relating to Options and O rtible  Securities
determined by dividing

() The total amount, if
the Corporation
Options or Convertible Securities, plus the minimum
aggregate amount of additional consideration (
i

my provision contained thn,m for a
qunem adjustment of such o

payable o the Corporation upon the exes

Options or the conversio any
i in the case of Options for
Convertible S es, the exercise of such Options
for Convertible Securities and the conversion or
exchange of such Convertible Securities, by

the maximum number of shares of Common Stock
rth in the instruments relating thereto,
without regard to any provision contained therein for
a subsequent adjustment of such number) issuable
P e of such Opti the conversion
or exchange of such Convertible Seci , o in the
case of Options for Comvertible Securities, the
exercise of such Options
and the conversion or exchange of such Convertible
Securities.

446  Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part of one fransaction
or a series of related transactions and that would result in an adjustment to the Conversion Price

suant to the terms of Section 444, 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 cffect to any additional adjustments as a result of any such
subscquent issuances within such period).

435 Adjusiment for Stock Spliis and Combinations. I7the Corporation shall at
any time or from time o time afier the Original Issuc Date cfftct a subdivision of the outstandiny
Common Stock, the Conversion Price in effect immediately before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion
of each share of such series shall be increased in proportion 10 such inerease in the aggre

mn outstanding. If the Corporation shall at an

inal Issuc Date combine the outstanding shares of Common Stock, the

y before the combination shall be proportionate <

sothat the mumber of shares of Conuon Stock Issuable on conversion of each s
shall be decreased in proportion to such decrease in the aggregate number of share.
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 event the
Corporation at any time or from time to time after the Original Tssue Date shall make o
fix a record date for the determination of holders of Common Stock entitled o reccive, a
or other distribution payable on the Common Stock in additional shares of Common Stock, then
and in each such event the Conversion Price in effect immediately before such event shall
decr as of the time of such issuance or, in the event such a record date shall have bec
as of the close of business on such record date, by multiplying the Conversion Price then in effect
by a fraction:

(1 the numerator of which shall be the total number of shares of
Common Sty sued and outstanding immme i f
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 Comman Stack issuable in payment
of such dividend or distribution.

Notwithstanding the foregoing, (a) record date shall have been fixed and such dividend is
ot fully paid o 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 th
the Conversion Price shall be adjusted pursuant to this Section as of the time of actual payment of
such dividends or distributions; and (b) that no such adjustment shall be made if the holders
i or other distribution of shares of Common Stock

requal to the number of s| ¥ § s the ould have received if all
outstanding shares of Pre; d St C 0 ock on the date of such
event.

Afiusimenls for Otbsr Dmdeuds and Disiributions. In the event !I.\e
Corporation at any time or from time o time afler the Original ssue Date shall make or issue,
i & rocord date forthe determination o hotders of Commmo Stock entiled o ree
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uch issuance (and without giving effect to any additienal adj as a result of any such
subsequent issuances within such period).

45 Adjustment for Stock Splits and Combinations. If the Corporation shall at
any fime or from fims fo time after the Original Issue Datc effcct a subdivision of fhe outstanding
Common Stock, the Conversion Price in effect immediately before that subdivision shall be
proportienately decreased so that the number of shares of Commen S
of each share of such series shall be increased in proportion to such incres
number of shares of Common Stock outstanding. 1f ihe Carporation shall at any

time afir the Original Issue Dato combise the outstanding shares of C
Conversion Price in effect immediately before the combination sha

that the number of shares o ymmon Stock issuable or
nall be decreased in proportion to such decrease in he aggregate number Cor
Stock outstanding.  Any adjustment under this Scction shall become cffective at the close of
business on the date the subdivision or combinafi fhecti

46  Adjusment for Certain Dividends and Distributi In the event the
Corporation at any time or from time to fime after the Original Tssue Date shall make or issuc, or

and in exch such event the Conversion Price i ffect immeritely before such event enwu e
[l.lE umE Enf sm'll issnance in the event such a record date shall have been fixed,
. by multiplying the Conversion Price then in cfliet

(1) the numeraior of which shall be the total number of shares of
issued and outstanding immediately prior to the fim
record date, and

n fixed and such dividend is
r if such \iiﬂmh\ on is not fully made on the date fixed therefor, the Conves
rdingly as of the close of business on such record date and the:
the Conversion Price shall be adjusted pursuant to this Section as of the time of actual payme
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 @ number equal o the number of shares of Common Siock as they would have received if all
outstanding shares of Preferred Stock had been converted into Common Stock on the date of such
event.

stments for Other Dividends and Distributions. In the event the
Corposation at any time or from time to time after the Original Issue Date shail make o issue, or
fix a record date for the determination of hol of' on Stock entitled to receive, a dividend

such issuance (and without giving ¢ffect to any additional adjustments as a result of any such
subsequent issuances within such period).

45 Adiustment for Stock Splits and Combinations. If the
any time or from time to time afier the Original Issue Date effect a subdiv e
Common Stock, the C ion Price in effect immediately before thet subdivision shall be
proportionately decreased so that the number of shares of Common Stock issusble on conversion
of each share of such seri hall be increased in
number of shares of Common Stock outstanding. 1 the Corporation shall at any time or from
o time after the Original Issue Date combine the outstanding shares of Common Stock,
Conversion Price in effect immediately before the combination shall be proportionately increased
» that the number oF shares of Common Stock issuable on conversion of

1 be decreased in proportion 1o such decrease 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 dale the subdivision or combination

46 Adjustment for Certain Dividends and Distributions. Tn the event the

Corporation at any time or from time 10 time afler the Original Issue Date shall make or fssuc, or

h\ arecord date for the determination of holders of Common Stock entitled to receive, a dividend

payable on the Common Stock in additional shares of Common Stock, then

vent the Conversion Price in effect immediately before sych event shall be

decreased as of ﬂw time of such issuance or, in the event sut 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

the numerator of which sl
Common Stock muui and outstanding mmediately prior to the time of such issuimc:
of business on such record date, and

the denominator of which shall be the total number of shares

k 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,

otwithstanding the f

ot fully paid or if such distribution is not ful

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 S 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 simultaneously receive a dividend or other distribution of sha tock
in a number equal to the number of shares of Commeon Stock as they would have received if all
outstanding shares of Preferred Stock had been converted into Common Stock o the date of such
event.

47 of e igns, In the event the
Corporation at any time or from time 1o time after the Original Issue Date shall make or issue, or
rd date for the determination of holders of Common Stock entitled to receive, a dividend




or ether distribution payable in scouritics of the Corporation (other than a distribution of sharcs of
Common Stock in respect of outstanding sharcs of Common Stock) o in other property and the
provisi 1 1 do not apply to such dividend or distribution, then and in each such event
the holders of Preferred Stock shall receive, simultaneously with the distribution to the holders of
Common Stock, a dividend or other distribution of such securitics or other property in an amount
equal to the or otber property a5 they would bave reccived if all

Adjustment for Merger or Reorganization, cic
¢ shall occur any reorganization, recapitalization, reclassification, consolidation
or merger involving the Corporation in which the Common Stock ferred Stock) is
o into or exchanged for securities, cash or other proper tion covered.
cctions 4.4, 46 or 4.7), then, following any such reorganization, recapitalization,
r merger, cach share of Preferred Stock shall thereafter be
ommon Stock into which it was m)mu'nh] prior to such event into the
mities, cash or other pr rty which a holder of the number of shares of
Common S e Corporation issugble upon conversion of one share of Preferred Stock
immediately prior to such reorganization, recapitalization, reclassification, consofidation or merger
would have been entitled to receive pursuant to such transaction; and, in such case, appr
adjustment (as determined in good faith by the Board of Dircctors of the Corporation) shalt be ‘el
in the application of the provisions n this Scotion 4 withrespect lothe rights and interests thercafler
of the holders of the Preferred the end that the prov
(including provisions with respect to changes in and ‘.um adjustments of the Conversion Price)
shall thereafter be applicable, as nearly as reasonably m
property thereafier deliverable upon the conversion of the T‘rstewed Stock

ertificate as to Adjustments. Upon the occurrence of each adjustment or
nent of the Conversion Price pursuant to this Section 4, the Corporation at its expense
shall, a5 pmmr:t’\ as reasonably practicable but in any cvent not later than ten days thereafier,
ch adjustment or readjustment in accordance with the terms hereof and furnish 1o cach
holder nt Preferred Stock a certificate setting forth such adj
kind and amount of scourities, cash or other property into which the Pr
and showing in detail the facts upon which such adjustment or readjustment is
Corporation shall, as promptly as reasonably practicable afier the writien request at a
any holder of Preferred Stock (bul in any event not later than ten (10) days thercafter, fumish or
cause to be fumnished ich holder 4 certificate setting forth (i) the Conversion Price then in
effect, and (ii) the number of shares of Common Stock and the amount, if any, of other securities,
cash ar property which then would be received upon the conversion of Prefierred Stocl

410  Notice of Record Date. In the event:

the Corpotation shall take a record of the
Common Stock (or other capital stock or securities at the time i on of the

Stock) for the purpose of entitling or enabling them to receive any dividend or other
disisibution, or o receive any ight to subscribe Tor or purchy 3
class or any other sceuritics, or to receive any other sccurity; or
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v other distribution payable in securities of the Corporation (cther than a distribution of shares of
Common Stock in respect of outstanding shares of Common Stock} or in ofher property and the
of Section 1 do not apply such dividend or distribution, then and in each such event

k shall receive, simultaneously with the distribution to the holders of

other distribution of such sccurities or other property in an amount

equal to the amount of such scourities or ofher property as they would received if all
outstanding shares of Preferred Stock had been converted into Common Stock on the date of such

Adjustment for Merger or Reorganizafion. etc. Subject o the provisions of
Section 2.3, if there shall occur any reotganization, recapitalization, reclassification, consolida
or merger involving the Corporation in which the Commeon Stock (bt not the Preferred St
converted into s cash or other propert
by Scctions 44 46 or 47, then, following any such reorg
recassi shall thereafier be
awl hm it as conve emm: prior to such event info the
p the number of sha
tock of the Cnrpamn n issuable upon comversion mt one sh(u's of Preferred Stock
ately prior o0 such reorganization, recapitalization, reclassification, consolidation or merges
on entitled 10 receive pursuant to such transaction; and, in such case, appropriate
adjustment (as determined in good faith by the Board of Directors of the Corporation) shallbe made
in the application of the provisions in this Section 4 with p:—.l(uﬂx:ﬂgh(:mdm(:ﬁ thercaftes
of the '\\\l(h'?\ of the Preferred Stock, 10 the end that the provisions set forth in this S
(including provisions with respect to changes. in and other adjustment uf the Conversion Price)
,~!|:Hli|rr(:\f"rhc applicable, as carl sonably : or othes

compute ij

holder of Prefermed Stock a certificate setting forth such Ad]m\mLmurnA justment 1\m|u(1|m, the
cash or other property into which the Preferred Stock is convertible)

and showing il the facts upon which such adjustment or readjustment is bascd. The

Corporation shall, as promptly as reasonably pra ¢ after the written request at any time of
olde:

Peferred Stock (but i any event oot late than en (10) gz
certifi llh

efoct, and (i) the maenber of shares of

cash or property which then would 'rrLtn-rdupmndln

410 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its
Common Stock (or ofher capital stock or securities at the time issuable upon conversion of the

Preferred Stock) se of entitling or enabling them to receive any dividend or other

distribution, or ve ig s for or purchase any shares of capital stock of an;
i other security; or

or other distribution payable in securitics of the Corporation (other than a distribution of shares of
('hmm(m Stock in respect of outstanding shares of Common Stock) or in other property and the
pro; Section | 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 ether distribution of such securities or other property in an amount
cqual to the amount of such sccuritics or other property as they would have reccived if all
outstanding shares of Preferred Stock had been converted mto Common Stock on the date of such
event,

Adijustment for ". ger or Reorganiz: elc. Subjoot to the provisions of
pialization, echssifcaton, Consolidation
involving lh\‘ Ci urpuumvn in which the Common Stock (but not the Preferred Stock) is
converted into or exchanged for securities, cash or other property (other than a transaction covered
Sex 46 or 47). then, following any such reorganization, recapitalization,
tion, consolidation o merger, cach share of Preferred. Stock shall thercafier be
convertible m lieu of the Common Stock s convertible prior to such event into the
kind and amount of securities, cash or other property which a Lolder of the number of shares of
Common Stock of the Corporati 00 sion of one share of Preferred Stock
immediately prior to such reorganization, recapitalization, reclassification, consolidation or merger
uld have been entitled to receive pursuant to such transaction; and, in such case, appropriate
adjustment (as determined in good faith b\ the Board of Directors of the Corporation) shall be made
in the application of the provisio Sestiond wihzespect o the rights ud nerests hereafier
of the holders of the Preferred Stock, en ns 4
(including provisions with r= peu to changes in and other adjustments of the Conversion Price)
shall thereatter be applicab arly as reasonably may be, in relation to any securities or other
property thereafter dsmmmmpunmrmmnmnu the Preferred Stock.

49 Centificate 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
hall, as promptly as reasonably practicable but in any event not later than ten days thereafter,

compute such adjustuent or readjustment in accordance with the terms hereof and fumish to each
older of Preferred Stock. certficate seting forth sach adjustment or readjustment (incluc

and showing in detai the facts upon which such adjustment or readjustment is
Corporation shall,as prompily as reasonabiy practicable afte the writin request at
1 of Preferred Stock (but in any event not I y
10 be furnished to such holder a certificate :Emllg rth (i) the Conversion Price then in
effeet, and (if) the number of shares of Common Stock and th of other sccuritics,
ould be received upon the f

orporation shall take a record of the holders of its

Common Stock (ot other capital stock o securities at the time issuable upon conversion of the

) for the purpose of entitling or enabling them to receive any dividend of other

distribution, or to receive any right to subscr cribe for o purchase any shares of capital stock of any
class or any other securities, ot to Teceive any other security; or
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ital reorganization of the Corporation, any
lassification of the Common Stock o the Corporation, ar any Decmed Liquidation Event; or

of the voluntary or involuntary dissolution, liquidation o
winding-up of the Corp

then, and in each such c Cosporation 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,
or right, and the amount and character of such dividend, distribution or right, or (ii)
fi 1, merger, transfer,
dissolution, liquidation or winding-up is proposed to take plac
which the holders of record of C Stock (or such other mpml stock or securities at the
time issuable upon the conversion of the Preferred § mh&l\a]llve:mnled mmhmwnimhh.
of Common Slock (or such other mrnl.:l stock or securitiey) for or nlhﬂ  property
eliverah

51 Trigger Events. Upon either (a) the closing of the sale of shates of Common

ock o the public in a firm-commitment underwritten publ ng pursuant Lo an effective
registration statement under the Securities Act of 1933, as amended, resulting in at least
§25,000.000 of gross proceeds 10 the Corporation and in conncetion with such offering the
Common Stock is lsted for trading on the Nasdag Stock Market’s National Markct, the New York

Stock Exchange or another exchange or marketplace approved by the Board of Directors, of (b)
the date and time, or the occurrence of an event, specified by vote or written consent of the
Requisite Holders (the time of such ci or the date and time specified or the time of the event
specified in such vote or written consent is referred fo hercin as the “Mandatory Conversion
Time”), then (i) all outstanding shares of Preferred Stock shall automatically be converted into-
shares of Common Stock, at the then effective conversion rate as caleulated pursuant to Section
4,11 and (i) such shares may not be reissued by the Corporation.

2 Procedurl Requirements, ALl holders of record of shares
shall be sent writien notice of the Mandatory
mandatory conversion of all such shares of Preferred Stock pursuan to this Section
nced not be sent in advance of the : rsion Time. Upon receipt
such notice, cach holder of” e i

rificate or certificates for all such shares (or, if such holder alleges that such certificate ha
beea los, sole or destoyed, Lot cenifiate affidavi and ngseement essonably acceptabl to
h any claim that may be made against the

the € s

mpmauon f 4 loss, th struction of such certificate) to the

Corporation ¢ uired by the Corporation, any

certificates surrendered for co n cdorsed or accompanicd by written instrument or

instruments of transfer, in form satisfactary o the meur‘.n.,n. duly exccuted by the registered
3

der or by his, her or its attorney duly authors ig ect to the
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() of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; or

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

then, and in each such c: poration 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 (i)
ive date on which such reorganization, reclassification, consolidation, merger, transter,
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 ot such other capital stock ot securities at the
time issuable upon the conversion of the Preferred KI.\I\) ﬂnll be entitled to exchange their shares
f Commen Stock (o such other capital stock or for securities or other property
deliverable upon such reorganization, reclassification, ohmn on, 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 days prior to the
record date or effective date for the event specified in such notice.

Mandatory Conversion.

Trigger Events. Upon either () the closing of the sale of shares of Common
Stock to the public in a firm- offering pursuant to an effective
Tegistration statement um(u the § 3, as amended, resulting i at feast
mnection with such offering the

& Toted for trading on the Nasdag Stock Market's National Markst, the New York

Stock Exchange or another exchange or marketplace approved by the Board of Directors, or (b)
the date and rime, or the occurrence of an event, specified by vote or written consent of 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 tstanding shares of Preferred Stock shall automatically be converted into
shares of C on Stock, a hen effective conversion rate as calculated pursuant to Section

need not be sent in advance of the occurrenc
such notice, each holder of shares of Preferred Stocl

-ges that such certifi ite has

destroyed, a lost certificate affidavit and agreement reasonably acceptable to

the be made against the

, theft or destruction of such certificate) to the

ation at the plun’: deslmmed in such notice. If so required by the Corporation, any

es surrendered for conversion shall be endorsed or accompanied by Written instrument or

e, in form satisfactory fo the Corperation, duly executed by the Tegistered

y his, her or its attorney duly authorized in writing. Al rights with respeet to the

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

(€) o the voluntary or involumtary dissolution, lquidation or
inding-up of the Corporation,

then, and in each such case, the d 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 oF right, and the amount and character o dividend, distribution o right, or (i)
the effective date on which such reorganization, reclassification, consolidation, merger, tran,
dissolution, liquidation ot winding-up is proposed to take place, and the time, if any is to be fixed,
a5 of which the holders of record of Common Stock (or such other capital stock or securitics at the
time issuable upon the conversion of the Preferred Stock) shall be entitled to exchange their sharcs

(or such other capital stock or ties) for securities or other property
deliverable upon such reorganization, reclassifcation, consolidation, merger, trans e, dissolution,
liguidation or winding-up, and the smount per share and character of such exchange applicable to
the Preferred Stock and the Common Stock. Such notice shall be sent at least ten days prior to the
record date or effective date for the cvent specified in such notice.

Mandatory Convs

eds to the Corporation and in connction w it such off ring the

5 ational Market, the New York

Stock Exchange or another exchange or marketplace approved by the Board of Directors, or (b}

the date and time, or the accurrence of , d by vote or written consent of the

Requisite Holders (the time of such closing or the datc and time specified or the time of the event

specificd in such vote or written consent is referred 10 herein as the “Mandatory Conversion

Time™), then (i) all outstanding shares of Preferred Stock shall automatically be converted mto

sharcs of Common Stock, at the then effeetive conversion rate as caleulated pursuant 1o Scotion
4.1.1 and (if) such shares may not be reissued by the Corporation.

2 Procedural Requirements. All holders of record of shares of Preferred Stock
shall be sent written notice of the Mandatory Conversion Time and the plac dumn.m-d for
mandatory conversion of all such shares of Preferred Stock pursuant to this uch notice
need not be seat in advance of the occurrence of the Mandatory Conversion llynm receipt
of such notice, each holder of shares of Preferred Stock in certificated form shall surrender his, her
of 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 alle ss, theft or destruction of such certificate) to the

ce designated i suc! c 5 ed by the Corporation, any
ingtrument of transer, in form satisfactory to the Corporation, duly excouted by the registered
holder or by his, her or its attorney duly suthorized in writing. All rights with respect to the
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y, to receive noti

Time (notwithstanding the failure of the holder or holders t 10 sumender any centificates at
or prior to such time), except only the rights of the holders thereof, upon surrender of any certific:
or certificates of such holders (or lost certificate affid: un.l Agvumum therefor,

items provided for in the next sentence i

! coriicts afidavit and agroement) for Pre ferred Stock, the
deliver o such holder, or to his, her or its nominees, a certificate o certificates for the number of
full shares of Common Stock issusble on such conversion in aceordanee with the provisions hereor
and (by pay any declared but unpaid dividends on the shares of Preferred Stock converted. Such
converied Preferred Stock shall be retired and cancelled and may not be reissucd as sharcs of such
series, and the Comuration may hereaficr take such appropriste action (without the nced for
stockholder 'h,tu\nl as ma sary to reduce the authorized number of shares of Preferred

Any shares of l'u,rm.d ock that are
ubsidiaries

orporation nor amy umwmmlmm nay exercise any
o the holders of Preferred Stock following redemption, conversion or acqu

7. Waiver, Except as otherwise set forth herein, any of the rights, powers, preference:
and ofher terms of the Prefted Stock set forth herein ay be waived o bekalf of alf holders of
Preferred Stock by the affrmative writien consént ot vote of the Requisite Holde

! Any notice required or permitted by the provisions of this Article Fourth
10 be given © a holder of shares of Preferrd Stock shallbe mailed, postaze prepaid. o the post
own on the records on, or given by electronic communication
£ tion Law, and shall be deemed sent upon

such maling or electromi

FIFTH: Subject to

c o,
onferred by statute, the Board of Directors is expressly authorized to make, repeal, alter,
mend and rescind any or all of the Bylaws of the Corporation.

SIXTH:  Subject to any additional vote required by this Amended and
on, the number of directors of the rpm'mlmn shal

enml:d 10 one vote on ¢ach matter pt‘e:eﬂkd to the Board of DAPuGh
that, so fong as the holders of Preferred are entitled 1o elect a Preferred uxmm or, the
> vote of lh; Pref -xnd D \I hc m.{mrul for xm amhunulwn by the Board.
f the Lu\e:mr" Ev‘tht"

Preferred Stock conv cl is, if any, to receive notices
and vote {other than as a holder of Common Stock), will terminate at the Mandatory Coaversion
Time (notwithstanding the failure of the holder or holders thereof to surrender any certificates at
or prior to such time}, except only the rights of the holders thereof, upon surender of any certificate
or certificates of such holders (or lost certificate affidavit and agreement) terefor, o receive the
jtems provided for in the next sentence of this
Mandatory Conversion Time and, if applicable, the surrender of any certificate or certificates (or
fidavit .ma cemen) for Preferted Stock, the Corporation shall (a) issue and
& ertifente o crtifenes{or e umber of
ua on i accordance with the provisions hereof
and (b) pay any declared but unpa d < dhares of Prefirred Stock sonverted. Such
converted Preferred Stock shall be retired and cancelled and may not be reissued as shares of sach
eties, 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 accord

Acquired Share s of Pre that are

otherwise acquired by the Corporal any of its subsidiaries shall be

ly and mmed ately cancelled and retired and shall not be reissued, sold o transferred.

ther the Corporation nor any of its subsidiaries may excreise any voting or other rights gran

o the holders of Preferred Stock following redemption, conversion or acquisition.

7. Waiver. Exceptas otherwise set forth hercin, any of the rights, powers, preferences

and other tesm Stock set forth y b on behalf of all holders of

Preferred Stock by the affirmative written consent or

. Any notice required or permitted by the provisions Article Fourth

10 be given 1o a holder of shares of Preferred Stock slnll be mailed, postage prepaid, to the p

office address last shown on the records of the Come or given by electronic communication

in compliance with the provisions of the General C o:pm'mun Law, and shall be deemed sent upon
electronic transmission.

Subject fo any additional vote required by this Amended and Restated

Cerificate of Incorporation. or Bylaws, in furtherance and not in limitation of the powers

mferred by staiute, the Board of Directors is expressly authorized to make, repeal, alter,
cind any or all of the Bylaws of the Cor

to any additional vote required by this Amended and
the number of directors of the Corporation shall be
f sporation. Each director shall be
entited to one vote on each marter presented t the Board of Directors; provided, hy
g @ the holders of Preferred Stock are entitled to elect a Preferred Director, the
ive vote of the Preferred Director shall be required for the authorization by the Board
of Directors of any of the matiers set forth in Section 5.5 of the Investors' Rights
Agreement, dated as of December g the Corporation and the other partics
be amended from time to time.
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Preferred Stock converted p i
and vote otber than s & bolder of Common Stoek), il terminste at the Mandtory (un"sr\um
Time (notwithstanding the failure of the holder or holders thereof to sumender any
or prior to such time), except only the rights of the holders th
ates of such holders (or lost certificate affidavit and agreement) therefor, to receive the
items provided for in the n nce of this Section 5.2, As soon as practicable aficr the
Mandatory Conversion Time and, if applicable, the surrender of any certificate or certificates (or
lost certificate affidavit and '\ue:meuﬂ for Preferred Stock, the Corporation shall (a) is
o its nominees, a certificate or certificates for the number of
ock nsumu on such couversion in accordance with the provis
any declared but unpaid dividends on the shares of Preferred Stock converted. Such
od Preferred Stock shall be retired and cancelled and may not be reissued as
™ 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.

6. Redsemed or Otherwise Acquired Shiares, Auy shares of Prefossed Stock that are
vedeemed, converted or otherwise aequired by the Corporation or any of its subsidiaries shall be
automatically and immediately cancelled and reried 0 shall not be reissued, sold or ransferred.
Neither the Corporation nor any of ifs subsidiaries may < any vofing or other rights granted
to the holdens of Preferred Stock following redemption, conversion ot acquisition.

iver. Except as otherwise set forth herein, any of the rights, powers, preference:
and other terms of the Preferred Stock set forth hercin may be waived on behalf of all holders of
Preferred Stock the affirmative written consent or vote of the Requisite Holders,

Nol Any notice required or permitted by the provisions of this Article Fousth
to be given to a holder of shares of Preferred Stock shall be mailed, postage prspau( to the post
officeaddress last shown on the records of the Corporation, or given by electronic

seneral Corporation Law, und shall be deemed:

toany additional vote required by this Amended and
Cenificate of Incorporation or Bylaws, in furtherance and not in fimitation of the powers
conferred by statute, the Board of Dircctors is expressly authorized (o make, repeal, alter,
amend and riscind any or all of the Bylaws of the Corporation.

SIXTH:  Subject to any additional vofe required by this Amended and
Restated Certificate of Incorporation, th: number of directors of the Corporation shall he
determined in the manner set forth in the Bylaws of the Corporation. Eacl
entitled to one vote on each matter presented to the Board of Directors:
that, 50 long as the holders of Preferred Stock are entitled to efect & refomal Disesor e
affirmative vore of the Preferred Director shall be required for the authorization by the Board
of Dircctors of amy of the matiers set forth in Scction 5.5 of the Investors’ Rights
Agreement, datedas of December 5, 2022, by and among the Comporation and the other parti
thereto, as such agreement may be amended from fime to time.
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EVENTH: Elections of dircctors need not be by written ballot unless the
Bylaws of the Corporation shall so provide:

EIGHTH: Meetings of stockholders may be held within or without the State
aware, s the Bylaws of the Corporation may provide. The books of the Corporatir
may utside the State of Delaware at such place or places as may be designated from.
fime 1o time by the Board of Dircctors or in the Bylaws of the Cotpora

To the fullest extent pmmﬂsd by law, a director or er of the
ally

y as & director or officer. If the General Corporation Law
any other law of the State of Delaware is amended after approval by the stockholders
Ninth to authorize corporate action furher eliminating or limiting the personal
of dircctors or afficers, then the liability of a dircetor or officer of the Corporation
'h.\ll e liminated or mited o the fullet extent ‘permitted by the General Corporation Lay
85 50 amended

Any repeal or modification of the foregoing provisions of this Article \lmm
stockholders of the Corporation shall not adversely affect any right o

officer of the Corporation existing at the time of, or increase the

of the Corporation with respect fo any a
repeal or modification

o
ons of such director occurring prio

TENTH: To the fullest extent permitted by applicable law, the Corporation
authorized to provide indemnification of (and advancement of expenses to) directors, officers
ons ta which General Corporation Law

ough Bylaw provisions, agreements

ested directors ot otherwise,

ction 145 of the

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

ELEVENTH: The Corporation renounces, to the fullest extent permitted by
any interest ot expectancy of the Corporation in, or in being offered an opporturity to
ipate in, any Excluded Opporunity. An “Excluded Uppm-mn > s any matter,

ed by, or which
he ation who is not an
employee of the Corporation or any of ts subsidiarics, or (i) any holder of Preferred Stock or
riner, membcr, dircetor, stockholder, employee, affikiate L of any such holder,
one who is an employee of the Corporation or asy of its subsidiar

(collectively, the persons referre clauses (i) @ “Covered Persons”), unless

such matter, transaction or interest s presented o, or acquired, created or developed by, or

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

EIGHTH: Meetings of stockholders may be held within or without the ﬁmw
of Delaware, as the Bylaws of the Corporation may provide. The books of the C
‘may be kept outside the State of Delaware at such place or places as
time fo time by the Board of Direciars or in the Bylaws of the Corperation.

NINTH: To the fullest extent permitied by law, a dircetor o7 officer of the
fiakl 0 ¢ Gerpe rits

this Article ‘Im(h o authorize corporate 2 the personal
liability of dire officrs, then the liability of a d or officer of the Corp

all be #'kll\m.ﬂm( or limited to the fullest extent permitted by the General Comporation L
as so amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by the
ockholders of the Corporation shall not adversely affect any Tight or protection of a director or
fficer of the Corporation existing at the time of, or increase the liability of any director or officer

of the Corporation with respect to any acts or omissions of such director oceurring prior o, such

sepeal or modification.

TENTH: To the fullest extent permitted by applicable law, the Lurprvr.mun is
authorized to provide indemnification of (and advancement of expenses to) directors, off
and ageats of the Corporation (and any other persons to which General Corporation Law
permits the Corporation to provide indemaification) through Bylaw pro <

with such agents or other pers of stockholders or disinterested directors or ofherwise,
in excess of the indemmification and advancement otherwise permitied by Section 143 of the
General Corporation Law.

Any amendment, repeal or modificat
hall ot (a) adverse

of the Corporation with respect to an
officer o sgent occurring prior to, such amendment, repeal or modification

ELEVENTH: The Corporation renounces, to the fullest extent permitted by
iterest or expectancy of the Corporation in, or in being offered an opportunity to
participate in, any Excluded Opporfunity. An “Exeluded Opportunity” is any matter,
transaction. or intcrest that is prescntcd 1, or acquired, ereated or developed by, or which
) rector of the Corporation who is not an

ee of the Corporation or any of its subsidiaries, or (ii) any holder of Preferred Stock or

any partner, member, director, older, employee, affiliate or agent of any such holder,
other than someone who s an Empln ce of the Corporation or any of iis subsidiaries
ely, the persons referred to in clauses (i) and (ii) are “Covered Persons™), unless

cch matter, transaction or interest is presented to, or quumd, ereated or developed by, or
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Elections of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide.

EIGHTH: Mectings of stockholders may be held within or without the State
ws of the Corporation may provide. The books of the Corporation
ide the State of Delaware at such place or places as may be designated from
» time by the Board of Diregtors or in the Bylaws of the Comporation.

To the fullest extent permitted by law, a director or officer of the
Corporation shall not be personally liable to the Corporation or its stockhakders for monctary
damages for breach of fiduciary duty as a director or officer. 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 climinating or limiting the personal
liability of directors or officers, then the liability of a director ot officer of the Corporation
shall be eliminated or limited 10 the fullest extent permitted by the General Corporation Law
as so amended.

peal of modification of the forcgoing provisions of this Atticle Ninth by the
tockholders of the Corporation shall not adversely aficet any wght or proteetion of a direeor or
officer of the Corporation existing at the time of, or increase the liability of any director or officer
of the Corporation with respect to any acts or omissions of such dircctor occurring prior to, sucl
repeal ar modifi

To the fullest extent permitted by applicable law, the Corporation i

d to provide indemnification of (and advancement of expenses to) directors, officers
and agents of the Corporation (and any other persons fo which General Corporation Law
permits the Corporation to provide indemnification) through Bylaw provisions, agreements
with such agents or other sons, vote of stockholders or disinterested directors or otherwis
in excess of the indemaification and advancement otherwise permitied by Section 145 of the
General Corporation Law

Amy amendment, repeal or modification of the foregoing provisions of this Article Tenth
shall not (2) adve y Tig tion of any dircctor, officer or other agent of the
Corporation existing ai the time of such amendment, repeal or modification or (b) increase the

ability of any director of the Comoration With respect to any acts or omissions of such director,
officer or agent oceurring prior to, such amendment, repeal or modification

ELEVENTH: The Corporation renounces, to the fullest extent permitied by
law, any interest or expectaney of the Corporation in, or in being offered an opportuni
participate in, any Excluded uw-urmmu An “Excluded Opportunity” is an
transaction or interest that is presented to, or acquired, created or developed by

otherwise comes into the possession of (i) any dircctor of the Corporation wh is not an
employee of the Corporation or any of its subsidiaries, or (ii) an

any partmer, member, director, stockholder, employee, affiliate or agent of any such holder,
other than someone who is an employee of the Corporation or any of its subsidiaries
(collectively, the persons referred to in clauses (i) and (ii} are “Covered Persons”), unles
such matter, transaction or interest is presented to, or acquired, created or developed
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solely in such
d Person is
p=rmmm: services in such capa
only be prospective and will not affect the nglm under this Arti
ime of the occurrence of any actions or omissions to act giving risc to ability.
otwithstanding anything to the conrary contained clsewhere in this Amended and Restated
Certificate of Incorporation, the aflirmative vote of the Requisite Holders, will be required to
amend or repeal, or Lo adopt any provisions inconsistent with this Atticle Eleventh,

TWELFTH: Un n\\llt(mpomuun consents in writing to the selection of
an alternative forum, the Court of Cha i the State of Delaware shall be the sole and
xclusive forum for any stockholder :mdmuarenemu.u owner) to bring (i) any derivative
tion or proceeding brought on behalf of the Corporation, (i) any action asserting a claim of
breach of fiduciary duty owed by any director, officer or other empl - Corporation
the Corporation or the Corporation's stockbolders, (ii) any action asserting a claim against
the Corporation, its directors, officers or employees arising pursuant Lo any provision of the
Delaware General Corporation Law or the Corporation’s certificate of incorporation or bylaws.
or (iv) any action asserting a claim tion, its directors, officers o
ept for, s to cach of (i) through
an
Court of Chancery (and the

jurisdiction of the Court of €

rum other than the Court of C ‘hancery, or for which the Court o

et matter jurisdiction. If any provision or provisions of this Article Twelfth shall
be beld fo be. imvalid Megal o unenforeeable a8 applied to amy person or entity o
mumam for any reason whatsocver, then, to the fullest extent permiticd by law,
and enforceability of such provisions in any other circumstance

sions of this Article Twelfth (including, withou! limitation, each portion of
any sentence of this Article Twelfth containing any such provision held to be invalid, itlegal
or uncnforceable that is ot ifself held to be invalid, illegal or unenforceable) and the
application of such provision ta other persons or entifics and circumstances shall not in an

dor 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 Section 228 of the General
Corporation Law

4. That this Amended and Restated Certificate of Incorporation. which restates and

integrates and farther amends the provisions of this Corporation’s Certificate of Incorporation, has
been duly adopted in accordance with Sections 242 and 245 of the Generaf Corporation La

[Signature Page Follows]

therwise comes into the poss Covered Person expressly and solely in such
Covered Person’s capacity a a dirctor of the Corporation while such Covered Person is

rforming services in such capacity. Any repeal or modification of this Article Eleventh will
unl\' be prospective and will not affect the u.'i\h under this Article Eleventh in effect at the

ie of the oceurrence of any actions or omissions to act giving risc 1o lisbility
\Inm ithstanding anything to the contrary um.unsd w'\:e\"hsrn in this Amended and Restated
Certificate of Incorporation, the affirmative vote of the Requisite Holders, will be required fo
amend o repeal, of to adopt any provisions inconsistent with this Article Eleventh.

TWELFTH: Unless the Corporation ents in writing to the selection of
an alternative forum, the Cmm of (']Lulcer\' in the <(’|P of Dela'u ire s]mll be the so0 ’md

a "Enm" \.h(mo]
v duty awed by any director, officer or other employee of the Corporation
oration o the | ockholders, i) any action assering a clim against

or (iv) any action asserti
employees governed by the doctrine, except for, os to each of (i} through
(iv) above, any claim as to which the Courl of Chancery detcrmines that there is an
indispensable party not subject to the jurisdiction of the Court of Chancery (and the
indispensable party does not co the personal jurisdiction of the Court
within ten days following suc! Iu\m which is ve \lml in Ihu thnun
of a court or forum other than the C y
not have subject matter jurisdiction. I any provision or pmm......mm Article Twelfth shall
be held to be invalid, illegal or uncnforocable as applicd to any person or entity or
cirumstance for any reason what L st extent permitied by law, the
nd enforceability of such prov y i L and of the
remaining provisions of this Article Twelfih (including, without limitation, each portion of
any sentence of this Article Twelfih containing any such provision held 1o be invalid, illegal
or unenforceable that s not itself held to be invakid, illcgal or uncnforceable) and the
application of such provision to ofher persons or eafities and circumstances shall not in any
way be affected o impaired thereby.

3. That the forcgoing amendment and restatement was approved by the holders of the
requisite number of shases of this corporation in accordance with Section 228 of the Gener
w.

4. That this Amended and Restated Certificate of In rporation, which restates and

integrates and further amends the provisions of this Cmpman w’s Certificate of Incorporation, has
been duly adopted i accordance with Sections 242 and 24 al Corporation L

[Signature Page Follows]

otherwise comes into the possession of, a Covered Person oxpressly and solely in such
Covered Person’s capacity as a director of the Corporation while such (n\;m\l Person is
performing services in such capacit

anly be prospective and v

time of the occurrence of any action: ty.
Notwithstanding anything to the contrary contained clsewhere in this Amended and Restated
Certificate of Incorporation, the affirmative vote of the Requisite Holders, 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 th on of
an altemnative forum, the Court of Chancery in the State of Delaware shall be the sole and
exclusive forem for any stockholder (including a beneficial owner) to bring (i) any derivative
action or proceeding brought on behaif of the Corporation, (i) any
breach of fiduciary duty owed by any directer, thel

Comporation, its directors,
Delaware General Corporation Law theme_ tion's ertiicas of mmpmt on orbylaws
or (iv) any action usserting u elaim aguinst. the (quramm its directors, officers or
employess governed by the internal aff: ach of (i) through
mmhme any claim as to which the Court of Chancery ddemmines fhat there & n
dis subject to the jurisdiction of the Court of Chancery (and the
s ot consent 10 the personal jurisdiction of the Court of Chancery
 jurisdiction
.!E‘L‘\" or for w h ch the Court of Chancery does
i  provision or provisions of this Article Twelfth shall
be held to be invalid, illegal or -mmmmal]e as applied 1o any person or enfity or
tance for any reason what: er, then, to the fullest ent permitted by law, the
validity, legality and enforceability of such provisions in any other circumstance and of the
mmu\mng provisions of this Article Twelfth (including, without limitation, each pottion of
any sentence of this Article Twelfth containing any such provision held to be invalid, illegal
o unenforeeable that is nof fsclf beld fo be ovalid, Megal or nnenforcenble) and e
application of such provision to other persons or entities and circumstances shall not i any

e affected or impaired the:

3 ‘That the foreg ipproved by the holders of the

requisite number of sharcs of this dan don 228 of the General

Corporation Law

Signature Page Follor
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of this corporation on this 2nd day of December, 2022,

DocuSigned by:

By limabtl, Muyrs
BlizabetheMyers
President and Chief Executive Officer
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LAY WAL ALY COWAD U ALY SO AWM M WY UVAMPSLY PULOUGLIL 1V WY & UL UAMON £ LSRR L, LIs
Investors and the Company hereby agree that this Agreement shall govern the rights of the
Investors to cause the Company to register shares of Common Stock issuable to the Investors, to
receive certain information from the Company, and to participate in future equity offerings by the
Company, and shall govern certain other matters as set forth in this Agreement;

NOW, THEREFORE, the parties hereby agree as follows:

1. Definitions. For purposes of this Agreement:

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

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

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

1.4  “Common Stock” means shares of the Company’s common stock, par value
$0.00001 per share.
1.5  “Competitor” means a Person engaged, directly or indirectly (including through

any partnership, limited liability company, corporation, joint venture or similar arrangement
(whether now existing or formed hereafter)), in a business that offers products or services that are
directly or indirectly competitive with the products or services of the Company (as reasonably
determined by the Board of Directors), including products or services which are in actual or
demonstrably anticipated research or development by the Company, but shall not include any
financial investment firm or collective investment vehicle 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.
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options and warrants.

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

1.9  “Excluded Registration” means (i) a registration relating to the sale or grant of
securities to employees of the Company or a subsidiary pursuant to a stock option, stock purchase,
equity incentive or similar plan; (i1) a registration relating to an SEC Rule 145 transaction; (ii1) a
registration on any form that does not include substantially the same information as would be
required to be included in a registration statement covering the sale of the Registrable Securities;
or (iv) aregistration in which the only Common Stock being registered is Common Stock issuable
upon conversion of debt securities that are also being registered.

1.10  “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.

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

SEC.

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

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

1.14 “Holder” means any holder of Registrable Securities who is a party to this
Agreement.
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the date hereot) or (1) Dan Nordstrom and Scott Allan, so long as they, individually (but mcluding
their Affiliates), continue to own at least 100,000 shares of Registrable Securities (as adjusted for
any stock split, stock dividend, combination, or other recapitalization or reclassification effected
after the date hereof).

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

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

121  “Preferred Director” means any director of the Company that the holders of
record of a class, classes or series of Preferred Stock are entitled to elect, exclusively and as a
separate class, pursuant to the Certificate of Incorporation.

1.22  “Preferred Stock™ means shares of the Company’s Series A Preferred Stock.

1.23  “Registrable Securities” means (i) the Common Stock issuable or issued upon
conversion of the Preferred Stock; (i1) any Common Stock, or any Common Stock issued or
issuable (directly or indirectly) upon conversion and/or exercise of any other securities of the
Company, acquired by the Investors after the date hereof; (iii) the Key Holder Registrable
Securities, provided, however, that such Key Holder Registrable Securities shall not be deemed
Registrable Securities and the Key Holders shall not be deemed Holders for the purposes of
Sections 2.1 (and any other applicable Section or Section with respect to registrations under
Section 2.1), 2.10, 3.1, 3.2, 4.1 and 6.6; and (iv) any Common Stock issued as (or issuable upon
the conversion or exercise of any warrant, right, or other security that is issued as) a dividend or
other distribution with respect to, or in exchange for or in replacement of, the shares referenced in
clauses (i) and (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.
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1.29 “Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

1.30 “Selling Expenses” means all underwriting discounts, selling commissions, and
stock transfer taxes applicable to the sale of Registrable Securities, and fees and disbursements of
counsel for any Holder, except for the fees and disbursements of the Selling Holder Counsel borne
and paid by the Company as provided in Section 2.6.

1.31 “Series A Preferred Stock™ means shares of the Company’s Series A Preferred
Stock, par value $0.00001 per share.

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

2.1 Demand Registration.

(a) Form S-1 Demand. If at any time after the earlier of (i) five years after the
date of this Agreement or (ii) six months after the effective date of the registration statement for
the IPO having an anticipated aggregate offering price, net of Selling Expenses, of at least
$15,000,000, the Company receives a request from Holders of a majority of the Registrable
Securities then outstanding that the Company file a Form S-1 registration statement with respect
to a majority of the Registrable Securities then outstanding, then the Company shall: (x) within ten
(10) days after the date such request is given, give notice thereof (the “Demand Notice™) to all
Holders other than the Initiating Holders; and (y) as soon as practicable, and in any event within
sixty (60) days after the date such request is given by the Initiating Holders, file a Form S-1
registration statement under the Securities 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 each such
Holder to the Company within twenty (20) days of the date the Demand Notice is given, and in
each case, subject to the limitations of Sections 2.1(c) and 2.3.

(b) Form S-3 Demand. If at any time when it is eligible to use a Form S-3
registration statement, the Company receives a request from Holders of at least ten percent (10%)
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be materially detrimental to the Company and its stockholders for such registration statement to
either become effective or remain effective for as long as such registration statement otherwise
would be required to remain effective, because such action would (1) materially interfere with a
significant acquisition, corporate reorganization, or other similar transaction involving the
Company; (i) require premature disclosure of material information that the Company has a bona
fide business purpose for preserving as confidential; or (iii) render the Company unable to comply
with requirements under the Securities Act or Exchange Act, then the Company shall have the
right to defer taking action with respect to such filing, and any time periods with respect to filing
or effectiveness thereof shall be tolled correspondingly, for a period of not more than one hundred
twenty (120) days after the request of the Initiating Holders is given; provided, however, that the
Company may not invoke this right more than once in any twelve month period; and provided
further that the Company shall not register any securities for its own account or that of any other
stockholder during such one hundred twenty (120) day period other than an Excluded Registration.

(d) The Company shall not be obligated to effect, or to take any action to effect,
any registration pursuant to Section 2.1(a), (i) during the period that is sixty (60) days before the
Company’s good faith estimate of the date of filing of, and ending on a date that is one hundred
eighty (180) days after the effective date of, a Company-initiated registration, provided that the
Company is actively employing in good faith commercially reasonable efforts to cause such
registration statement to become effective; (ii) after the Company has effected one registration
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
eftect, any registration pursuant to Section 2.1(b), (i) during the period that is thirty (30) days
before the Company’s good faith estimate of the date of filing of, and ending on a date that is
ninety (90) days after the effective date of, a Company-initiated registration, provided that the
Company is actively employing in good faith commercially reasonable efforts to cause such
registration statement to become effective; or (i) if the Company has effected two registrations
pursuant to Section 2.1(b) within the twelve month period immediately preceding the date of such
request. A registration shall not be counted as “effected” for purposes of this Section 2.1(d) until
such time as the applicable registration statement has been declared effective by the SEC, unless
the Initiating Holders withdraw their request for such registration, elect not to pay the registration
expenses therefor, and forfeit their right to one demand registration statement pursuant to Section

5
158545963.7



P U ST TN S VTS T ) devsb vy o peyesllen] Twgans L T3l s 1 fgvay oy (S IR NP B )

such registration. The Company shall have the right to terminate or withdraw any registration
initiated by it under this Section 2.2 before the effective date of such registration, whether or not
any Holder has elected to include Registrable Securities in such registration. The expenses (other
than Selling Expenses) of such withdrawn registration shall be borne by the Company in
accordance with 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 Section 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 event, the
right of any Holder to include such Holder’s Registrable Securities in such registration shall be
conditioned upon such Holder’s participation in such underwriting and the inclusion of such
Holder’s Registrable Securities in the underwriting to the extent provided herein. All Holders
proposing to distribute their securities through such underwriting shall (together with the Company
as provided in Section 2.4(e)) enter into an underwriting agreement in customary form with the
underwriter(s) selected for such underwriting. Notwithstanding any other provision of this Section
2.3, if the managing 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 Securities that may be included in the underwriting shall be
allocated among such Holders of Registrable Securities, including the Initiating Holders, in
proportion (as nearly as practicable) to the number of Registrable Securities owned by each Holder
or in such other proportion as shall mutually be agreed to by all such selling Holders; provided,
however, that the number of Registrable Securities held by the Holders to be included in such
underwriting shall not be reduced unless all other securities are first entirely excluded from the
underwriting. To facilitate the allocation of shares in accordance with the above provisions, the
Company or the underwriters may round the number of shares allocated to any Holder to the
nearest one hundred (100) shares.
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to) the number of Registrable Securities owned by each selling Holder or in such other proportions
as shall mutually be agreed to by all such selling Holders. To facilitate the allocation of shares in
accordance with the above provisions, the Company or the underwriters may round the number of
shares allocated to any Holder to the nearest one hundred (100) shares. Notwithstanding the
foregoing, in no event shall (1) the number of Registrable Securities included in the offering be
reduced unless all other securities (other than securities to be sold by the Company) are first
entirely excluded from the offering, or (ii) the number of Registrable Securities included in the
offering be reduced below twenty percent (20%) of the total number of securities included in such
offering, unless such offering is the IPO, in which case the selling Holders may be excluded further
if the underwriters make the determination described above and no other stockholder’s securities
are included in such offering. For purposes of the provision in this 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 “effected”
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.

2.4 Obligations of the Company. Whenever required under this Section 2 to effect the
registration of any Registrable Securities, the Company shall, as expeditiously as reasonably
possible:

() prepare and file with the SEC a registration statement with respect to such
Registrable Securities and use its commercially reasonable efforts to cause such registration
statement to become effective and, upon the request of the Holders of a majority of the Registrable
Securities registered thereunder, keep such registration statement effective for a period of up to
one hundred twenty (120) days or, if earlier, until the distribution contemplated in the registration
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(d) use its commercially reasonable efforts to register and qualify the securities
covered by such registration statement under such other securities or blue-sky laws of such
jurisdictions as shall be reasonably requested by the selling Holders; provided that the Company
shall not be required to qualify to do business or to file a general consent to service of process in
any such states or jurisdictions, unless the Company is already subject to service in such
jurisdiction and except as may be required by the Securities Act;

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

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

(g2) provide a transfer agent and registrar for all Registrable Securities registered
pursuant to this Agreement and provide a CUSIP number for all such Registrable Securities, in
each case not later than the effective date of such registration;

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

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

8
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2.6 Expenses of Registration. All expenses (other than Selling Expenses) incurred in
connection with registrations, filings, or qualifications pursuant to Section 2, including all
registration, filing, and qualification fees; printers’ and accounting fees; fees and disbursements of
counsel for the Company; and the reasonable fees and disbursements, not to exceed $10,000 per
registration, of one counsel for the selling Holders (“Selling Holder Counsel”), shall be borne and
paid by the Company; provided, however, that the Company shall not be required to pay for any
expenses of any registration proceeding begun pursuant to 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 Securities agree to forfeit their right to one registration
pursuant to Sections 2.1(a) or 2.1(b), as the case may be; provided further that if, at the time of
such withdrawal, the Holders shall have learned of a material adverse change in the condition,
business, or prospects of the Company from that known to the Holders at the time of their request
and have withdrawn the request with reasonable promptness after learning of such information
then the Holders shall not be required to pay any of such expenses and shall not forfeit their right
to one registration pursuant to Sections 2.1(a) or 2.1(b). All Selling Expenses relating to
Registrable Securities registered pursuant to this Section 2 shall be borne and paid by the Holders
pro rata on the basis of the number of Registrable Securities registered on their behalf.

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

2.8  Indemnification. If any Registrable Securities are included in a registration
statement under this Section 2:

(a) To the extent permitted by law, the Company will indemnify and hold
harmless each selling Holder, and the partners, members, officers, directors, and stockholders of
each such Holder; legal counsel and accountants for each such Holder; any underwriter (as defined
in the Securities Act) for each such Holder; and each Person, if any, who controls such Holder or
underwriter within the meaning of the Securities Act or the Exchange Act, against any Damages,
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within the meaning of the Securities Act, legal counsel and accountants for the Company, any
underwriter (as defined in the Securities Act), any other Holder selling securities in such
registration statement, and any controlling Person of any such underwriter or other Holder, against
any Damages, in each case only to the extent that such Damages arise out of or are based upon
actions or omissions made in reliance upon and in conformity with written information furnished
by or on behalf of such selling Holder expressly for use in connection with such registration; and
each such selling Holder will pay to the Company and each other aforementioned Person any legal
or other expenses reasonably incurred thereby in connection with investigating or defending any
claim or proceeding from which Damages may result, as such expenses are incurred; provided,
however, that the indemnity agreement contained in this 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 unreasonably withheld; and provided further that in no
event shall the aggregate amounts payable by any Holder by way of indemnity or contribution
under Section 2.8(b) and 2.8(d) exceed the proceeds from the offering received by such Holder
(net of any Selling Expenses paid by such Holder), except in the case of fraud or willful misconduct
by such Holder.

(c) Promptly after receipt by an indemnified party under this 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 Section 2.8, give the indemnifying
party notice of the commencement thereof. The indemnifying party shall have the right to
participate in such action and, to the extent the indemnifying party so desires, participate jointly
with any other indemnifying party to which notice has been given, and to assume the defense
thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnified
party (together with all other indemnified parties that may be represented without conflict by one
counsel) shall have the right to retain one separate counsel, with the fees and expenses to be paid
by the indemnifying party, if representation of such indemnified party by the counsel retained by
the indemnifying party would be 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, to the extent that such failure materially prejudices the indemnifying party’s
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in connection with the statements, omissions, or other actions that resulted in such loss, claim,
damage, liability, or expense, as well as to reflect any other relevant equitable considerations. The
relative fault of the indemnifying party and of the indemnified party shall be determined by
reference to, among other things, whether the untrue or allegedly untrue statement of a material
fact, or the omission or alleged omission of a material fact, relates to information supplied by the
indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access
to information, and opportunity to correct or prevent such statement or omission; provided,
however, that, in any such case (x) no Holder will be required to contribute any amount in excess
of the public offering price of all such Registrable Securities offered and sold by such Holder
pursuant to such registration statement, and (y) no Person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from
any Person who was not guilty of such fraudulent misrepresentation; and provided further that in
no event shall a Holder’s liability pursuant to this Section 2.8(d), when combined with the amounts
paid or payable by such Holder pursuant to Section 2.8(b), exceed the proceeds from the offering
received by such Holder (net of any Selling Expenses paid by such Holder), except in the case of
willful misconduct or fraud by such Holder.

(e) Notwithstanding the foregoing, to the extent that the provisions on
indemnification and contribution contained in the underwriting agreement entered into in
connection with the underwritten public offering are in conflict with the foregoing provisions, the
provisions in the underwriting agreement shall control; 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
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that 1t has complied with the reporting requirements ot SEC Rule 144 (at any time atter ninety (Y0)
days after the effective date of the registration statement filed by the Company for the IPO), the
Securities Act, and the Exchange Act (at any time after the Company has become subject to such
reporting requirements), or that it qualifies as a registrant whose securities may be resold pursuant
to Form S-3 (at any time after the Company so qualifies); and (ii) such other information as may
be reasonably requested in availing any Holder of any rule or regulation of the SEC that permits
the selling of any such securities without registration (at any time after the Company has become
subject to the reporting requirements under the Exchange Act) or pursuant to Form S-3 (at any
time after the Company so qualifies to use such form).

2.10 Limitations on Subsequent Registration Rights. From and after the date of this
Agreement, the Company shall not, without the prior written consent of the Holders of a majority
of the Registrable Securities then outstanding, enter into any agreement with any holder or
prospective holder of any securities of the Company that would (i) provide to such holder or
prospective holder the right to include securities in any registration on other than a subordinate
basis after all Holders have had the opportunity to include in the registration and offering all shares
of Registrable Securities that they wish to so include or (ii) allow such holder or prospective holder
to initiate a demand for registration of any securities held by such holder or prospective holder;
provided that this limitation shall not apply to Registrable Securities acquired by any additional
Investor that becomes a party to this Agreement in accordance with Section 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 for its own behalf of shares of
its Common Stock or any other equity securities under the Securities Act on a registration
statement on Form S-1 or Form S-3, and ending on the date specified by the Company and the
managing underwriter (such period not to exceed one hundred eighty (180) days in the case of the
IPO, or such other period as may be requested by the Company or an underwriter to accommodate
regulatory restrictions on (1) the publication or other distribution of research reports and (2) analyst
recommendations and opinions, including, but not limited to, the restrictions contained in
applicable FINRA rules, or any successor provisions or amendments thereto), (i) lend; offer;
pledge; sell; contract to sell; sell any option or contract to purchase; purchase any option or contract
to sell; grant any option, right, or warrant to purchase; or otherwise transfer or dispose of, directly
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Company’s outstanding Common Stock (after giving effect to conversion into Common Stock of
all outstanding Preferred Stock). The underwriters in connection with such registration are
intended third-party beneficiaries of this Section 2.11 and shall have the right, power and authority
to enforce the provisions hereof as though they were a party hereto. Each Holder further agrees to
execute such agreements as may be reasonably requested by the underwriters in connection with
such registration that are consistent with this Section 2.11 or that are necessary to give further
effect thereto. Any discretionary waiver or termination of the restrictions of any or all of such
agreements by the Company or the underwriters shall apply pro rata to all Company stockholders
that are subject to such agreements, based on the number of shares subject to such agreements.

2.12  Restrictions on Transfer.

(a) The Preferred Stock and the Registrable Securities shall not be sold,
pledged, or otherwise transferred, and the Company shall not recognize and shall issue stop-
transfer instructions to its transfer agent with respect to any such sale, pledge, or transfer, except
upon the conditions specified in this Agreement, which conditions are intended to ensure
compliance with the provisions of the Securities Act. A transferring Holder will cause any
proposed purchaser, pledgee, or transferee of the Preferred Stock and the Registrable Securities
held by such Holder to agree to take and hold such securities subject to the provisions and upon
the conditions specified in this Agreement.

(b) Each certificate, instrument, or book entry representing (i) the Preferred
Stock, (ii) the Registrable Securities, and (iii) any other securities issued in respect of the securities
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.
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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 effect that the proposed transaction
may be effected without registration under the Securities Act; (ii) a “no action” letter from the SEC
to the effect that the proposed sale, pledge, or transfer of such Restricted Securities without
registration will not result in a recommendation by the staff of the SEC that action be taken with
respect thereto; or (iil) any other evidence reasonably satisfactory to counsel to the Company to
the effect that the proposed sale, pledge, or transfer of the Restricted Securities may be effected
without registration under the Securities Act, whereupon the Holder of such Restricted Securities
shall be entitled to sell, pledge, or transfer such Restricted Securities in accordance with the terms
of the notice given by the Holder to the Company. The Company will not require such a notice,
legal opinion or “no action” letter (x) in any transaction in compliance with SEC Rule 144; or (y)
in any transaction in which such Holder distributes Restricted Securities to an Affiliate of such
Holder for no consideration; provided that each transferee agrees in writing to be subject to the
terms of this 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 Securities 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 2.2 shall
terminate upon the earliest to occur of:

(a) the closing of a Deemed Liquidation Event, as such term is defined in the
Certificate of Incorporation, in which the consideration received by the Investors in such Deemed
Liquidation Event is in the form of cash and/or publicly traded securities, or if the Investors receive
registration rights from the acquiring company or other successor to the Company reasonably
comparable to those set forth in this Section 2;
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reasonably determined that such Major Investor 1s a Competitor:

(a) as soon as practicable, but in any event within one hundred twenty (120)
days after the end of each fiscal year of the Company (i) a balance sheet as of the end of such year,
(1) statements of income and of cash flows for such year, and (iii) a statement of stockholders’
equity 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 each quarter of each fiscal year of the Company, unaudited statements of income and cash
flows for such fiscal quarter, and an unaudited balance sheet and a statement of stockholders’
equity as of the end of such fiscal quarter, all prepared in accordance with GAAP (except that such
financial statements may (i) be subject to normal year-end audit adjustments; and (ii) not contain
all notes thereto that may be required in accordance with GAAP);

(c) as soon as practicable, but in any event within forty-five (45) days after the
end of each quarter of each fiscal year of the Company, a statement showing the number of shares
of each class and series of capital stock and securities convertible into or exercisable for shares of
capital stock outstanding at the end of the period, the Common Stock issuable upon conversion or
exercise of any outstanding securities convertible or exercisable for Common Stock and the
exchange ratio or exercise price applicable thereto, and the number of shares of issued stock
options and stock options not yet issued but reserved for issuance, if any, all in sufficient detail as
to permit the Major Investors to calculate their respective percentage equity ownership in the
Company, and certified by the chief financial officer or chief executive officer of the Company as
being true, complete, and correct;

(d) as soon as practicable, but in any event within thirty (30) days after the end
of each month, an unaudited income statement and statement of cash flows for such month, and
an unaudited balance sheet as of the end of such month, all prepared in accordance with GAAP
(except that such financial statements may (i) be subject to normal year-end audit adjustments and
(11) not contain all notes thereto that may be required in accordance with GAAP);

(e) as soon as practicable, but in any event thirty (30) days before the end of
each fiscal year, a budget and business plan for the next fiscal year, prepared on a monthly basis,
including balance sheets, income statements, and statements of cash flow for such months and,
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to the foregoing sections shall be the consolidated and consolidating financial statements of the
Company and all such consolidated subsidiaries.

Notwithstanding anything else in this Section 3.1 to the contrary, the Company may cease
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
reasonable efforts to cause such registration statement to become effective.

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

3.3 Termination of Information Rights. The covenants set forth in Section 3.1 and
Section 3.2 shall terminate and be of no further force or effect (1) immediately before the
consummation of the IPO, (ii) when the Company first becomes subject to the periodic reporting
requirements of Section 12(g) or 15(d) of the Exchange Act, or (ii1) upon the closing of a Deemed
Liquidation Event, as such term is defined in the Certificate of Incorporation, whichever event
occurs first.

3.4  Confidentiality. Each Investor agrees that such Investor will keep confidential and
will not disclose, divulge, or use for any purpose (other than to monitor or make decisions with
respect to its investment in the Company) any confidential information obtained from the
Company pursuant to the terms of this Agreement (including notice of the Company’s intention to
file a registration statement), unless such confidential information (a) is known or becomes known
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and directs such Person to maintain the confidentiality of such information; or (iv) as may
otherwise be required by law, regulation, rule, court order or subpoena, provided that such Investor
promptly notifies the Company of such disclosure and takes reasonable steps to minimize the
extent of any such required disclosure.

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

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 securities laws, if the Company proposes to offer or sell any New Securities, the
Company shall first offer such New Securities to each Major Investor. A Major Investor shall be
entitled to apportion the right of first offer hereby granted to it in such proportions as it deems
appropriate, among (i) itself and (i) its Affiliates; provided that each 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 Directors, and (y) agrees to enter into this Agreement and the voting agreement
of even date herewith among the Company, the Investors and the other parties named therein, as
an “Investor” under each such agreement (provided that any Competitor or FOIA Party shall not
be entitled to any rights as a Major Investor under Sections 3.1, 3.2 and 4.1 hereof), and (z) agrees
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Investor) bears to the total Common Stock then outstanding (assuming full conversion and/or
exercise, as applicable, of all Preferred Stock and any other Derivative Securities then
outstanding). At the expiration of such twenty (20) day period, the Company shall promptly notify
each Major Investor that elects to purchase or acquire all the shares available to it (each, a “Fully
Exercising Investor”) of any other Major Investor’s failure to do likewise. During the ten (10)
day period commencing after the Company has given such notice, each Fully Exercising Investor
may, by giving notice to the Company, elect to purchase or acquire, in addition to the number of
shares specified above, up to that portion of the New Securities for which Major Investors were
entitled to subscribe but that were not subscribed for by the Major Investors which is equal to the
proportion that the Common Stock issued and held, or issuable (directly or indirectly) upon
conversion and/or exercise, as applicable, of Preferred Stock and any other Derivative Securities
then held, by such Fully Exercising Investor bears to the Common Stock issued and held, or
issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of the Preferred
Stock and any other Derivative Securities then held, by all Fully Exercising Investors who wish to
purchase such unsubscribed shares. The closing of any sale pursuant to this Section 4.1(b) shall
occur within the later of one hundred twenty (120) days of the date that the Offer Notice is given
and the date of initial sale of New Securities pursuant to Section 4.1(¢).

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

(d) The right of first offer in this Section 4.1 shall not be applicable to (i)
Exempted Securities (as defined in the Certificate of Incorporation); (ii) shares of Common Stock
issued in the IPO; (iii) the issuance of shares of Preferred Stock to Additional Purchasers pursuant
to Section 1.3 of the Purchase Agreement, and (iv) shares of Series A Preferred Stock issued to
WeFunder SPV, LLC or its Affiliates.
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of Directors. Notwithstanding any other provision of this Section 5.1 to the contrary, for so long
as a Preferred Director is serving on the Board of Directors, the Company shall not cease to
maintain a Directors and Officers liability insurance policy in an amount of at least two million
unless approved by such Preferred Director, shall include the Investor entitled to designate the
Preferred Director pursuant to the Voting Agreement as additional insureds in such policy, and
shall annually, within one hundred twenty (120) days after the end of each fiscal year of the
Company, deliver to the Investors a certification that such a Directors and Officers liability
insurance policy remains in effect.

5.2  Employee Agreements. Unless otherwise approved by the Board of Directors,
including the Preferred Director, the Company will cause each Person now or hereafter employed
by it or by any subsidiary (or engaged by the Company or any subsidiary as a
consultant/independent contractor) with access to confidential information and/or trade secrets to
enter into a nondisclosure, proprietary rights assignment and non-solicitation agreement in a form
approved by the Board of Directors, including the Preferred Director. In addition, the Company
shall not amend, modify, terminate, waive, or otherwise alter, in whole or in part, any of the above-
referenced agreements or any restricted stock agreement between the Company and any employee,
without the consent of the Board of Directors, including the Preferred Director.

53 Employee Stock. Unless otherwise approved by the Board of Directors, all future
employees of the Company who purchase, receive options to purchase, or receive awards of shares
of the Company’s capital stock after the date hereof shall be required to execute restricted stock or
option agreements, as applicable, providing for (i) vesting of shares over a four (4) year period,
with the first twenty-five percent (25%) of such shares vesting following twelve (12) months of
continued employment or service, and the remaining shares vesting in equal monthly installments
over the following thirty-six (36) months, and (i1) a market stand-off provision substantially similar
to that in Section 2.11. 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 cause it to be inconsistent with this Section 5.3. In addition, unless otherwise
approved by the Board of Directors, the Company 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.
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the Comp;ny in a manner either grossly negligent or fraudulent.

5.5  Matters Requiring Preferred Director Approval. During such time or times as the
holders of Preferred Stock are entitled to elect a Preferred Director and such seat is filled, the
Company hereby covenants and agrees with each of the Investors that it shall not, without approval
of the Board of Directors, including the Preferred Director:

() 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 expenditures in the ordinary course of business or under the terms of an
employee stock or option plan approved by the Board of Directors;

(c) 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) make any investment inconsistent with any investment policy approved by
the Board of Directors;

(e) incur any aggregate indebtedness in excess of $500,000 that is not already
included in the Budget (as defined in Section 3.1(e)), other than trade credit incurred in the ordinary
course of business;

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

(g) change the principal business of the Company, enter new lines of business,
or exit the current line of business;
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corporation or entity ot such consolidation or merger, then to the extent necessary, proper
provision shall be made so that the successors and assignees of the Company assume the
obligations of the Company with respect to indemnification of members of the Board of Directors
as in effect immediately before such transaction, whether such obligations are contained in the
Company’s Bylaws, the Certificate of Incorporation, or elsewhere, as the case may be.

5.8  Indemnification Matters. The Company hereby acknowledges that the Preferred
Director nominated to serve on the Board of Directors by one or more Investors may have certain
rights to indemnification, advancement of expenses and/or insurance provided by one or more of
the Investors and certain of their Affiliates (collectively, the “Investor Indemnitors™). The
Company hereby agrees (a) that it is the indemnitor of first resort (i.e., its obligations to any such
Preferred Director are primary and any obligation of the Investor Indemnitors to advance expenses
or to provide indemnification for the same expenses or liabilities incurred by such Preferred
Director are secondary), (b) that it shall be required to advance the full amount of expenses
incurred by such Preferred Director and shall be liable for the full amount of all expenses,
judgments, penalties, fines and amounts paid in settlement by or on behalf of any such Preferred
Director to the extent legally permitted and as required by the Certificate of Incorporation or
Bylaws of the Company (or any agreement between the Company and such Preferred Director),
without regard to any rights such Preferred Director may have against the Investor Indemnitors,
and, (c) that it irrevocably waives, relinquishes and releases the Investor Indemnitors from any and
all claims against the Investor Indemnitors for contribution, subrogation or any other recovery of
any kind in respect thereof. The Company further agrees that no advancement or payment by the
Investor Indemnitors on behalf of any such Preferred Director with respect to any claim for which
such Preferred Director has sought indemnification from the Company shall affect the foregoing
and the Investor Indemnitors shall have a right of contribution and/or be subrogated to the extent
of such advancement or payment to all of the rights of recovery of such Preferred Director against
the Company. The Preferred Directors and the Investor Indemnitors are intended third-party
beneficiaries of this Section 5.88 and shall have the right, power and authority to enforce the
provisions of this Section 5.88 as though they were a party to this Agreement.

5.9  Right to Conduct Activities. The Company hereby agrees and acknowledges that
Colfam Management, LLC, a Delaware limited liability company (“Colfam Management™)
(together with its Affiliates), is a professional investment organization, and as such reviews the
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disclosure of the Company’\s confidential information obtained‘pursuant to this Agreement, or (y)
any director or officer of the Company from any liability associated with his or her fiduciary duties
to the Company.

5.10 Termination of Covenants. The covenants set forth in this Section 5, except for
Sections 5.7, shall terminate and be of no further force or effect (i) immediately before the
consummation of the IPO, 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 transferee of Registrable Securities that (1) is an
Affiliate of a Holder; (i) is a Holder’s Immediate Family Member or trust for the benefit of an
individual Holder or one or more of such Holder’s Immediate Family Members; or (iii) after such
transfer, holds at least the number of shares of Registrable Securities necessary to qualify as a
Major Investor; provided, however, that (x) the Company is, within a reasonable time after such
transfer, furnished with written notice of the name and address of such transferee and the
Registrable Securities with respect to which such rights are being transferred; and (y) such
transferee agrees in a written instrument delivered to the Company to be bound by and subject to
the terms and conditions of this Agreement, including the provisions of Section 2.11. For the
purposes of determining the number of shares of Registrable Securities held by a transferee, the
holdings of a transferee (1) that is an Affiliate or stockholder of a Holder; (2) who is a Holder’s
Immediate Family Member; or (3) that is a trust for the benefit of an individual Holder or such
Holder’s Immediate Family Member shall be aggregated together and with those of the transferring
Holder; provided further that all transferees who would not quality individually for assignment of
rights shall, as a condition to the applicable transfer, establish a single attorney-in-fact for the
purpose of exercising any rights, receiving notices, or taking any action under this Agreement. The
terms and conditions of this Agreement inure to the benefit of and are binding upon the respective
successors and permitted assignees of the parties. Nothing in this Agreement, express or implied,
is intended to confer upon any party other than the parties hereto or their respective successors and
permitted assignees any rights, remedies, obligations or liabilities under or by reason of this
Agreement, except as expressly provided herein.
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0.5 Notices.

(a) All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt or (i) personal delivery to the party to be notified; (ii) when sent, if sent by electronic mail
during the recipient’s normal business hours, and if not sent during normal business hours, then
on the recipient’s next business day; (iii) five days after having been sent by registered or certified
mail, return receipt requested, postage prepaid; or (iv) one 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 in any case to such email address or
address as subsequently modified by written notice given in accordance with this Section 6.5. If
notice is given to the Company, it shall be sent to Ceres Chill Co., 10750 N. Madison Ave NE,
Bainbridge Island, WA 98110, Attention: Chief Executive Officer (with a copy to
lisa@cereschill.com), and a copy (which copy shall not constitute notice) shall also be sent to
Perkins Coie LLP, 1201 3rd Avenue, Suite 4900, Seattle, WA 98101, Attention: Ben Straughan
(BStraughan@perkinscoie.com).

(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
anew or corrected electronic mail address has been provided, and such attempted electronic notice
shall be ineffective and deemed to not have been given. Each Investor agrees to promptly notify
the Company of any change in such stockholder’s electronic mail address, and that failure to do
so shall not affect the foregoing.

6.6  Amendments and Waivers. Any term of this Agreement may be amended, modified
or terminated and the observance of any term of this Agreement may be waived (either generally
or in a particular instance, and either retroactively or prospectively) only with the written consent
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amended, modified, terminated or waived only with the written consent of the Company and the
holders of a majority of the Registrable Securities then outstanding and held by the Major
Investors. Notwithstanding the foregoing, Schedule A hereto may be amended by the Company
from time to time to add transferees of any Registrable Securities in compliance with the terms of
this Agreement without the consent of the other parties; and Schedule A hereto may also be
amended by the Company after the date of this Agreement without the consent of the other parties
to add information regarding any additional Investor who becomes a party to this Agreement in
accordance with Section 6.9. The Company shall give prompt notice of any amendment,
modification or termination hereof or waiver hereunder to any party hereto that did not consent in
writing to such amendment, modification, termination, or waiver. Any amendment, modification,
termination, or waiver effected in accordance with this Section 6.6 shall be binding on all parties
hereto, regardless of whether any such party has consented thereto. No waivers of or exceptions to
any term, condition, or provision of this Agreement, in any one or more instances, shall be deemed
to be or construed as a further or continuing waiver of any such term, condition, or provision.

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

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

6.9  Additional Investors. Notwithstanding anything to the contrary contained herein, if
the Company issues additional shares of Series A Preferred Stock after the date hereof, pursuant
to the Purchase Agreement, as amended from time to time, any purchaser of such shares of Series
A Preferred Stock may become a party to this Agreement by executing and delivering an additional
counterpart signature page to this Agreement, and thereafter shall be deemed an “Investor” for all
purposes hereunder. No action or consent by the Investors shall be required for such joinder to this
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in the state courts in King County, Washington or the United States District Court for the Western
District of Washington, and (c) hereby waive, and agree not to assert, by way of motion, as a
defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject
personally to the jurisdiction of the above-named courts, that its property is exempt or immune
from attachment or execution, that the suit, action or proceeding is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the
subject matter hereof may not be enforced in or by such court.

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 AGREEMENTS, 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 acquiescence to any such breach or
default, or to any similar breach or default thereafter occurring, nor shall any waiver of any single
breach or default be deemed a waiver of any other breach or default theretofore or thereafter
occurring. All remedies, whether under this Agreement or by law or otherwise afforded to any
party, shall be cumulative and not alternative.
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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 Ceres Chill Co., 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

Stockholder

Class /
Type of Stock

Issue Date

Stock Certificate /
Issuance Number

Number of Shares

Pursuant to Section 5.4 of the Investors’ Rights Agreement dated [ ], 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 either grossly negligent or fraudulent. Whether any Stockholder is 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.

Checldlist 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

1. “Qualified Small Business” Requirement?

e  On each Issue Date, the Company was a domestic C corporation.’

! 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 thereunder, respectively, by the
U.S. Department of Treasury and the Internal Revenue Service (the “IRS”), both as in effect through [Aug. 16, 2021].

2 Section 1202(c)(1)(A).

3 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

e Atall times of the Company’s existence after August 10, 1993 through the
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

e The Company will comply with any IRS reporting requirements with respect to
Section 12027

2. “Qualified Trade or Business” Requirement

e The Company is engaged in a qualified trade or business. A “qualified trade or O O
business” is any business other 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; (ii) 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 Is the Company an entity other than a DISC, a former DISC, a RIC, a REIT, a 0 .
REMIC, or a cooperative?’

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

3 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)).

6 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).

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

8 Section 1202(e)(3).

% Section 1202(e)(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!’

e  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 (i) as part of the reasonably

required working capital needs of a qualified trade or business of the
Company, or (ii) 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 of 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 liabilities)
consisted of “portfolio stock™?!3

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?'4

o [fthe answer to the preceding bullets under this Item #4 are yes, disregard this O (] (W
bullet. The Company is a “specialized small business investment company”
licensed to operate under Section 301(d) of the Small Business Act of 195821

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

I Section 1202(e)(1). The term “qualified trade or business” means any trade or business other than the businesses
described in item #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)(5)(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)).

12 Section 1202(e)(6).

13 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(e)(5)(C)).

4 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.

15 Section 1202(¢)(2)(B).



S. Redemption Analysis

e  The Company has not redeemed stock from the Stockholder or, to the o d O
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?'®

e The Company has not redeemed stock during the two (2) year period o | 0O 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].

[Company Name]

By:

Name:

Title:

16 Section 1202(c)(3)(A). 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 the stock held by the Stockholder
and related parties, by value. Treas. Reg. § 1.1202-2(a)(2). Redemptions are 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).

17 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 are 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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shares ot the Series A Preterred Stock ot the Company, par value $0.00001 per share (“Series A
Preferred Stock” or “Preferred Stock™); and

WHEREAS, the Key Holders and the Company desire to further induce the Investors to
purchase the Series A Preferred Stock;

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

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

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

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

1.4  “Change of Control” means a transaction or series of related transactions
in which a Person, or a group of related Persons, acquires from stockholders of the Company shares
representing more than fifty percent (50%) of the outstanding voting power of the Company.
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becomes a signatory to this Agreement pursuantto Section 6.1 1 and any one ot them, as the context
may require.

1.9  “Investors’ Rights Agreement” means the Investors’ Rights Agreement,
of even date herewith, entered into in connection with the Purchase Agreement, as the same may
be amended and/or restated from time to time.

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

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

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

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

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

1.15 “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.

1.16 “Right of First Refusal” means the right, but not an obligation, of the
Company, or its permitted transferees or assigns, to purchase some or all of the Transfer Stock
with respect to a Proposed Key Holder Transfer, on the terms and conditions specified in the
Proposed Transfer Notice.
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Preferred Stock.

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

2. Agreement Among the Company, the Investors and the Key Holders.

2.1 Right of First Refusal.

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

(b) Notice. Each Key Holder proposing to make a Proposed Key Holder
Transfer must deliver a Proposed Transfer Notice to the Company and each Investor not later than
forty-five (45) days prior to the consummation of such Proposed Key Holder Transfer. Such
Proposed Transfer Notice shall contain the material terms and conditions (including price and form
of consideration) of the Proposed Key Holder Transfer, the identity of the Prospective Transferee
and the intended date of the Proposed Key Holder Transfer. To exercise its Right of First Refusal
under this Section 2, the Company must deliver a Company Notice to the selling Key Holder and
the Investors within fifteen (15) days after delivery of the Proposed Transfer Notice specifying the
number of shares of Transfer Stock to be purchased by the Company. In the event of a conflict
between this Agreement and any other agreement that may have been entered into by a Key Holder
with the Company that contains a preexisting right of first refusal, the Company and the Key
Holder acknowledge and agree that the terms of this Agreement shall control and the preexisting
right of first refusal shall be deemed satisfied by compliance with Section 2.1(a) and this

Section 2.1(b).

(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

3
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(5) days after the expiration of the Investor Notice Period, send written notice (the “Company
Undersubscription Notice”) to those Investors who fully exercised their Secondary Refusal Right
within the Investor Notice Period (the “Exercising Investors”). Each Exercising Investor shall,
subject to the provisions of this Section 2.1(d), have an additional option to purchase all or any
part of the balance of any such remaining unsubscribed shares of Transfer Stock on the terms and
conditions set forth in the Proposed Transfer Notice. To exercise such option, an Exercising
Investor must deliver an Undersubscription Notice to the selling Key Holder and the Company
within ten (10) days after the expiration of the Investor Notice Period. In the event there are two
(2) or more such Exercising Investors that choose to exercise the last-mentioned option for a total
number of remaining shares in excess of the number available, the remaining shares available for
purchase under this 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 Secondary Refusal Right (without giving effect to any shares of Transfer Stock
that any such Exercising Investor has elected to purchase pursuant to the Company
Undersubscription Notice). If the options to purchase the remaining shares are exercised in full
by the Exercising Investors, the Company shall immediately notify all of the Exercising Investors
and the selling Key Holder of that fact.

(e) Consideration; Closing. Ifthe consideration proposed to be paid for
the Transfer Stock is in property, services or other non-cash consideration, the fair market value
of the consideration shall be as determined in good faith by the Board of Directors and as set forth
in the Company Notice. Ifthe Company or any Investor cannot for any reason pay for the Transfer
Stock in the same form of non-cash consideration, the Company or such Investor may pay the cash
value equivalent thereof, as determined in good faith by the Board of Directors and as set forth in
the Company Notice. The closing of the purchase of Transfer Stock by the Company and the
Investors shall take place, and all payments from the Company and the Investors shall have been
delivered to the selling Key Holder, by the later of (i) the date specified in the Proposed Transfer
Notice as the intended date of the Proposed Key Holder Transfer; and (ii) forty-five (45) days after
delivery of the Proposed Transfer Notice.
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Proposed Key Holder Transfer all or any part of such Participating Investor’s Capital Stock equal
to the product obtained by multiplying (i) the aggregate number of shares of Transfer Stock subject
to the Proposed Key Holder Transfer (excluding shares purchased by the Company or the
Participating Investors pursuant to the Right of First Refusal or the Secondary Refusal Right) by
(1) a fraction, the numerator of which is the number of shares of Capital Stock owned by such
Participating Investor immediately before consummation of the Proposed Key Holder Transfer
(including any shares that such Participating Investor has agreed to purchase pursuant to the
Secondary Refusal Right) and the denominator of which is the total number of shares of Capital
Stock owned, in the aggregate, by all Participating Investors immediately prior to the
consummation of the Proposed Key Holder Transfer (including any shares that all Participating
Investors have collectively agreed to purchase pursuant to the Secondary Refusal Right), plus the
number of shares of Transfer Stock held by the selling Key Holder. To the extent one or more of
the Participating Investors exercise such right of participation in accordance with the terms and
conditions set forth herein, the number of shares of Transfer Stock that the selling Key Holder may
sell in the Proposed Key Holder Transfer shall be correspondingly reduced.

(c) Purchase and Sale Agreement. The Participating Investors and the
selling Key Holder agree that the terms and conditions of any Proposed Key Holder Transfer in
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
selling Key Holder further covenant and agree to enter into such Purchase and Sale Agreement as
a condition precedent to any sale or other transfer in accordance with this Section 2.2.

(d) Allocation of Consideration.

(1) Subject to Section 2.2(d)(i1), the aggregate consideration
payable to the Participating Investors and the selling Key Holder shall be allocated based on the
number of shares of Capital Stock sold to the Prospective Transferee by each Participating Investor
and the selling Key Holder as provided in Section 2.2(b), provided that if a Participating Investor
wishes to sell Preferred Stock, the price set forth in the Proposed Transfer Notice shall be
appropriately adjusted based on the conversion ratio of the Preferred Stock into Common Stock.
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Investor(s) and sellfflg Kéy Holder upon release from escrow or satisfaction of such conting?:ncieg
shall be allocated in accordance with Article Fourth Part B of the Restated Certificate after taking
into account the previous payment of the Initial Consideration as part of the same transfer.

(e) Purchase by Selling Key Holder; Deliveries. Notwithstanding
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 reasonably satisfactory to the Participating Investors,
no Key Holder may sell any Transfer Stock to such Prospective Transferee(s) unless and until,
simultaneously with such sale, such Key Holder purchases all securities subject to the Right of Co-
Sale from such Participating Investor or Investors on the same terms and conditions (including the
proposed purchase price) as set forth in the Proposed Transfer Notice and as provided in Section
2.2(d)(i); 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)(ii). In connection with such
purchase by the selling Key Holder, such Participating Investor or Investors shall deliver to the
selling Key Holder any stock certificate or certificates, properly endorsed for transfer, representing
the Capital Stock being purchased by the selling Key Holder (or request that the Company effect
such transfer in the name of the selling Key Holder). Any such shares transferred to the selling
Key Holder will be transferred to the Prospective Transferee against payment therefor in
consummation of the sale of the Transfer Stock pursuant to the terms and conditions specified in
the Proposed Transfer Notice, and the selling Key Holder shall concurrently therewith remit or
direct payment to each such Participating Investor the portion of the aggregate consideration to
which each such Participating Investor is entitled by reason of its participation in such sale as

provided in this Section 2.2(e).

(D Additional Compliance. If any Proposed Key Holder Transfer is not
consummated within forty-five (45) days after receipt of the Proposed Transfer Notice by the
Company, the Key Holders proposing the Proposed Key Holder Transfer may not sell any Transfer
Stock unless they first comply in full with each provision of this Section 2. The exercise or election
not to exercise any right by any Investor hereunder shall not adversely affect its right to participate
in any other sales of Transfer Stock subject to this Section 2.2.
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obligated to sell any Transfer Stock to the Company or any Investor under this Agreement and
fails to deliver such Transfer Stock in accordance with the terms of this Agreement, the Company
and/or such Investor may, at its option, in addition to all other remedies it may have, send to such
Key Holder the purchase price for such Transfer Stock as is herein specified and transfer to the
name of the Company or such Investor (or request that the Company effect such transfer in the
name of an Investor) on the Company’s books any certificates, instruments, or book entry
representing the Transfer Stock to be sold.

(c) Violation of Co-Sale Right. If any Key Holder purports to sell any
Transfer Stock in contravention of the Right of Co-Sale (a “Prohibited Transfer”), each
Participating Investor who desires to exercise its Right of Co-Sale under Section 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)(i) and the
first sentence of Section 2.2(d)(ii), as applicable, and subject to the same conditions as would have
applied had the Key Holder not made the Prohibited Transfer, except that the sale (including,
without limitation, the delivery of the purchase price) must be made within ninety (90) days after
the Participating Investor learns of the Prohibited Transfer, as opposed to the timeframe proscribed
in Section 2.2. Such Key Holder shall also reimburse each Participating Investor for any and all
reasonable and documented out-of-pocket fees and expenses, including reasonable legal fees and
expenses, incurred pursuant to the exercise or the attempted exercise of the Participating Investor’s
rights under Section 2.2.

3. Exempt 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
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counterpart signature page to this Agreement as confirmation that such transferee shall be bound
by all the terms and conditions of this Agreement as a Key Holder (but only with respect to the
securities so transferred to the transferee), including the obligations of a Key Holder with respect
to Proposed Key Holder Transfers of such Transfer Stock pursuant to Section 2. .

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

3.3  Prohibited Transferees. Notwithstanding the foregoing, no Key Holder
shall transfer any Transfer Stock to (a) any entity which, in the determination of the Board of
Directors, directly or indirectly competes with the Company or (b) any customer, distributor or
supplier of the Company, if the Board of Directors should determine that such transfer would result
in such customer, distributor or supplier receiving information that would place the Company at a
competitive disadvantage with respect to such customer, distributor or supplier.

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

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
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purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or
otherwise transfer or dispose of, directly or indirectly, any shares of Capital Stock held
immediately prior to the effectiveness of the registration statement for the IPO; or (b) enter into
any swap or other arrangement that transfers to another, in whole or in part, any of the economic
consequences of ownership of the Capital Stock, whether any such transaction described in
clause (a) or (b) above is to be settled by delivery of Capital Stock or other securities, in cash or
otherwise. The foregoing provisions of this Section 5 shall not apply to the sale of any shares to
an underwriter pursuant to an underwriting agreement or to the establishment of a trading plan
pursuant to Rule 10b5-1, provided that such plan does 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 IPO are intended third-party beneficiaries of this Section 5
and shall have the right, power and authority to enforce the provisions hereof as though they were
a party hereto. Each Key Holder further agrees to execute such agreements as may be reasonably
requested by the underwriters in the IPO that are consistent with this Section 5 or that are necessary
to give further effect thereto.

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

6. Miscellaneous.

6.1 Term. This Agreement shall automatically terminate upon the earlier of
(a) immediately prior to the consummation of the Company’s IPO; and (b) the consummation of a
Deemed Liquidation Event.

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

appropriately adjusted to reflect any stock dividend, split, combination or other recapitalization
affecting the Capital Stock occurring after the date of this Agreement.
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claim that it is not subject personally to the jurisdiction of the above-named courts, that its property
is exempt or immune from attachment or execution, that the suit, action or proceeding is brought
in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this
Agreement or the subject matter hereof may not be enforced in or by such court.

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.

6.5 Notices.

(a) All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail
during normal business hours of the recipient, and if not sent during normal business hours, then
on the recipient’s next business day, (c) five days after having been sent by registered or certified
mail, return receipt requested, postage prepaid, or (d) one business day after deposit with a
nationally recognized overnight courier, freight prepaid, specifying next business day delivery,
with written verification of receipt. All communications shall be sent to the respective parties at
their address as set forth on Schedule A or Schedule B hereof, as the case may be, or to such email
address or address as subsequently modified by written notice given in accordance with this

10
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address has been provided, and such attempted electronic notice shall be ineffective and deemed
to not have been given. Each Investor and Key Holder agrees to promptly notify the Company of
any change in its electronic mail address, and that failure to do so shall not affect the foregoing.

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

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

6.8  Amendment; Waiver and Termination. This Agreement may be amended,
modified or terminated (other than pursuant to Section 6.1 above) and the observance of any term
hereof may be waived (either generally or in a particular instance and either retroactively or
prospectively) only by a written instrument executed by (a) the Company, (b) the Key Holders
holding a majority of the shares of Transfer Stock then held by all of the Key Holders who are
then providing services to the Company as officers, employees or consultants, and (c) the holders
of a majority of the shares of Common Stock issued or issuable upon conversion of the then
outstanding shares of Preferred Stock held by the Investors (voting as a single separate class and
on an as-converted basis). 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

11
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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 waivers of or exceptions to any term, condition or provision of this
Agreement, in any one or more instances, shall be deemed to be, or construed as, a further or
continuing waiver of any such term, condition or provision.

6.9 Assignment of Rights.

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

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

(c) The rights of the Investors hereunder are not assignable without the
Company’s written consent (which shall not be unreasonably withheld, delayed or conditioned),
except (1) by an Investor to any Affiliate, or (i1) to an assignee or transferee who acquires at least
the number of shares of Capital Stock necessary to qualify as a Major Investor (as defined in the
Investors’ Rights Agreement) (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 (ii) shall be
subject to and conditioned upon any such assignee’s delivery to the Company and the other
Investors of a counterpart signature page hereto pursuant to which such assignee shall confirm

12
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deemed an “Investor” tor 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 are 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 or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. Counterparts may be delivered via electronic mail (including pdf or
any electronic signature complying with the U.S. federal ESIGN Act of 2000, eg.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

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

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

6.17 Additional Key Holders. In the event that after the date of this Agreement,
the Company issues shares of Common Stock, or options to purchase Common Stock, to any
employee or consultant, which shares or options would collectively constitute with respect to such
employee or consultant (taking into account all shares of Common Stock, options and other
purchase rights held by such employee or consultant) one percent (1%) or more of the Company’s
then outstanding Common Stock (treating for this purpose all shares of Common Stock issuable
upon exercise of or conversion of outstanding options, warrants or convertible securities, as if

13
158563602.3



158563602.3

14



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



Signature:
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Title: Manager
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Title: Manager
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Title: Manager

By:

Name: Ann Marie LaFlamme-Allan

Title: Manager
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Colfam Investors, LL.C

J. Daniel Nordstrom

Jarrod Gerhardt

Noelle Dodds

Richard Brodersen

Scott Staff
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4 Delaware corporation (the “Company”), cach holder
tock, S0.00001 par value per share, of the Company (“Series A
eferved Stacl?™ listed an Schednla A incsther with an suhssmnent

Lie “Furenase Agrecuicnt ) poviding 1of Me saie of shafes of e
1 in connection with that agreement the parties desire to provide the
ng other rights, 1o designate the election of cerlain members of the
mpany (the “Board ™)y in accordance with the terms of this Agreement.

Land Restated Cerlificate of Tncorporation of the Company (a5 the
or restated from time to time, the “Restate
of the shares of the Preferred Sto
-t one dircetor of the Company (1
shares of Common Stock of the Company, $0.00001 par valie per
exclusively and s a separate class, shall be ntitled to elect two
ch a *Common Directors”).

. the partics agree as ollows
ions Regarding the Bourd,

. For purposes of this Agreement, the term “Shares” shall mesn and
Company that the holders of which are entitled to vote for members
out limitation, all shares of Common Stock and Preferred Stock, by
wited of subsequently acquired by a Stockholder, however acquired,
stock dividends, reclassifications, recapitalizations, similar events or

Composition, Each Stockholder agrees to vote, or cawse to be voted,
sckholder, or over which such Stockholder has voting control, from
n whatever manner as shall be necessary 1o ensure that at each annual
olders at which an election of directors is held or pursuant o my

trcerve v, by and among Ceres Chill Co., a Delaware corporation (the “Com
of the Scrics A Prefirrcd Stock, S0.00001 par value per sharc, of th
Prelioceedd Stack” or e “Brafarra Sacke™) it em Schernle A flooethes with

TEStAlEn TOM IME 10 Tme, e “FUFENase AZTECmEnt ) Proviung 1or e S31E 01 Sares or ne
Series A Preferred Stock, and in connection with th nent the partics desire to provide the
Investors with the right, among other rights, to designate the election of certain members of the
bourd of dircetors of the Compuny (the “Board”) in sceordance 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 fo time, the “Restated Certifieate”) provides
that (a) the holders of record of the shares of the Preferred Stock, exclusively and as a sepaate
class, shall be entitled to elect one director of the Company (the “Preferred Dircetor”) and (b)
: holders of record of the shars of Commen Stock of the Company, $0.00001 par valuc per
(“Commaon Stocl ely and as a separate class, shall be enfitled to eleet two
ditectors of the Company (each a “Common Directars”).

NOW, TIHEEREFORE, the parties agree as follows:
1 Voting Provisions Regarding the Board.

1.1 Shares, For purposes of this Agreement, the term “Shares” shall mean and
inelude any securities of the Compény that the holders of which are entitled to vote for members
of the Board, including, without fimitation, all shares of Common Stock and Preferred Stock. by
whatever name called, ow owned or subsequently acquired by a Stockholder, however acquired,
swhether through stock splits, stock dividend: ions, similar events or
otherwise.

12 Bosrd Composilion. Each Siockholder agrees 1o vole, or cause to be voted,
4ll Shares owned by such Stockholder, or over which such Stockbolder has voting control, from
time to time and at all times, in whatever manner os shall be necessary to ensure that atcach annual
or special meeting of stockholders al which an clection of directors is held or pursuant fo any

by and among Ceres Chill Co.. a Delaware corporation (il
of the Series A Preferred Stock, $0.00001 par value per share, ¢
Preferred Stock™ ar the “Preferred Stock™ listed on Schedule A 01

FESIE 10T UME 10 UMe, UG FUFERASe AZIECment ) proviung
Series A Preferred Stock, and in connection with that agreement the
Investors with the right, among other rights, to designate the clectic
board of directors of the Company (the “Board™) in accordance with

The Amended and Restated Certifi

¢ of Incorpory
i “Res

all be entitled to elect one dircetor of the Company (the “P
the holders of record of the shares of Comunon Stock of the Comp

¢ exclusively and as a separate elass, |
4 “Common Directors™).

NOW, THEREFORI, the parties agree as follows:
1. Voting Provisions Regarding the Board.

1.1 Shares, For purposes of this Agreement, the te
include any securities of the Company that the holders of which are
of the Board, including, without limiation, all shares o Common $

atey Jled, now owned or acquired by & Stc
whether through stock splits, stock dividends, reclassifications, recap
otherwise.

12 Board Composition. Each Stockholder agrees
all Shares owned by such Siockholder, or over which such Stockha!
time to time and at all times, in whatever manner as shall be necessary
or special meeting of stockhelders at which an election of director

1. Voting Provisions Regarding the Board.

1.1 Shares. For purposes of this Agreement, the term “Shares” shall mean and
include any securities of the Company that the holders of which are entitled to vote for members
of the Board, including, without limitation, all shares of Common 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 Shares owned by such Stockholder, or over which such Stockholder has voting control, from
time to time and at all times, in whatever manner as shall be necessary to ensure that at each annual
or special meeting of stockholders at which an election of directors 1s held or pursuant to any
written consent of the stockholders, subject to Section 35, the following persons shall be elected to

the Board:

{00181269:2}
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rwise have been de:;q;mled i accordance with the terms thereot shall
Al the Stockholders of the Company entitled 1o vote thereon in
1t to, the Restated Certificate,

\greement, an individual, firm, corporation. partnership, association.
15t or any other entity (collectively. a “Person”) shall be deemed an
0 who, directly or indirectly, controls, is controlled by or is under
‘erson, including, without limitation. any general partncr, managing
trustee of such Person, or any venture capital fund or registered
hereafier existing that is controlled by one or more general partners,
stment advisers of, ot sharcs the same management company or
1 Person.

+ fo Designate a Board Member. In the absence of any designation
vith the right 1o designate a director as specified above, the director
m and then serving shall be reclected if willing to serve unless such
a9 provided herein, and otherwise such Board seat shall remain vacant
ded above.

zal of Board Members, Fach Stockhokder also agrees to vote, or cause
d by such or over which such has voting

1at all times, in whatever manner as shall be necessary to ensure that:

ng direetor elected pursuant fo Seetion 1.2 of this Agreement may.
than for cause unless (i) sueh removal is directed or approved by the
n(s) entitled under Section 1.2 10 designate that director; or (ii) the
o designate or approve such director pursuant to Section 1.2 is or are
nate or approve such director;

any vacancics created by the resignation, removal or duvh ofa
weetion 1.2 shall be filled pursuant w the provisions of thi lion 1;

upon the request of any party entitled to designate a director as
nove such director, such director shall be removed.

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 enitled fo vore thereon in
accordance with, and pursuant (o, the Restated Certificatc:

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, dirctly or indircetly, controls, is controlled by or is under
common control with such Person. including, without limitation, auy general partuer, managing
member, officer, director or trustee of such Person, or any venture capital fund or registered

westment company now or hercafier existing that is controlled by ane or more gencral partmers,
managing members or investment advisers of. or sharcs the same management company or
adviser with, such Person

13 Failure to Designate a Board Member. In the absence of any designation
from the Persons or groups with the right Lo designale a dircotor as specified above, the dircctor
previously designated by them and then serving shall be reclected if willing to serve unless such
individual has been removed as provided herein, and otherwise such Board seat shall remain vacant
until otherwise filled s provided above.

14  Removal o[Board Members. Each Stockholder also agrees 1o vole, or eause
10 be voted, all Shares owned by such Siockholder, or over which such Stockholder has voting
control, from time to time and atall times, in whatever manner as shall be necessary to ensure that:

@ no director elected pursuant 1o Sevtion 1.2 of this Agreement may
‘e removed fiom office other than for canse unless (i) such removal is directed or approved by the
alfirmative vote of the Persons) entitled under Seetion 12 to designate that director: or (if) the
Person(s) eriginally entitled to designate or approve such direcior pursuant o Seetion 1.2 is or are
so entitled to designate ot approve such director;

(B any vacancics created by the resignation, removal or death of
ditector elected pursuiant to Section 1.2 shall be filled pursuant to the provisions of this Section L
and

upon the request of any party entitled to designate a dircctor as

provided in Section 1 2 K\ remove such director, such director shall be removed.

fong126m2) 2
TsKseHA

of the Board who would othenwise have been designated in aceordanc
ad be voted upon by all the Stockholders of the Company
accordance with, and pursvant o, the Restated Certificate,

insi

For purpases of this Agreement, an indivichial, firm, corporat
limited liability company, trust or any other entily (collectively, a “1
“Allliate” of another Person who, dircetly o indircely, eontrols,
common control with such Person, including, without limitation, an
member, officer, director or trustee of such Person, or any ventu
investment company now or hercaller existing that is controlled by «
managing members or investment advisers of, or shares the sam
investment adviser with., such Person.

13 Failore to Designate o Board Member. In the
trom the Persons or groups with the right to designate a director as
previously designated by them and then serving shall be reelected il
indlividual has been removed as provided herein, and otherwise such K
until otherwise filled a8 provided above.

14 Removal of Board Members. Each Stockholde
t0 be voted, all Shares owned by such Stockholder, or over which
control, from time 1o time and at all times, in whatever manner as shal

(3} no director elected pursuant to Sectior
be removed from office ather than for cause unless (1) such removal i
atfirmative vote of the Person(s) entitled under Section L2 to desis
Person(s) originally entitled (o designate o approve such dircctor pue
no longer so entitled (o designate or epprove such director:

(b)  any vacancies created by the resigna
dircctor clected pursuant to Section 1.2 shall be filled pursuant to the
and

(©  upon the of any parly entile
provided in Seetion 1,2 1o remove such mmum such direetor shall £

001810} 2
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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 herein, and otherwise such Board seat shall remain vacant
until otherwise filled as provided above.

1.4  Removal of Board Members. Each Stockholder also agrees to vote, or cause

to be voted, all Shares owned by such Stockholder, or over which such Stockholder has voting
control, from time to time and at all times, in whatever manner as shall be necessary to ensure that:

{00181269:2}
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owned by such Stockholder, or over which such Stockholder has cause to be voted all Shares owned by such Stockholder, or over which such Stockholder has cause 10 be voted all Shares owned by such Stockholder, or over

fime end at all times, in whalcver manner as shall be nccessary (o voting control, from time fo time and at all fimes, in whatever manner as shall be necessary fo voting control, from time to time and at all fimes, in whatever max
rired shares of Common Stock fiom time to time to ensure that there inerease Lhe number of authoriced shares of Common Stock fom lime to lime to ensure that thers increase the mumber of authorized shares of Common Stock from tizx
\mmon Stock available for conversion of all of the shares of Preferred will be sufficient shares of Common Stock available for conversion of all ofthe shares of Preferred. will be sullicient shares o Coramon Slock available for conversion o
m time, Stock outstanding at any given Lime. Stock outstanding at any given time.

ght. 3. Drag-Along Right. 3. Drag-Along Right

tions. A “Sale of the Company"” shall mean either: (=) a wansaction 3.1  Definilions. A “Sale of the Company” shall mean cither: (=) a transaction 3.1  Definifions. A “Sale of the Company” shall
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will be sufficient shares of Common Stock available for conversion of all of the shares of Preferred
Stock outstanding at any given time.

3. Drag-Along Right.

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

3.2 Actions to be Taken. In the event that the Board approve a Sale of the
Company (which approval must be in writing), specifying that this Section 3 shall apply to such
transaction, then, subject to satisfaction of each of the conditions set forth in Section 3.3 below,
the Company and each Stockholder holding greater than 1% of the shares of Common Stock then
issued or issuable upon conversion of the shares of Preferred Stock hereby agree:

{00181269;2} 3
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w0 reffain from (i) excreising any dissenters’ ights or rights of
v at any time with respect o such Sale of the Company, or (i)
uencing any suit (x) challenging the Sale of the Company or this
sreuch of any ficuciary duty by any member of the Board {inchiding,
| abetting breach of ftiduciary duty) in connection with the evaluation,
: Sale of the Company, or the consummation of the transactions

i the consideration to be paid in exchange for the Shares pursuant
securitics and du receipt thereof by any Stockholder would require
registration or qualitication of such securities or of any Person as a
1 respeet 10 sueh seeurities: or (y) the provision 1o any Stockbolder of
fuch information as a prudent issuer would generally farnish in an
edited investors” as defined in Regulation D pronmlgated under the
rended (the “Securities Aet”). the Company may cause o be paid to
thereof, against surrender of the Shares which \wuh( have otherwise
er, an amount in cash equal to the fair value (as determined in good
h such Stockholder would atherwise receive as of the date
ties in exchange for the Shares; and

in the event that the Compuny’s stockholders o the Board of
\uLh Sule of the Company, appoint a stockholder representative (the

") with respect to matters affecting the Stockholders under the
ction agrecments Dllowing consummation of such Sale of the
i) the of such epres: fi (i1) the
sable escrow, expense or similar fund in comnection with any
ligations, and (iiif) the payment of such Stockholder’s pro rata portion
or expense fund or otherwise) of any and all reasonable fees and
wlder Representative in connection with such  Stockholder
Ldutics in connection with such Sale of the Company and its related
»fthe Stockholders, and (y) not to assert any claim or commen
epresentative or any other Stockholder with respe
2 taken by the Stockholder Representative, within the scope of the
s authority, in connection with its service as the Stockholder
bad faith, or willful misconduct

e gy,

() to refiain from (i) exercising any dissenters’ rights ot rights of
appraisal under applicable law at any (ime with respect 10 such Sale of the Company, or (ii)
asserting uny ¢laim or commencing any suit (x) challenging the Sale of the Company o this
Agreemen, or (y) alleging u breach of any fiducisry duty by any member of the Bourd (including,
without fimitation, aiding and abetting br in connection with the evatuation,
negotiation of entry imto the Sale of the Company, o the consummation of the transactions
contemplated therchy

for the Shares

() ifthe consideration to be paid in cxchang, pu
10 this Section 3 nclude any sceuriicn nd duc receipt thrcof by any Stackholder would equire
under applicable kiw (x) the registration or qualification f such sccurifics or of any Person as a
ke o dealer o el wih respectt such securis: o (+)the provision o uy Stockbolderof
tion other than such information 1 4 prudent issuer would generally furnish in an
fering made solely 10 “sccre stors™ as defined in Regulation 1) promulgated under the
Securities Act of 1933, as amended (the “Securities Act”), the Company may cause to be paid to
amy such Stockholder in lieu thercol, against surrender of the Shares which would have otherwise
been sald by such Stockholder, an amount in cash cqual to the fair value (as determined in good
faith by the Board) of ‘which such $1 ould oth as ot the date
of the Issuunee of such securities in exchange for the Shares; and

in the event that the Company’s stockholders or the Board of
Directors, in conneetion with such Sale of the Company, appoint a stockholder representative (the
Stackholder Representative”™) with respect to matters affecting the Stockholders under the
applicable definitive transaction s following consummation. of such Sale of the
Company, (x) 1o consent 1o (i) th et of such (i) the
establishment. of any applicable eserow, expense or similar fond in conncetion with any
indemmification or similar obligations, and (ii) the payment of such Stockholder's proTata portion
(from the applicable escrow or expense fund or otherwise) of any and all reasonable fees and
expenses fo such Stockholder Representative in comnection with such  Stockholder
Representative’s services and duties in connection with such Sale of the Company and its related
service as (he represcatative of the S\m'H‘mHu . .md (y) 00l o asseat any ¢laim or commence any
suit against the S other $f with respect to any action or
insetion taken or failed © be taken by the Stockholder Represcntative, within the scope of the
Stockholder Representative™s authority, in connection with its serviee as the Stockholder
Representative, absent fraud, bad tairh, or willful misconduct.

werzera) 4

(&) o refrain from (i) exercising any di
appraisal under applicable law at any time with respect to such $
asserting uny claim or commencing eny suit (x) challenging the §
Agreement, or (y) alleging a breach of any fiduciary duty by any mer
without limitation, aiding and abetting breach of fiduckary duty) in co
negottation or enfry into the Sale of the Company, or the consw
contemplated thereby;

(D ifthe consideration to be paid in exch
to this Section 3 includes any securities and due receipt thereof by ar
under applicable liw (x) the registration ot qualification of such sec
broker or dealer or agent with respeet to such securities; or (y) the pro
any information other than such information as a prudent issuer w
offering made solely to “acercdited invesiors" as defined in Regulat
urities Act of 1933, amended (the “Securities Act”), the ( ‘omy
any such Stockholder in licu thereof, against surrender of the Shares
been sold by such Stockholder, an amount in eash equal 10 the fir +
faith by the Board) of the securities which such Stoekholder would or
of the issuance of such securities in exchange for the Shares; and

(g} in the event thar the Company’s st
Directors, in connection with such Sale of the Company, appoint a st
‘Stockholder Representafive”) with respect 1o matiers alltcting
applicable definitive transaction agreements following consumm
Company, (x) fo consent to (i) the appointment of such Stockho
cstablishment. of any applicable escrow, expense or similar fu
indemnification or similar obligations, and (iii) the payment of such §
(from the applicable escrow or expense fund or othenwise) of any
to such Stockholder Representative in connectior
ative’s services and duties in connection with such Sale of
service as the representative of the Stockholders, and (y) not to assert
suit against the or any other S
inaction taken or failed to be taken by the Stockholder Representa
Siockholder Representative’s authorily, in connection wil

Representative, absent frand, bad faith, o wil lful misconduct.
001812652} 4
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form ot claims ansing solely 1n such Stockholder's capacity as a

such Stockholder and its Aftiliates are not required to amend, extend
1 or other relationship with the Company, the acquirer or their
that the Stockholder may be required fo agrec fo ferminate the
s between or among such Stockholder, the Company and‘or other

the Stockholder is not liable for the breach of any representation,
y any other Person in conneetion with the Proposed Sale, other than
axtent that funds may he paid out of an escrow established to eaver
arranties and covenants of the Company as well as breach by any
tical represcntations. warrantics and covenants provided by all

the liability of such Stockholder for indemnification in the Proposcd
of any representations and warranties made by the Company in
ed Sale is several and not joint with any other Person (except fo the
id out of an eserow established to cover breach of representations.
he Company us well us breach by any stockholder of any of identical
1d covenauts provided by all stockholders);

liability shall be limited to such Stockholder’s applicable share
sective proceeds payable to each Stockholder in connection with such
¢ with the provisions of the Restated Certificate) of o negofiated

5
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than a Telcas
stockholder of the Company:

e N customary form of clams ansing solely m such Stockholder's capacty as a

©  such Stockholder and its A ffiliates are not required to amend, extend
or terminate any contractual or oher relationship with the Company. the acquirer or their
respeetive Alliliatcs, except that the Stockholder may be required to agree 1o terminate the
investment-related documents hetwean or wmong such Stockholder, the Company and/or other
stockhelders of the Company;

() the Stockholder is not liable for the breach of any representation,
wasranty or covenant made by auy other Person in connection with the Proposed Sale, other than
the Compuny (exeept 10 the extent that funds may be paid out of an eserow established 1o cover
breach of representations, warranties and covenanis of the Company as well as breach by any
stockholder of any of identical representations, wasranties and covenants provided by all
stockholders):;

() theliability of such Stockholder for indemnification ia the Proposed

Sale and for the inaceuracy of any representations and warrantics made by the Company in

connection with such Proposed Sale is several and not joint with any other Person {except to the

tent that funds may be paid out of an escrow established to cover breach of representations,

warranties und covenunts of the Company us well us breach by any stockholder of any of identical
Tepresentations. warrantics and covenants provided by all stockholders);

() tiability shall be limited to such Stockholder's applicable share
(determined hased on the respects ockholder in connection with such
Proposed Sale in accordance with the provisions of the Restated Ceriicate) of a negotiated

fong126m2) 5
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Lnan & release in customary Lorm ol claims arismg solely m such

stockholder of the Company:

(&) such Stockholder and its AfMliates arc1
or terminafe any contractual or other relationship with the Com
respective Atfiliates, cxcept that the Stockholder may be require
investment-related documents between or among such Stockholder
stockholders of the Companys

() the Stockholder is not lisble for the b
warrany ot covenant made by any other Person in conneetion with (
the Company (except to the extent that funds may be paid out of an
breach of representations, warrantics and covenants of the Compa
stockholder of any of identical representafions, warranties and
stockholders):

(¢)  the liaility of such Stockholder for inc
Sale and for the inaccuracy of any representations and warrantic:
connection with such Proposed Sale is several and not joint with an
extent that funds may be paid out of an escrow established o cov
warranties and covenants of the Company as well as breach by any st
representations, warranties and covenants provided by all stockholde

() lisbility shall be limited (o such Stc
(determined based on the respective proceeds payable o cach Stockl

Propased Sale in accordance with the provisions of the Restated
{0018LG} H
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1 of consideration per share of such series of Preferred Stock as is
1 rapes of thir shures of s s sy (i) csch hlder of
the same amount of consideration per share of Common Stock as

respect of their sharcs of Common Stock, and. (1v) unless w aved
Restated Cerfificate and as may be toquired by law. the agercgate
all holders of the Preferred Stock and Common Stock shall be
of Preferred Stock and Common Stock on the basis of the relative
iich the holders of each respective series of Preferred Stock and the
titled in 3 Deemed Liquidation Event (assuming for this purpose
emed | iquidation Fvent) in accordance with the Company’s Restated
¢ Proposed Sale: provided, however, thal,
g provisions of this Section 3.3(6), if the consideration to be paid in
by the Key Holder or Investor. as applicable, pursuant to this
amd due receipt thereof by any Key Holder ot Investor would require
registration or qualification of such sccuritics or of any Person us a
Vrespect to such seeuritics: or (y) the provision o any Key Holder or
ther than such information as a prodent issuer would generally fpnish

Tlolder or Investor, as applicable, which
old by such Key Holder o Investor, an amount in cash equal fo the
200d faith by the Board) of the securitics which such Key Holder or
eive as of the date of the issuance of such securities in exchange for
older or Investor, as upplicable

‘tions on Sales of Control of the Company. No Stockholder shall be
15 (a) all holders of Preferred Stock are allowed to participate in such
ssideration received pursuant to such transaction is allocated among
ranner specified in the Company’s Restated Certificate in effect
& Sale (as il such iransaction(s) were a Deemed Liquidation Event),
ast the requisite percentoge required to waive treatment of the
_iquidation Event pursuant 10 the terms of the Restated Certificate,
ation differently by written notice given o the Company at least 10
 of any such transaction or series of related transactions

will receive the same amount of consideraion per share of such seties of Preferred Stock as is
received by other holders in espeet of their shares of such same series, (iii) cach holder of
Common Siock will receive the same amount of consideration per share of Common Stock as is
seceived by other holders in respect of their shares of Common Stock, and (iv) unless waived
pursuant 10 the terms of the Restated Cerlificate and as may be requircd by law, the agercgae
consideration receivable by all holders of the Preforred Stock and Common Stock shall be
allocated among the holders of Preferred Stock and Common Stock on the basis of the relative
liguidation preferences  which the holders of each respective series of Preferred Stock and the
holders of Common Stock are entitled in a Deemed Liquidation Event (assuming for this purpose
that the Proposcd Sale isa Decmed Liquidation Tvent) in accordance with the Company”s Restated
Cettificate in effect immediately prior 1o the Proposed Sale; provided, however, that,
notw nding the foregoing provisions of this St onsideration to be
exchange for the Shares held by the Key ITolder or Investor, as applicable, pursuant to this Section
3.3(0) ineludes any sceuritics and duc receipt thercof by any Key Holder or Investor would require
under applicable law (x) the registration or qualitication of such securities or of any Person as a
broker or dealer or ugent with respect (o such sceurilies or (y) the provision (o any Key Holder or
In: ther than such asay s generally furnish
in an offering ' made solely to “accredited investors™ as detined in Re"“lfmml D promulgated under
the Securitics Act, the Company may cause 1o be paid 0 any such Key Holder or Investor in licu
 surrender of the Shars held by the Key Holder or In s applicable, which
would have otherwise been sold by such Key Holder or Investor, an amount in cash equal to the
S value (a3 determined in good fuith by the Board) of the securitics which such Key Holder or
Investor would otherwise receive as of the date of th nce of such securiti n exchange for
the Shares held by the Key Holder or Investor, as applicable;
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34 Restrictions on Sales of Control of the Compuny, No Stockholder shall be
2 party to any Stock Sale unless (a) all holders of Preferred Stock are allowed to participate in such
transaction(s) and (b) the consideration received pursuant to such transaction is allocated smong
the parties thereto in the manner specified in the Company's Restated Certificate in effect
immediately prior to the Stock Sale (as if such transaction(s) were » Decmed Liquidation Event),
wnless the holders of at least the Tequisite percentage required to waive freatment of the
transaction(s) a3 a Deemed Liquidation Event pursuant to the terms of the Restated Certificate,
elect to allocate the consideration differently by written notice given to the Company at least 10
days prior to the effective date of any such transaction or serfes of related transactions.

4, Remedies.
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Will eccive the same amownt of consideration per share of such se
received by other holders in respect of their shares of such same
Common Stock will receive the same amount of consideration per s
veceived by other holders in respect of their shares of Common St
pursuant to the terms of the Restated Certificate and as may be rec
consideration receivable by all holders of the Prefered Stock @
allocated among the holders of Proferred Stock and Common Stoel
Tiquidation preferences to which the holders of each respective serie
holders of Common Stock are entitled in a Deemed Liguidation Fver
that the Proposed Sale is a Deemed Liquidation Event) inaccordance
Certificate in effect immediately prior to the Proposed Sale:
notwithstanding the loregoing provisions of this Seetion 3.3(1), if th
exchange for the Shares held by the Key Holder or Investor, as applic
2.3 includes any securities and due receipt thereot by any Key Hol:
under applicable law (x) the registration o qualification of such sec
broker or dealer or agent with respect to such securities; or (y) fhe pr
Tnvestor ofany information other than such information s u prudent i
in an o ffering made solely to “aceredited investors™ as defined in Reg
the Securities Act, the Company may cause to be paid to any such K
thereof, against surrender of the Shares held by the Key Tolder or T
would have otherwise been sold by such Key Holder or Investor, an
tair value (as determined in good faith by the Board) of the securitic
Tnvestor would otherwise receive as of the date of the issuance of su
the Shares held by the Key Holder or Investor, as applicable;

34 Resrictions on Sales of Control o the Comp:

apatyto any SmLk Saleun!ess (aallholders of Preferred Stock are
received pursuant io such :

the parlies Ihcrclo in um mamner specified in the Company’s R
immediately prior to the Stock Sale (as if such transaction(s) were a
unless the holders of al least (he requisite percenlage required
transaction(s) as a Deemed | iquidation Event pursuant to the term
clect to allocate the consideration differently by written notice give:
days prior 10 the effeclive date of any such transaction or series of'te
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34 Restrictions on Sales of Control of the Company. No Stockholder shall be

a party to any Stock Sale unless (a) all holders of Preferred Stock are allowed to participate in such
transaction(s) and (b) the consideration received pursuant to such transaction is allocated among
the parties thereto in the manner specified in the Company’s Restated Certificate in effect
immediately prior to the Stock Sale (as if such transaction(s) were a Deemed Liquidation Event),
unless the holders of at least the requisite percentage required to waive treatment of the
transaction(s) as a Deemed Liquidation Event pursuant to the terms of the Restated Certificate,
elect to allocate the consideration differently by written notice given to the Company at least 10
days prior to the effective date of any such transaction or series of related transactions.
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party’s Shares 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 hereunder shall authorize the President of the Company to execute
and deliver the documentation referred to in Section 3.2(c) on behalf of any party failing to do so
within five 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, each is coupled with an interest and shall be irrevocable unless and until this
Agreement terminates or expires pursuant to Section 6 hereof. Each party hereto 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 attorney 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
understanding with any Person, directly 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. Fach party acknowledges and agrees that each party
hereto will be irreparably damaged in the event any of the provisions of this Agreement are not
performed by the parties in accordance with their specific terms or are otherwise breached.
Accordingly, it is agreed that each of the Company and the Stockholders shall be entitled to an
injunction to prevent breaches of this Agreement, and to specific enforcement of this Agreement
and its terms and provisions in any action instituted in any court of the United States or any state
having subject matter jurisdiction; 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.

44  Remedies Cumulative. All remedies, either under this Agreement or by law
or otherwise afforded to any party, shall be cumulative and not alternative.
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derermine whether any >isaqualification tvent i applicable to such
designated by such Person pursuant to this A greement or any of such
Partics, except, if applicable, for a Disqualification Fventas to which
d)3) is applicable and (ii) no Disqualitication Event is applicable to
ber designated by such Person pursuant 1o this Agreement or any of

ed Partics, excepL if applicable, fora Disqualification Event as to
) or (d)(3) is applicable. Notwithstinding anyihing to the contrary
estor makes no representation regarding any Person that may be
ner of the Company’s voting equity sceuritics held by such Investor
s0n being or becoming a party to (x) this Agreement, as may be
) any other contract or writlen agreement o which the Company and
arding (1) the voting power, which includes the power to votc or to
¢ and/or (2) the investment power, which includes the power to
sition of, such seeurity.

The Company hereby represents and warrants to the Luvestors that
applicable to the Company or, o the Company’s knowlodge, any
coept for a Disqualification Eyent as to which Rule S06(d)(2)Gi)-(v)

ants, Hach Person with the right to designate or participate in the
suant to this Agreement covenants and agrees (i} not o designate or
2 of any director designee who, 10 such Person’s knowledge, is a
exercise reasonable care to determine whether any director designee
a Disqualified Designee, (ii) that in the event such Person becomes
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exereised reasonable care 10 determine whether any Disqualification Event is applicable to such
Person, any dircetor designee designated by such Person pursuant o this Agrecment or any of such
Persan’s Rule S06(d) Related Partics, cxeept. il applicable, for a Disqualification Event asto which
Rule S06(d)(2)3i) or (i) or (d)(3) & applicable and (i) no Disqualification lvent is upplicable to
such Person, any Board member designated by such Person pursuant to this Agreement or any of
such Person’s Rule SU6(d) Related Parties, except. it applicable, for a Disqualification Event as to
which Rule S06(d)(2)(ii) or (iii) or (d)(3) is applicable. Notwithstanding anything 1o the contrary
in this Agree h Investor makes no reprosentation regarding any Person that may be
detmed (o be a beneficial owner of the Company’s voling equity seeuritics held by su
solely by virtue of that Person being or hecoming a patty fo (x) this Agreement,
subsequently amendled, or (y) any other contract of written agreement to which the Company and
such vestor are partics regarding (1) the voling power, which includes the power 10 vote or o
direet the yoting of. such security; and/or (2) the investment power, which includes the power to
dispose, or to direct the disposition of, such security.

(b)  The Company hereby represents and warrants to the Investors that
20 Disqualification Event is applicable fo the Company or, to the Company’s knowledge, any
Company Covered Person, except for a Disqualification Fvent as 1o which Rule SO6(d)(2)(ii)-(iv)
or (d)(3) is applicable.

Covenants, Each Person with the sight (o designate o participate it the
designation uf a d!rzc!m psuant to this Agreement covenants and agrees (i) not to designate or
participate in the designation of any director designee who, to such Person’s knowledge, is a
Disqualified Designee, (ii) to excrise reasonable care to determine whether any director designce
designated by such Person is a Iisqualified Designee, (i) that in the event such Person besomes
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exercised reasonable care fo determine whether any Disqualificatior
Person. any dircctor designee designated by such Person pursuant o 1
Person’s Rule 506(d) Related Pastics, except, it applicable, for a Disar
Rule SO6(d)(2)(il) o (i) ur (4)(3) is applieable and (ii) no Disqualil
such Person, any Board member designated by such Person pursuan
such Person’s Rule 506(d) Related Partics, cxcept, if applicable, for
which Rule 506(d)(2)(i) or (iii) or (d)(3) is applicable. Notwithstanc
in (his Agreemenl, cach Investor makes no representation regardi
deemed 1o be a beneficial owner of the Company’s votlag equiry sec
solely by virlue of thut Person being or becoming a party 1o (x)
bsequently amended, or (y) any other contract or written agreemer
such Investor ave parties regarding (1) the voting power, which incl
direet the voting of, such sceurity: and/or (2) the investment power,
dispose, or o direct the disposition of, su

th)  The Company herehy represents and |
no Disqualification Fivent is applicable to the Company or, to the
Company Covered Person, except for a Disqualification Event as to
or (4)(3) is applicable.

53 venants. Each Person with the right to d¢
designation of a direclor pursusnt (o this Agreement covenanis and
participate in the designation of any director designee who, 1o s
Disqualified Designee, (i) to exercise reasonable care fo determine w
designaled by such Person is a Disqualified Designee, (i) that in the
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Representations.

5.3
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Covenants.

8

Each Person with the right to designate or participate in the
designation of a director pursuant to this Agreement covenants and agrees (i) not to designate or
participate in the designation of any director designee who, to such Person’s knowledge, is a
Disqualified Designee, (ii) to exercise reasonable care to determine whether any director designee
designated by such Person is a Disqualified Designee, (iii) that in the event such Person becomes
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a Sale of the Company and distribution of proceeds to or escrow for the benefit of the Stockholders
in accordance with the Restated Certificate, provided that the provisions of Section 3 hereof will
continue after the closing of any Sale of the Company to the extent necessary to enforce the
provisions of Section 3 with respect to such Sale of the Company; and (c) termination of this
Agreement in accordance with Section 7.8 below.

7. Miscellaneous.

7.1 Additional Parties.

7.2  Transfers. Fach transferee or assignee of any Shares subject to this
Agreement shall continue to be subject to the terms hereof, and, as a condition precedent to the
Company’s recognition of such transfer, each transferee or assignee shall agree in writing to be

{00181269;2} 9
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parties hereto or their respective successors and assigns any rights, remedies, obligations,
or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

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

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

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

7.7 Notices.
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at Required to Amend, Modify, Termingte or Waive. I his Agreement
 termimated (other than pursuant to Section 6) and the observance of
«d (cither generally ot in a particulr instance and cither refroaclively
itten instrument excented by () the Company; (b) the Key Holders
res then held by the Key Holders who are then providing services to
ficers, employees, advisors or consultants; proyided, however, that il
then providing services to the Company as such, the approval of the
shares of Common Stock then outstanding (for avoidance of doubt
Kk issued upan conversion of Preferred Stock) shall be required; and
Fthe shares of Common Stock issued or issuable upon conversion of
ack held by the Investors (voting together 45 o single class).
&

this Agreement may not be amended, modified or terminated and
Fthis Agreement may not be waived with respect o any Inyestor or
en consent of such Investor or Key Holder unless such amendment,
waiver applies to all Investors or Key Holders, as the case may be, in

the provisions of Section 1.2(2) and this Section 7.8(b) may not be
od or watved without the written consent of Colfam;

the provisions of Section 1.2(b) and this Section 7.8(c) may not be
<d or waived without the written consent of the holders o'a majority
» Common Stock (cxcluding any Common Stack issucd upon

o

the consent of the Key Holders shall not be required for any
‘mination or waiver if such amendment, moditication, termination, o
Iy applicable to the rights of the Key Tolders hereunder: or (B) docs
s of the Key Holders in a manner that is different than the effect on
hereto;
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18 ‘Consent Required 1o Amend, Modily, Terminate or Waiye. This Agreement
may be amended, modified or terminated (other than pursuant 1o Section 6) and the observance of
any ferm hercot may be waived (cither generally or in a particular instance and cither refroactively
ot prospecively) only by a writlen instrument excouted by () 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 directors, officers, employees, advisors or consultants; provided, however, fhat if
mone of the Key Holders are then providing services to the Company as such, the approval of the
Tolders of a majority of the shares of Common Stock then outstanding (for avoidance of doubt
excluding any Commaon Stock issued upon conversion of Preferred Stock) shall be required; and
(¢) the holders of a taajority of the shares of Cormon Stock issued of issuable upon conversion of
the shures of Preferred Stock hekd by the Investors (voting together as & single class),
‘Notwithstanding the foregoing;

wdified or terminated and

speet 1o any Tnvestor or
Key Holder without the written consent of such Investor or Key Holder uness such a
modification, termination or waiver applics to all Investors or Key Holders, as the case may be, in
the same fashion;

{a)  this Am
the obseryvance of any term of this A;

may not be amend
 may not he waived w

(b)  the provisions of Scetion 1.2(a) and this Section 7.8(b) may not be
samended. modificd. terminated or waived without the written consent of Colfam:

(©)  the provisions of Section 1.2(h) and this Section 7.8(c) may not be
amended, modified. terminated or waived without the written conseat of the holders of a majority
of the outstanding shares of Common Stock (exchuding any Common Stock issued upon
conversion of Preferred Stock);

@ the consent of the Key Holders shall not be required for any

i waiver if such fi termination, or
waiver either (A) is not directly applicable to the rights of the Key Holders hereunder; or (B) does
not adversely affeet the rights of the Key Holders in a manner that is different than the cffeet on
the rights of the other partics herctoz
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7.8 Consent Required to Amend, Modify, Termina
‘may be amended, modified or terminated (other than pursuant fo Sec
any term hereof may be waived (cither generally or in a particular ins
or prospectively) only by & written instrument excouted by (a) the Cc
holding a majority ol the Shares then held by the Key Holders who ¢
the Company as directors, officers, employees, advisors ot consultan
none of the Key Holders are then providing services to the Compan
bolders of a majority of the shares of Common Stock then outstanc
excluding any Common Stock issued upon conversion of Preferred
(c) the holders of  majority of the shares of Common Stock issued ol
the shares of Preferred Stock held by the Investors (voling b
Notwithstanding the foregoing:

(a)  this Agreement may not e amended
the observance of any ferm of this Agreement may not be waived w
Key Holder without the writien consent of such Investor or Key Hol
‘modification, termination or waiver applies to all Iny estors or Key H
the same Fashion;

(b)  the provisions of Section 1.2(a) and th
amended, modified, terminated or waived without the written conser

(¢)  the provisions of Scction L2(h) and (k
amended, modificd, terminated or waived without the written consen
of the outstanding shares of Common Stock (excluding any C
comversion ol Preferred Stock);

(d)  the consent of the Key Holders she
amendment, modifieation, Lermination o waiver if such amendment,
waiver either (A) is not directly applicable to the rights of the Key Hi
not adversely atfect the rights of the Key Holders in 2 manner that i
the rights of the other partics hereto:

any term hereof may be waived (either generally or in a particular instance and either retroactively
or prospectively) only by a written instrument executed by (a) the Company; (b) the Key Holders
holding a majority of the Shares then held by the Key Holders who are then providing services to
the Company as directors, officers, employees, advisors or consultants; provided, however, that if
none of the Key Holders are then providing services to the Company as such, the approval of the
holders of a majority of the shares of Common Stock then outstanding (for avoidance of doubt
excluding any Common Stock issued upon conversion of Preferred Stock) shall be required; 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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Lor Omissions. No delay or omission to exercise any right, power or

under this Agrecment, upon aay breach or default of any ofher party
npair any such right, power ot remedy ofsuch non-breaching or non-
be construed to be @ waiver of any such breach or defil, or an
¢ in any similar breach or default thereafter occurring; nor shall any
defanit be deemed a watver of any other breach or defimlt previonsly
waiver, permit, consent or approval of any kind or character on the
+h or default under this Agreement, of any waivet on the pari of sy
nditions of this Agreement, st be in wriring and shall be effective
+set forth in such writing. All remedies, either under this Agreement
ed to any party, shall be cumulative and not alternative.

bility. The invalidity or unenforcesbiliry of any provision hereof
idity or enforceability of any other provision.

Agreement, “This Agreement (including the Exhibits hereto), and the
ther Transaction Agreements (as defined in the Purchase Agreement)
anderstanding and agreement between the parties with respect io the

79 Delays or Omissions, No delay or omission to exercise any right. power or
Temedy acoruing o any party under this Agreement, upon any breach ot default of any other party
under this Agreement, shall izpair any such right, power or remedy of such non-breaching or non-
defaulting party nor shall it be construed Lo be a waiver of any such breach or defaull, or &
aoquiescence therein, or of or in any similar breach or defamlt thereafler occurring; nor shall any
waiver ofany single breach or defaull be deemed awaiver ofany other breach or de fuli 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
parly of any provisions or conditions of this Agreement, must be in writing and shall be effective
only 10 the extent specifically set forth in such writing. All remedies, either under this Agreement
or by law or otherwise atforded to any party, shall be cumulative and ot alternative.

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

7.1  Entire Agreement, This Agreement (including the Exhibits hereto), and the
Restated Certificate and the other I'ansaction Agreements (as defincd in the Purchase A greement)
constitute the full and entire understanding and agreement between the parties with respect to the

explicil reference o the terms of this

7.9 Delaysor Omissions. No delay or omission o
remedy accruing 10 sty party under this Agteement, upon any breack
under this Agreement, shall impair any such right, power or remedy o
defaulting party nor shall it be construed 1o be o waiver of any @
acquieseence therein, or oot in any similar breach or definult therer
waiver of any single breach or default be deemed a waiver of any ofhe:
o thereafler ocoutring. Any waiver, permil, consent of approval of
part of any party of any breach or default ynder this Agreement, or ¢
party of any provisions or conditions of this Agreement, must be in 1
only to the extent specilically sct forth in such writing. All remedics,
or by law or otherwise afforded to any party, shall be curmulative anc

7.10  Severability. The invalidity or unenforceabil
shall in no way affect the validity or enforceability of any other prov

7.1  Eatire Agreement. This Agreement (including
Reslaied Cerlificate and the other Transaction Agreements (as definec
constitute the full and entire understanding and agreement between t

¥ other written or oral agreement relating to the subject matter hereof subject matter hereof, and any other written ot oral agreement relating to the subject matter hereof subject matter hereol, and any other written ot oral agresment relatin

5 expressly canceled. <xisting between the parties is expressly canceled. existing between the parties is expressly canceled,

Certificate Legend. Each certificate, instrument, or book eatry 712 Share Certificate Logend. Fach certificate, instrument, or book entry 712 Share Corlificslc Lepend, Each certificaie,
d atter the date hereof shall be notated by the Company with a legend representing any Shares issued after the date hereof shall be notated by the Company with & legend representing any Shares issued afler the date hereol'shall be notated b
we: reading substantially as follows: reading substantially as follows:

2RESENTED HEREBY ARE SUBJECT TO A VOTING
AAY BE AMENDED FROM TIME TO TIME (A COPY OF
OBTAINED UPON WRITTEN REQUEST FROM THE
1Y ACCEPTING ANY INTEREST IN SUCH SHARES THE
NG SUCH INTEREST SHALL BE DEEMED TO AGREE
SCOME BOUND BY ALL THE PROVISIONS OF THAT

“THE SHARES REPRESENTED HEREBY ARE SUBIECT TO A VOTING
AGREEMENT, AS MAY BE AMENDED FROM TIME TO TIME (A COPY OF
WHICH MAY BE ORTAINED UPON WRITTEN REQUEST FROM THK
COMPANY), AND BY ACCEPTING ANY INTEREST IN SUCH SHARES THE
PERSON ACCEPTING SUCH INTEREST SHALL BE DEEMED TO AGREE
1O AND SHALL BECOME BOUND BY ALL THE PROVISIONS OF THAT

“I'HE SHARES REPRESENTED HEREBY ARE SURJE
AGREEMENT, A$ MAY BE AMENDED FROM TIME TC
WHICH MAY BE OBTAINED UPON WRITTEN REQ
COMPANY), AND BY ACCEPIING ANY INTERESTIN ¢
PERSON ACCEPIING SUCH INTEREST SHALL BE D}
TO AND SHALL BECOME BOUND BY ALL THE PRO
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7.9  Delays or Omissions. No delay or omission to exercise any right, power or
remedy accruing to any party under this Agreement, upon any breach or default of any other party
under this Agreement, shall impair any such right, power or remedy of such non-breaching or non-
defaulting party nor shall it be construed to be a waiver of any such breach or default, or an
acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default previously
or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the
part of any party of any breach or default under this Agreement, or any waiver on the part of any
party of any provisions or conditions of this Agreement, must be in writing and shall be effective
only to the extent specifically set forth in such writing. All remedies, either under this Agreement
or by law or otherwise afforded to any party, shall be cumulative and not alternative.

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

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

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

“THE SHARES REPRESENTED HEREBY ARE SUBJECT TO A VOTING
AGREEMENT, AS MAY BE AMENDED FROM TIME TO TIME (A COPY OF
WHICH MAY BE OBTAINED UPON WRITTEN REQUEST FROM THE
COMPANY), AND BY ACCEPTING ANY INTEREST IN SUCH SHARES THE
PERSON ACCEPTING SUCH INTEREST SHALL BE DEEMED TO AGREE
TO AND SHALL BECOME BOUND BY ALL THE PROVISIONS OF THAT
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by written consent or in any other manner permitied by applicable
ubt, voting of the Shures pursuant to the Agreement need not make
s of this Agreement.

£ Assurances. Al any lime or fom fime to time aller (he date hereof
with cach other, and at the request of any other party, to execute and
5 or documents and to take all such further action as the other party
der 1o carry out the intent of the parties hereunder.

¢ Resolution, The parlies (s) herchy irrevocably and unconditionally
7 the state courts located in King County, Washington and 1o the
ates District Court for the Western District of Washington for the
 other procecding arising out of or based upon this Agreement, (b)
suit, action or other proceeding arising out of or based upon this
ie courts located in King County, Washington or the United States
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effected in person, by proxy, by written consent or in any other manner permitted by applicable
Iaw. For the avoidance of doubl, voling of the Shares pursuzn (o the Agreement need not make
explicit reference to the terms of this Agreement.

7.5 Further Assurances. At any time or from time to time afier the date hereof,
the partics agre (o cooperate with sach ofher, and at the Tequest of any other parly, lo excoute and
deliver any further instruments ot documents and 1o take all such further action as the other party
‘may reasonbly request in order fo carry out the intent of the parties hercunder.

7.16  Dispute Resolution. The parties () hereby irrevocably and unconditionally
submil to the jurisdietion of the state courts located m King County, Washinglon and (o the
jurisdition of the United States District Courl for the Western District of Washinglon 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 ofher proceeding arising out of or based upon this
Agreement except in the state courts located in King County, Washington or the United States
District Court for the Western District of Washington, and (c) hereby waive, and agree not to
assert, by way of motion, a3 a defense, or otherwise, in any such suit, action or proceeding, any
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effecied in person, by proxy, by waillen consenl or in any other max
Taw. For the avoidance of doubt, voting of the Shares pursuant to th
enplicit reference 1o the termas ol this Agreement,

7.15  Further Assurances. At any time or from time
the partics agree to cooperate with cach ofher, and at the request of ax
deliver eny furiher instruments or documents and (o take all such fur
‘may reasonably request in order to carry out the intent of the parties

7.16  Dispute Resolution, 'Ihe parties (@) hereby irre
submit to the jurisdiction of the state courts located in King Cou
jurisdiction of the United States District Court for the Western Di
putpose of any suil, action or other proceeding arising out of'or bas
agree not to commence any suit, action or other proceeding arisin
Agreement except in the state courts localed in King County, Was
District Court for the Westermn District of Washington, und (c) her
assert, by way of motion, as a defense, or othenwise, in any such su

sonally o the jurisdiction of the above-named courts, that ifs property
tachmen! or execution, that the suil, action or proceeding s brought
1 the venue of the suit, action o7 proceeding is improper or that this
tter hereof may not be enforced in or by such court.

clsim that it is not subject personally to the jurisdiction of the above-named courts, that its property
is excmpt or immune trom attachment or cxccntion, that the suit, action or procceding is brought
in an inconvenient [orum, that the venue of the suil, action or proceeding is improper or thal this
Agresment or the subject matter hereof may not be enforced in or by such court.

claim that it is not subject personally to the jurisdiction of the above-n
is exempt o7 immune from attachment ot execution, that the sui, act
in an inconvenient forum, that the vemue of the suit, action or proces
Agreement or the subject maller hereol may not be enforced in or by

EACH PARTY HEREBY WAIVES IS RIGHTS TO A JURY
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS
R TRANSACTION DOCUMENTS, THE SECURITIES OR THE
JF OR THEREOF. THE SCOPE OF THIS WAIVER [S INTENDED
ING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN

WAIVER OF TURY TRIAL: EACTI PARTY HEREBY WAIVES ITS RIGHTS TO A JURY
TRIALOF ANY CLAIM OR CAUSEOF ACTION BASED UPON OR ARISING OUT OF THIS
AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR TIE
SURJECT MATTER HERKOF OR THEREOE. THIE SCOPE OF THIS WAIVER ISINTENDED
TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN

WAIVER OF JURY TRIAL: EACIH PARTY HEREBY WAIVES
TRIAL OF ANY CLAIMOR CATSE OF ACTION BASED UPON «
AGREEMENT, THE QTHER TRANSACTION DOCUMENTS, |
SUBIECT MATTER HEREOF OR THEREOFE. THE SCOPEOF TH
TO BE ALL-INCOMPASSING OF ANY AND ALL DISPUTES

of Shares or the voting securities of the Company hereafter to any of the Stockholders (including,
without limitation, in connection with any stock split, stock dividend, recapitalization,
reorganization, or the like), such Shares shall become subject to this Agreement and shall be
notated with the legend set forth in Section 7.12.

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

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

7.16  Dispute Resolution. The parties (a) hereby irrevocably and unconditionally
submit to the jurisdiction of the state courts located in King County, Washington and to the
jurisdiction of the United States District Court for the Western District of Washington 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 located in King County, Washington or the United States
District Court for the Western District of Washington, and (c) hereby waive, and agree not to
assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any
claim that it is not subject personally to the jurisdiction of the above-named courts, that its property
1s exempt or immune from attachment or execution, that the suit, action or proceeding is brought
in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this
Agreement or the subject matter hereof may not be enforced in or by such court.
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<xpenses incurred by the prevailing party, including, without limitation, all reasonable atorneys’
fees.

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

[Signarure Page Follows]
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expenses incurred by the prevailing party, inchiding, without limitar
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7.8  Aggregation of Stock. All Shares held or acqu
its Affiliates shall be aggregated together for the purpose of deterr
rights under this Agreement, and such Affiliated Persons may app
themselves in any manner they deem appropriate.

[Signature Page Foitows]

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.
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