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SERIES A PREFERRED STOCK PURCHASE AGREEMENT
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REPLICATE BIOSCIENCE, INC.
SERIES A PREFERRED STOCK PURCHASE AGREEMENT

THIS SERIES A PREFERRED STOCK PURCHASE AGREEMENT (this “Agreement™), is made
a8 of February 4, 2021 by and between Replicate Bioscience, Inc., a Delaware corporation (the “Company™)
and ATP Life Science Ventures, L.P. (the “Purchaver”).

The parties hereby agree as follows:

1. Purchase and Sale of Preferred Stock.

.1 Sale and Issuance of Preferred Stock.

(a) The Company shall adopt and file with the Secretary of State of the State
of Delaware on or before the Initial Closing (as defined below) the Amended and Restated Certificate of
Incorporation in the form of Exhibit B attached to this Agreement (the “Restated Certificare”),

(b} Subject to the terms and conditions of this Agreement, the Purchaser
agrees to purchase at the applicable Closing and the Company agrees to sell and issue 1o the Purchaser at
the applicable Closing that number of shares of Series A Preferred Stock, $0.001 par value per share {the
“Series A Preferred Stock™), set forth on Exhibit A, at n purchase price of $1.00 per share (the " Prrehase
Price”). The shares of Series A Preferred Stock issued to the Purchaser pursuant to this Agreement
{including any shares issued at the Initial Closing and any Additional Shares, as defined below) shall be
referred to in this Agreement as the “Shares.”

1.2 Closing: Delivery.

(a) Initial Claying. The initial purchase and sale of the Shares shall take place
remotely via the exchange of documients and signatures an the date bereof or at such other time and place
as the Company and the Purchaser mutually agree apon, orally or in writing (which time and place are
designated as the “Initial Closing”™). The werm “Closing™ shall apply 1o cach of the Initial Closing, the
Second Tranche Closing, the Third Tranche Closing, the Fourth Tranche Closing, the Fifth Tranche Closing
and the Sixth Tranche Closing.

(b} Seword Tranche Closing. 1f the Purchaser determines, 10 its discretion, that
the Company has suceessfully achieved the In Vitro Milestone (as defined below), then the Purchaser shall
send a written notice of such determination to the Company (“fir Vitro Milestone Notice™) as promptly as
practicable, and in any event no more than five (5) business days, following such determination by the
Purchaser. Within fifteen (15) business davs following the Company's receipt of the In Vitro Milestone
Notice (the “Second Tranche Closing”), the Company shall sell, and the Purchaser shall purchase, on the
terms and conditions set Forth in this Agreement, an additional 4,000,000 shares of Series A Preferred Stock
(the “Second Tranche Shares”) at a price per Share ¢qual to the Purchase Price. For the avoidance of
doubt, if the In Vitro Milestone has not been achieved, or if the In Vitro Milestone Notice has not been
received by the Company, on or prior to the In Vitro Milestone Outside Date, the Purchaser shall have no
obligation whatsoever to purchase the Sceond Tranche Shares and consummate the Second Tranche
Closing.
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(o) Third Tranche Closing. If the Purcheser determines, in its discretion, that
the Company has successfully achieved the First In Vivo Proof of Concept Milestone (as defined below),
then the Purchaser shall send a written notice of such determination to the Company (“First In Vivo Proaf
af Concept Milestone Notice™) as promptly as procticable, and in any event no more than five (5) business
days, following such determination by the Purchaser. Within fifteen (15) business days [ollowing the
Company s receipt of the First In Vivo Proof of Concept Milestone Notice (the “ Third Tranche Closing™),
the Company shall sell, and the Purchaser shall purchase, on the terms and conditions set forth in this
Agreement, an additional 10,000,000 shares of Series A Prefierred Stock (the “Third Tranche Shares™) at
a price per Share equal to the Purchase Price. For the avoidonce of doubt, if the First In Vivo Proof of
Coneept Milestone has not been achieved, or if the First In Vivo Proof of Concept Milestone Motice has
not been received by the Company, on or prior to the First In Vivo Proof of Concept Milestone Outside
Date, the Purchaser shall have no obligation whatsoever 1o purchase the Third Tranche Shares and
consummate the Third Tranche Closing.

(d) Fomrth Tranche Cloging, 1t the Purchaser determines, in its discretion, that
the Company has suecessfully achieved the Second In Vive Proof of Concept Milestone (as defined below),
then the Purchaser shall send a written notice of such determination to the Company (“Second In Vive
Proof of Concept Milestone Noviee™) as prompily as practicable, and in any event no more than five (5)
business days, following such determination by the Purchaser. Within fifteen ( 15) business days following
the Company's receipt of the Second In Vive Proof of Concept Milestone Notice (the “Fourth Tranche
Closing” ), the Company shall sell, and the Purchaser shall purchase, on the terms and conditions set forth
in this Agreement. an additional 5,000,000 shares of Series A Preferred Stock (the “Fourth Tranche
Shares™) at a price per Share equal to the Purchase Price. For the avoidance of doubt, if the Second In Vivo
Proof of Concept Milestone has not been achieved. or if the Second In Vive Proof of Cancept Milestone
Notice has not been received by the Company, on or prior to the Second In Vive Proof of Concept Milestone
Outside Date. the Purchaser shall have no obligation whatsoever w purchase the Fourth Tranche Shares
and consurmmate the Fourth Tranche Closing.

(e) Iifih Tranehe Closing. 1f the Purchaser determines, in its diseretion, that
the Company has suceessfully achieved the Thivd In Vive Prool of Concept Milestone (as defined below).
then the Purchaser shall send a written notice of such determination to the Company (“Third In Vive Proof
af Concepr Milestone Notice™) as prompily as practicable. and in any event no more than five (5) business
days, following such determination by the Purchaser. Within fifteen (15) business days following the
Company's reccipl of the Third In Vive Proof of Concept Milestone Notice (the “Fifth Tranche Closing™).
the Company shall sell, and the Purchaser shall purchase, on the terms and conditions set forth in this
Agreement, an additional 5,000,000 shares of Series A Preferred Stock (the “Fifth Tranche Shares™) at a
price per Share equal w the Purchase Price. For the avoidance of doubt, if the Third In Vivo Proof of
Concept Milestong has not been achieved, or if the Third In Vive Proof of Concept Milestone Notice has
not been reeeived by the Company, on or prior to the Thicd In Vive Prool of Concept Milestone Outside
Date, the Purchaser shall have no obligation whatsoever to purchase the Fifth Tranche Shares and
consummate the Fifth Tranche Closing.

(f) Sixth Tranche Closing. 1f the Purchaser determines. in its discretion, that
the Company has successfully achieved the Development Candidate Milestone (as defined below), then the
Purchaser shall send a written nolice ol such delermination to the Company (" Development Candidate
Milestone Notice”) as promptly as practicable, and in any event no more than five (5) business davs,
following such determination by the Purchaser. Within fifteen (15) business days following the Compuny’'s
teceipt of the Development Candidate Milestone Notice (the “Sivth Tranche Closing™), the Company shall

2
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sell, and the Purchaser shall purehase, on the terms and conditions set forth in this Agreement, an additional
10,000,000 shares of Series A Preferred Stock (the “Siveh Tranche Shures™ and together with the Second
Tranche Shares, Third Tranche Shares. Fourth Tranche Shaies. and Fifth Tranche Shaves, the *Additional
Shares™)) at a price per Share equal to the Purchase Price. For the avoidance of doubt, if the Development
Candidate Milestone has not been achieved, or if the Development Candidate Milestone Motice has not
been received by the Company, on or prior to the Development Candidate Milestone Outside Date, the
Purchaser shall have no obligation whatseever 1o purchase the Sixth Tranche Shares and consummate the
sixth Tranche Closing.

g The date of the purchase and sale of the Additional Shares pursuant to the
Second Tranche Closing, Third Tranche Closing, Fourth Tranche Closing, Fifth Tranche Closing and Sixth
Tranche Closing is referred to in this Agreement as an “Additional Clasing.” Exhibit A to this Agreement
shall be updated 1o reflect the number of Additional Shares purchased at each such Additional Closing,

(h) Promptly following each Closing, the Company shall deliver to the
Purchaser a certificate representing the Shares being purchased by the Purchaser at such Closing against
pavment of the Purchase Price thevefor by cheek payable to the Company or by wire transfer to a bank
account designated by the Company.

(i) Notwithstanding the foregoing. the Purchaser shall have the aption, at any
time, and upon at least three (3) business days’ notice to the Company. to accelerate its obligation to
purchase all or a portion of the Additional Shares (at a per share price equal 1o the Purchase Price),
notwithstanding that one or more Milestones has not oceurred, The purchase of such Additional Shares
shall take place on a business day determined by the Purchaser, and the date of such purchase shall be an
Additional Closing and subject to the terms and conditions set forth in this Agreement.  Any purchase of
Additional Shares pursuant 1o this Section 1.2{(1) shall correspondingly first reduce the Purchaser's
obligations under Section 1.2(b}, second, to the extent apphecable. Section 1.2(c), then third, to the extent
applicable. Section 1.2(d). then fourth, to the extent applicable, Section 1.2(c), and then fifth. to the extent
applicable, Section 1.2(f).

() The following defined terms vsed in this Section 1.2 that are not otherwise
defined herein shall have the following meanings:

(i) “In Virro Milestone”™ means the Company’'s achievement, on or
before December 31, 2021 (the “fa Vitro Milestone Outside Date”™), of the generation and formulation of
i Product Candidate in vitro with properties suitable to advance into relevant in vivo preclinical cancer
models, meluding RNA sequence and nanoparticle compaosition,

(i)  “First In Vive Proof of Concept Milestone” means the
Company's achievement, on or before June 30, 2022 (the “First In Vive Proof of Concept Milestone
Ourtside Date™), of hiological activity of a Product Candidate with demonstration of an elicited immune
response against umor cells bearing targeted drug resistance mutations in a relevant in vivo preclinical
cancer model.

(i) “Second In Vive Proof of Concept Milestone” means the

Company’s achievement, on or before December 31, 2022 (the “Second In VFive Proof of Concept
Milestone Outside Date™). of biological actrvity of a Product Candidate (other than the Product Candidate
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that satisfied the First In Vive Proof of Concept Milestone) for a non-vaccine protein biotherapeutic with
demonstration of anti-tumor activity in a relevant in vivo preclinical cancer model,

(ivi  “Third In Vive Proof of Concept Milestone” means the
Company’s achievement, on or befare June 300 2023 (the “Third In Vive Proof of Concepr Milestone
Outside Dare™), of biological activity of a Product Candidate (other than the Produet Candidate that
satisfied the First In Vivo Proof of Concept Milestone or the Second In Vivo Proof of Concept Milestone)
with demonstration of efficacy in a relevant in vive preclinical disease model,

(vl “Development Candidate Milestone”™ means the Company's
achievement, on or belore December 31, 2023 (the “Development Candidate Milestone Outside Dute”),
of the Board’s selection of a Product Candidate for climical development and the filing of an investigational
new drug (IND) application with the United States Food and Drug Administration for such Produet
Candidate.

(v} “Milestone™ means any of the (A) In Vitro Milestone: (B) First
In Vivo Proof of Concept Milestone: (C) Second In Vive Proof of Concept Milestone: (D) Third In Vivo
Proof of Concept Milestone: or (E) Development Candidate Milestone. as applicable.

(vit)  “Product Candidate” means the Company’s cancer vaceine
candidate or other product as determined by the Board,

1.3 Use of Proceeds. The Company will use the proceeds from the sale of the Shares
tor general corporate purposes of the Company.

1.4 Defined Terms Used in this Agveement. In addition to the terms defined above. the
lollowing terms used in this Agreement shall be construed to have the meanings set forth or referenced

below,

{a) “Affiliate” means, with respeet to any specified Person, any other Person
wha, directly or indirectly, controls, s controlled by, or 15 under common contrel with such Person,
including. without limitation. any general parmer, managing member, officer. director or trustee of such
Person, or any venture capital fund or registered investment company now or hereatier existing that is
controlled by one or more general partners, managing members or investment advisers of, or shares the
same management company ot investment adviser with, such Person.

(b “CFIUS" means the Committee on Foreign Investment in the United
States, including as applicable, any member agency or governmental subdivision of the United States
government that is a CFIUS member as specified under the CFIUS Latws.

(e} SCFIUN Laws™ means Scction 721 of Title VI of the Defense Production
Act of 1950as amended by the Omnibus Trade and Competitiveness Actof 1988 | Exon-Floriv), the Foreign
Investment and National Security Act of 2007 and the Foreign Investment Risk Review Modemization Act

ol 2018, codificd at 50 U.5.C, § 4565, and the rules and regulations promulgated thereunder, meluding
those codified at 31 C.F.R, Part 800.

(d} “Codde”™ means the Internal Revenue Code of 1986, as amended,
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e “Company Intellectual Property” means all patents, patent applications,
registered and vnregistered trademarks, trademark applications, registered and unregistered service marks,
service mark applications, tradenames, copyrights, trade secrets, domain names, similar or other intellectual
property rights, subject matter of any of the forcgoing (“Intellectual Property Rights”). proprietary
information and processes, and tangible embodiments of any of the {oregoing, that are owned or used by
the Company in the conduct of the Company's business as now conducted,

{f} “Founders” means, collectively, Nathaniel Wang and Andrew Geall.

iz “Indemnification Agreement” means the indemnification agreement
between the Company and each director designated by the Purchaser, dated as of the date of the Initial
Closing. in the form of Exhibit D attached 1o this Agreement.

() “Investors® Rights Agreement™ means the agreement between the
Company and the Purchaser dated as of the date of the Initial Closing, in the form of Exhibit E awached to
this Agrecment,

(i) “Key Employees™ means the Company’s chief executive officer and chief
development officer and any other exceutive officer of the Company.

) “Knowledge” including the phrase “to the Company’s knowledge” shull
mean the actual knowledge of the Company's chiel executive officer and chief development officer.

(k) “Muaterial Adverse Effecd” means a moterial adverse effect on the
business, assets (including intangible assets). hiabilines, financial condition, property or results of
operations of the Company.

(h “Person” means any individeal, corporation, partnership, trust, limited
liability company, association or other entity,

{n) “Righr af First Refusal and Co-Sule Agreement” means the agreement
among the Company, the Purchaser, and certain other stockholders of the Company, dated as of the date of
the Initial Closing, in the torm of Exhibit F attached to this Agreement.

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

(o) “Transaction Agreements” means this Agreement, the Investors” Rights
Agreement. the Right of First Retusal and Co-Sale Agreement and the Voting Agreement.

ip) “Voting Agreemens” means the sgreement among the Company. the
Purchaser and certain other stockholders of the Company, dated as of the date of the Initial Closing, i the
form of Exhibit G attached to this Agreement.

2 Represemations and Warmantics of the Companv. The Company herchy represents and
warrants (o the Purchaser that, except as set forth on the Disclosure Schedule attached as Exhibit C to this
Agreement, which exceptions shall be deemed to be part of the representations and warranties made
hercunder, the following representations are true and complete as of the date of the Initial Closing, except
a5 otherwise indicated. The Disclosure Schedule shall be amanged in sections corresponding to the

5
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numbered and lettered sections and subsections contained in this Section 2, and the disclosures in any
section or subsection of the Disclosure Schedule shall qualify other sections and subsections in this
Section 2 only to the extent it is readily apparent from a reading of the disclosure that such disclosure is
applicable to such other sections and subsections.

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

otherwise noted herein,

2.1 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 conducted. The Company is duly qualified to transact business and is in good
standing in cach jurisdiction in which the failure to so qualify would have a Material Adverse Effect.

22 Capialization,

(a) The authorized capital of the Company consists. immediately prior 1o the:
Initial Closing. of:

(1) 44619867 shares of common stock, $0.001 par value per share
(the “Commaon Stock™), 3,523 668 shares of which are issued and outstanding immediately prior to the
Initia]l Closing. All of the outstanding shares of Common Stock have been duly authorized, are fully paid
and nonassessable and were issued in compliance with all applicable federal and state securities laws. The
Company holds no Common Stock in its treasury,

(i) 40,000,000 shares of Preferred Stock, $0.001 par value per share,
all of which have been designated Series A Preferred Stock, none of which are issued and outstanding
immediately prior to the Initial Closing. The rights. privileges and preferences of the Preferred Stock are as
stated in the Restated Certificate and as provided by the Delaware General Corporation Law, The Company
holds no Preferred Stock in its treasury,

(b) Except for (A) the conversion privileges of the Shares to be i1ssued under
this Agreement, (B) the rights provided in Section 4 of the Investors’ Rights Apreement, and (C) the
securities and rights described in Subsection 2.2(b) of the Disclosure Schedule, there are no outstanding
options, warrants, rights (including conversion or preemptive rights and rights of first refusal or similar
rights) or agreements, orally or in writing, to purchase or acquire from the Company any shares of Common
Stock or Series A Preferred Stock, or any securities convertible into or exchangeable for shares of Common
Stock or Serics A Preferred Stock. All outstanding shares of the Company's Common Stock and all shares
of the Company’s Commen Stock underlying outstanding options are subject to (i) a right of first refusal
in favor of the Company upon any proposed transfer (other than transfers for estate planning purposes); and
{ii} a lock-up or market standoff agreement of not less than one hundred eighty (180) days following the
Company's initial public offering pursuant to a registration statement filed with the Securities and Exchange
Commission under the Securities Act,

(c) None of the Company’s stock purchase agreements or stock option
documents contains a provision for acceleration of vesting (or lapse of a repurchase right) or other changes
in the vesting provisions or other terms of such agreement or understanding upon the occwrrence of any
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event or combination of events, including without limitation in the case where the Company’s 5tock Plan
is not assumed in an acquisition. Except as set forth in the Restated Certificate, the Company has no
obligation {contingent or otherwise)} to purchase or redeem any of its capital stock.

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

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

24 Authorization. All corparate action required to be taken by the Board and the
Company’s stockholders in order to authorize the Company to enter into the Transaction Agreements, and
to issue the Shares at each Closing and the Commen Stock issuable upon conversion of the Shares. has
been taken or will be taken prior to the Initial Closing. All action on the part of the officers of the Company
necessary for the execution and delivery of the Transaction Agreements, the performance of all obligations
of the Company under the Transaction Agreements to be performed as of each Closing, and the issuance
and delivery of the Shares has been taken or will be taken prior to the Initial Closing. The Transaction
Agreements, when executed and delivered by the Comipany, shall constitute valid and legally binding
obligations of the Company. enforceable against the Company in accordance with their respective terms
except (a)as himited by applicable bankruptey, msolveney, reorganization, moratorium, fraudulent
conveyance, or other laws of general application relating to or affecting the enforcememt of creditors’ rights
generally, (b) as limited by laws relating to the availability of specific performance, injunctive relief, or
other equitable remedies, or (c) to the extent the indemmnification provisions contained in the Investors’
Rights Agreement and the Indemnification Agreement may be limited by applicable federal or state
securities laws,

2.5 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 the Purchaser. Assuming the accuracy of the representations of the Purchaser in Section 3
of this Agreement and subjeet to the lilings deseribed in Section 2.6(b), the Shares will be issued 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 securitics laws and liens or encumbrances created by ar imposed by the Purchaser. Based in part upon
the representations of the Purchaser in Section 3 of 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.

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

2.7 Litigation. There is no claim. action, suit, proceeding, arbitration. complaint,
charge or investigation pending or to the Company™s knowledge, currently threatened in wnting (a) against
the Company or any officer, dircetor or Key Emplayee of the Company arising out of their employment or
board relationship with the Company; (b) 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 (¢) to the Company's knowledge. that would reasonably
be expected 1o 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 atfect 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 1o the Company) imvolving 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 proprictary to any of their former employers
or their obligations under any agreements with prior employers,

2.8 Intellectual Property.

(a) Chnership. 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,

{h} Non-fufringement. To the Company’s knowledge, neither the Product
Candidate nor any other product or service developed, marketed or sold by the Company violates any
license or infringes any Intellectual Property Rights of any other party.

(c) Chethonend Licenses. Other than with respect 1o commercially available
software products and cloud services under standard end-user license agreements and other non-exclusive
licenses granted to third parties in the ordinary course of business and consistent with past practice, there
are no outstanding options, licenses, agreements, claims, encumbrances or shared ownership interests of
any kind relating to the Intellectual Property Rights owned or purported to be owned by the Company
(“Company-Ohwned Intellectual Praperty”).

(d) Inbound Licenses. Other than (i) with respect to commercially available
software products and cload services licensed under standard terms, and (i) backup licenses from
employees and contractors granted in connection with providing services to the Company, the Company is
not bound by or a party to any options, licenses or agreements of any kind with respect to Intellectual
Property Rights of any other Person that are material to the busingss of the Company,

() Third-Party Inmtelfectual Property. The Company has not received any
communications alleging that the Company has violated, or by conducting its business, would violate any
of the Intellectual Property Rights of any other Person. To the Company’s knowledge, the Company has
obtained and possesses valid licenses to use all of the software programs present on the computers and other
software-enabled electronic devices that it owns or leases or that it has otherwise provided to its employees
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for their use in connection with the Company's business. To the Company’s knowledge, to the extent it will
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 owns or possesses or believes it can acquire on commercially reasonable terms sufficient legal
rights to all such inventions.

(f Lmplovees and Consultants. 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 (a) relate, at the time of conception,
reduction to practice. development, or making of such Intelleetual Property Right, to the Company's
business as then conducted or as then proposed to be conducted, (b) 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
() resulted from the performance of services for the Company.

el Regivtered Inteflectual Property Righix. Subsection 2.8 of the Disclosure
Schedule lists all patents, patent applications, registered trademarks, trademark applications, registerad
service marks, service mark applications, and registered copyrights, in cach case owned or purported to be
owned by the Company.

(h) Trade  Secret Protection, The Company has taken commercially
reasonable measures to maintain and protect all confidential information and trade secrets of the Company
that the Company intended to maintain as confidential or a trade secret.

(i) Institutional Resources, No government funding, facilities of a university.
college, other educational institution or research center, or funding from third parties was used in the
development of any Company-Owned Intellectual Property in a manner that has resulted in such entity
retaining any claini of ownership or right to use any such Company-Owned Imellectual Property. To the
Company's knowledge, no Person who was involved in, or who contributed o, the creation or development
of any Company-Owned Intellectual Property. has performed services for the government, university.
college, or other educational institution or research center in a manner that would affect Company’s rights
in the Company-Owned Intellectual Property.

29 Compliance with Other Instruments. The Company is not in violation or default
{a) of any provisions of its Restated Certificate or Bylaws, (b) of any instrument, judgment, order, writ or
decree, (¢) under any note, indenture or mortgage, or (d) under any lease, agreement. contract or purchase
order to which it 15 a party or by which it is bound that is required to be listed on the Disclosure Schedule.
or (e) 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 (1) 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
licn, 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.

9
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210 Agrcements: Actions.

(a) Except for the Transaction Agreements, there are no agreements,
understandings, instruments, contracts or proposed transactions to which the Company is a party or by
which it is bound that invelve (i) obligations (contingent or otherwise) of, or payments to, the Company in
excess of 100,000, (ii) the license of any patent, copyright, trademark, trade seoret or other proprictary
right to or from the Company, (iii) the grant of rights to manulacture, produce. assemble, license, market,
or sell its products to any other Person that limit the Company’s exclusive right to develop, manufacture,
assemble, distribute, marketl or sell its produets, or (iv) indemnification by the Company with respect to
infringements of proprietary rights.

{h) The Company has not (i) declared or paid any dividends, or authorized or
made any distribution upon or with respect to any class or series of its capital stock, (i1) incurred any
indebtedness for money borrowed or incurred any other liabilities individually in excess of $100,000 or in
excess of $500,000 in the aggregate, (iii) made any loans or advances to any Person, other than ordinary
advanees for travel expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or rights,
other than the sale of its inventory in the ordinary course of business. For the purposes of (1) and (b) of this
Subsection 2.10. all indebtedness, liabilities, agreements, understandings, instruments, contracts and
proposed transactions involving the same Person (including Persons the Company has reason to believe are
affiliated with each other) shall be aggregated for the purpose of meeting the individual minimum dollar
amounts of such subsection.

(c) The Company is not a guarantor or indemnitor of any indebtedness of any
uther Person,
2,11 Certain Transactions.
(a) Other than (i) standard emplovee benefits generally made available to all

employees, (ii) standard divector and officer indemnification agreements approved by the Board, and
(iii) the purchase of shares of the Company’s capital stock and the issuance of options to purchase shares
of Common Stock, in each instance, approved in the written minuotes of the Board (previously provided to
the Purchaser or its counsel), 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.

(b) The Company is not indebted, directly or indireetly, to any of its directors,
officers or employees or to their respeetive spouses or children or to any Affiliate of any of the foregoing,
other than in connection with expenses or advances of expenses incurred in the ordinary course of business
or employee relocation expenses and for other customary employee benefits made generally available to all
employecs. Mone of the Company’s directors, officers or Key Employees, or any members of their
immediate familics, or any Affiliate of the foregoing are, directly or indirectly, indebted to the Company.

212 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 1o the voting of capital shares of

the Company.
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213 Property. The property and assets that the Company owns are free and clear of all
mortgages, deeds of trust, liens, loans and encumbrances, except for statutory liens for the payment of
current taxes that are not yet delinguent 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 assetls
(including, with respect to Company-Owned Intellectual Property, non-exclusive licenses granted to third
parties in the ordinary course of business). With respect to the property and assets it leases, the Company
i in complianee with such leases and holds a valid leasehold interest free of any liens, elaims or
encumbrances other than those of the lessors of such property or assets. The Company does nol own any

real property.

214 Emplovee Matters.

(a) To the Company’s knowledge, none of its employees is obligated under
any contract (including licenses, covenants or commitments of any nature) or other agreement, or subject
o any judgment, decree or order of any court or administrative agency. that would materially imerfere with
such employee’s ability to promote the interest of the Company or that would conflict with the Company’s
business. MNeither the execution or delivery of the Transaction Agreements, nor the ecarrying on of the
Company's business by the employees of the Company, nor the conduct of the Company’s business as now
conducted and as presently proposed to be conducted, will, to the Conipany’s knowledge, conflict with or
result in a breach of the terms, conditions, or provisions of, or constitute a defaplt under, any contract,
covenant or instrument under which any such employee is now obligated.

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

{e) To the Company’s knowledge, no Key Employee intends to terminate his
or her employment with the Company and is not otherwise likely to become unavailable to continue as a
Key Employee. The Company does not have a present intention to terminate the employment of any of the
foregoing, The employment of cach employee of the Company is terminable at the will of the Company.
Except as set forth in Subsection 2.14(c¢) of the Disclosure Schedule or as required by law, upon termination
of the emplayment of any such employees, no severance or other payments will become due. Except as set
forth in Subscetion 2.14{c) of the Disclosure Schedule, the Company has no policy, practice, plan or
program of paying severance pay or any form of severance compensation in connection with the termination
of employment services,

(d) The Company has not made any representations regacding equity
incentives to any officer, employee, director or consultant that are inconsistent with the share amounts and
terms set forth in the minutes of meetings of the Board.
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() Each former Key Emplovee whose employment was terminated by the
Company has entered into an agreement with the Company providing for the full release of any claims
against the Company or any related party arising out of such employment,

(f) Subsection 2. 14(f) of the Disclosure Schedule sets forth cach employee
benetit plan maintained, established or sponsored by the Company, or which the Company participates in
or contributes to, which is subject to the Emplovee Retirement Income Security Act of 1974, as amended
(“ERISA"). The Company has made all required contributions and has no liability to any such employee
benefit plan, other than lability for health plan continuation coverage described in Part 6 of Title I(B) of
ERISA, and has complied in all material respects with all applicable laws for any such employee benetit
plan.

215  Tax Returns and Payments. There are no federal, state, county, local or foreign
income ar other material taxes due and pavable by the Company which have not been timely paid. There
are no accrued and unpaid federal, state, county, local or foreign income or other material taxes of the
Company which are due, whether or not assessed or disputed, unless such taxes are being contested in good
faith by appropriate proccedings and adequate reserves for any such taxes have been established in
accordance with GAAP. There have been no examinations or audits of any income or other material 1ax
returns or reports by any applicable federal, state, local or foreign governmental agency. The Company has
duly and timely filed all federal, state, county, local and forcign income or other material tax returns
required to have been filed by it and there are in effect no waivers of applicable statutes of linmitations with
respect 1o income or other material taxes for any vear.

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

2.17  Employee Agreements. Each current and former employee, consultant and officer
of the Company has executed an agreement with the Company regarding confidentiality and proprietary
information substantially in the form or forms delivered to the counsel for the Purchaser (the “Confidential
Information Agreements”). No current or former Key Employee has excluded works or inventions from
his or her assignment of inventions pursuant w such Key Employee’s Confidential Information Agreement.
Each current and former Key Employee has executed a non-solicitation agreement substantially in the form
or forms delivered to counsel for the Purchaser, The Company is not aware that any Key Employee is in
violation of any apreement covered by this Subsection 2.17.

218 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 matenal respect under any of such
franchiscs, permits, leenses or other similar authority,

2,19  Corporate Decuments. The Restated Certificate and Bylaws of the Company are
in the form provided to the Purchaser. The copy of the minute books of the Company made available to the
Purchaser contains minutes of all meetings of directors and stockholders and all actions by written consent
without a meeting by the directors and stockholders since the date of incorporation and accurately reflects
in all material respects all actions by the directors (and any committee of directors) and stockholders with
respect to all transactions referred to in such minutes.
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220  83(b) Elections. To the Company’s knowledge, all elections and notices under
Section 83(b) of the Code have been or will be timely filed by all eligible individuals who have acquired
unvested shares of Common Stock.

2.21  Qualified Small Business Stock. As of and immediately following the Initial
Closing: (a) the Company ‘will be an eligible corporation as defined in Section 1202{e){4) of the Code,
{b) the Company will not have made purchases of its own stock described in Code Seetion 1202(¢)(3)(B)
during the one (1) year period preceding the Initial Closing, except for purchases that are disregarded for
such purposes under Treasury Regulation Seetion 1.1202-2, and (¢) the Company’s agpregate gross assets,
as defined by Code Section 1202(d)(2), at no time between its incorporation and through the Initial Closing
have exceeded $50 million, taking into account the assets of any corporations required 1o be aggregated
with the Company in accordance with Code Section 1202(d)(3); provided, however. that in no event shall
the Company be liable to the Purchaser or any other party for any damages arising from any subsequently
proven or identified error in the Company’s determination with respect to the applicability or interpretation
of Code Section 1202, unless such determination shall have been given by the Company in a manner cither
grossly negligent or fraudulent,

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

3 Representations and Warranties of the Purchaser. The Purchaser herchy represents and
warrants to the Company that;

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

32 Purchase Entirelv for Own Account. This Agreement is made with the Purchaser
in reliance upon the Purchaser's representation to the Company, which by the Purchaser’s execution of this
Agreement. the Purchaser hereby confirms, that the Shares to be acquired by the Purchaser will be acquired
for investment for the Purchaser’s own account, not as a nominee or agent, and not with a view to the resale
or distribution of any part thercof, and that the Purchaser has no present intention of selling, granting any
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participation in, or otherwise distributing the sanie. 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.

3.3 Disclosure of Information, The Purchaser has had an opportunity to discuss the
Company's business. management, financial affairs and the terms and conditions of the offering of the
Shares with the Company’s management and has had an opportunity to review the Company’s facilities.
The foregoing, however, does not limit or modify the representations and warranties of the Company in
Section 2 of this Agreement or the right of the Purchaser to rely thereon,

3.4 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 Securitics 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 ULS, 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. The Purchaser understands that this offering is not
intended to be part of the public offering, and that the Purchaser will not be able 1o rely on the protection
of Section 11 of the Securities Act.

35 No Public Market. The Purchaser understands that ne 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.

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

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

(a) Any legend set forth in, or required by, the other Transaction Agreements.

(h) Any legend required by the securities laws of any state to the extent such
laws are applicable to the Shares represented by the certificate, instrument, or book entry so legended.
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3.7 Accredited Investor. The Purchaser is an accredited investor as defined in Rule
501(a) of Regulation D promulgated umder the Securities Act,

38 Mo General Solicitation. Neither the Purchaser, nor any of its officers, dircetors,
employees, agents, stockholders or partners has either directly or indirectly, ineluding, through a broker or
finder (a) engaged in any general solicitation, or {b) published any advertisement in connection with the
ofter and sale of the Shares,

1.8 Principal Place of Business. The office or offices of the Purchaser in which its
principal place of business is identified in the address o addresses of the Purchaser set forth on Exhibit A.

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

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

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

4.3 Compliance Certificate. An authorized officer of the Company shall deliver 1o the
Purchaser at such Closing a certificate certifying that the conditions specified in Subsections 4.1 and 4.2
have been fulfilled.

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

4.5  Board of Directors. As of the Inital Closing, the authorized size of the Bomid of
Directors shall be five (5). and the Board shall be comprised of Michael Ehlers as Executive Chairman,
Seth Harrison, Nathaniel Wang, Joseph Yanchik. and one vacancy.

4.6 Indemmnification Agreement(s). As of the Initial Closing, the Company shall have
cxecuted and dehivered the Indemnification Agreement(s),

4T Investors” Rights Agreement. As of the Initial Closing, the Company and the
Purchaser shall have executed and delivered the Investors’ Rights Aprecment.

4.8 Right of First Refusal and Co-Sale Agreement. As of the Initial Closing, the
Company, the Purchaser, and the other stockholders of the Company named as parties thereto shall have
exccuted and delivered the Right of First Refusal and Co-Sale Agreement.

4.9 Voting Agreement. As of the Inital Closing, the Company, the Purchaser, and the
other stockholders of the Company named as parties thereto shall have executed and delivered the Vating
Agreement,
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4.10  Restated Certificate. The Company shall have filed the Restated Certificate with
the Secretary of State of Delaware on or prior to the Initial Closing, which shall continue to be in full force
and effect as of such Closing.

4.11  Seeretary’s Certificate. The Secretary of the Company shall have delivered to the
Purchaser at the Initial Closing a certificate certifying (a) the Bylaws of the Company, (b) resolutions of
the Board approving the Transaction Agreements and the transactions contemplated under the Transaction
Agreements, and (c) resolutions of the stockholders of the Company approving the Restated Certificate.

4.12  Certain Agreements with Founders and other Service Providers. As of the Initial
Closing. the Company shall have entered into (i) an employment agreement (and confidentiality and
invention assignment agreement) with each of Nathaniel Wang and Andrew Geall: and (ii) a consulting
agreement with each of Herbert Kim Lyerly and Zachary Hartman, in cach case. in form and substance
satisfactory to the Purchaser.

413 Patent License Agreement. As of the Initial Closing, the Company shall have
entered into o patent license agreement with Duke University. in form and substance satisfactory to the
Purchaser.

414 LakePharma Amendment. As of the Initial Closing, the Company shall have
entered into an amendment to the collaboration agreement with LakePharma, in form and substance
satisfactory to the Purchaser.

4.15  Proceedings and Documents. All corporate and other proceedings in connection
with the transactions contemplated at the Closing and all documents incident thereto shall be reasonably
satisfactory in form and substance to the Purchaser, and the Purchaser (or its counsel) shall have received
all such counterpart original and certified or other copies of such documents as reasonably requested. Such
documents may inelude good standing certificates,

416 Qualifications. With respect to any Additional Closing only, (a) all authorizations,
approvals or permits, if any, of any governmental authority or regulatory body of the United States or of
any state that are required in connection with the lawful issuance and sale of the Shares pursuant to this
Agreement shall be obtained and effective as of such Additional Closing and (b) there shall not have
occurred any material change, event, circumstances or development in the CFIUS Laws, and no mandatory
declaration or other filing with CFIUS pursuant to 31 C.F.R. § 800.401 shall be required to consummate,
and no notice to CFIUS shall be deemed advisable by the Purchaser in conneetion with such Additional
Closing.

4.17  No Material Adverse Effect. With respect to any Additional Closing enly, (a) since
the Initial Closing, there shall not have occurred any change, event, circumstances or development that has
had, or would, individually or in the aggregate, reasonably be likely to have, a Material Adverse Effect and
{b) the consummation of such Additional Closing by the Company, including the issuance and delivery of
any Additional Shares, would not be reasonably likely to result in any material violation of any laws.
statutes, codes, executive orders, licensing requirements, ordinances and regulations of any governmental
authority, including all orders having the effect of law.
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5 Conditions of the Company’s Obligations at Clozing. The obligations of the Company to
sell Shares to the Purchaser at the Initial Closing or any Additional Closing are subject to the fulfillment,
on or before such Closing, of each of the following conditions. unless otherwise waived:

5.1 Representations and Warranties. The representations and wananties of the
Purchaser contained in Section 3 shall be true and correct in all matenal respects as of such Closing,

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

5.3 Qualifications. All authorizations, approvals or permits, if any, of any
governmental authority or regulatory body of the United States or of any state that are required in
eonnection with the lawful issuance and sale of the Shares pursuant to this Ageeement shall be obtained and
effective ag of such Closing.

5.4 Investors” Rights Agreement. As of the Initial Closing, the Purchaser shall have
executed and delivered the Investors™ Rights Apreement.

5.5 Right of First Refusal and Co-Sale Agreement. As of the Initial Closing. the
Purchaser and the other stockholdets of the Company named as parties thereto shall have executed and
deliverud the Right of First Refusal and Co-Sale Agreement.

5.6 Voting Apreement, As of the Initial Cloging, the Purchaser and the other
stockholders of the Company named as partics thereto shall have exccuted and delivered the Voting
Agreement.

6, Miscellancous,

6.1 Survival of Warranties. Unless otherwise set forth in this Agreement, the
representations and warranties of the Company and the Purchaser contained in or made pursuani to this
Agreement shall survive the execution and delivery of this Agreement and the applicable Closing for a
period of one (1) year and shall in no way be affected by any investigation or knowledge of the subject
matter thereof made by or on behalf of the Purchaser or the Company.

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

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

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

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

6.6 Motices. All notices and other communications given orf made pursuant to this
Agreement shall be in writing and shall be deemed effectively given upon the carlier of actual receipt, or
(a) personal delivery to the party to be notified, (b) when sent, if sent by 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 (5) days after having been sent by registered or certified mail, return receipt requested,
postage prepaid, or (d) one (1) business day after deposit with a nationally recognized overnight courier.
freight prepaid. specifying next business day dehivery, with written verification of receipt. All
communications shall be sent to the respeetive parties at their address as set forth on the signature page or
Exhibit A, or to such e-mail address or address as subsequently modified by written notice given in
accordance with this Subsection 6.6. If notice is given to the Company, a copy shall also be sent to Wilson
Sonsini Goodrich & Rosati, P.C., 12235 El Camino Real, San Diego, CA 92130-3002.

6.7 Ma Finder's Fees. Each party represents that it neither is nor will be obligated for
any finder’s fee or commission in connection with this transaction. The Purchaser agrees to indemnify and
ter hold harmless the Company from any liability for any commission or compensation in the nature of a
finder’s or broker's fee arising out of this transaction (and the costs and expenses of defending against such
liability or asserted liability) for which the Purchaser or any of its officers, employees or representatives is
responsible, The Company agrees to indemnify and hold harmless the Purchaser from any liability for any
commission or compensation in the nature of a finder's or brokers fee arising out of this transaction (and
the costs and expenses of defending against such liability or asserted liabality) for which the Company or
any of its officers, employees or representatives is responsible.

Hh.B Fees and Expenses. At the Initial Closing, the Company shall pay the reasonable
fees and expenses of Sherrard, German & Kelly, P.C., counsel for the Founders, in connection with the
transactions contemplated by this Agreement, in an amount not to exceed $15,000 in the aggregate.

0.9 Amendments_and Waivers. Any term of this Agreement may be amended.
terminated or waived only with the wrtten consent of the Company and the Purchaser.

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

6.11  Delavs 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 sueh 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 thereafier oceurring. 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 enly to the extent specifically set forth in such writing. All remedies.
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cither under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not
alternative.

6.12  Entire Agreement. This Agreement (including the Exhibits hereto), the Restated
Certificate and the other Transaction Agreements eonstitute the full and entire understanding and agreement
between the parties with respect to the subject matter hercof, and any other wrtten or oral agreement
relating to the subject matter hereof existing between the partics are expressly canceled.

6.13  Corporate Securities Law, THE SALE OF THE SECURITIES WHICH ARE THE
SUBIECT OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF
CORPORATIONS OF THE STATE OF CALIFORNIA AND THE I1SSUANCE OF THE SECURITIES
OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR
TO THE QUALIFICATION IS UNLAWFUL, UNLESS THE SALE OF SECURITIES 1S EXEMFPT
FROM THE QUALIFICATION BY SECTION 25100, 25102 OR 25105 OF THE CALIFORNIA
CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE
EXPRESSLY CONDITIONED UPON THE QUALIFICATION BEING OBTAINED UNLESS THE
SALE IS SO EXEMPT.

6.14  Termination of Additional Closing Obligations. The Purchaser shall have the nght
to terminate its obligations to complete any Additional Closing, if prior to the occurrence thersof, any of
the following occurs:

{a) the Company consummates a Deemed Liguidation Event (as defined in the
Restated Certificate); or

(b} the Company (i) applies for or consents to the appointment of a receiver, trustee,
custodian or liquidator of itself or substantially all of its property, (i1) becomes subject to the appointment
of a receiver, trustee, custodian or liguidator of itself or substantially all of its property, (iil) makes an
assignment for the benefit of creditors, (iv) institutes any proceedings under the United States Bankrupicy
Code or any other federal or state bankruptey, reorganization, receivership, insolvency or other similar law
affecting the rights of creditors generally. or files a petition or answer sceking reorganization or an
arrangement with creditors 1o take advantage of any insolvency law, or files an answer admitting the
material allegations of a bankruptey, reorganization or insolvency petition filed against it, or (v) becomes
subject to eny involuntary proecedings under the United States Bankruptey Code or any other federal or
state bankruptey, reorganization, receivership, insolvency or other similar law affecting the rights of
creditors gencrally, when proceeding is not dismissed within thirty (30) days of filing, or have an order for
relief entered against it in any proceedings under the United States Bankruptey Code.

6.15  Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit
to the jurisdiction of the state courts of California and to the jurisdiction of the United States Distriet Court
for the Southern District of California 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 ot other proceeding arising out
ol or based upon this Agreement except in the state courts of California or the United States District Court
for the Southern District of California, and (c¢) hereby waive, and agree not 1o assert, by way of motion, as
a defense, or otherwise, inany such suit. action or proceeding, any claim that it 1s 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.
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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.

6,16  No Commitment for Additional Financing. The Company acknowledges and
agrees that the Purchaser has not made any representation, undertaking, commitment or agreement to
provide or assist the Company in obtaining any financing, investment or other assistance, other than the
purchase of the Shares as set forth hercin and subject to the conditions set forth herein. In addition, the
Company acknowledges and agrees that (a) no statements, whether written or oral, made by the Purchaser
or its representatives on or after the date of this Agreement shall create an obligation, commitment or
agreement to provide or assist the Company in obtaining any financing or investment, (b) the Company
shall not rely on any such statement by the Purchaser or its representatives, and (c) an obligation,
commitment or agreement to provide or assist the Company in obtaining any financing or investment may
only be created by a written agreement, signed by the Purchaser and the Company, setting forth the terms
and conditions of such financing or investment and stating that the parties intend for such writing to be a
binding obligation or agreement. The Purchaser shall have the right, in its sole and absolute discretion, to
refuse or decline to participate in any other financing of or investment in the Company, and shall have no
obligation to assist or cooperate with the Company in obtaining any financing, investment or other
assistance,

6.17  Waiver of Conflicts. Each party 10 this Agreement acknowledges that Wilson
Sonsini Goodrich & Rosati, P.C.. counse] for the Company, has in the past performed and may continue to
perform legal services for the Purchaser in matters unrelated to the transactions described in this Agreement,
including the representation of the Purchaser in venture capital financings and other matters, Accordingly,
cach party to this Agreement hereby {(a) acknowledges that they have had an opportunity to ask for
information relevant to this disclosure; and (b) gives its informed consent to Wilson Sonsini Goodrich &
Rosati, P.C."s representation of the Purchaser in such unrelated matters and to Wilson Sonsini Goodrich &
Rosati, P.C."s representation of the Company in connection with this Agreement and the transactions
contemplated hereby.

(Signarure page follows)

20

A3286
CONFIDENTIAL ATPBK_00016535



Docusion Enpoge 115 B BAYBANER, “OBGRT e 42

Filed 06/29/26  Page 33 of 299 PagelD #:
11522

IN WITNESS WHEREOF, the porties have executed this Series A Preferred Stock Purchase

Agreement as of the date frst written above,

COMPANY
REPLICATE BIOSCIENCE, INC.

Docifignod by:

[ Wi, Bl

R T

Michael Ehlers

{ Pring meome)

President

(Print titde)

Address:

10210 Campus Point Dr. #150)
Ban Diego, CA 92121

SIGNATURE PAGE TO STOCK PURCTIASE AGREEMENT
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Agreement as of the date first written above,

CONFIDENTIAL

PURCHASER

ATP LIFE SCIENCE VENTURES, L.P.
By: ATP 111 GP, Ltd., General Partner

ity

Y.
By: \/If )

g

IN WITNESS WHEREOF, the parties have exccuted this Series A Preferred Stock Purchase

MName: Seth L. Harrison

Title: Director

Address:

230 Park Avenue, Suite 2800

New York, NY 10169
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EXHIBITS
Exhibit A — Schedule OF Closings

Exhibit B - Form OF Amended And Restated
Cenrtificate Of Incorporation

Exhibit C - Disclosure Schedule

Exhibit D - Form Of Indemnification Agreement

Exhibit E - Form Of Investors' Rights Agreement

Exhibit F - Form OF Right OF First Refusal And Co-Sale Agreement

Exhibit G - Form O Voting Agreement
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EXHIBIT A

Initial Closing: February 4, 2021

Number of
Series A Tatal
lnvestor Shares Invesimeni
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 f, D00, 006 $6,000,000.00

Total

6. 000,000 56.000,000.00

Additional Closing: Julv 28, 2021

Number of
Series A Taotal
Investor Shares Investment
ATP Life Seignee Ventures, L.P.
230 Park Avenue, Suite 2800
New Yok, NY 10169 4.000,000 $4,000,000.00

Total

4,000,000 54, 000.,000.00

Additional Closing: January 4, 2022

Mumber of
Series A Total
Investor Shares Investment
ATP Life Seience Vontures, 1P,
230 Park Avenue, Suite 2800
MNew York, NY 10169 F 0y, O, 000 510,000.000.00

Total

10,000,000 ST0,000,000,00

A3290
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Additional Cl

osing: July 14, 2022
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Number of
Series A Tatal
Investor Shares Investment
ATP Life Science Vantures, L.P.
230 Park Avenue, Suite 2800
New York, NY 1069 G, 0000, 000 S0, 000, H00, 00
Total 9.000.000  $9,000,000.00

Additional Closing: March 24, 2023

Number of
Series A Total
Investor Shares Investment

ATP Life Seience Ventures, L.P.

230 Park Avenue, Suie 2800

T_*J&*&»Ep_r!._ ]‘_\'_"r'_]i:i_!ﬁg _I!"I,II}UU.U{P{F $6.000_000.00
Total 6,000,000 56,000.000.00
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Additional Closing: August 31, 2023

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 1069 5,000,004 S5, 000, 000,00
Total 5000000 $5,000.000.00

Additional Closing: December 22, 2023

Number of
Series A Total
Investor Shares Investment
ATP Life Seience Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 7,000,000 $7.000,000.00
Total 7,000,000 $7.000.000.00
Additional Closing: May 2, 2024
Nomber of
Series A Total
Investor Shares Investment
ATP Life Seienee Ventures. P
230 Park Avenwe, Suite 2800
New York, NY 10169 &, 000000 S5, 000, 000,00
Total &, 000,000 56, 000,000,00
A3292
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Additional Closing: January 10, 2025

Nomber of
Series A Total
lavestor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 [,250,000 £1,250.000,00

Total 1,250,000  $1,250.000.00

Additional Closing: February 14, 2025

Number of
Series A Total
Investor Shares Investmenid
ATP Life Science Ventures, L.P,
230 Park Avenue, Suite 2800
New York, NY 10169 3,000,000  $5,000.000.00
Total 5,000,000 S5, 000,000,00

Additional Closing: July 11, 2025

Number of
Series A Total
lﬂestnr Shares Investmeni
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 2500000 _$2.50000000
Total 2,500,000  $2.500,000.00
A3203
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EXHIBIT B

FORM OF AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
REPLICATE BIOSCIENCE, INC.
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
REPLICATE BIOSCIENCE. INC.

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

Replicate Bioscience, Inc.. a corporation orgamzed 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 Replicate Bioscienee, Inc., and that this
corporation was originally incorporated pursuant to the General Corporation Law on January 15, 2021
under the name RepNuCo, Inc:

1L That the Board of Directors duly adopted resoluwtions propesing to amend and
restate the Certificate of Incorporation of this corporation, declaring said amendment and restatement 1o be
advisable and in the best interests of this corporation and its stockholders. and authorizing the appropriate
officers of this corporation to salicit the consent of the stockhalders therefor, which resolution setting forth
the proposed amendment and restatement is as follows:

RESOLVED, that the Certificate ol Incorporation of this eorporation be amended und
restated in its entirety to read as follows:

FIRST: The name of this corporation is Replicate Biogcience. Inc. (the “Corporation”).

SECOND: The address of the registered office of the Corparation in the State of Delaware
is 12089 Orange Street, in the City of Wilmington, County of New Castle, Delaware 19801, The name of its
registered agent at such address is The Corporation Trust Company.

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

FOURTH: The total number of shares of all classes of stock which the Corporation
shall have authority 1o issue is (i) 44,619,867 shares of Common Stock., $0.001 par value per share
(“Common Stock™) and (11) 40,000,000 shares of Preferred Stock, $0.001 par value per share (“Preferred
Stock™).

The following is a statement of the designations and the powers, preferences and special rights, and

the qualifications, limitations or restrictions thereof in respect of cach clags of capital stock of the
Corporation,

A3296
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A COMMON STOCK

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

2, Voting, The holders of the Commaon Stock are entitled to one vote for cach share
of Common Stock held at all meetings of stockholders (and written actions in licu of meetings); provided,
however, that, except as otherwise required by law, holders of Common Stock, as such, shall not be entitled
to vote on any amendment to this Amended and Restated Cenificate of Incorporation that relates solely to
the terms of one or more outstanding series of Preferred Stock if the holders of such atffected series are
entitled, either separately or together with the holders of one or more other such series, 1o vote thercon
pursuant to this Amended and Restated Certificate of Incorporation or pursuant to the General Corporation
Law. There shall be no cumulative voting. The number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares thereof then omstanding) by (in addition 1o any
vote of the holders of one or more series of Preferred Stock that may be required by the terms of this
Amended and Restated Certificate of [ncorporation) the afficmative vote of the holders of shares of capital
stock of the Corporation representing a majority of the votes represented by all outstanding shaves of capital
stock of the Carporation entitled 1o vote, irespective of the provisions of Section 242(b)(2) of the General
Corporation Law.

B. PREFERRED STOCK

40,000,000 shares of the suthorized and umssued Preferred Stock of the Corporation are herchy
designated “Series A Preferved Stack”, with the following rights. preferences, powers and restrictions,
gualifications and limitations. Unless otherwise indicated, references 1o “sections” or “subsections™ in this
Part B of this Article Fourth refer to sections and subscetions of Part B of this Article Fourth.

The “Original Isswe Price” shall mean §1.00 per share for the Series A Preferred Stock, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respeet to the Preferred Stock.

l. Dividends. The Corporation shall not declare, pay or set aside any dividends on
shares of any other class or series of capital stock of the Corporation {ether than dividends on shares of
Common Stock payable in shares of Common Stock) unless (in addition to the obtaining of any consents
required elsewhere in this Amended and Restated Certificate of Incerporation) the holders of the Series A
Preferred Stock then outstanding shall fivst receive, or simultaneously receive, a dividend on each
outstanding share of Series A Preferred Stock in an amount at least equal to 8.0% per annum of the Original
Issue Price. For the avoidance of doubt, dividends on shares of the Series A Preferred Stock shall not be
cumulativie and shall be payable when, as and if declared by the Board of Directors,

2 Liquidation, Dissolution or Winding Up: Certain Mergers. Consolidations and
Asset Sales,
1 Preferential Payments to Holders of Preferred Stock. In the event of

{a) any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of
shares of cach series of Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders. and (b) a Deemed Liquidation Event (as defined

o
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below), the holders of shares of each series of Preferred Stock then outstanding shall be entitled to be paid
out of the consideration payable 10 stockholders in such Deemed Liguidation Event or out of the Available
Proceeds (as defined below), as applicable, on a pari passu basis amaong each other, an amount per share
equal to one (1) times the applicable Original Issue Price, plus any dividends declared but unpaid thereon,
pavable before any payment shall be made to the holders of Common Stock by reasan of their ownership
thereof (the amounts payable pursuant to this Subsection 2.1 are hereinafier referred to as the “Preferred
Liguidation Amounts™), If, upon any such liguidation, dissolution or winding up of the Corporation or
Deemed Liquidation Event, the assels of the Corporation available for distribution to its stockholders shall
be insufficient to pay the holders of shares of Preferred Stock the full amount to which they shall be entitled
under this Subsection 2.1, the holders of shares of Preferred Stock shall shave ratably in any distribution of
the assets available for distribution in proportion to the respective amounts which would otherwise be
pavable in respect of the shares held by them upon such distribution if all amounts pavable on or with
respect to such shares were paid in full.

2.2 Distribution of Remaining Assets. In the event af (a) any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the pavment in full of all
Preferred Liquidation Amounts required to be paid to the holders of shares of Preferred Stock, as applicable,
the assets of the Corporation available for distribution to its stockholders and not payable to the holders of
shares of Preferred Stock pursuant to Subsection 2.1, and (b)a Deemed Liquidation Event, after the
payment in full of all Preferred Liquidation Amounts required to be paid 1o the holders of shares of Preferred
Stock. as applicable, the consideration available for distabution to the stockholders of the Corporation and
not payable to the holders of shares of Preterred Stock pursvant to Subsection 2.1 or the Available Proceeds
not pavable to the holders of shares of Preferred Stock pursuant to Subsection 2.1. as the case may be, shall
be distributed among the holders of shares of Series A Preferred Stock and Common Stock, pro rata based
an the number of shares held by each such holder, treating for this purpose all shares of Series A Prefermred
Stock as if they had been converted 1o Common Stock pursuant to the terms of this Amended and Restated
Certificate of Incorporation immediately prior to such liquidation. dissolution or winding up of the
Corporation or such Deemed Liguidation Event.

23 Deemed Liguidation Events,

2.3.1 Definition. Each of the following events shall be considercd a
“Deemed Liguidation Evenr” unless the holders of at least a majority of the outstanding shares of Preferved
Stock voting together as a single class on an as-converted 1o Common Stock basis (the “Reguisite Holders”)
cleet otherwise by written notice sent to the Carporation at |east ten (10) days prior to the cffective date of
any such event:

{a) a merger or consolidation in which
(1) the Corporation is a constituent party or
(1) & subsidiary of the Corporation is a constituent
purty and the Corporation issues shares of its
capital stock pursuant to such merger or

consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the shares of
capital stock of the Corporation outstanding immediately prior to such merger or consolidation conlinue to

3-
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represent, or are converted into or exchanpged for shares of capital stock that represent, immediately
tollowing such merger or consolidation, at least a majority, by voting power, of the capital stock of (1) the
surviving or resulting corporation; or (2) if the surviving or resulting corporation is a wholly owned
subsidiary of another corporation immediately following such merger or consolidation, the parent
corporation of such surviving or resulting ¢orporation; or

ib) {11 the sale. lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any subsidiary of
the Corporation of all or substantially all the assets of the Corporation and its subsidiaries taken as a whole,
or {2) the sale or disposition (whether by merger. consolidation or otherwise, and whether in a single
transaction or a series of related transactions) of one or more subsidiaries of the Corporation if substantially
all of the assets of the Corporation and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, except where such sale, lease, transfer, exclusive license or other dispesition is to a wholly
owned subsidiary of the Corporation.

2.3.2  Effecting a Deemed Liquidation Event.

{a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1{a)(i} unless the agreement or plan of merger or
consolidation for such transaction (the “Merger Agreement”) provides that the consideration pavable to the
stockholders of the Corporation in such Deemed Liquidation Event shall be paid to the holders of capital
stock of the Corporation in accordance with Subsections 2.1 and 2.2,

{h) In the event of a Deemed Liguidation Event referred to in
Subsection 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
Carporation shall send a written notice 1o cach holder of Preferred Stock no later than the ninetieth (90%)
day after the Deemed Liquidation Event advising such holders of their right (and the requirements to be
met to secure such right) pursuant to the terms of the following clause; (ii) to require the redemption of
stch shares of Preferred Stock: and (iii) if the holders of at least a majority of the then outstanding shares
of Preferred Stock (voting together as a single class on an as-converted to Commaon Stock basis) so request
in a written instrument delivered to the Corporation not later than one hundred twenty (120) days after such
Deemed Ligquidation Event, the Corporation shall use the consideration received by the Corporation for
such Deemed Liguidation Event {net of any retained liabilitics associated with the assets sold or technology
licensed, as determined in good faith by the Board of Directors of the Corporation), together with any other
assets of the Corporation available for distribution to its stockholders, all to the extent permitted by
Delaware law governing distributions to stockholders (the “Avaidable Proceeds™), on the one hundred
fiftieth (150") day after such Deemed Liquidation Event, to redeem all outstanding shares of Preferred
Stock at a price per share equal to the applicable amount per share that the holders of each series of Preferred
Stock are entitled to receive under Subsections 2.1 and 2.2, Notwithstanding the foregoing. in the event of
a redemption pursuant to the preceding sentence, if the Available Proceeds are not sufficient to redeem all
outstanding shares of Preferred Stock. the Corporation shall redeem a pro rata portion of each holder’s
shares of Preferred Stock to the fullest extent of such Available Proceeds, based on the respective amounts
which would otherwise be pavable in respect of the shares 1o be redeemed if the Available Proceeds were
sufficient to redeem all such shares, and shall vedeem the remaiming shares as soon as it may lawfully do so
under Delaware law governing distributions to stockholders. Prior to the distribution or redemption
provided for in this Subsection 2.3.2(b), the Corporation shall not expend or dissipate the consideration

o
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received for such Deemed Liquidation Event, except 1o discharge expenses incurred in connection with
such Deemed Liguidation Event or in the ordinary course of business.

233  Amount Deemed Paid ot Distributed. The anount deemed paid of
distributed to the holders of capital stock of the Corporation upon any such merger, consolidation, sale.
transfer, exclusive license. other disposition or redemption shall be the cash or the value of the property,
rights or securitics to be paid or distributed o such holders pursuant to such Deemed Liquidanon Event.
The value of such property, rights or securities 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 Liquidation Event pursuant to Subsection 2.3.1(a)(i). if any portion of the consideration
payable to the stockholders of the Corporation is payable only upon satistaction of contingencies (the
“Additional Considevation™), the Merger Agreement shall provide that (a) the portion of such consideration
that is not Additional Consideration (such portion. the “fnitial Consideration’™) shall be allocated among
the holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2 as if the Initial
Consideration were the only cansideration payable in connection with such Deemed Liguidation Event; and
(bl any Additional Consideration which becomes payable to the stockholders of the Corporation upon
satisfaction of such contingencies shall be allocated among the holders of capital stock of the Corporation
in accordance with Subsections 2.1 and 2.2 after taking into account the previous payment of the Initial
Consideration as part of the same transaction. For the purposes of this Subsection 2.3.4, consideration
placed into escrow or retained as a holdback to be available for satistaction of indemnification or similar
obligations in connection with such Deemed Liguidation Event shall be deemed to be Additional
Consideration.

3 Voting.

3.1 General. On any matter presented to the stockholders of the Corporation
for their sction or consideration at any meeting of stockholders of the Corporation (or by written consent
of stockholders in liew of a meeting), each holder of omstanding shares of Preferved Stock shall be entitled
lo cast the number of votes equal 1o the number of whole shares of Common Stock into which the shares
of Preferred Stock held by such holder are convertible as of the record date for determining stockholders
entitled to vore on such matter. Excepl as provided by law or by the other provisions of this Amended and
Restated Certificate of Incorporation, holders of Preferred Stock shall vote together with the holders of
Common Stock as a single ¢lass and on an as-converted to Common Stock basis.

3.2 Election of Directars. For so long as any shares of Series A Preferred Stock
are outstanding, the holders of recond of the shares of Series A Preferred Stock, exclusively and as a separate
class, shall be entitled to elect three directors of the Corporation (the “Series A Direcrors™). The holders of
record of the shares of Common Stock, exclusively and as a separate class (excluding Common Stock issued
or issuable upon conversion of Preferred Stock), shall be entitled w eleet one director of the Corporation
(the “Commen Directar”™). Any director elected as provided in the preceding sentences may be removed
without cause by, and only by, the affirmative vote of the holders of the shares of the class or series of
capital stock entitled to elect such director ar directors, given cither ata special meeting of such stockholders
duly called for that purposc or pursuant to o written consent of stockholders. If the holders of shares of
Series A 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 mre entitled to clect directors, voting exelusively and as a separate
class, pursuant to the frst two sentences of this Subscction 3.2, then any directorship not so filled shall

5.
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remain vagant until such time as the holders of the Series A Preferred Stock or Common Stock, as the case
may bz, elect a person to fill such directorship by vote or written consent in lieu of a meeting; and no such
dlrccmmhip may be filled by stockholders of the Caorporation other than by the stockholders of the
Caorporation that are entitled to elect & person to fill such directorship, voting -.w!que}v 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
(including the Preferred Stock), exclusively and voting together as a single class, shall be entitled to elect
the balance of the total number of directars of the Carporation. At any meeting held for the purpose of
¢lecting a director, the presence in person or by proxy of the holders of a majority of the outstanding shares
of the class or series entitled to elect such director shall constitute a quorum for the purpose of electing such
director, Except as otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the
holders of any class or series shall be filled only by vote or writien consent in lieu of a mecting of the
holders of such class or series or by any remaining director or directors elected by the holders of such class
or series pursuant to this Subseetion 3.2. Any director may be removed during his or her term of office,
cither with or without cause, by, and only by, the affirmative vote of the holders of the shares of the class
or series of stock entitled to elect such director or directors, given either at a special meeting of such
stockholders duly called for that purpose or pursuant to a written consent of stockholders, and any vacancy
thereby created may be filled by the holders of that class or series of stock represented at the meeting or
pursuant to wrilten consent.

33 Preferred Stock Protective Provisions. At any time when any shares of
Series A Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Preferred Stock) are outstanding. the
Corporation shall not, either directly or indirectly by amendment, merger, consolidation or otherwise, do
any of the following without (in addition to any other vote required by law or this Amended and Restated
Certificate of Incorporation) the written consent or atfirmative vote of the Requisite Holders given in
writing or by vote at @ meeling, consenting or voling (as the case may be) separately as a class.

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

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

3.3.3  create, or authorize the creation of, or issue or obligate itself to
issue shares of, any additional elass or series of capital stock unless the same ranks junior to the Preferred
Stock with respeet to the distribution of assets on the liguidation, dissolution or winding up of the
Corporation, the payment of dividends and rights of redemption. or increase the authorized number of
shares of Preferred Stock or increase the authorized number of shares of any additional class or series of
capital stock of the Corporation unless the same ranks junmior to the Prefemed Stock with respect 1o the
distribution of assets on the liquidation, dissolution or winding up of the Corporation, the payment of
dividends and rights of redemption;

3.34  purchase or redeem (or pormit any subsidiary 1o purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of capital stock of the
Corporation other than (i) redemptions of or dividends or distributions on the Preferred Stock as expressly
authorized herein, (ii) dividends or other distributions payable on the Common Stock solely in the form of
additional shares of Common Stock, (iii) repurchases of stock from former employees, officers, directors,

&
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consultants or other persons who performed serviees for the Corpotation or any subsidiary in connection
with the cessation of such employment or service at the lower of the original issue price or the then current
fair market value thereof or (iv) as approved by the Board of Directors, including the approval of the Series
A Directors:

335 greate, or authorize the ereation of, o issue, of authorize the
issuance of any debt sceunty or create any lien or securily interest (except for purchase money liens or
statutory liens of landlords, mechanics, matenialmen, workmen, warchousemen and other similar persons
arising or incurred in the ordinary course of business) or incur other indebtedness for borrowed money,
including but not limited to obligations and contingent obligations under guaraniees, or permit any
subsidiary to take any such action with respect to any debt security lien, security interest or other
indebtedness for borrowed money, unless such debt sceurity or ereation of such lien or sceurity interest has
received the prior approval of the Board of Directors, including the approval of the Series A Dircetors;

3.3.6  create, or hold capital stock in, any subsidiary that is not whally
owned (either direetly or through ene or more other subsidiaries) by the Corporation, or permit any
subsidiary to ercate, or authorize the creation of, or ssue or obligate itself to issue, any shares of any class
or series of capital stock, or sell. transfer or otherwise dispose of any capital stock of any direct or indirect
subsidiary of the Corparation, ot permit any direct or indirect subsidiary to sell, lease, transfer, exelusively
license or otherwise dispose (in a single transaction ot series of related transactions) of all or substantially
all of the assets of such subsidiary; or

337 increase or decrease the authorized number of directors
constituting the Board of Directors.

4, Optional Conversion,

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

4.1 Right to Convert.

4.1.1  Conversion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof. at any time and from time to time, and without the payment
of additional consideration by the holder thereof. into such number of fully paid and non-assessable shares
of Commen Stock as is determined by dividing the applicable Original lssue Price by the applicable
Conversion Price (as defined below) in effect at the time of conversion. The “Cenversion Price” shall
initially be equal to $1.00 for the Series A Preferred Stock. Such imitial 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,

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

4.2 Fractional Shares, No fractional shares of Commuon Stock shall be jssued
upon conversion of the Preferred Stock. In lieu of any fractional shares te which the holder would otherwise

-
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be entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair market value of a
share of Common Stock as determined in good faith by the Board of Directors of the Corporation. Whether
or not fractional shares would be jssuable upon such conversion shall be determined on the basis of the total
number of shares of Preferred Stock the holder is at the time eanverting into Common Stock and the
aggregate number of shares of Common Stock issuable upon such conversion,

43 Mechanics of Conversion.

4.3.1 Notice of Conversion, In order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder shall (o) provide
written notice to the Corporation's transfer agent at the office of the transfer agent for the Preferred Stock
{or at the principal office of the Corporation if the Corporation serves as its own transfer agent) that such
holder elects to convert all or any number of such holder's shares of Preferred Stock and, if applicable, any
event on which such conversion is contingent and (b) if such holder’s shares are certificated, surrender the
certificate or certificates for such shares of Preferred Stock (or, if such registered holder alleges that such
certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable
to the Corporation to indemnify the Corporation against any claim that may be made against the Corporation
on account of the alleged loss, theft or destruction of such certificate), at the office of the transfer agent for
the Preferred Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer
agent). Such notice shall state such holder’s name or the names of the nominees in which such holder wishes
the shares of Common 5tock to be issued. If required by the Corporation, any certificates surrendered for
conversion shall be endorsed or accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Corporation. duly executed by the registered halder or his, her or its attorney duly
authorized in writing. The close of business on the date of receipt by the transfer agent (or by the
Caorpaoration if the Corporation serves as its own transfer agent) of such notice and, if applicable, certificates
{or lost certificate affidavit and agreement) shall be the time of conversion (the “Conversion Time'™), and
the shares of Common Siock issuable upon conversion of the specified shares shall be deemed to be
outstanding of record as of such date. The Corporation shall, as soon as practicable after the Conversion
Time (i) issue and deliver to such holder of Preferred Stock. or to his, her or its nominees, a notice of
issuance of uncertificated shares or a certificate or certificates for the number of [ull shares of Common
Stock issuable upon such conversion in accordance with the provisions hereof and may, if applicable, issue
and deliver a certificate for the number (if any) of the shares of Preferred Stock represented by any
surrendered certificate that were not converted into Common Stock, (ii) pay in cash such amount as
provided in Subsection 4.2 i lieu of any fraction of a share of Common Stock otherwise issuable upon
such conversion and (1ii) pay all declared but unpaid dividends on the shares of Preferred Stock converted.

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

433  Effect of Conversion. All shaves of Preferred Stock which shall
have been surrendered for canversion as herein provided shall no longer be deemed to be gutstanding and
all rights with respect 1o such shares shall immediately cease and terminate at the Conversion Time, except
only the nght of the holders thereof to receive shares of Common Stock in exchange therefor, 10 receive
payment in lieu of any fraction of a share otherwise issuable upon such conversion as provided in
Subsection 4.2 and to receive pavment of any dividends declared but unpaid thereon. Any shares of
Preferred Stock so converted shall be retired and cancelled and may not be reissued as shares of such series,
and the Corporation may thereafter take such appropriate action (without the need for stnckholder action)
as may be necessary o reduce the authorized number of shares of such series of Preferred Stock
accordingly.

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

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

4.4 Adjustments to Preterred Stock Conversion Price for Diluting Issues.

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

(a) “Option” shall mean rights, options or warranis o
subseribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

ib) “Series A Oviginal Issue Dare” shall mean the date on
which the first share of Series A Preferred Stock was issued.

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

{d) “Additional Shares of Common Stoek” shall meun all
shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed 1o be issued) by the
Corporation after the Series A Original [ssue Date, other than (1) the following shares of Common Stock
and (2) shares of Common Stock decmed issued pursuant to the following Options and Convertible
Securities (clauses (1) and (2), collectively, “Exempred Securiries™):
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(1) shares of Common Stock, Options or Convertible
Securitics issued as a dividend or distribution on
Preferred Stock:

(i) shares of Common Stock, Options or Convertible
Sceurities issued by reason of a dividend, stock
split, split-up or other distribution on shares of
Common Stock that is covered by Subsection 4.5,
4.6, 4.7 or 4.8

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

{iv)  shares of Common Stock or Convertible
Securities actually issued upon the exercise of
Options or shares of Common Stock actually
issucd upon the conversion or exchange of
Convertible Securities, in each case provided
such issuance is pursuant to the terms of such
Dption or Convertible Security.

442 No Adjustment of Preferred Stock Conversion Price. No
adjustment in the Conversion Price of the Series A Preferred Stock shall be made as the result of the
issuance or deemed issuance of Additional Shares of Common Stock 1f the Corporation receives written
notice from the holders of a majority of the then outstanding shares of Series A Preferred Stock agreeing
that na such adjustment shall be made as the result of the issuance or deemed issuance of such Additional
Shares of Common Stock.

443  Deemed Issue of Additiona]l Shares of Common Stock.

fa) If the Corporation at any time or from time to time affer
the Series A Original Issue Date shall issue any Options or Convertible Securities (excluding Options or
Convertible Securities which are themselves Exempted Securities) or shall fix a record date for the
determination of holders of any class of securities entitled to receive any such Options or Convertible
Securities, then the maximum number of shares of Common Stock (as set forth in the instrument relating
thereta, assuming the satisfaction of any conditions to exercisability, convertibility or exchangeability but
without regard to any provision contained therein for a subsequent adjustment of such number) issuable
upon the exercise of such Options or, in the case of Convertible Sceuritics and Options therefor, the
conversion or exchange of such Convertible Securities, shall be deemed to be Additional Shares of
Common Stock issued as of the time of such i1ssue or, in case such a record dote shall have been fixed, as
of the ¢lose of business on such record date.
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(b If the terms of any Option or Convertible Sccurity, the
issuance of which resulted in an adjustment to the Conversion Price of any series of Preferred Stock
pursuant to the terms of Subsection 4.4.4, are revised as a result of an amendment to such terms or any
other adjustment pursuant to the provisions of such Option or Convertible Security (but excluding automatic
adjustments to such terms pursuant o anti-dilution or similar provisions of such Option or Convertible
Security) to provide for either (1) any increase or decrease in the number of shares of Common Stock
issuable upon the exercise, conversion and/or exchange of any such Option or Convertible Security or (2)
any increase or decrease in the consideration payable to the Corporation upon such exercise, conversion
and/or exchange, then, effective upon such increase or decrease becoming effective. the Conversion Price
of such series of Preferred Stock computed upon the original issue of such Option or Canvertible Security
{or upon the occurrence of & record date with respect thereto) shall be readjusted to such Conversion Price
for such series of Preferred Stock as would have obtained had such revised terms been in effect upon the
original date of issuance of such Option or Convertible Security. Notwithstanding the foregoing, no
readjustment pursuant to this clause (b) shall have the effect of increasing the Conversion Price applicable
tor a series of Preferred Stock to an amount which exceeds the lower of (i) the Conversion Price for such
series of Preferred Stock in effect immediately prior 1o the original adjustment made as a result of the
issuance of such Option or Convertible Security, or (1i) the Conversion Price for such series of Preferred
Stock that would have resulted from any issuances of Additional Shares of Common Stock (other than
deemed issuances of Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the original adjustment date and such readjustment date,

{c) If the terms of any Option or Convertible Security
{excluding Options or Convertible Securities which are themselves Exempted Securities), the issuance of
which did not result in an adjustment to the Conversion Price of a series of Preferred Stock pursuant to the
terms of Subsection4.4.4 {either becouse the consideration per shore (determined pursuant to
Subsection 4.4.5) of the Additional Shares of Common Stock subject thercto was equal to or greater than
the applicable Conversion Price then in effect, or because such Option or Convertible Security was issued
before the Series A Original Issue Date), are revised after the Series A Original Issue Date as a result of an
amendment 1o such terms or any other adjustment pursuant to the provisions of such Option or Convertible
Security (but excluding automatic adjustments to such terms pursuant to anti-dilution o1 similar provisions
of such Option or Convertible Seeurity) to provide for either (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 decrease in the consideration payable to the Corporation upon such exercise, conversion
or exchange, then such Option or Convertible Security, ns so amended or adjusted, and the Additional
Shares of Common Stock subject thereto determined in the manner provided in Subsection 4.4.3(a) shall
be deemed to have been issued effective upon such increase or decrease becoming effective.

{d) Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security {(or portion thereofl) which resulted (either
upon its original issuance or upon a revision of its terms) in an adjustment to the Conversion Price of any
series of Preferred Stock pursuant to the terms of Subsection 4.4.4. the Conversion Price of such series of
Preferred Stock shall be readjusted to such Conversion Price for such series of Preferred Stock as would
lave 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 and/or exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, is caleulable at the time such
Option or Convertible Security is issued or amended but is subjeet to adjustment based upon subsequent
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cvents, any adjustmeint to the Conversion Price of a series of Preferred Stock provided for in this
Subsection 4.4.3 shall be effected at the time of such issuance or amendment based on such number of
shares or amount of consideration without regard to any provisions for subsequent adjustments (and any
subsequent adjustments shall be treated as provided in clauses (b) and (c) of this Subsection 4.4.3), If the
number of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any Option
or Convertible Security, or the consideration payable to the Corporation upon such exercise. conversion
and/or exchange, cannot be calculated at all at the time such Option or Convertible Security is issued or
amended, any adjustment to the Conversion Price of a series of Preferred Stock that would result under the
terms of this Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at the
time such number of shares and/or amount of consideration is first caleulable {even if subject to subsequent
adjustments), assuming for purposes of calculating such adjustment to the Conversion Price for such series
of Preferred Stock that such issuance or amendment took place at the time such caleulation can first be
made.

444  Adjustment of Conversion Price Upon Issuance of Additional
Shares of Common Stock. In the event the Corporation shall at any time after the Series A Original Issue
Date issue Additional Shares of Common Stock (including Additional Shares of Common Stock deemed
to be issued pursuant to Subsection 4.4.3), without consideration or for a consideration per share less than
the Conversion Price of a series of Preferred Stock in effect immediately prior to such issuance or deemed
issuance, then the Conversion Price for such series of Preferred Stock shall be reduced, concurrently with
such issue, to a price (caleulated to the nearest one-hundredth of a cent) determined in accordance with the
tollowing formula:

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

{a) “CP5" shall mean the Conversion Price of such seties of
Preferred Stock in effect immediately after such issuance or deemed issuance of Additional Shares of
Common Stock

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

(c) “4" shall mean the number of shares of Common Stack
outstanding immediately prior to such issuance or deemed issuance of Additional Shares of Common Stock
(treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior to such issuance or deemed issuance or upon conversion or exchange of
Convertible Securities (including the Preferred Stock) outstanding (assuming exercise of any outstanding
Options therefor) immediately prior to such issue):

id) “B" shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Common Stock had been issued or deemed issued
at a price per share equal 1o CP; (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CP1); and
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() *™ shall mean the number of such Additional Shares of
Common Stock issued in such transaction.

4.4.5  Determination of Consideration. For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issuance or deemed issuance of any

Additional Shares of Common Stock shall be computed as follows:

{a) Cash and Property: Such consideration shall:

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

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

{iti) in the event Additional Sharves of Common Stock
are issted twopether with other shares or securities
or other asgsets of the Corporation for
consideration  which covers both, be the
proportion of such consideration so received.
computed as provided in clanses (i) and (ii)
above, as determined in good faith by the Board
of Directors of the Corporation.

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

(i) The total amount, if any, received or receivable
by the Corporation as consideration for the issue
of such Options or Convertible Securities, plus
the minimum aggregate amount of additional
consideration (as set forth in the instruments
relating thereto, without regard to any provision
contained therein for a subsequent adjustment of
such consideration) payable to the Corporation
upon the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or in the case of Options for
Convertible Securities, the exercise of such
Options for Convertible Securities and the
conversion or exchange of such Convertible
Securities, by
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(ii}  the maximum number of shares of Common
Stock {as set forth in the instruments relating
thereto, without regard to any provision
contained therein for a subsequent adjustment of
such number) issuable upon the exercise of such
Options or the conversion or exchange of such
Convertible Securities, or in the case of Options
for Convertible Securities, the exercise of such
Options for Convertible Securities and the
conversion or exchange of such Convertible
Securitics.

4.4.6 Multiple Closing Dates. In the event the Corporation shall issue
on maore than one date Additional Shares of Common Stock that are a part of one transaction or a series of
related transactions and that would result in an adjustment to the Conversion Price of a series of Preferred
Stock pursuant to the terms of Subscetion 4.4.4 then, upon the final such issuance, the Conversion Price for
such series of Preferred Stock shall be readjusted 1o give effect to all such issuances as if they occurred on
the date of the first such issuance (and without giving effect to any additional adjustments as a resull of any
such subsequent issuances).

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

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

(1) the numerator of which shall be the tetal number of shares of
Common Stock issued and owmstanding immediately prior to the time of such issuance or the close of
business on such record date. and

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

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

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

4.8 Adjustment for Merper or Reorpanization, ele. Subject to the provisions
of Subseetion 2.3, it there shall occur any reorganization, recapitalization, reclassification, consolidation or
merger involving the Cerporation in which the Common Stock (but not the Preferred Stock) is converted
into or exchanged for securitics, cash or other property (other than a transaction covered by Subsections 4.4,
4.6 or 4.7), then, following anv such reorganization, recapitalization, reclassification. consolidation or
merger, each share of Preferred Stock shall thereafier be convertible in lieu of the Common Stock into
which it was eonvertible prior 1o such event into the kind and amount of securitics, cash or uther property
which a holder of the number of shares of Common Stock of the Corporation issuable upon conversion of
one share of such Preferred Stock immediately prior 1o such reorganization., recapitalization,
reclassification, consalidation or merger would have been entitled to receive pursuant 1o such transaction;
and, in such case, appropriate adjustment (as determined in good faith by the Board of Dircctors of the
Caorporation} shall be made in the application of the provisions in this Section 4 with vespect to the rights
and interests thereafler of the holders of the Preferred Stock, to the end that the provisions set forth in this
Section 4 (including provisions with respeet 1o chanpges in and other adjustments of the Conversion Price
of each series of Preferred Stock) shall thereafter be applicable, as nearly as reasonably may be, in relation
10 any securities or other property thereafter deliverable upon the conversion of the Preferred Stock.

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

4.10  Notice of Record Date. In the event:

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

ib) of any capital reorganization of the Corporation, any
reclassitication of the Common Stock of the Corporation. or any Decmed Liquidation Event; or

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

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

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

Common Stock to the public at a price of at least five (5) times the Original Issue Price (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respeet to the Common Stock), in a firm-commitment underwritten public offering
pursuant to an ¢ffective registration statement under the Securities Act of 1933, as amended, resulting in at
least $75,000,000 of gross proceeds to the Corporation and in conneetion with such offering the Common
Stock is listed for trading on the Nasdag Stock Market”s National Market, the New York Stock Exchange
or another exchange or markeiplace approved the Board of Directors or (b) the date and time, or the
occurrence of an event, specitied by vote or written consent of the Requisite Holders (the time of such
closing or the date and time specified or the time of the event specified in such vote or written consent is
referred to herein as the “Mandatory Conversion Time™), then (i) all outstanding shares of Preferred Stock
shall automatically be converted into shares of Common Stock, at the then effective conversion rate as
calculated pursuant to Subsection 4.1.1 and (ii) such shares may not be reissued by the Corporation.
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5.2 Procedural Requirements. All holders of record of shares of Preferred
Stock shall be sent written notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such shares of Prefeired Stock pursuant to this Section 5, Such notice need not
be sent in advance of the occurrence of the Mandatory Conversion Time. Upon receipt of such notice, each
holder of shares of Preferred Stock in certificated form shall surrender his, her or its certificate or certificates
for all such shares (or. if such holder alleges that such certificate has been lost, stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on socount of the alleged loss, theft or
destruction of such certificate) 1o the Corporation at the place designated in such notice. If so required by
the Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by written
instrument or instruments of transfer, in form satisfactory 1o the Corporation, duly exccuied by the
registered holder or by his. her or its attarney duly authorized in writing. All rights with respect to the
Preferred Stock converted pursuant to Subsection 5.1, including the rights, if any, to receive notices and
vote (other than as a holder of Common Stock), will terminate at the Mandatory Conversion Time
(notwithstanding the failure of the holder or holders thereof to surrender any certificates at or prior to such
time), except only the rights of the holders thereof, upon surrender of any certificate or certificates of such
holders (or lost certificate nffidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Subsection 5.2. As soon as practicable afier the Mandatory Conversion Time and, if
applicable, the surrender of any certificate or certificates (or lost certificate affidavit and agreement) for
Preferred Stock, the Corporation shall (a) issue and deliver to such holder, or to his, her ar its nominees, a
certificate or certificates for the number of full shares of Commaon Stock issuable on such conversion in
accordance with the provisions hereof or issue and deliver to such helder, or to his, her or its nominees, a
notice of issuance of uncertificated shares and may, upon written request, issue and deliver a certificate for
the number of tull shares of Common Stock issnable upon such conversion in accordance with the
provisions hereof and (b) pay cash as provided in Subsection 4.2 in liew of any fraction of a share of
Common Stock otherwise issuable upon such conversion and the payment of any declared but unpaid
dividends on the shares of Prefarred Stock converted. Such converted Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafter take such
appropriate action (without the need for stockholder action) as may be necessary to reduce the authorized
number of shares of Preferred Stock accordingly,

f. Redemption. The shares of Preferred Stock shall not be redecmable by any holder
thereaf, except as may be otherwise provided herein,

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

g Waiver. Any of the rights, powers, preferences and other terms of the Series A
Preferred Stock set forth herein may be waived on behalf of all holders of Sevies A Preferred Stock by the
affirmative written consent or vote of the helders of at least a majority of the shares of Series A Preferred
Stock then outstanding,

9. Motices. Any notice required or permitted by the provisions of this Article Fourth

to be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid, to the post office
address last shown on the records of the Corporation, or given by electronic communication in compliance

) oy
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with the provisions of the General Corporation Law, and shall be deemed sent upon such mailing or
clectronic transmission.

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

SIXTH: Subject to any additional vote required by this Amended and Restated Certificate
of Incorporation, the number of directors of the Corporation shall be determined in the manner set forth in
the Bvlaws of the Corporation. Each director shall be entitled to one vote on cach matter presented to the
Board of Directors.

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

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

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

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

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

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

ELEVENTH: The Corparation renounces, to the fullest extent permitted by law, any
interest or expectancy of the Corporation in, or in being offered an opportunity to participate in. any

18-
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Excluded Opportunity. An “Exeluded Opportunity” is any matter, transaction or interest that is presented
to, or acquired, created or developed by, or which otherwise comes into the possession of (i) any director
of the Corporation who is not an employee of the Corporation or any of its subsidiaries, or (ii) any holder
of Series A Preferred Stock or any partner, member, director, stockholder, employee, affiliate or agent of
any such holder, other than someone who 15 an officer or employee of the Corporation or any of its
subsidiaries (collectively, the persons referred to in clauses (1) and (ii) are “Covered Persons™), unless such
matter, transaction or interest is presented to, or acquired, created or developed by, or otherwise comes into
the possession of, a Covered Person expressly and solely in such Covered Person’s capacity as a director
of the Corporation. Any repeal or modification of this Article Eleventh will only be prospective and will
not affect the rights under this Article Eleventh in effect at the time of the occurrence of any actions or
omissions (o act giving rise to liability, Notwithstanding anything to the contrary contained elsewhere in
this Amended and Restated Certificate of Incorporation, the affirmative vote of the holders of at least a
majority of the shares of Series A Preferred Stock then outstanding will be required to amend or repeal. or
to adopt any provisions inconsistent with this Article Eleventh.

TWELFTH: Unless the Corporation consents in writing to the selection of an alternative
forum, the Cowrt of Chancery in the State of Delaware shall be the sole and exclusive forum for any
stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding brought on behalf
of the Corporation, (i) any action asserting a ¢laim of breach of fiduciary duty owed by any director, officer
or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action
asserting a claim against the Corporation, its directors, officers or employees arising pursuant to any
provision of the Delaware General Corporation Law or the Corporation’s certificate of incorporation or
bylaws or (iv) any action asserting a claim against the Corporation, its directors, officers or employees
governed by the internal affairs doctrine, except for, as to each of (i) through {iv) above, any claim as to
which the Court of Chancery determines that there is an indispensable party not subject to the jurisdiction
of the Court of Chancery (and the indispensable party does not consent 1o the personal jurisdiction of the
Court of Chancery within ten davs following such determination), which is vested in the exclusive
jurisdiction of a court or forum other than the Court of Chancery, or for which the Court of Chancery does
not have subject matter jurisdiction. If any provision or provisions of this Article Twelfth shall be held to
be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason
whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such
provisions in any other circumstance and of the remaining provisions of this Article Twelfth (including,
without limitation, each portion of any sentence of this Article Twelfth containing any such provision held
to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the
application of such provision to ather persons ar entities and circumstances shall not in any way be aflected
or impaired thereby.

THIRTEENTH: For purposes of Section 500 of the Calitomia Corporations Code (to the
extent applicable), in connection with any repurchase of shares of Common Stock permitted under this
Amended and Restated Certificate of Incorporation from employees, officers. directors or consultants of
the Carporation in connection with a termination of employment or services pursuant to agreemems or
arrangements approved by the Board of Directors (in addition to any other consent required under this
Amended and Restated Certificate of Incorporation), such repurchase may be made without regard to any
*preferential dividends arrears amount™ or “preferential rights amount™ (as those terms are defined in
Section 300 of the California Corporations Code). Accordingly, for purposes of making any caleulation
under California Corporations Code Section 500 in connection with such repurchase, the amount of any
“preferential dividends arrears amount™ or “preferential rights amount™ (as those terms are defined therein)
shall be deemed to be zero (1),
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A3314
CONFIDENTIAL ATPBK_00016563



Case 1:26-cv-00495-JLH  Document 42  Filed 06/29/26 Page 61 of 299 PagelD #:

11550
L L] L
X 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 Certificate of Incorporation, which restates and integrates and further

amends the provisions of this Corporation’s Certificate of Incorporation, has been duly adopted in
accordance with Sections 242 and 245 of the General Corporation Law,
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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 . 2021,

By:
Michael Ehlers, President
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EXHIBIT

DISCLOSURE SCHEDULE

This Schedule aof Exceprions is made and given pursuant to Section 2 of the Series A Preferred
Stock Purchase Agreement, dated as of February 4, 2021 (the “Agreemenr’). between Replicate
Bioscience, Inc. (the “Company™) and the Purchaser listed on Schedule A thereto, All capitalized terms
used but not defined herein shall have the meanings as defined in the Agreement. unless otherwise
provided. The section numbers below cotrespond to the section numbers of the representations and
warranties in the Agreement; provided, however, that any information disclesed herein under any seetion
number shall be deemed to be disclosed and incorporated into any other section number under the
Agreement where such diselosure would be appropriate and such appropriateness is reasonably apparent
from the face of such disclosure, Nothing in this Schedule of Exceptions is intended to broaden the scope
of any representation or warranty contwined in the Agreement or to create any covenant. Inclusion of any
item in this Schedule of Exceptions (1) does not represent a determination that such item is material or
establish o standard of materiality, (2) does not represent a determination that such item did not arise in
the ordinary course of business, (3) does not represent a determination that the transactions contemplated
by the Agreement require the consent of third parties. and (4) shall not constitute. or be deemed to be, an
admission to any third party concoming such item. This Schedule of Exceptions includes brief
descriptions or summaries of certain agreements and instruments, copies of which are available upon
reasonable request. Such descriptions do not purport to be comprehensive, and are qualified m their
entirety by reference to the text of the documents described, true and complete copies of which have been
provided to the Purchaser or their respective counsel.

Section 2.2 — Capitalization

(b)
1. The Company plans to grant options to purchase shares of the Company’s Common
Stock to the following service providers of the Company pursuant to the Company's
2021 Equity Incentive Plan:
Name ! Number of Shares
Herbert Kim Lyerly 24,050
Zachary Hartman . 24.050
Rajesh Chopra : 24,050
loseph Yunchik | 24,050
()

Pursuant to the following agrecments, the shares of the Company held by the stockholders of
the Company party thereto are subject to adjustments in the number of shares of the Company
held by such stockholder, and acceleration of reverse vesting of such shaves, in each case.
upon the occurrence of certain events as sct forth therein:

l.  Restricted Stock Purchase Agreement, by and between the Company and Andrew Geall,
dated as of January 24, 2021 (the “Geall Stock Purchase Agreement”).
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2. Stock Restriction Agreement, by and between the Company and Nathaniel Wang, dated
as of February 4, 2021 (the “Wang Stock Restriction Agreement”),

Pursuant to the following agreement, the shares of the Company held by the stockholder ol
the Company party thereto sre subject to acceleration of reverse vesting of such shares upon

the ocowrrence of certam events as set forth therein.

3. Restricted Stock Purchase Agreement by and between the Company and Michael Ehlers
dated as of Innuary 24, 2021.

Seclion 2.3 — Subsidiaries

None.

Section 2.8 — Intellectual Property

izl The following agreements provide for licenses by the Company to third parties relating to
Intelleetual Property Rights owned by the Caompany:

|. Sponsored Rescarch Agreememt by and between the Company and  Immunomie
Therapeutics, Inc. dated March 3, 2020, amended April 7. 2020 (the “Tmemrnomic
Reseurch Agreement”),

Ll

Cost Reimbursement Research Project Agreement by and between the Company and
Georgia Tech Research Corporation effective as of August 1, 2020 (the “Georgia Tech
Agreement”).

3. Collaboration Agreement by and between the Company and LakePharma Inc. dated May
12, 2024,

4. Biological Material Transfer Apreement by and between the Company and La Jolla
Institute for Immunology dated December 10, 2020,
(ch The Company is bound by and a party to the following agreements with respect to

Imtelleetual Property Rights of other Persons:

1. Patent License Agreement by and between the Company and Duke University dated as of
date hereol (the “Dauke Agrecment™),

2. The Immunomic Research Agreement.

3. The Georgia Tech Agreement.

1. United Sintes Application No.: 63/0539.777. filed July 31, 2020,

A3318
CONFIDENTIAL ATPEK_00016567



Case 1:26-cv-00495-JLH Document 42  Filed 06/29/26 Page 65 of 299 PagelD #:
11554

Section 2.10 — Apreements; Actions

ti)
I, The Duke Agreement.

2. Rescarch Evaluation Agreement by and between the Company and Precision
Nanosystems Inc. dated June 19, 2020,

3. The Immunomic Research Agresment

4. The Georgia Tech Agreement.

5. Convertible Promissory Note by and between the Company (as successor to Replicate
Bioscicnce. Inc., the former Delaware corporation with the same company name as the
Company) and Immunomic Therapeutics, loc. dated June 8, 2020, in the principal

amount of $150,000 (the “fmmanomic Nete”). The Immunomic Note, and the
obligations and rights of the parties thereto, will be terminated on the Closing Date.

6. Convertible Promissory Note by and between the Company (as successor 1o Replicate
Bioscience, Inc., the former Delaware corporation with the same company name as the
Company) and Thomas G. Evans MD, Inc, dated June 8, 2020, in the principal amount of
£100,000 (the “Evans Note™). The Evans Note, and the obligations and rights of the
parties thereto, will be terminated on the Closing Date.
ih)
1. The Immunomiec Note.
2. The Evans Note.
lion 214 — yee Mait
ion 214 — Employee Maittery

(1)

l.  Employment Agreement, by and between the Company and Nathaniel Wang, dated as of
the date hereof (the “Wang Employment Agreement”).

P

Employment Agreement. by and between the Company and Andrew Geall. dated as of
the date hereof (the “Geall Employment Agreement™).

el

. The Wang Employment Agreement.

b

The Geall Employment Agreement.

i)

Mo,
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EXHIBIT D

FORM OF INDEMNIFICATION AGREEMENT
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INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (the “Agreement”) is made and entered into
as of . 2021 between RepNuCo, Inc., a Delaware corporation (the “Company”™) and
{(“Indemmnitee™).

WHEREAS, highly competent persons have become more reluctant 1o serve corporations as
directors, officers and/or in other capacities unless they are provided with adequate protection through
insurance or adequate indemnitication against inordinate risks of claims and actions against them arising
out of their service to and activities on behalf of the corporation;

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

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

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

WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself
o indemnify, and to advance expenses on behalf of. such persons to the fullest extent permitted by
applicable law so that they will serve or continue to serve the Company free from undue concern that they
will not be 50 indemnificd:

WHEREAS, this Agreement is a supplement 1o and in furtherance of the Bylaws and Certificate of
Incorporation of the Company and any resolutions adopted pursuant thereto, and shall not be deemed a
substitute therefor, nor to diminish or abrogate any rights of Indemnitee thereunder;

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

[WHEREAS, Indemnitee has certain rights to indemnification and/or insurance provided by [ATP
Life Seience Ventures. L.P.] or its affiliates (“Investor™). which Indemnitee and Investor intend to be
secondary to the primary obligation of the Company to indemnify Indemnitee as provided herein, with the
Company's acknowledgement and agreement to the foregoing being a material condition to Indemnitee’s
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willingness 1o serve on the Board.]

NOW, THEREFORE, in consideration of Indemnitee’s agreement to serve as an officer and/or
director from and after the date hereof, the parties hereto agree as follows:

1. Indemnity of Indemnitee. The Company hereby aprees to hold harmless and
indemnify Indemnitee to the fullest extent permitted by law, as such may be amended from time to time.
In furtherance of the foregoing indemnification, and without limiting the generality thereof:

(a) Proceedings Other Than Proceedings by or in the Right of the Company.
Indemnitee shall be entitled to the rights of mdemnification provided in this Seetion Ia) if, by reason of his
or her Corporate Status (as hereinafier defined), the Indemnitee is, or is threatened to be made, a party to
or participant in any Proceeding (as hereinafter defined) other than a Procecding by or in the night of the
Company, Pursuant to this Section l{a), Indemnitee shall be indemnified against all Expenses (as
hereinafter defined), judgments, penalties, fines and amounts paid in settlement actually and reasonably
incurred by him or her, or on his or her behalf, in connection with such Proceeding or any claim, issue or
matter therein, if the Indemnitee acted in good faith and in a manner the Indemnitee reasonably believed to
be in or not opposed o the best interests of the Company, and with respect to any criminal Proceeding, had
no reasonable cause to believe the Indemnitee’s conduct was unlawful.

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

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

(d)  Indemmification of Appointing Stockholder. If () Indemnitee is or was
affiliated with one or more entities that has invested in the Company (an “Appointing Stockholder™), and
(ii) the Appointing Stockholder is. or is threatened to be made, a party to or a participant in any Proceeding
relating to or arising by reason of Appaointing Stockholder's position as a stockholder of, or lender to, the
Campany, or Appointing Stockholder's appointment of or affiliation with Indemnitee or any other director,
ineluding, without limitation, any alleged misappropriation of a Company asset or corporate opportunity,
any claim of misappropriation or infringement of intellectual property relating to the Company, any alleged
false or misleading statement or omission made by the Company (or on its behalf) or its employees or
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agents, or any allegation of mappropriate control or influence over the Company or its Board members,
officers, equity holders or debt holders, then the Appointing Stockholder will be entitled to indemnification
hiereunder for Expenses to the same extent as Indemnitee, and the terms of this Agreement as they relate to
procedures for indemnification of Indemnitee and advancement of Expenses shall apply to any such
indemnification of Appointing Stockholder.

(e) Partial Indemnification. If' Indemnitee is entitled under any provision of
this Agreement to indemnification by the Company for some or a portion of Expenses, but not, however,
tor the total anmount thereof, the Company shall nevertheless indemnify Indemnitee for the portion thereof
to which Indemmnitee is entitled,

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

EX Contribution.

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

i{b) Without diminishing or impairing the obligations of the Company set forth
in the preceding subparagraph, if, for any reason, Indemnitee shall elect or be required to pay all or any
portion of any judgment or settlement in any threatened, pending or completed action, suit or proceeding
in which the Company is jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding), the Company shall contribute to the amount of Expenses, judgments, fines and amounts paid
in settlement actually and reasonably incwrred and paid or payable by Indemnite¢ in proportion 1o the
relative benefits received by the Company and all officers, directors or employees of the Company, other
than Indemnitee, who are jointly liable with Indemnitee (or would be if joined in such action, suit or
proceeding). on the one hand, and Indemnitee, on the other hand, from the transaction or events from which
stich action, suit or proceeding arose; provided, however, that the proportion determined on the basis of
refative benefit may, to the extent necessary to cenform to faw. be further adjusted by reference to the
velative fault of the Company and all officers, directors or employees of the Company ather than Indemnitee
who are jointly liable with Indemnitee (or would be if joined in such action, suit or proceeding), on the one
hand, and Indemnitee, on the other hand, in connection with the transaction or events that resulted in such
expenses, judgments, fines or setthement amounts, as well as any other equitable considerations which
applicable law may require to be considered. The relative fault of the Company and all officers, dircctors
or employees of the Company, other than Indemnitee, who are jointly liable with Indemnitee (or would be
if joined in such action, suit or proceeding), on the one hand, and Indemnitee, on the other hand, shall be
determined by reference to, among other things, the degree (o which their actions were motivated by intent
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to gain personal profit or advantage, the degree to which their liability is primary or secondary and the
degree to which their conduct is active or passive.

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

(d) To the fullest extent permissible under applicable law, if the
indemnification provided for in this Agréeement is unavailable to Indemnitee for any reason whatsoever, the
Company, i lieu of indemnifying Indemnitee, shall contribute to the amount incurred by Indemmnitee,
whether for judgments, fines, penalties, ¢xcise taxes, amounts paid or to be paid in settlement and/or for
Expenses, in connection with any claim relating to an indemnifiable event under this Agreement, in such
proportion as is deemed fair and reasonable in light of all of the circumstances of such Proceeding in order
to reflect (i) the relative benefits received by the Company and Indemnitee as a result of the event(s) and/or
transaction(s) giving cause to such Proceeding; and/or (it} the relative fault of the Company (and its
directors, officers, employees and apents) and Indemnitee in connection with such event(s) and/or
transaction(s).

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

5, Advancement of Expenses.  Notwithstanding any other provision of this
Agreement, the Company shall advance all Expenses incurred by or on behalf of Indemmnitee in connection
with any Proceeding by reason of Indemmnitee’s Corporate Status within thirty (30) days afier the receipt by
the Company of a statement or statements from Indemnitee requesting such advance or advances from time
to time, whether prior to or after final disposition of such Proceeding, Such statement or statements shall
reasonably evidence the Expenses incurred by Indemnitee and shall include or be preceded or accompanied
by a written undertaking by or on behalf of Indemnitee to repay any Expenses advanced if it shall ultimately
be determined that Indemmnitee is not entitled to be indemnified against such Expenses, Any advances and
undertakings to repay pursuant to this Section 5 shall be unsecured and interest free.

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

{a) To obtain indemnification under this Agresment, Indemnitee shall submit
to the Company a written request, including therein or therewith such documentation and information as is
reasonably available to Indemnitee and is reasonably necessary to determine whether and to what extent
Indemmnitee is entitled to indemnification. The Secretary of the Company shall, promptly upon receipt of
such a request for indemnification, advise the Board in writing that Indemnitee has requested
indemnification. Notwithstanding the foregoing, any failure of Indemnitee to provide such a request to the
Company, or to provide such a request in a timely fashion, shall not relieve the Company of any lability
that it may have 1o Indemnitee unless. and to the extent that, such failure actually and materially prejudices
the interests of the Company.

(h) Upon written request by Indemnitee for indemnification pursuant to the
first sentence of Section 6(a) hereof, a determination with respect to Indemnitee’s entitlement thereto shall
be made in the specific ease by one of the following four methods, which shall be at the election of the
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Board: (1) by a majority vote of the disinterested divectors, even though less than a quorum, (2) by a
committee of disinterested directors designated by a majority vote of the disinterested directors, even
though less than a quorum, (3) if there are no disinterested directors or if the disinterested directors so direet,
by independent legal counsel in a written opinion to the Board, a copy of which shall be delivered to the
Indemnitee, or {4) if so dircoted by the Board, by the stockholders of the Company. For purposes hereof,
disinterested directors are those members of the Board who are not parties to the action. suit or proceeding
in respect of which indemnification is sought by Indemnitee.

(e If the determination of entitlement to indemnification is to be made by
in this Section 6(c), The Independent Counsel shall be selected by the Board. Indemnitee may, within ten
(10) days after such written notice of selection shall have been given, deliver to the Company a written
objection to such selection: provided, however, that such objection may be asserted only on the ground that
the Independent Counsel so selected does not meet the requirements of “Independent Counsel” as defined
assertion. Absent a proper and timely objection, the person so selected shall act as Independent Counsel.
If a written objcction is made and substantiated. the Independent Counsel selected may not serve as
Independent Counsel unless and until such objection is withdrawn or a court has determined that such
objection is without merit. If, within twenty (20) days after submission by Indemnitee of a written request
for indemnification pursuant to Section 6(a) hereof, no Independent Counsel shall have been selected and
not objected to, cither the Company or Indemnitee may petition the Court of Chancery of the State of
Delaware or other court of competent jurisdiction for resolution of any objection which shall have been
made by the Indemnitee to the Company's selection of Independent Counsel and/or for the appointment as
Independent Counsel of a person selected by the court or by such other person as the court shall designate,
and the person with respect to whom all objections are so resolved or the person so appointed shall act as
Independent Counsel under Section 6(b) hereof. The Company shall pay any and all reasonable fees and
expenses of Independent Counsel incurred by such Independent Counsel in connection with acting pursuant
o Section 6(b) hereof, and the Company shall pay all reasonable fees and expenses incident o the
procedures of this Section 6(c), regardless of the manner in which such Independent Counsel was selected
or appointed.

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

el Indemnitee shall be deemed to have acted in good faith if Indemnitee’s
action is based on the records or books of account ol the Enterprise (as hercinafter defined). ineluding
financial statements, or on information supplied to Indemnitee by the officers of the Enterprise inthe course
of their duties, or on the advice of legal counsel for the Enterprise or on information or records given or
reports made to the Enterprise by an independent certified public accountant or by an appraiser or other
expert selected with reasonable care by the Enterprise. In addition, the knowledge and/or actions, or failure
to act, of any director, officer, agent or employee of the Enterprise shall not be imputed to Indemnitee for
purposcs of determining the right to indemnification under this Agreement. Whether or not the foregoing
provisions of this Section 6(e) are satisfied, it shall in any event be presumed that Indemnitee has at all
times acted in good faith and in a manner he or she reasonably believed to be in ar not opposed 1o the best
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interests of the Company. Anyone secking to overcome this presumption shall have the burden of proof
and the burden of persuasion by clear and convincing evidence.

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

ig) Indemnitee shall cooperate with the person, persons or entity making such
determination with respeet to Indemnitee’s entitlement to indemnification. including providing to such
person, persons o entity upon reasenable advance request any documentation or information which is not
privileged or otherwise protected from disclosure and which is reasonably available to Indemmnitee and
reasonably necessary to such determination. Any Independent Counsel. member of the Board or
stockholder of the Company shall act reasonably and in good faith in making a determination regarding the
Indemnitee’s entitlement to indemnification under this Agreement, Any costs or expenses (including
attorneys” fees and disbursements) incurred by Indemnitee in so cooperating with the person, persons or
entity making such determination shall be bornie by the Company (irrespective of the determination as to
Indemnitee’s entitlement to indemmnification) and the Company hereby indemnilies and agrees to hold
Indemnitee harmless therefrom.

(h} The Company acknowledges that a settlement or other disposition short of
final judgment may be successtul if it permits a party to avoid expense. delay, distraction, disruption and
uncertainty. In the event that any action, suit or proceeding to which Indemnitee is a party is resolved in
any manner other than by adverse judgment against Indemnitee (including, without limitation, settlement
of such action, suit or proceeding with or without payment of money or other consideration) it shall be
presumed that Indemnitee has been successful on the merits or otherwise in such action, suit or proceeding,
Anyone seeking to overcome this presumption shall have the burden of proof and the burden of persuasion
by clear and convineing evidence,

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

7. Remedies of Indemnitee,
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(a) In the event that (i) a determination is made pursuant to Section 6 of this
Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii) advancement of
Expenses is not timely made pursuant 1o Seetion 5 of this Apreement, (iii) no determination of entitiement
o indemnification is made pursuant to Section 6{(b) of this Agreement within ninety (90) davs after receipt
by the Company of the request for indemnification, (iv) payment of indemnification is not made pursuant
to this Agrecment within ten (10) days after receipt by the Company of a written request therefor or (v)
payment of indemnification is not made within tén (10) days after a determination has been made that
Indemnitee is entitled to indemnification or such determination is deemed to have been made pursuant to
Section 6 of this Agreement. Indemnitee shall be entitled 1o an adjudication in an appropriate court of the
State of Delaware, or in any other court of competent jurisdiction, of Indemnitee’s entitlement Lo such
indemnification. Indemnitee shall commence such proceeding seeking an adjudication within one hundred
cighty ( 180) days following the date on which Indemnitee first has the right to commence such proceeding
pursuant to this Section 7(a). The Company shall not oppose Indemmitec’s right 1o seek anv such
adjudication.

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

{¢) If a determination shall have been made pursuant to Section 6(b) of this
Agreement that Indemnitee is entitled to indemnifieation, the Company shall be bound by such
determination in any judicial proceeding commenced pursuant 1o this Section 7, absent (i) a misstatement
by Indemnitee of a material fact, or an omission of a material [act necessary to make Indemnitee’s
misstatement not materially misleading in connection with the applieation for indemnificotion. or (i) o
prohibition of such indemnification under applicable law.

(d) In the event that Indemnitee, pursuant to this Section 7, seeks a judicial
adjudication of his or her rights under, or to recover damages for breach of, this Agreement, o1 to recover
under any directors” and officers’ liability insurance policies maintained by the Company, the Company
shall pay on his or her behall, in advance, any and ull expenses (of the types described in the definition of
Expenses in Section 13 of this Agreement) actually and reasonably incurved by him or her in such judicial
adjudication. regardless of whether Indemmitee ultimately is determined to be entitled to such
indemnification, advancement of expenses or insurance recovery,

e The Company shall be precluded from asserting in any judicial proceeding
commenced pursuant to this Seetion 7 that the procedures and presumptions of this Agreement are not valid,
binding and enforceable and shall stipulate in any such court that the Company is bound by all the provisions
of this Ageement. The Company shall indemnify Indemnitee against any and all Expenses and, il requested
by Indemnitee, shall (within ten (10) days after receipt by the Company of a written request therefor)
advanee, 1o the extent not prohibited by law, such expenses to Indemnitee, which are meurred by Indemnites
in connection with any action brought by Indemnitee for indemnification or advance of Expenses from the
Company under this Agreement or under any directors’ and officers' liability insurance policies maintained
by the Company. regardless of whether Indemnitee ultimately is determined to be entitled to such
indemnification, advancement of Expenses or insurance recovery, as the case may be.

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

K. Non-Exclusivity; Survival of Riphts; Insurance; Primacy of Indemnification;
Subrogation.
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(a) The rights of indemnification as provided by this Agreement shall not be
deemed exclusive of any other rights to which Indemnitee may at any time be entitled under applicable law,
the Certificate of Incorporation, the By-laws, any agreement, a vote of stockholders, a resolution of directors
of the Company, or otherwise. No amendment, alteration or repeal of this Agreement or of any provision
hereof shall limit or restrict any right of Indemnitee under this Agreement in respect of any action taken or
omitled by such Indemnitee in his or her Corporate Status prior to such amendment, alieration or repeal.
To the extent that a change in the DGCL, whether by statute or judicial decision, permits greater
indemnification than would be afforded currently under the Certificate of Incorporation, By-laws and this
Agreement, it is the intent of the parties hereto that Indemnitee shall enjoy by this Agreement the greater
benefits so afforded by such change. No right or remedy herein conferred is intended ta be exclusive of
any other right or remedy, and every other right and remedy shall be cumulative and in addition to every
other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The
assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent
assertion or employment of any other nght or remedy.

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

ic) [The Company hereby acknowledges that Indemnitee has certain rights to
indemnification. advancement of expenses andfor insurance provided by Investor and certain of its affiliates
(eollecuvely, the “Investor Indemnitors™). The Company hercby agrees (i) that it is the mdemnitor of
first resort (i.c.. its obligations to Indemnitee are primary and any obligation of the Investor Indemnitors to
advance expenses or to provide indemnification for the same expenses or liabilities incurred by Indemnitee
are secondary), (i1) that it shall be required to advance the full amount of expenses incurred by Indemnitee
and shall be liable for the full amount of all Expenses, judgments, penalties, fines and amounts paid in
settlement 1o the extent legally permitted and as required by the terms of this Agreement and the Certificate
of Incorporation or Bylaws of the Company (or any other agreement between the Company and
Indemnitee), without regard to any rights Indenmitee may have against the Investor Indemnitors, and, (i)
that it irrevocably waives, relinguishes 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
Indemnitee with respect 1o any claim for which Indemnitee has sought indemnification from the Company
shall affect the foregoing and the Investor Indemnitors shall have a right of centribution and/or be
subrogated 1o the extent of such advancement or payment fo all of the rights of recovery of Indenmitee
against the Company. The Company and Indemnitee agree that the Investor Indeminitors are express third
party beneficiaries of the terms of this Section 8(c).]

(d) Except as provided in paragraph (¢) above, in the event of any payment
under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights
of recovery of Indemnitee [{other than against the Investor Indemniters)], who shall execute all papers
required and take all action necessary 1o secure such rights, including execution of such documents as are
necessary to enable the Company to bring suit to enforce such rights.
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(e) Except as provided in paragraph (¢) above, the Company shall not be liable
under this Agreement to make any payment of amounts otherwise indemnifiable hereunder if and to the
extent that Indemnitee has otherwise actually received such payment under any insurance policy. contract,
agreement or otherwise.

(f) Except as provided in paragraph (c¢) above, the Company's obligation to
indemnify or advance Expenses hercunder to Indemnitee who is or was serving at the request of the
Company as a director, officer, employee or agent of any other corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise shall be reduced by any amount Indemnitee has actually received
as indemnification or advancement of expenses from such other corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise.

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

(a) for which payment has actually been made to or on behalf of Indemnitee
under any insurance policy or other indemnity provision, except with respect to any excess bevond the
amount paid under any insurance policy or other indemnity provision, provided, that the foregeing shall not
affect the rights of Indemnitee [or the Investor Indemnitors set forth in Section #(e) above]: or

(b for (1) an accounting of profits made from the purchase and sale (or sale
and purchase) by Indemnitee of securities of the Company within the meaning of Section 16ib) of the
Securities Exchange Act of 1934, as amended (the “Exchange Aet™), or similar provisions of state statutory
law or common law, (i) any reimbursement of the Company by the Indemnitee of any bonus or other
incentive-based or equity-based compensation or of any profits realized by the Indemnitee from the sale of
securities of the Company, as required in each case under the Exchange Act (including any such
reimbursements that arse from an accounting restatement of the Company pursuant to Section 304 of the
Sarbancs-Oxley Act of 2002 (the "Sarbanes-Oxley Act”), or the payment to the Company of profits arising
from the purchase and sale by Indemnitee of securities in violation of Section 306 of the Sarbanes-Oxley
Act) or (iii) any reimbursement of the Company by Indemnitee of any compensation pursuant to any
compensation recoupment or elawback policy adopted by the Board or the compensation committee of the
Beard, including but not limited to any such policy adopted to comply with stock exchange listing
requirements implementing Section 100 of the Exchange Act; or

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

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

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

12. Enforéement.

{a) The Company expressly confinns and agrees that it has entered into this
Agreement and assumes the obligations imposed on it hereby in order to induce Indemnitee to serve as an
officer and/or a director of the Company, and the Company acknowledges that Indemnitee is relying upon
this Agreement in serving as an officer and/ot a director of the Company.

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

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

13. Definitions. For purposes of this Agreement:

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

{h) “Disinterested Director” means a director of the Company who is not and
was not a party to the Proceeding in respect of which indemnification 15 sought by Indemnites,

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

1d) “Expenses” shall include all reasonable attorneys’ fees, retainers, court
costs, IrANSCript costs, fees of experts. witness fees, travel expenses. duplicating costs, printing and binding
costs, telephone charges. postage. delivery service fees, and any federal, state; local or foreign taxes
imposed on the Indemnitee as a result of the actual or deemed receipt of any payments under this
Agreement, ERISA excise taxes and penalties, and all other disbursements or expenses of the types
customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend,
investigating, participating, or being or preparing to be a witness in a Proceeding, or responding to, or
objecting to, a request to provide discovery in any Proceeding. Expenses also shall include (i) Expenses
incurred m eonnection with any appeal resulting from any Proceeding, ineluding, without limitation, the
premium, security for, and other costs refating to any cost bond, supersedeas bond, or other appeal bond or
its equivalent (i) Expenses incurred in connection with recovery under any divectors’ and officers’ hability
msurance policies maintained by the Company, regardless of whether Indemmnitee is ultimately determined
tor be entitled to such indemnification, advancement or Expenses or insurance recovery, as the case may be,
and (1i1) for purposes of Section 7(e) enly, Expenses incurred by Indemnitee in connection with the
interpretation, enforcement or defense of Indemnitee’s rights under this Agreement, the Certificate of
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Incorporation, the Bylaws or under any directors” and officers” liability insurance policies maintained by
the Company. by litigation or otherwise. Expenses, however, shall not include amounts paid in settlement
by Indemnitee or the amount of judgments or fines against Indemnitee.

(e} “Independent Counsel” means a law firm. or a member of a law firm,
that is experienced in matters of corporation law and neither presently is, nor in the past five years has been,
retained to represent: (i) the Company or Indemnitee, or any of their respective affiliates in any matter
muterinl to either such party (other than with respect to matters concerning Indemmitee under this
Agreement, or of other indemnitees under similar indemnification agreements), or (ii) any other party to
the Proceeding giving rise 1o a claim for indemnification hereunder. Notwithstanding the foregoing, the
term “Independent Counsel™ shall not include any person who, under the applicable standards of
professional conduct then prevailing, would have a conflict of interest in representing either the Company
or Indemnites in an action to determine Indemnitee’s rights under this Agreement. The Company agrees
to pay the reasonable fees of the Independent Counsel referred to above and to fully indemnify such counsel
against any and all Expenses. claims, lHabilities and damages ansing out of or relating to this Agreement or
ils engagement pursuant bereto,

(f) “Proceeding” includes any threatened. pending or completed action, suit.
claim, counterclaim, cross claim, arbitration. ‘mediation. alternate dispute resolution  mechanism.
imvestigation. inquiry, administrative hearing or anv other actual, threatened or completed proceeding.
whether brought by or in the right of the Company or otherwise and whether eivil, eriminal, admimstrative
or investigative, including any appeal therefrom, in which lndemnitee was, is or will be involved as a party
or otherwise, by reason of his or her Corporate Status, by reason of any action taken by him or her, or of
any inaction on his or her part. while acting in his or her Corporate Status; in each case whether or not he
or she 15 acting or serving in any such capacity et the time any liability or expensc is incurred for which
indemnification, reimbursement or advancement of expenses can be provided under this Agreemens;
including one pending on or before the date of this Agreement. but excluding one initiated by an Indemnitee
pursiiant to Section 7 of this Agreement to enforce his or her rights under this Agreement.

4. Severability. The invalidity or unenforceability of any provision hereof shall in no
way aflect the validity or enforceability of any other provision. Further, the invalidity or unenforceability
of any provision hereof as to either Indemnitee or Appointing Stockholder shall in no way affect the validity
or enforcenbility of any provision hereof as 1o the other. Without limiting the gencrality of the foregoing.
this Agreement is intended Lo confer upon Indemnitee and Appointing Stockholder indemnification rights
ta the fullest extent permitted by applicable laws, In the event any provision hereof conflicts with any
apphicabie law, such provision shall be deemed modified, consistent with the aforementioned intent, to the
extent necessary 1o resolve such conflicl.

I5. Modification and Waiver.  No supplement, modification, termination or
amendment of this Agreement shall be binding unless executed in writing by both of the parties hereto, No
waiver of any of the provisions of this Agreement shall be deemed or shall constitute o waiver of any other
provisions hereof (whether or not similar) nor shall such waiver constitute @ continuing waiver,

16. Notice By Indemmnitee. Indemnitee agrees prompily to notify the Company in
writing upon being served with or otherwise receiving any summons, citation, subpoena, complaint,
indictment, information or other document relating to any Procecding or matter which may be subject to
indemnification covered hereunder. The failure to so notify the Company shall not relieve the Company of
any obligation which it may have to Indemnitee under this Agreement or otherwise unless and only 1o the
extent that such failure or delay materially prejudices the Company.

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

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

RepNuCa, Ine.

10210 Campus Point Dr, #150
San Diego, CA 92121

Attn: President

or to such other address as may have been furnished to Indemnitee by the Company or to the Company by
Indemnitec. as the case may be

18. Counterparts. This Agreement may be executed in two (2) or more counterparts,
cach of which shall be deemed an orjginal, but all of which together shall constitute one and the same
instrument, This Agreement may alse be executed and delivered by facsimile, electronic mail {including
pdf or any elecwronic signature complying with the US. federal ESIGN Act of 2000, eg.,
www.docusign.com) or other transmission method and any counterpant so delivered shall be deemed to
have been duly and validly delivered and be valid and etfective tor all purposes.

19, Headings. The headings of the paragraphs of this Agreement are inserted for
convenience anly and shall not be deemed to constitute part of this Agreement or to affect the construetion
thervol

20. Governing Law and Consent to Jurisdiction. This Agreement and the legal
relations among the parties shall be governed by, and construed and enforced in accordance with, the laws
of the State of Delaware, without regard to its conflict of laws rules. The Company and Indemnitee herehy
irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in connection with
this Agreement shall be brought only in the Chancery Court of the State of Delaware (the “Delaware
Court”), and not in any other state or federal court in the United States of America or any court in any ather
country, (i} consent to submit to the exclusive jurisdiction of the Delaware Court for purposes ol any action
or proceeding arising out of or in connection with this Agreement, (iii) waive any objection to the laying of
venue of any such action or proceeding in the Delaware Court, and (iv) waive, and agree not 1o plead or to
make, any claim that any such action or proeeeding brought in the Delaware Court has been brought in an
improper or inconvenient forum.

[Signature page follows|

A;’B."ﬂ
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N WITNESS WHEREOF, the parties hereto have executed this Indemnification
Agreement on and as of the day and year first above written.

COMPANY

REPNUCO, INC.

Name:
Title:

{Signature Page fo Indewinification Agreement)
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IN WITNESS WHEREOF, the partics hercto have executed this Indemnification
Agreement on and as of the day and year first above written.

INDEMNITEE

MName:

Address:

{Signature Page fo Indewinification Agreement)
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EXHIBIT E

FORM OF INVESTORS’ RIGHTS AGREEMENT
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REPLICATE BIOSCIENCE, INC.

INVESTORS RIGHTS AGREEMENT

February 4, 2021
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REPLICATE BIOSCIENCE, INC.
INVESTORS' RIGHTS AGREEMENT

THIS INVESTORS' RIGHTS AGREEMENT (this “Agreemens™), is made as of February
4, 2021, by and among Replicale Bioseience, Inc., a Delaware corporation (the “Company”™). and cach of
the investors listed on Schedule A heret, cach of which is referred 1o in this Agreement as an “Investor.”

RECITALS

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

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

NOW, THEREFORE, the parties hereby agree as follows:
1. Definitions. For purposes of this Agreement:

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

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

|.3 “Certificate of Incorperation”™ means the Company’s Amended and
Restated Certificate of Incorporation, as amended and’or restated from time to time.

1.4 “Comman Stock”™ means shares of the Company’s common stock, par
value $0.001 per share.

1.5 “Competitor” means a Person engaged. directly or indirectly (including
through uny partnership. limited liability company. corporation, joint wventure or similar
arrangement (whether now existing or formed hereafter)), in a business that competes with the
business of the Company. but shall not include any financial investment firm or collective
investment vehicle that, together with its Affiliates, holds legs than twenty percent (200) of the
vutstanding equity of any Competitor and does not, nor do any of its Affiliates, have a right o
designate any members of the board of directors of any Competitor,

A3339
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1.6 “Damages” means any loss, damage, claim or liability (joint or several) to
which a party hereto may become subject under the Securities Act. the Exchange Act, or other
federal or state law, insofar as such loss, damage, claim or liahility (or any action in respect thereof)
arises out of or is based upon: (i) any untrue statement or alleged untrue statement of a material fact
contained in any registrution statement of the Company, including any preliminary prospectus or
final prospectus contained therein or any amendments or supplements thereto: (ii) an omission or
alleged omission 1o state therein a material fact required to be stated therein. or necessary to make
the statements therein not misleading; or (iii) any violation or alleged violation by the indemnifying
party tor any of its agents or Affiliates) of the Securities Act, the Exchange Act, any slate securities
law, or any rule or regulation promulgated under the Securities Act, the Exchange Act, or any state
securities law.

=7 “Derivative Securities” means any securities or nights convertible into, or
exercisable or exchangeable for (in ¢ach case, directly or indirectly), Commen Stock, including
aptions and warrants,

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

1.9 “Excluded Registration™ means (i) @ 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 similac plar; (i) a registmtion relating to an SEC Rule 1435
transaction: (iii) a registration on any form that does not include substantially the same information
as would be required to be included in a registration statement covering the sale of the Registrable
Securities: or (iv) a registration in which the only Common Stock being registered is Common
Stock issuable upan conversion of debt sceurities that are also being registered,

L10 “FMA 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 US.C. 552
(“FOLA™), any state public records access law, any state or other jurisdiction’s laws similar in intent
or cffect 1o FOLA, or any other similar statutory or regulatory réequirement.

LI “Form S-1" means such form under the Securities Act as in effect on the
date hereol or any successor registration form under the Secunties Acet subsequently adopled by
the 5EC.

112 “Ferm §-3" means such form under the Securities Act as in effect on the
date hercof or any registration form under the Securities Act subsequently adapted by the SEC that
permits forward incorposation of substantial information by reference to other documents filed by
the Company with the SEC.

113 “GAAP" means gencrally accepted accounting principles in the United
States as in effeet from time 10 time.

1.14  “Halder” means any holder of Registrable Seeurities who is o party to this
Apreement.

115 “fmmediate Family Member” means a child, stepchild, grandehild,
parent, stepparent, grandparent, spouse. sibling, mother-in-law, father-in-law, son-in-law,
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daughter-in-law, brother-in-law, or sister-in-law, including, adoptive relationships, of a natural
person referred to herein.

1.16  “Initiating Holders” means, collectively, Holders who properly initiate a
registration request under this Agreement.

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

118  “Major Investor” means any Investor that, individually or together with
such Investor’s Affiliates, holds at least 1,000,000 shares of Registrable Securities (as adjusted for
any stock split. stock dividend. combination, or other recapitalization or reclassification effected
after the date hereaf).

119 “New Securities” means, collectively, equity securitics 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 whatsocver that are, or may become, convertible or
exchangeable into or exercisable for such equity securities.

1200 “Person” means any individual, corporation, partnership, trust, limited
liability company, association or other entity.

.21 “Preferred Stock” means shares of the Company’s Series A Preferred
Stock.

1.22  “Registrable Securities” means (i) the Common Stock issuable or issued
upon conversion of the Preferred Stock: (ii) any Common Stock, or any Common Stock issued or
issuable (directly or indirectly) upon conversion and/or exercise of any other sccurities of the
Company, acquired by the Investors after the date hercof; and (iii) any Common Stock issued as
(or issuable upon the conversion or exercise of any warrant, right, or other security that is issued
as) a dividend or other distribution with respeet to, or in exchange for or in replacement of, the
shares referenced in clauses (i) and (ii) above; excluding in all cases, however, any Registrable
Securities sold by a Person in a transaction in which the applicable rights under this Agreement are

vttt L .0 P

which registration rights have terminated pursuant to Subsection 2.13 of this Agreement.

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

1.24  “Restricted Securities” means the seeurities of the Company required to

1.25  “SEC" means the Securities and Exchange Commission.

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

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

A3341
CONFIDENTIAL ATPBK_00016590



Case 1:26-cv-00495-JLH  Document 42  Filed 06/29/26 Page 88 of 299 PagelD #:
11577

1.28  “Securities Acr” means the Securities Act of 1933, os amended, and the
riles and regulations promulgated thereunder.

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

1.30 “Series A Directors” shall have the meaning set forth in the Certificate of
Incorporation.

1.31  “Series A Preferred Stock” means shares of the Company’s Series A
Preferred Stock, par value $0.001 per share.

F Regisiration Rights, The Company covenants and agrees as follows:

2.1 Demand Registration.

(a) Form S-1 Demand. IFat any time after one hundred eighty (1 80) days after
the effective date of the registration statement for the IPO the Company receives a request from Holders of
a majority of the Registrable Securitics then outstanding that the Company file a Form 8-1 registration
statement with respect to at least forty percent (40%:) 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
“Demund Notice”) 1o 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 15 given by the Initiating Holders, file a Form
5-1 registration statement under the Securities Act covering all Registrable Sceurities 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 Subsections 2.1{c) and 2.3.

(b) Form 5-3 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 thirty percent (30%) of the
Registrable Securities then outstanding that the Company file a Form 5-3 registration statement with respeet
to outstanding Registrable Sccurities of such Holders having an anticipated aggregate offering price, net of
Selling Expenses, of at least $5 million, then the Company shall (i) within ten ( 10) days after the date such
request 15 given, give a Demand Notice to all Holders other than the Initiating Holders: and (ii) as soon as
practicable, and in any event within forty-five (45) days after the date such request is given by the Initiating
Holders, file a Form S-3 registration statement under the Securities Act covering all Registrable Securities
requested to be included in such registration by any other Holders. as specified by notice given by each
such Holder to the Company within twenty (20) days of the date the Demand Notice is given, and in each
case, subject to the limitations of Subsections 2. 1{c) and 2.3,

(c) Notwithstanding the foregoing obligations, if the Company furnishes to
Holders requesting a registeation pursuant to this Subsection 2.1 a eertificate signed by the Company’s chief
executive officer stating that in the good faith judgment of the Board of Directors it would be materially
detimental to the Company [or such registration statement to cither becorne effective or remain effective
for as long as such registration statement otherwise would be required to remain effective, because such
action would (i) materially interfere with a significant acquisition, corporate reorganization, or other similar
transaction involving the Company;: (ii) require premature disclosure of material information that the
Company has a bona fide business purpose for preserving as confidential; or (iii) render the Comipany

4
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unable to comply with requirements onder the Securities Act ar Exchange Act, then the Company shall
have the right to defer taking action with respect 1o such filing, and any time periods with respeet to filing
ar effectiveness thereof shall be talled 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
nat inveke this right more than once in any twelve (12) month period and provided further that the Company
shall not register any securities for its own account or that of any other stockholder during such one hundred
twenty (120) day penod other than an Excluded Registration.

d) The Company shall not be abligated to effect. or to take any action to
effect, any registration pursuant to Subsection 2. 1(a) (i) during the period that is sixty (60) days before the
Company’s good faith estimate of the date of filing of, and ending on a date that is one hundred eighty
(180} days after the effective date of, a Company-initiated registration, provided that the Company is
actively employing i good faith commereially reasonable efforts to couse such registration statement Lo
become effective; (ii) after the Company has effected one registration pursuant to Subseetion 2.1(a); or
{iii) 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 Subsection 2.1(h). The Company shall not
be obligated to effect, or to take any action to effect, any registration pursuant to Subsection 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 Subsection 2. 1(b) within the twehve (12) month period immediately preceding the date of such
request, A registration shall not be counted as “effected” lor purposes of this Subsection 2. 1(d} until such
time as the applicable registration statement has béen 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 Subsection 2.6, i which case such
withdrawn registration statement shall be counted as “effected” for purposes of this Subscetion 2.1(d);
provided, that if such withdrawal is during a period the Company has deferred taking action pursuant to
Subsection 2.1{c), then the Inifiating Holders may withdraw their request for registration and such
tegistration will not be counted as “effected” for purposes of this Subsection 2.1(d).

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

23 Linderwriting Requirements,

la) I, pursuant to Subsection 2.1, the lnitiating 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 Subsectian 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

5
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Holder to include such Holder's Registrable Securities in such registration shall be conditioned upon such
Holder®s participation in such underwriting and the inclusion of such Holder's Registrable Securities in the
underwriting to the extent provided herein. All Holders proposing to distribute their securities through such
underwriting shall {together with the Company as provided in Subsection 2.4(e)) enter into an underwriting
agreement ineustomary form with the underwriter(s) selected for such underwriting. Notwithstanding any
other provision of this Subsection 2.3, if the underwriter{s) advise(s) the Initiating Holders in writing that
marketing factors require a limitation on the numberof shares to be underwritten, then the Initiating Holders
shall so advise all Holders of Registrable Securities that otherwise would be underwritien 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 Securitics owned by each Holder or i 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 1o be included i such underwriting shall not be reduced unless all other
securities ave first entirely excluded from the underwriting. To facilitnte 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.

(h) In connection with any oftering involving an underwriting of shares of the
Company’s capital stock pursuant to Subseetion 2.2, the Company shall not be required to include any of
the Holders' Registrable Securitics in such underwriting unless the Holders sccept the terms of the
underwriting as agreed upon between the Company and its underwriters. and then only in such guantity as
the underwriters in their sole diseretion determine will not jeopardize the success of the offering by the
Company, If the total numbier of secunties, including Registrable Securities, requested by stockholders o
be included 10 such offering exeeeds the number of securities to be sold (other than by the Coampany) that
the underwriters in their reasonahle discretion determine is compatible with the success of the offering. then
the Company shall be required to nclude in the offering only that number ol such securitics, including
Registrable Securities, which the underwriters and the Company in their sole discretion determine will not
jeopardize the success of the offering. If the underwriters determine that less than all of the Registrable
Securities requested to be registered can be included in such offering. then the Registrable Securities that
are included in such offering shall be allocated among the selling Holders in proportion {(as nearly as
practicable to) the number of Registrable Securities owned by ench 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 (i) the number of Registrable Securities included in the offering be reduced unless all other secunities
{other than securitics to be sold by the Company) are [irst entirely excluded from the offering, or (i) 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 PO, in which case the
selling Holders may be excluded further if the underwriters make the det¢rmination deseribed above and
no other stockholder’s securities are included in such offering. For purposes of the provision in this
Subsection 2,3(b) concerning apportionment, for anv selling Holder that is a partnership, limited hability
compuny. or corporation, the partners, members, retived partners, retired members, stockholders, and
Affiliates of such Helder, or the estates and Immediate Family Members of any such partoers, retired
partners, members, and retived 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 respeet to such “selling Holder™
shall be based upon the agegregate number of Registrable Securities owned by all Persons included in such
“selling Haolder.” as defined in this sentence.

24 Obligations of the Company. Whenever required under this Section 2 1o
effect the repistration of any Registrable Securities. the Company shall, as expeditiously as
reasonably possible:

A3344
CONFIDENTIAL ATPEK_00016593



Case 1:26-cv-00495-JLH  Document 42  Filed 06/29/26 Page 91 of 299 PagelD #:
11580

{a) prepare and file with the SEC a registration statement with respect to such
Registrable Securities and use its commercially reasonable efforts to cause such registration statement to
become effective and, upon the request of the Holders of a majority of the Registrable Securities registered
thereunder. keep such registration statement effective for a period of up to one hundred twenty (120) days
or, it earlier, until the distribution contemplated in the registration statement has been completed; provided.
period the Holder refrains, at the request of an underwriter of Commaon Stock (or other securitics) of the
Company, from selling any sceurities included in such registration;

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

(e) furnish to the selling Holders such numbers of copies of a prospectus.
including a preliminary prospectus, as required by the Securities Act, and such other documents as the
Holders may reasonably request in order 1o facilitate thewr disposition of thewr Registrable Securities;

(d) use its commercially reasonable cfforts o 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 gualify o do business or to file & general consent to service of process inany such states or
jurisdictions, unless the Company is already subject 1o service in such jurisdiction and except as may be
required by the Secunties Act;

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

(f) use its commercially reasonable efforts to cause all such Registrable

Securities covered by such registration statement o be listed on a national securities exchange or trading
system and each securities exchange and tading system (if any) on which similar securitics 1ssued by the
Company are then listed;

(g provide a transfer agent and registrar for all Registrable Securities
registered pursuant to this Agreement and provide a CUSIP number for all such Registrable Securities, in
cach case not later than the effective dute of such regisration;

{h) promptly make avmlable for inspection by the selling Holders, any
underwriter(s) participating in any disposition pursuant to such registration statement, and any attorney or
accountant or other agent retained by any such underwriter or selected by the selling Holders, all financial
and other records, pertinent corporate documents, and propertics of the Company. and cause the Company’s
officers, divectors, employees. and independent accountants to supply all information reasonably requested
by any such seller. underwriter, attorney, accountant, or agent. in cach case, as necessary or advisable to
verify the sccuracy of the information in such registration statement and to condoet appropriate due
diligence in comneetion therewith;

(i) notify each selling Holder, promptly after the Company receives notice

thereof, of the time when such registration statement has been deelared effective or a supplement to any
prospectus forming a part of such registration statement has been filed; and
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() after such registration statement becomes effective, notify each selling
Holder of any request by the SEC that the Company amend or supplement such registration statement or

prospectus,

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

L5 Furnish Information. 1t shall be a condition precedent to the obligations of
the Company to take any action pursuant to this Scction 2 with respect to the Registrable Securities
of any selling Holder that such Holder shall furnish to the Company such informiation regarding
itself, the Registrable Securities held by it, and the intended method of disposition of such securities
as is reasonably required to effeer the registration of such Holder’s Registrable Securities.

2.6 Expenses of Registration. All expenses (other than Selling Expenses)
incurred in connection with registrations, filings, or qualifications pursuant to Section 2, including
all registration, filing, and qualification fees: printers’ and accounting fees; fees and disbursements
of counsel for the Company: and the reasonable fees and disbursements, not to exceed $50,000, of
one counsel for the selling Holders (“Selling Holder Counsel”), shall be borne and paid by the
Company; provided, however, that the Company shall not be required to pay for any expenses of
any registration procecding begun pursuant to Subsection 2.1 if the registration request is
subsequently withdrawn at the request of the Holders of a majority of the Registrable Securities to
be registered (in which case all selling Holders shall bear such expenses pro rata based upon the
munber of Registrable Securities that were to be included in the withdrawn registration), unless the
Helders of a majority of the Registrable Securitics agree to forfeit their right to one registration
pursuant to Subsections 2.1(a) or 2.1(b), as the case may be. 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 Secunties registered on their behalf,

27 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. It any Registrable Securities are included ina registration

statement under this Section 2!

(a) To the extent permitted by law, the Company will indemnify and held
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 Sccurities
Act) for each such Holder; and each Person, if any. who controls such Helder or underwriter within the
meaning of the Sccurities Act or the Exchange Act, against any Dumages, and the Company will pay to
cach such Holder, underwriter, controlling Person, or other aforementioned Person any legal or other
cxpenses reasonably incurred thereby in connection with investigating or defending any claim or
proceeding from which Damages may result, as such expenses are incwrred: provided, however, that the
indemnity agreement contained in this Subsection 2.8(a) shall not apply to amounts paid in settlement of
any such claim or proceeding if such settlement is effected without the consent of the Company, which
consent shall not be unreasonably withheld. nor shall the Company be liable for any Damages to the extent
that they arise out of or are based upon actions or omissions made in reliance upon and in conformity with
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written information furnished by or on behalf of any such Holder, underwriter, controlling Person, or other
aforementioned Person expressly for use in connection with such registration.,

{h) To the extent permitted by law, each selling Holder, severally and not
jointly. will indemnify and hold harmless the Company, and cach of its directors, each of its officers who
has signed the registration statement. each Person (if any ), who controls the Company within the meaning
of the Securities Act, legal counsel and accountants for the Company, any underwriter (as defined in the
Securitics Act), any other Holder selling securities in such registration statement, and any controlling
Person of anv such underwriter or other Holder, against any Damages, in each case only to the extent that
such Damages arise out ol or are based upon actions or omissions made in reliance upon and in contormity
with written information furnished by or on behalf of such selling Holder expressly for use in conneetion
with such registration; and each such selling Holder will pay to the Company and sach other aforementioned
Person any legal or other expenses reasonably incurred thereby in connection with investigating or
defending any claim or proceeding from which Damages may result, as such expenses are incurred;
provided, however, that the indemnity agreement contained in this Subsection 2.8(b) shall not apply to
amounts paid in settlement of any such claim or proceeding if such settlement is effected without the
consent of the Holder. which consent shall not be unreasonably withheld: and provided further that in no
event shall the aggregate amounts pavable by any Holder by way of indemnity or contribution under
Subsections 2.8(b} and 2.8(d) exceed the proceeds from the offering received by such Holder (net of any
Selling Expenses paid by such Holder), except in the case of fraud or willful misconduct by such Holder.

c) Promptly after receipt by an indemnified party under this Subsection 2.8
of notice of the commencement of any action (including any governmental action) for which a party may
be entitled to indemnification hereunder, such indemnified party will, if a elaim in respeet thereol is to be
made against any indemnifving party under this Subsection 2.8, give the indemnifying party notice of the
commencement thereof, The indemnifying party shall have the right to participate in such action and, to the
extent the indemnifying party so desives, 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 indemmilying party, if representation of such indemmnified party by the
counsel retained by the indemnifying party would be inappropriate due to actual or potential differing
interests hetween 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 indemmifying party of any liability to the indemnified party under this
Subsection 2.8, to the extent that such failure materially prejudices the indemnifving party’s ability to
defend such action. The failure to give notice to the indemnifying party will not relieve it of any liabilicy
that it may have to any indemnified party otherwise than under this Subsection 2.8.

(d) To provide for just and equitable contribution to joint liability under the
Securities Act in any ¢ase in which either: (i) any party otherwise entitled to indemnification hereunder
makes a elaim for indemnification pursuant to this Subsection 2.8 but it is judicially determined (by the
entry of a final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal
or the denial of the last right of appeal) that such indemmnification may not be enforced in such case,
notwithstanding the fact that this Subscetion 2.8 provides for indemnification in such case, or
(ii) contribution under the Securities Act may be required on the part of any party hereto for which
indemnification is provided under this Subsection 2.8, then. and in each such case, such parties will
contribute to the ageregaie losscs, claims, damages, liabilities, or expenses to which they may be subject
{atter contribution from others) in such proportion as is appropriate to reflect the relative fault of each of
the indemmnifving party and the indemnified party in connection with the statements, omissions, or other
actions that resulted in such loss, claim, damage, liability, or expense, as well as to reflect any other relevant
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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 o 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 cxcess of the public offering price
of all such Registrable Securities offered and sold by such Hoelder pursuant to such registration stutement.
and (y) no Person guilty of fraudulent misrepresentation (within the meaning of Seetion 11(f) of the
Securities Act) will be entitled to contribution from any Person who was not guilty of such fraudulent
misrepresentation; and provided further that in no event shall a Holder’s liability pursuant to this Subsection
2.8(d). when combined with the amounts paid or payable by such Holder pursuant to Subsection 2.8(b},
exceed the proceeds from the offering received by such Holder (net of any Selling Expenses paid by such
Holder), except in the case of willful misconduct or fraud by such Holder,

(e) Nowwithstanding the foregoing, to the extent that the provisions on
indemnification and contribution contained in the underwriting agreement entered into in connection with
the underwritten public offering are in conflict with the foregoing provisions, the provisions in the
underwriting agreement shall control,

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

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

(a) use commercially reasonable efforts to make and keep available adequate
current public information, as those terms are understood and defined in SEC Rule 144, at all times afier
the effective date of the registration statement filed by the Company for the [PO;

b} use commercially reasonable efforts to file with the SEC in a timely
manner all reports and other documents required of the Company under the Secunties Act and the Exchange
Act (at any time after the Company has become subject to such reporting requirements): and

¢l furnish to any Holder, so long as the Holder owns any Registrable
Securities, forthwith upon reqoest (i) to the extent accurate. a written statetnent by the Company that it has
complied with the reporting requirements of SEC Rule 144 (at any time after ninety (90) days nfter the
cffective date of the registration statement filed by the Company for the [PO), the Securitics Act, and the
Exchange Act (at any time after the Company has become subjeet to such reporting requirements), or that
it qualifies as a registrant whose sccurities may be resold pursuant to Form 5-3 (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 1o the reporting requirements under the
Exchange Act) or pursuant to Form 5-3 (at any time after the Company so qualifies to use such form).

2,100 Limitations on Subsequent Repistration 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
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or prospective holder of any securities of the Company that would provide to such holder ar
prospective holder the right to include securities in any registration on other than either a pro rata
basis with respect to the Registrable Sceurities or on a subordinate basis after all Holders have had
the opportunity to include in the registration and offering all shares of Registrable Securities that
they wish to so include; provided that this limitation shall not apply to Registruble Securities
acquired by any additional Investor that becomes a party to this Agreement in accordance with
Subsection 6.9.

2,11 *Market Stand-off” Apreement. 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 prospeetus relating to the registration by the Company of shares of its Commaon
Stock or any other equity securitics under the Securities Act on a registration statement on Form 5-
I, 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 rescarch reports, and (2) analyst recommendations and opinions,
including, but not limited to, the restrictions contained in NYSE Rule 472(f)(4), or any successor
provisions or amendments thereto), (i) lend; offer; pledge; sell; contract to sell; sell any option or
contract to purchase: purchase any option or contract to sell; grant any option, right, or warrant to
purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock
or any securities convertible into or exercisable or exchangeable (directly or indirectly) for
Common Stock (whether such shares or any such securities are then owned by the Holder or are
thereafter acquired) or (ii) enter into any swap or other arrangement that transfers to another, in
whole or in part, any of the cconomic consequences of ownership of such securities, whether any
such transaction described in elause (i) or (ii) above is to be settled by delivery of Common Stock
or other securities, in cash, or otherwisc. The foregoing provisions of this Subsection 2.11 shall not
apply to the sale of any shares to an underwriter pursuant to an underwriting agreement, or the
transfer of any shares to any trust for the direct or indirect benefit of the Holder or the immediate
family of the Helder, provided that the trustec of the trust agrees to be bound in writing by the
restrictions set forth herein, and provided further that any such transfer shall not involve a
disposition for value, and shall be applicable to the Holders only if all officers and directors are
subject to the same restrictions. The underwriters in connection with such registration are intended
third-party beneficiarics of this Subsection 2.11 and shall have the right, power and authority to
enforee the provisions hereof as though they were a party hereto. Each Holder further agrees to
exceute such agreements as may be reasonably requested by the underwriters in connection with
such registration that are consistent with this Subsection 2.11 or that are necessary to give further
cffect thereto.

2,12 Restrictions on Transfer.

{a) The Preferred Stock and the Registrable Securitics 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 transferce 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 Sccurities, and (iii) any other securities issued in respect of the securities
referenced in clauses (i) and (ii), upon any stock split, stock dividend, recapitalization, merger,
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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 5AID
ACT.

THE SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED ONLY IN
ACCORDANCE WITH THE TERMS OF AN AGREEMENT BETWEEN THE
COMPANY AND THE STOCKHOLDER, A COPY OF WHICH 1S ON FILE WITH THE
SECRETARY OF THE COMPANY.

The Holders consent to the Company making a nofation in its records and giving
instructions to any transfer agent of the Restricted Securities in order to implement the restiictions on

{c) The holder of such Restricted Sccurities, by acceptance of ownership
thereol, agrees o comply in all vespeets with the provisions of this Section 2. Before any proposed sale,
pledge, or transfer of any Restricted Securities, unless there is in ¢ffect a registration statement under the
Securities Act covering the proposed mansaction. the Holder thereof shall give notice to the Company of
such Holder's intention to etfcet such sale, pledge, or transter. Each such notice shall describe the manner
and circumstances of the proposed sale, pledge, or transfer in sufficient detail and, if reasonably requested
by the Company, shall be accompanied at such Holdet's expense by either (i) a written opinion of legal
counsel whe shall, and whose legal opinion shall. be reasonably satisfactory to the Company. addressed 1o
the Company, to the effect that the proposed transaction may be effected without registration under the
Securities Aet; (1) 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 resilt in a recammendation by the staff of the
SEC that action be taken with respect thereto: or (iii) any other evidence reasonably satisfactory to counsel
to the Company to the effect that the proposed sale, pledge, or transfer of the Restricted Securitics may be
effected withour registration under the Securities Act, wheteupon the Holder of such Restricted Securities
shall be entitled to sell, pledge, or transter such Restricted Securities in accordance with the terms of the
notice given by the Holder to the Company, The Company will not require such a legal opinion or “no
action™ letter (x) in any ransaction in compliance with SEC Rule 144: ar (y) in any transaction in which
such Holder distributes Restricted Securities to an Affiliate of such Holder for no consideration; provided
that each transferce agrees in writing o be subject to the terms of this Subsection 2.12. Each certificate,
mstrument, or book entry representing the Restricted Securities transferved as above provided shall be
notated with, exeept if such transter is made pursuant to SEC Rule 144, the appropriate restrictive legend
set forth in Subsection 2.12(b), except that such certificate instrument, or book entry shall not be notated
with such restrietive legend if, in the opinion of counsel for such Holder and the Company, such legend is
not required in order to establish complinnce with any provisions of the Securities Act.

213 Termination of Registration Rights. The right of any Helder to request
registration or inclusion of Repistrable Securitics in any registration pursuant fo Subsections 2.1 or
2.2 shall terminate upon the earliest to oocur of:

{a) the closing of a Deemed Liguidation Event, as such term is defined in the
Certificate of Incorporation;
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{h) such time afier consummation aof the IPO as Rule 144 or another similar
exemption under the Sccurities Act is available for the sale of all of such Holder's shares without limitation
during a three-month period without registration;

(c) the fifth (3") anniversary of the IPO.

3, Information Rights.

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

fa) ns s0on as practicable. but in any event within one hundred twenty (120)
days sfter the end of each fiscal vear of the Company (i) & balance sheet as of the end of such year, (ii)
statements of income and of cash flows for such vear. and & comparison between (X) the sctual amounts as
of and for such fiscal year and (y) the comparable amounts for the prior year and as included in the Budget
{as defined in Subsection 3.1(e)) for such year, with an explanation of any materinl differences berween
such amounts and a schedule as to the sourees and applications of funds for such year, and (11i) a statement
of stockholders’ equity as of the end of such year. all such financial statements prepared in accordance with
GAAP and audited and certified by independent public accounts of nationally recognized standing selected
Ity the Company;

() as s00n as practicable, but in any event within forty five (45) days ufter the
end of each of the first three (3) quarters of each fiscal vear 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 and in a form which shall
be reasonably acceptable to the Major Investors (except that such financial statements may (i) be subject to
normal year-end audit adjustments: and (i) not contain all notes thereto that may be required in aecordance
with GAAP)

(c) a5 soon as practicable, but in any event within forty five (45) days after the
end of each of the first three (3) quarters of each fiscal year of the Company, a statement showing the
number of shares of cach class and serics 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 of 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 a5 wo permit the Major Investors to
caleulate 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, eomplete. and correct;

(d) s s00n as practicable, but in any event within thirty (30) days of the end
of each month, an unaudited income statement and statement of cash flows for such month, and an
unaudited balance sheet and statement of stockholders™ equity as of the end of such month, all prepared in
accordance with GAAP and in a form which shall be reasonably aceeptable 1o the Major Investors (except
that such financial statements may (i) be subject to normal year-end sudit adjustments and (ii) not contain
all notes thereto that may be required in accordance with GAAP); and

(e} as soon as practicable, but in any event thirty (30) days before the end of

cach fiscal year, a budget and business plan for the next fiscal year (colleetively, the “Badger”), approved
by the Board of Dircctors (including a majority of the Series A Directors) and prepared on a monthly basis,
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including balance sheets, income statements, and statements of cash flow for such months and, promptly
after prepared, any other budgets or revised budgets prepared by the Company;

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

{2 with respect to the financial statements called for in Subsection 3. 1(a),
Subsection 3.1(b) and Subsection 3. 1(d), an instrument exceuted by the chief financial officer and chief
exccutive officer of the Company certifying that such financial statements were prepared in accordance
with GAAP consistently applied with prior practice for carlier periods (exceprt as otherwise set forth in
Subsection 3. 1(b) and Subsection 3.1(d)) and fairly present the finanecial condition of the Company and its
results of operation for the periods specified therein,

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

Notwithstanding anything else in this Subsection 3.1 to the contrary, the Company may
cease providing the information set forth in this Subsection 3.1 during the period starting with the date sixty
(60) davs before the Company’s good-faith estimate of the date of filing of a registration statement if it
reasomably concludes it must do so to comply with the SEC rules applicable to such registration statement
and related offering; provided that the Company’s covenants under this Subsection 3.1 shall be reinstated
at such time as the Company is no longer actively employing its commercially reasonabie efforts to cause
such registration statement 10 become effective.

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

33 Termination of Information Rights. The covenants set forth in Subsection
3.1 and Subsection 3.2 shall terminate and be of no further foree or effect (i) immediately before
the consummation of the IPO, (ii) when the Company first becomes subject to the periodic
reporting requirements of Section 12(g) or 15(d) of the Exchange Act, or (111} upon the closing of
a Deemed Liguidation Event, as such term is defined in the Cenrtificate of Incorporation, whichever
event oceurs first.

34 Confidentiality. Each Investor agrees that such Investor will keep
confidential and will not disclose, divulge, or use for any purpose (other than to monitor its
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investment in the Company) any confidential information obtained from the Company pursuant to
the terms of this Agreement (incleding notice of the Company’s intention to file a registration
statement), unless such confidential information (a) is known or becomes known to the public in
general (other than as a result of a breach of this Subsection 3.4 by such Investor), (b) is or has been
independently developed or conceived by such Investor withow! use of the Company s confidential
information. or (¢) is or has been made known or disclosed 1o such Investor by a third party without
a breach of any obligation of confidentiality such third party may have to the Company; provided.
however, that an Investor may disclose confidential information (1) to its attorneys, accountanis,
consultants, and other professionals to the extent necessary to obtain their services in connection
with monitoring its investment in the Company; (ii) to any prospective purchaser of any Registrable
Seeurities from such Investor, if such prospective purchaser agrees to be baund by the provisions
of this Subsection 3.4; (iii) to any Affiliate, partner, member, stockholder. or wholly owned
subsidiary of such Investor in the ordinary course of business, provided that such Investor informs
such Person that such information 15 confidentinl and divects such Person to maintain the
vonfidentiality 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.

4. Rights to Future Stock Issuances.

4.1 Right of First Offer, Subject to the terms and conditions of this Subsection
4.1 and applicable securities laws, if the Company praposes {o offer or sell any New Securities. the
Company shall first offer such New Securities to each Major Investor. A Major Investar 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 (ii) its Affiliates; provided that cach such Affiliate (x) is not a
FOIA Party. unless such party s purchase of New Securities is otherwise consented to by the Board
of Directors, (y) agrees to enter into this Agreement and cach of the Voting Agreement and Right
of First Refusal and Co-Sale Agreement of even date herewith among the Company, the Investors
and the other parties named therein, as an “Javestor” under cach such agreement (provided that any
FOLA Party shall not be entitled to any rights as a Major Investor under Subsections 3.1, 3.2 and
4.1 hereof), and (2) agrees 1o purchase al least such number of New Securities as are allocable
hereunder to the Major Investor holding the fewest number of Preferred Stock and anv other
Derivative Securities.

{a) The Company shall give notice (the “(ffer Netice”) 10 cach Major
Investor, stating (1) its bona fide intention to offer such New Securities, (ii) the number of such New
Securities to be offered, and (iii) the price and terms. if any. upon which it propeses to offer such New
Securities.

(b) By written notification to the Company within twenty (20) days alter the
Offer Notice is given, cach Major nvestor may elect to purchase or otherwise acquire, at the price and on
the terms specified in the Offer Notice, up to that portion of such New Securities which equals the
proportion that the Common Stock then held by such Major Investor {including all shares of Common Stock
then issuable (directly or indirectly) upon conversion and/or exercise, as applicable. of the Preferred Stock
and any other Derivative Securitics then held by such Major Investor) bears to the total Common Steek of
the Company then owstanding (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 Investar”) 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
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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 Commeon 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 issusble (direetly or indirectly) upon conversion
and/or exercise, as applicable, of the Preferred Stock and any other Derivative Securitics then held, by all
Fully Exercising Investors who wish to purchase such unsubscribed shares. The closing of any sale pursuant
to this Subseetion 4. 1{by) shall vecur within the later of ninety (90) days of the date that the Offer Notice is
given and the date of initial sale of New Securities pursuant to Subsection 4.1(c).

el If all New Securities referred 1o in the Offer Notiee are not elected to be
purchased or acquired as provided m Subsection 4.1(h), the Company may, during the ninety (90) day
peried following the expiration of the periods provided in Subscction 4.1(b), offer and scll the remaining,
unsubscribed portion of such New Securities to any Person or Persons at a price not less than, and upon
terms no more favorable to the offeree than, those specified in the Offer Notice. If the Company does not
enter into an agreement for the sale of the New Securities within such period, or if such agreement is not
consummated within thirty (30) days of the execution thereof, the right provided hereunder shall be deemed
to be revived and such New Securities shall not be offered unless first reoffered to the Major Investors in
accordance with this Subsection 4.1,

(d) The right of first offer in this Subsection 4.1 shall not be applicable to
(i) Exempted Securities (as defined in the Certificate of Incorperation); (ii) all shares of Series A preferred
stock of the Company issuable by the Company under the Purchase Agreement; and (iii) shares of Common
Stock issued in the 1POL.

4.2 Termination. The covenants set forth in Subsection 4.1 shall terminate and
be of no further foree 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 (iii) upon the closing of @ Deemed Liquidation Event, as such term is defined
in the Certificate of Incorporation, whichever event oceurs first.

5 Additional Covenants.

= Insurance. The Company shall obtain, within ninety (90) days of the date
hereol, from a financially sound and reputable insurer Directors and Officers liability insuranee, in
an amount and on terms and conditions satisfactory to the Board of Divectors, and will use
commercially reasonable efforts to cause such insurance policy to be maintained until such time as
the Board of Directors determines that such insurance should be discontinued. The policy shall not
be cancelable by the Company without prior approval by the Board of Directors.

52 Emplovee Agreements. The Company will cause each Person now or
hereafter employed by it or by any subsidiary (or engaged by the Company or any subsidiary as a
consultant/independent contractor) with access to confidential information and/or trade secrets to
enter into a nondisclosure and proprictary rights assignment agreement.

53 Employee Stock. Unless otherwise approved by the Board of Directors, all
future employees and consultants of the Company who purchase, receive options to purchase, or
receive awards of shares of the Company's capital stock alter the date hereol shall be required to
execute restricted stock or option agreements, as applicable, providing for (1) vesting of shares over
a four (4) year period, with the first twenty-five percent (25%) of such shares vesting following
twelve (12) months of continued employment or service, and the remaining shares vesting in equal
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monthly installments over the following thirty-six (36) months, and (ii) 8 market stand-off
provision substantially similar to that in Subsection 2.1 1. Without the prior approval by the Board
of Directors, including @ majority of the Series A 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 Subsection 5.3. In addition, unless otherwise approved by the Board
of Directors, including a majority of the Series A 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.

5.4 Qualified Small Business Stock, The Company shall use commercially
reasonable cfforts to cause the shares of Preferred Stoeck issued pursuant to the Purchase
Agreement, as well as any shares into which such shares are converted, within the meaning of
Section 1202(f) of the Internal Revenue Code (the "Cede™), to constitute “qualified small business
stock™ as defined in Section 1202(c) of the Code; provided, however, that such requirement shall
not be applicable if the Board of Directors of the Company determines, in its good-faith business
judgment, that such qualification is inconsistent with the best interests of the Company. The
Clompany shall submit 1o its stockholders (including the Investors) and to the Intemal Revenue
Service any reports that may be required under Section 1202(d)(1)C) of the Code and the
regulations promulgated thereunder, Notwithstanding anything to the contrary contained herein, in
no event shall the Company be liable to its stockholders (including the Investors) for any damages
arising from any subsequently proven or identified error in the Company’s determination with
respect to the applicability or interpretation of Code Section 1202, unless such determination shall
have been given by the Company in 2 manner either grossly negligent or fraudulent,

55 Matters Requiring Investor Dircetor Approval. So long as the holders of
Series A Preferred Stock are entitled to elect a Series A Director, the Company hereby covenants and agrees
with each of the Investors that it shall not, without approval of the Board of Directors, which approval must
include the atfirmative vote of the Series A Directors:

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

(b) make, or permit any subsidiary to make, any lvan or advance o 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 busmess or under the terms of an employee
stock or option plan approved by the Board of Directors;

(5] guarantee, directly or indirectly, or permit any subsidiary to guarantee,
directly or indircetly, 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;

(5] otherwise enter into or be-a party to any transaction with any director,
officer, or employee of the Company or any “associate” (a5 defined in Rule 12b-2 promulgated under the
Exchange Act) of any such Person, including withoul limitation any “management bonus™ or similar plan
providing payments to employees in connection with a Deemed Liguidation Event, as such term is defined
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in the Certificate of Incorporation, except for transactions contemplated by this Agreement, the Purchase
Agreement and the Right of First Refusal and Co-Sale Agreememt, by and between the Company and the
parties noted therein, dated as of even date herewith, or transactions made in the ordinary course of business
and pursuant to reasonable requirements of the Company’s business and upon fair and reasonable terms
that are approved by a majority of the Board of Directors:

() hire, terminate, or change the compensation of the executive officers.
imcluding approving any option grants or stock awards to executive officers:

() change the principal business ol the Company, eater new limes of business.
or exit the current line of business:

(h)  sell, assign, license, pledge, or encumber material 1echnology o
intellectual property, uther than licenses granted in the ordinary course of business: or

(1) enter into any corporate strategic relationship.

5.6 Board Matters, Unless otherwise determined by the vote of a majority of
the divectors then in office; the Board of Directors shall meet in persan or via video or conference
call at least quarterly in accordance with an agreed-upon schedule. The Company shall reimburse
the nonemployee divectors for all ressonable ouwt-of-pocket travel expenses incurred (consistent
with the Company’s travel palicy) in connection with attending meetings of the Board of Directors.
Each of the Series A Directors shall be entitled in such person’s diseretion to be 8 member of any
committee of the Board of Dircctors and cach such committee must include at least one Series A
Director.

= i Suecessor Indemnification. If the Company or any of its successors or
assignees consolidates with or mecges into any other Person and is not the continuing or surviving
eorporation or entity of such consolidation or merger, then to the extent necessary, proper provision
shall be made so that the successors and assignees of the Company assume the obligations of the
Company with respect to indemnification of members of the Board of Dircctors as in effect
immediately before such transaction, whether such ebligations are contained in the Company's
bylaws. the Certificate of Incorporation. or elsewhere. as the case may be.

5.8 Indemmnification Matters. The Company hereby acknowledges that one (1)
or more of the direetors nominated to serve on the Board of Directors by the Investors (cach an
“Investor Director”) 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
“Fvestor Indemnitors”™), The Company hereby agrees (a) that it is the indemnitor of first resort
(i.e. its obhigations 1o any such Investor Dircetor are primary and any obligation of the Investor
Indemnitors to advance expenses or to provide indemnification for the same expenses or labilites
incurred by such Investor Direetor are secondary), (1) that it shall be required to advance the [ull
amount of expenses incurred by such Investor Director and shall be liable Tor the full amount of all
expenses, judgments, penalties, fines and amounts paid in settlement by or on behalf of any such
Investor Director to the extent legally permitted and as required by the Company’s Certificate of
Incorporation or bylaws of the Company (or any agreement between the Company and such
Investor Director), without regard to any rights such Investor Director may have against the
Investor Indemnitors, and, (c) that it irmevocably waives. relinguishes and releases the Investor
Indemnitors from any and all claims against the Investor Indemnitors for contrbution. subrogation
or any other recovery of any Rind in respect thereol. The Company further agrees that no
advancement or payment by the Investor Indemmnitors on behalf of any sueh Investor Dircetor with
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respect to any claim for which such Investor Director has sought indemnification from the
Company shall affect the foregoing and the Investor Indemnitors shall have a right of contribution
and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery
ot such Investor Director against the Company. The Investor Directors and the Investor Indemnitors
are intended third-party beneliciaries of this Subscction 5.8 and shall have the right, power and
authority to enforce the provisions of this Subsection 5.8 as though they were a party to this
Agreement.

5.9 Right to Conduct Activities. The Company hereby agrees and
acknowledges that ATP Life Science Ventures, L.P. (“4ATF") (together with its Affiliates) is n
professional investment organization, and as such reviews the business plans and related
proprietary information of many enterprises, some of which may compete directly or indirectly
with the Company’s business (as currently conducted or as currently propose to be conducted).
MNothing in this Agreement shall preclude or in any way restrict ATP or its Affiliates from investing
or participating in any particular enterprise whether or not such enterprise has products or services
which compete with those of the Company. The Company hereby agrees that, to the extent
permitted under applicable law, ATP (and its Affiliates) shall not be liable to the Company for any
claim arising out of, or based upon, (i) the investment by ATP (or its Affiliates) in any entity
competitive with the Company. or (i} actions taken by any partner, officer, employee or other
representative of ATP (or its Affiliates) to assist any such competitive company, whether or not
such action was taken as a member of the board of directors of such competitive company or
otherwise, and whether or not such action has a detrimental effect on the Company; provided.
however, that the foregoing shall not relieve (x) any of the Investors from liability associated with
the unauthorized disclosure of the Company’s canfidential 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 3,
before the consummation of the PO, (ii) when the Company first becomes subject to the periodic
reporting requirements of Section 12(g) or 15(d) of the Exchange Act, or (iii) upon a Deemed
Liguidation Event, as such term is defined in the Certificate of Incorporation, whichever event
peeurs first,

f. Miscellancous.

.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 (i) is
an Affiliate of a Holder; or (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) to an
assignee or transferee who acquires all of Holder's Registrable Securities; provided, however, that
{%) 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 Seeurities with respeet to which such
rights are being transferred; and (v) such transferce agrees in a written instrument delivered to the
Company to be bound by and subject to the terms and conditions of this Agreement, including the

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 o trust for the benefit of
an individual Holder or such Holder’'s Immediate Family Member shall be aggregated together and
with those of the transferring Holder; provided further that all transferees who would not qualify
individually for assignment of rights shall, as a condition to the applicable wansfer, establish a
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single attorney-in-fact for the purpose of exercising any rights, receiving notices, or taking any
action under this Agreement. The terms and conditions of this Agreement inure to the benefit of
and are binding upon the respective successors and permitted assignees of the parties. Nothing in
this Agreement, express or implied, is intended to confer upon any party other than the parties
hereto or their respective successors and permitted assignees any rights, remedies. obligations or
liabilities under or by reason of this Agreement, except as expressly provided herein.

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

6.3 Counterparts. This Agreement may be executed in two (2) or more
counterparts, cach of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. Counterparts may be delivered via facsimile, electronic mail
{including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000,
e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be

deemed to have been duly and validly delivered and be valid and effective for all purposes.

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

65  Notices.

{a) All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given upon the carlier of actual receipt or
(i) personal delivery to the party to be notified; (ii) when sent. if sent by electronic mail during the
recipient’s normal business hours, and if not sent during normal business hours, then on the recipient’s next
business day: (iii) five (5) days after having been sent by registered or certified mail, return receipt
requested, postage prepaid; or (iv) one (1) business day after the business day of deposit with a nationally
recognized overnight courier, freight prepaid, specifving next-day delivery, with written verification of
receipt. All communications shall be sent 1o the respective parties at their addresses as set forth on
Schedule A hereto, or to the principal office of the Company and to the attention of the Chiel Executive
Officer, in the case of the Company, or 1o such email address or address as subsequently modified by written
notice given in accordance with this Subsection 6.5, If notice is given to the Company, a copy shall also be
sent o Wilson Sonsini Goodnch & Rosati, P.C., 12235 El Camino Real, San Diego, CA 92130-3002;
Attention: Jason Skolnik.

k) Consent to Electronic Notice. Each Investor consents 1o 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 clectronie mail address set forth below such Investor’s name on the Schedules
hereto, as updated from time to time by notice to the Company. or as on the books of the Company. Each
Investor agrees to promptly notify the Company of any change in such stockholder’s electronic mail
address, and that failure to do so shall not affeet the foregoing,

6.6 Amendments and Waivers. Any term of this Agreement may be amended,
modified or terminated and the observance of any term of this Agreement may be waived (either
generally or in a particular instance, and either retroactively or prospectively) only with the written
consent of the Company and the holders of at least a majority of the Registrable Securities then
outstanding; provided that the Company may in its sole diserstion waive compliance with
Subsection 2.12(c) (and the Company’s failure to object promptly in writing after notification of a
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proposed assignment allegedly in violation of Subsection 2,12(¢) shall be deemed 1o be a waiver);
and provided further that any provision hereof may be waived by any waiving party on such party’s
own behalf, without the consent of any other party, Notwithstanding the foregoing, (a) this
Agreement may not be amended, modified or terminated and the observance of any term hereof
may not be waived with respect toany Investor without the written consent of such Investor, unless
such amendment, modification, termination, or waiver applies to all Investors in the same fashion
(it being agreed that a waiver of the provisions of Section 4 with respect to a particular transaction
shall be deemed to apply 1o all Investors in the same fashion if such waiver does so by its terms,
notwithstanding the fact that certnin Investors may nonetheless, by agreement with the Company.
purchase securities in such transaction) and (b) Subsections 3.1 and 3.2, Section 4 and any other
section of this Agreement applicable to the Major Investors (including this clause (b) of this
Subsection 6.6) may not be amended, modified. terminated or waived without the writlen consent
of the holders of at least 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 o add transferees of any Registiable Securities in compliance with the
wrms 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 1o add information regarding any additional lnvestor who becomes a party to this Agreement
in accordance with Subsection 6.9, The Company shall give prompt notice of any amendment,
modification or termination hereof or waiver hereunder to any pacty hereto that did not consent in
writing to such amendment, modification, termination, or waiver. Any amendment, modification.
termination, o waiver effected in accordance with this Subscetion 6.6 shall be binding on all partics
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 ong 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 ease any one o more of the provisions contained in this
Agreement is for any reason held to be invalid, illegal or unenforceable in any respect. such
invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement, and
such invalid, illegal, or unenforceable provision shall be reformed and construed so that it will be

valid. legal. and enforceable to the maximum extent permitted by law.

6.8 Aggregation of Stock. All shares of Registrable Securities held or acquired
by Adfliates 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 ol the Company's Preferred Stock after the date
hereof, any purchaser of such shares of Preferred Stock may become a party to this Agreement by
executing and delivering an additional counterpart signature page to this Agreement, and thereafter
shull be deemed an “Investor™ for all purposes hereunder. No action or consent by the Investors
shall be required for such joinder 1o this Agreement by such additional Investor, so long as such
additional Investor has agreed in writing to be bound by all of the obligations as an “lnvestor”™
hereunder,

f.100  Entire Agrecment. This Agreement (including any Schedules and Exhibits
hereto), the Cemificate of Incorporation and the other Transaction Agreements (as defined in the
Purchase Agreement) constitute the full and entire understanding and agreement among the parties
with respect to the subject matter hereof. and any other written or oral sgreement relating 1o the
subject matter hereof existing between the partics is expressly canceled.
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6.11  Dispute  Resolution. The parties (a) hereby  imevocably  and
unconditionally submit to the jurisdiction of the state couts of California and to the jurisdiction of
the United States District Count for the Southern Distret of Califormia 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. aetion or other procecding arising out of or based upon this Agreement except in the state
courts of California or the United States District Court for the Southern District of California, 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 procecding 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,
'HE 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 SUBIECT 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 ¢xercise any right, power,
or remedy accruing to any party under this Agreement, upon any breach or default of any other
party under this Agreement, shall impair any such right, power, or remedy of such nonbreaching
or nondefaulting party, nor shall it be construed to be a waiver of or acquicscence lo any such
breach or default, or to any similar breach or default thereafier oceurring, nor shall any waiver of
any single breach or default be deemed a waiver of any other breach or default theretofore or
therealter occurring. All remedics, whether under this Agreement or by law or otherwise afTorded
to any party, shall be cumulative and not alternative,
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written
above,

COMPANY

REPLICATE BIOSCIENCE, INC.

L Sioneiire)

Michael Ehlers

( Print name)

President
(Prind titfe)

SIGNATURE PAGE TO INVESTORS' RIGHTS AGREEMENT

A3361
CONFIDENTIAL ATPBK_00016610



Case 1:26-cv-00495-JLH  Document 42  Filed 06/29/26  Page 108 of 299 PagelD #:
11597

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

INVESTOR

ATP LIFE SCIENCE VENTURES, L.P.
By: ATP HI GP, Lid., General Partner

By:
Name: Seth L. Harrison
Title: Director

Address:

230 Park Avenue, Suite 2800
New York, NY 10169

SIGNATURE PAGE TO INVESTORS' RIGHTS AGREEMENT
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SCHEDULE A
Investors
ATP Life Seience Ventures, L.P.
230 Park Avenue, Suite 2800
Mew York. NY 101609
A3363
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EXHIBIT F

FORM OF RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT
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REPLICATE BIOSCIENCE, INC.

RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT

February 4, 2021
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REPLICATE BIOSCIENCE, INC.
RIGHT OF FIRST REFUSAL
AND CO-SALE AGREEMENT

THIS RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT (this “Agreement™). is made
as of February 4, 2021 by and among Replicate Bioseience, Ine., 4 Delaware corporation (the “Company™),
the Investors (as delined below) listed on Schedule A and the Key Holders (as defined below) listed on
Schedule B.

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

WHEREAS, the Company and the Investors are parties to that certain Series A Preferred Stock
Purchase Agreement, of even date herewith (the “Parchase Agreement”), pursuant to which the Investors
have agreed to purchase shares of the Series A Preferred Stock of the Company, par value $0.001 per share
("“Series A Preferred Stock™); and

WHEREAS, the Key Folders 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 “Affilinre” means, with respect to any specificd Investor, any other Person who
directly or indiveetly, controls. is controlled by or is under common control with such Investor, including,
without linntation, any general partner, managing member, officer, director or trustee of such Investor, or
any venture cupital fund or registered investment company now or herealter existing which is controlled by
one ur more general partners, managing members or investment advisers of, or shares the same management
company o investment adviser with, such Investor,

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

1.3 “Capital Steck” means (a) shares of Common Stock and Preferred Stock (whether
now outstanding er 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 caleulation 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 Contrel” menns @ transaction or sevies of related wansactions in which
a person, or a group of related persons. acquires from stockholders of the Company shares representing
mare than fifty pereent (50%) of the outstanding voting power of the Company.

1.5 “Common Stock™ means shares of Common Stock of the Company, $0,001 par
value per share.
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1.6 “Campany Notice” means written notice from the Company notifying the selling
kKey Holders and each Investor that the Company intends to exercise its Right of First Refusal as 1o some
or all of the Transfer Stock with respect to any Proposed Kev Holder Transfer.,

17T “Investor Notice”™ means written notice from any Investor notifying the Company
and the selling Key Holder(s) that such Investor intends to exercise its Secondary Refusal Right as o a
portion of the Transfer Stock with respect to any Proposed Key Holder Transfer.

1.8 “Investors” means the persons named on Schedule A hereto, each person to whom
the rights of an Investor are assigned pursuant to Subsection 6.9. each person who hereafter becomes a
signatory to this Agreement pursuant to Subscction 6.11 and any one of them, as the context may require.

1.9 “Key Holders” means the persons named on Schedule B hereto, each person to
whom the rights of a Key Holder are assigned pursuant o Subsection 3.1, ¢ach person who hereafter
becomes a signatory 10 this Agreement pursuant o Subsection 6.9 or 6.17 and any one of them, as the
context may reguire.

110 “Preferred Stock”™ means all shares of Series A Preferred Stock.

111 “Person” means an individual, firm, corporation, partnership, association, limited
liability company, trust or other legal entity.

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

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

L14  “Prospective Trunsferee” means any person to whom a Key Holder proposes to
make a Proposed Key Holder Transfer.

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

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

117 “Right of First Refusal” means the right, but not an obligation, of the Company.
or its permitted transferess or assigns. to purchase some or all of the Transfer Stock with respeet to a
Proposed Key Holder Transter, on the termis and conditions specified 1o the Proposed Transfer Notice.

1.18  “Seconduary Notice” means written notice from the Company notifving the
Investors and the selling Key Holder that the Company does not intend to exercise its Right of First Refusal
as to ull shares of any Transfer Stock with respect to a Proposed Key Holder Transfer, on the terms and
conditions specified in the Proposed Transfer Notice,

119 “Secondary Refusal Right” mcans the right, but not an obligation, of each Investor
to purchase up to its pro rata portion (based upon the total number of shares of Capital Stock then held by

k-4
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all Investors) of any Transfer Stock not purchased pursuant to the Right of First Refusal, on the terms and
conditions specified in the Proposed Transter Notice.

1.20  “Transfer Stock” means shares of Capital Stock owned by & Key Holder, or issued
toa Key Holder after the date hereof (including, without limitation, in connection with any stock split, stock
dividend. recapitalization. reorganization, or the likey, but does not include any shares of Preferred Stock
or of Common Stock that are issued or issuable upon conversion of Preferred Stock.

1.21  “Undersubscriprion Neotice” means written notice from an Investor noetifying 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.
i Agrecment 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
uncenditionally 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 Transferce.

(h) Motice. Each Key Holder propesing to make a Proposed Key Holder
Transfer must deliver a Proposed Transter 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
MNotice 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 Natice specifying the number of shares of Transfer Stock to be purchased
by the Company.

() Grant of Secondary Refusal Right to the Investors. Subject to the terms of
Section 3 below, each Key Holder hereby unconditionally and irrevocably grants to the Investors a
Secondary Refusal Right to purchase all or any portion of the Transfer Stock not purchased by the Company
pursuant to the Right of First Refusal, as provided in this Subsecction 2.1(¢). If the Company does not
provide the Company Notice exercising its Right of First Refusal with respect to all Transfer Stock subject
to a Proposed Key Holder Transfer, the Company miust deliver a Secondary Notice to the selling Key Holder
and to each Investor to that effect no later than fificen (13) days after the selling Key Holder delivers the
Proposed Transfer Notice to the Company. To exercise its Secondary Refusal Right. an Investor must
deliver an Investor Notice to the selling Key Holder and the Company within ten (10} days after the
Company's deadline for its delivery of the Secondary Notice as provided in the preceding sentence.

(d) Undersubscription of Transfer Stock. If options to purchase have been
exercised by the Company and the Investors pursuant to Subsecetions 2.1(b) and (c) with respect to some
but not all of the Transfer Stock by the end of the ten (10) day period specified in the last sentence of
Subsection 2. 1(c) {the “Investor Nofice Period™), then the Company shall, within five (5) days afier 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 Subscetion 2.1(d),
have an additional option to purchase all or any part of the balance of any such remaining unsubseribed

3
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shares of Transfer Stock on the terms and conditions set forth in the Proposed Transfer Notice. To exercise
such option, an Exercising Investor must deliver an Undersubscription Notice to the selling Key Holder
and the Company within ten (10) days after the expiration of the Investor Notice Period. In the event there
are two (2) or more such Exercising Investors that choose to exercise the last-mentioned option for a total
number of remaining shares in excess of the number available, the remaining shares available for purchase
under this Subsection 2.1(d) shall be allocated 1o 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 Exereising Investor has
clected to purchase pursuant to the Company Undersubseription 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 Holdet of that fact.

{e) Consideration: Closing. If the consideration proposed to be paid for the
Transfer Stock is in property, services or other non-cash consideration, the fair market value of the
consideration shall be as determined 1n good faith by the Board of Divectors and as set forth in the Company
Notice. If the Company or any Investor cannot for any reason pay for the Transfer Stock in the same form
of non-cash consideration, the Company or such Investor may pay the cash value equivalent thereof, as
determined in good faith by the Board of Directors and as set forth in the Company Notice. The ¢losing 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 Transter;
and (ii) forty-five (45) days after delivery of the Proposed Transfer Notice.

2.2 Right of Co-5Sale:

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

{h) Shares Includable. Fach Participating Investor may include in the
Proposed Key Helder 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 Kev Holder Transfer (excludimg shares purchased by the Company or the Participating Investors
pursuant to the Right of First Refusal or the Secondary Refusal Right) by (i) 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 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
consummuation of the Proposed Key Holder Transfer, plus the number of shares of Transfer Stock held by
the selling Key Holder.

(c) Purchase and Sale Agreement. The Participating Investors and the selling
Key Holder agree that the terms and conditions of any Propesed Key Holder Transfer in accordance with
this Subsection 2.2 will be memorialized in, and governed by, a written purchase and sale agreement with
the Prospective Transferee (the “Purchase and Sale Agreement’) with customary terms and provisions for
such a transaction, and the Participating Investors and the selling Key Holder further covenant and agree to

._1
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enter into such Purchase and Sale Agreement as a condition precedent to any sale or other transfer in
accordance with this Subsection 2.2.

{d) Allocation of Consideration.

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

{i1)  In the event that the Proposed Key Holder Transfer constitutes a
Change of Control, the terms ol the Purchase and Sale Agreement shall provide that the agpregate
consideration from such transfer shall be allocated 1o the Participating Investors and the selling Key Holder
in aceordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated Certificate and, if applicable, the
next sentence as if (A) such transfer were a Deemed Liguidation Event (as defined in the Restated
Certificate). and (B) the Capital Stock sold in accordance with the Purchase and Sale Agreement were the
only Capital Stock outstanding. In the event that a portion of the aggregate consideration payable 1o the
Participating Investor(s) and selling Key Holder is payable only upon satisfaction of contingencies (the
“Additional Consideration”), the Purchase and Sale Agreement shall provide that (x) the portion of such
consideration that is not subject to contingencies (the “fnitial Consideration™) shall be allocated in
accordance with Sections 2.1 and 2.2 of Artticle IV(B) of the Restated Certificate as if the Initial
Consideration were the only consideration payable in connection with such transfer, and (v) any Additional
Consideration which becomes payable to the Participating Investor(s) and selling Key Holder upon
satisfaction of such contingencies shall be allocated in accordance with Sections 2.1 and 2.2 of
Article IV(B) of the Restated Certificate after taking into account the previous payment of the Initial
Consideration as part of the same transfer, For the purposes of this Subsection 2.2(d)(ii), consideration
placed into escrow or retained as a holdback to be available for satisfaction of indemnification or similar
obligations in connection with such transfer shall be deemed to be Additional Consideration,

(c) Purchase by Selling Key Holder; Deliveries. Notwithstanding Subsection
2.2{c) above, if any Prospective Transferce or Transferees refuse(s) to purchase securities subject to the
Right of Co-Sale from any Participating Investor or Investors or upon the failure to negotiate in good faith
a Purchase and Sale Agreement reasonably satisfactory to the Participating Investors, no Key Holder may
sell any Transfer Stock to such Prospective Transferee or Transferees unless and until, simultaneously with
such sale. such Key Holder purchases all securities subject to the Right of Co-Sale from such Participating
Investor or Investors on the same terms and conditions (including the proposed purchase price) as set forth
in the Proposed Transfer Notice and as provided in Subsection 2.2(d)1); provided, however. if such sale
constitutes a Change of Control, the portion of the aggregate consideration paid by the selling Key Holder
to- such Participating Investor or Investors shall be made in accordance with the fivst sentence of Subsection
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 specilied in the
Proposed Transfer Notice, and the selling Key Holder shall concurrently therewith remit or direct payment
to each such Participating Investor the poition of the aggregate consideration to which each such
Participating Investor is entitled by reason ol its participation in such sale as provided in this Subsection
2.2(e).
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(N Additional Compliance. If any Proposed Key Holder Transfer is not
consummated within forty-five (45) days after receipt of the Proposed Transter Notice by the Company,
the Key Holders proposing the Propased Key Holder Transfer may not sell any Transfer Stock unless they
first comply in full with each provision of this Section 2. The exercise or election not to exercise any right
by any Investor hereunder shall not adversely affect its right to participate in any other sales of Transfer
Stock subject to this Subsection 2.2, The Company’s first refusal rights and the Investors™ first refusal
rights and co-sale rights shall continue to be applicable to any subsequent disposition of the Transfor Stock
acquired by the third-party transferee(s) until such rights lapse in accordance with the terms of this
Agregment.

2.5 Effect of Failure to Comply.

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

ih) Violation of First Refusal Right. If any Key Holder becomes obligated to
sell any Transfer Stock 1o 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 lnvestor 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 hergin 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.

el Violation of Co-Sale Right, 1fany Key Holder purports to sell any Transfer
Stock in eantravention of the Right of Co-Sale (a “Prohibited Transfer”™), each Participating Investor who
desires to exercise its Right of Co-Sale under Subsection 2.2 may, in addition to such remedies as may be
available by law, in equity or hereunder, require such Key Holder to purchase from such Partcipating
Investor the type and number of shares of Capital Stock that such Participating Investor would have been
entitled 1o sell to the Prospective Transferee had the Prohibited Transfer been effected in compliance with
the terms of Subsection 2.2, The sale will be made on the same terms, including, without limitation, as
provided in Subsection 2.2(d)(i) and the first sentence of Subsection 2.2(d)ii), as applicable, and subject
to the same conditions as would have applied had the Key Holder not made the Prohibited Transfer, except
that the sale (including, without limitation, the delivery of the purchase price) must be made within ninety
(90) days after the Participating Investor learns of the Prohibited Transfer. as opposed to the timeframe
proseribed in Subsection 2.2, Such Key Holder shall alse reimburse cach Participating Investor for any and
all reasonable and documented out-of-pocket fees and expenses, including reasonable legal foes and
expenses, incurred pursuant to the exercise or the attempted exercise of the Participating Investor’s rights
under Subsection 2.2,

3. Excmpr Transfers.

il Exempted Transfers. Notwithstanding the foregeing or anything to the contrary
hetein, the provisions of Subsections 2.1 and 2.2 shall not apply (a) in the case of a Key Holder that is an
entity, upon a transfer by such Key Holder to its stockholders. members, partners or other equity holders,

i
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(b) 1o 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 Transter Stock and pursuant to an agrecment containing vesting
and/or repurchase provisions approved by a majority of the Board of Directors, (¢) to a pledge of Transfer
Stock that creates a mere security interest in the pledged Transfer Stock, provided that the pledgee thereof
agrees i writing in advance to be bound by and comply with all spplicable provisions of this Agreement
to the same extent as if it were the Key Holder making such pledge, or (d) in the case of a Key Holder that
is a natural person, upon a transfer of Transter Stock by such Key Holder made for bona fide estate plamning
purposes, either during his or her lifetime or on death by will or intestacy to his or her spouse, domestic
partner, child (natural or adopted), or any other direct lineal descendant of such Key Holder (or his or her
spouse or domestic partner) (all of the foregoing eollectively referred to as “family members”), orany other
relative/person approved by the Board of Directors, or any custodian or trustee of any trust, partnership or
limited liability company for the benefit of, or the ownership interests of which are owned whally by such
Key Holder or any such family members; provided that in the case of elauses (a), (c), or (d), the Key Holder
shall deliver prior written notice 1o the Investors of such pledge, gift or transfer and such shares of Transfer
Stock shall at all times remin subject to the terms and restrictions set forth in this Agreement and such
ransferce shall. as a condition to such Transfer, deliver a counterpart signature page to this Agrecment as
confirmation that such transferec shall be bound by all the terms and conditions of this Agreement as a Key
Holder (but only with respeet to the securities so transferred to the transferee), ineluding the obligations ol
a Key Holder with respect to Proposed Key Holder Transfers of such Transfer Stock pursuant to Section 2:
and provided firther in the case of any transfer pursuant to clause {(a) or (d) above, that such transfor is
made pursuant to a transaction in which there is no consideration actually paid for such transter.

iz Exempted Offerings. Notwithstanding the foregoing or anything to the contrary
herein, the provisions of Section 2 shall not apply to the sale of any Transfer Stock (a) to the public in an
offering pursuant to an effective registration statement under the Securities Act of 1933, as amended (a
*Public Offering™); or (b) pursuant 10 a Deemed Liguidation Event (s defined in the Restated Certificate).

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

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

THE SALE, PLEDGE, HYPOTHECATION, OR TRANSFER OF THE SECURITIES
REPRESENTED HEREBY IS SUBIECT TO, AND IN CERTAIN CASES PROHIBITED
BY, THE TERMS AND CONDITIONS OF A CERTAIN RIGHT OF FIRST REFUSAL
AND CO-SALE AGREEMENT BY AND AMONCG 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 sbove to enforee the provisions of this
Agreement, and the Company agrees to promptly do so. The legend shall be removed upon termination of
this Agreement at the request of the holder.
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5, Lock-Up,

5. Agreement 10 Lock-Up, Each Key Holder hereby agrees that ot will not, without
the prior written consent of the managing underwriter, during the period commencing on the date of the
final prospectus relating to the Company’s mitial public offering (the “JPO") and ending on the date
specified by the Company and the managing underwriter (such period not to exceed one hundred eighty
{180} days, or such other period as may be requested by the Company or an underwriter to accommodate
regulatory restrictions on (1) the publication or other distribution of research reports: and (2) analyst
recommendations and opinions. including, but not limited to, the restrictions contained in NYSE
Rule 472([)(4), or any successor provisions or amendments thereta), (a) lend, otfer, pledge, sell, contract to
sell, sell any aption or contract to purchase, purchase any option or contraet to sell, grant any option, right
or warrant to purchase. or otherwise transfer or dispose of, direetly or indirectly, any shares of Capital Stock
{whether such shares or any such sccurities ure then owned by the Key Holder or are thereafier acquired);
or (b) enter into any swap or other anrangement 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
¢lause (a) or (b) above is ta 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 the transfer of any shares to any trust for the direct or indirect
benefit of the Key Holder or the immediate family of the Key Holder, provided that the trustee of the trust
or such family member agrees 1o be bound in writing by the restrictions set forth herein. and provided
further that any such wansfer shall not involve a disposition for value, and shall only be applicable to the
Key Holders if all officers and directors are subject to the same restrictions. The underwriters in connection
with the 1IPO are intended third-party beneliciaries of this Section § and shall have the right, power and
authority to enforce the provisions hereof as though they were a party hereto. Each Key Holder further
agress 1o execute such agreements as may be reasonably requested by the underwriters in the 1PO 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 transferces and assignees thercof) until the end of such restricted period.

1, Miscellancous.

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
Ligquidation Event (as defined in the Restated Cerificate ).

6.2 Stock Split. All references o 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 dawe of this Agreement,

6.3 Ownership. Each Kev Holder represents and warrants that such Key Holder is the
sole legal and beneficial owner of the shares of Transfer Stock subject to this Agreement and that no other
person or entity has any interest in such shares (other than a community property interest as o which the
holder thereof has acknowledged and agreed in writing to the restrictions and obligations hereunder).

.4 Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit
1o the junisdiction of the state courts of California and to the jurisdiction of the United States Distriet Court
for the Southern Distriel of California for the purpose of any suit, action or other proceeding arising out of
or based upon this Agreement. (b) agree not to commence any suit, action or other proceeding arising out
of or based upon this Agreement except in the state courts of California or the United States District Count

b
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for the Southern District of California, and (¢} hereby waive, and agree not to assert, by way of motion, as
i 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 procecding is improper or that this Agreement or the subject matter hereol may not be enforced
in or by such cout.

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 MNotices.

(a) All notices and other communications given or made pursuant w this
Agpreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt or (o)
personal delivery to the party to be notified, (b) when sent, it 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, (¢) five (5) days after having been sent by registered or centified mail, return receipt requested, postage
prepaid, or (d) one (1) business day after deposit with a nationally recognized overnight courier, freight
prepaid, specifying next business day delivery, with written verification of reeeipt, All communications
shall be sent to the respective parties at thewr 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

Suite 2800, New York. NY 10169, Anention: Chicf Exccutive Officer; and a copy (which shall not
constitute notice) shall also be sent to Wilson Sonsini Goodrich & Rosati, P.C.. 12235 El Camino Real, San
Diego. CA 92130-3002; Attention: Jason Skolnik.

ih) Consent to Electronic Notice. Each Investor and Key Holder consents o
the delivery of any stockholder notice pursuant to the Delaware General Corporation Law (the “DGCL™),
as amended or superseded from time to time. by eléctranic transmission pursuant to Section 232 of the
DGCL (or any successor theretn) at the electronic mail address set forth below such Investor’s or Key
Holder's name on the Schedules hereto, as updated from time to time by notice to the Company, or a5 on
the books of the Company. Each [nvestor and Key Holder agrees to promptly aotify the Company of any
change in its ¢lectronic mail address, and that failure 1o 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 partics with respect to the subjeet matter hereof, and
any other written or oral agreement relating to the subject matter hereof existing between the parties are
expressly canceled.

g
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6.7 Delays or Omissions, No delay or omission to exercise any right, power or remedy
aceruing 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 er thereafter occurring. Any waiver, permit,
consent o approval of any kind or character on the part of any party of any breach or default under this
Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must
be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies,
cither under this 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
directors, 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 and permitted assigns whether or not such party. assignee or other
sharcholder entered into or approved such amendment, modification, termination or waiver.
Notwithstanding the foregoing, the consent of the Key Holders shall not be required for any amendment.
modification, termination or waiver if such amendment, modification, termination or waiver does not apply
to the Key Holders. The Company shall give prompt written notice of any amendment, modification or
termination hereof or waiver hercunder 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.

{aj The terms and conditions of this Agreement shall inure to the benefit of
and be binding upen the respective successors and permitted assigns of the parties. Mothing in this
Agreement, express or implied, is intended to contfer upon any party other than the partics hereto or their
respective successors and permitted assigns any rights, remedies, obligations, or ligbilities under or by
reason of this Agreement, except as expressly provided in this Agreement.

(b) Any suceessor or permitted assignee of any Key Holder, including any
Prospective Transferee who purchases shares of Transfer Stock 1n accordance with the terms hereot, 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 suceessor or permitted assignee shall confirm their agreement
to be subject to and bound by all of the provisions set forth in this Agreement that were applicable to the
predecessor or assignor of such successor or permitted assignee.

() The rights of the Investors hercunder are not assignable without the
Company’s written consent (which shall not be unreasonably withheld, delayed or conditioned), except
(i) by an Investor to any Affiliate, or (1i) to an assignee or transferee who acquires all of sueh Investor's
shares of Capital Stock (as adjusted for any stock combination, stock split, stock dividend, recapitalization
or other similar tmnsaction), it being acknowledged and agreed that any such assignment. ineluding an

10
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assignment contemplated by the preceding clauses (i) or (ii) shall be subject to and conditioned upon any
such assignee’s delivery to the Company and the other Investors of a counterpart signature page hereto
pursuant to which such assignee shall confirm their agreement to be subject to and bound by all of the
provisions set forth in this Agreement that were applicable to the assignor of such assignee.

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

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

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

6.12  Governing Law. This Agreement shall be governed by the internal law of the State
of Delaware, without regard to confliet 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 Aprcement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

f14  Counterparts. This Agrecment may be executed in two (2) or nore counterparts,
each of which shall be deemed an original. but all of which together shall constitute one and the same
instrument, Counterparts may be delivered via facsimile, clectronic mail (including pdf or any clecironic
signature complving with the US. federal ESIGN Act of 2000, eg.. www.docusign.com) or other
transmission method and any eounterpart so delivered shall be deemed to have been duly and validly
delivered and be vahid and effective for all purposes.

6.15  Aggrogation 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.

Company issues shares of Common Stock. or options to purchase Common Stock, to any service provider
of the Company. which shares or options would collectively constitute with respeet to such service provider
of the Company (taking into account all shares of Common Stock, options and other purchase rights held
by such service provider of the Company) 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, wartants or convertible securities, as if exercised or converted), the
Company shall, as a condition to such issnance, cause such employee or consultant to execute a counterpart

6.17  Addirional Key Holders. In the event that after the date of this Agreement, the
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signature page hereto as a Key Holder, and such person shall thereby be bound by, and subject to, all the
terms and provisions of this Agreement applicable to a Key Holder.

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

(Signature page fillows)
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IN WITNESS WHEREQF, the parties have executed this Right of First Refusal and Co-Sale
Agreement as of the date first written above.

REPLICATE BIOSCIENCE, INC,

| Signature)

Michacl Ehlers

(Prent nivme)

President
(Prine feife)

StGNATURE PAaGE To RiGuaT OF First REFUSAL AND CO-SALE AGREEMENT
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IN WITNESS WHEREQOF, the parties have exccuted this Right of First Refusal and Co-Sale
Agreement as of the date st written above.

KEY HOLDER

(Signature)

Mathaniel Wang
(Print name)

SIGNATURE PAGE To Ricut OF FIRST REFUSAL AND CoO-SALE AGREEMENT
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IN WITNESS WHEREQOF, the parties have exccuted this Right of First Refusal and Co-Sale
Agreement as of the date st written above.

KEY HOLDER

(Signature)

Andrew Geall

(Print name)

SIGNATURE PAGE To Ricut OF FIRST REFUSAL AND CoO-SALE AGREEMENT
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IN WITNESS WHEREQOF, the parties have exccuted this Right of First Refusal and Co-Sale
Agreement as of the date st written above.

KEY HOLDER

(Signature)

Michael Ehlers

(Print name)

SIGNATURE PAGE To Ricut OF FIRST REFUSAL AND CoO-SALE AGREEMENT
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IN WITNESS WHEREQOF, the parties have executed this Right of First Refusal and Co-Sale
Agreement as of the date first written above.

INVESTOR

ATP LIFE SCIENCE VENTURES, L.P.
By: ATP 1 GP. Ltd., General Partner

By:
Name: Seth L. Harrizson
Title: Directar

Address:

230 Poark Avende, Suite 2800
Mew York, NY 10169

S1GRATURE PAGE To Ricur OF FIrstT REFUSAL AND CO=SALE AGREEMENT
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SCHEDULE A

INVESTORS
Name and Address Number of Shaves Held
ATP Life Seience Ventures, LLP. {3, 063, 0
230 Park Avenue, Suite 2800
New York, NY 10169
A3384
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SCHEDULE B
KEY HOLDERS
Name and Address Number of Shares Held
Nathamicl Wang 1.740.951

9173 Rebecea Avenue
Nan Diego, CA 92123

Andraw Geall 1.305.708
3571 Calle Palmito
Carlsbad, CA 92000

Michael Ehlers ITO.473
21 Loveland Rd.
Brookline, MA 02445
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EXHIBIT A
CONSENT OF SPOUSE
LI ], spouse of T ]s acknowledge that 1 have read the Right

of First Refusal and Co-Sale Agreement, dated as of February 4, 2021, to which this Consent is attached as
Exhibit A {the “Agreemenr”), and that | know the contents of the Agreement. L amaware that the Agreement
contains provisions regarding certain rights to certain other holders of Capital Stock of the Company upon
u Proposed Key Holder Transfer of shares of Transfer Stock of the Company which my spouse may own
including any interest | might have therein.

I hereby agree that my imterest, il any, in any shares of Transfer Stock of the Company subject 10
the Agreement shall be irrevocably bound by the Agreement and further understand and agree that any
community property interest | may have in such shares of Transfer Stock of the Company shall be similarly
bound by the Agreement,

| am aware that the legal, financial and reloted matiers contained in the Agreement are complex
and that I am free to seek independent professional guidance or counsel with respect 10 this Consent. | have
either sought such guidance or counsel or determined after reviewing the Agreement carefully that 1 will
waive such right.

Dated as of the | ] day of [ ) 1
Signaturce
Print Name
A3386
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EXHIBIT G

FORM OF VOTING AGREEMENT
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REPLICATE BIOSCIENCE, INC.

VOTING AGREEMENT

February 4, 2021
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REPLICATE BIOSCIENCE, INC.
VOTING AGREEMENT

THIS VOTING AGREEMENT (this “dgreement™), is made and entered into as of February 4,
2021 by and among Rephicate Hioscience, Inc., a Delpware carporation (the “Company™). cach holder of
Serics A Prefemred Stock, $0.001 par value per share, of the Company (“Series A Preferved Stoek™)
(referred to herein as the “Preferred Stock™) listed on Schedule A (together with any subsequent investors,
or transferees, who become parties hereto as “lnvestors™ pursuant to Subsections 7. 1(a) or 7.2 below, the
“Investors™), and those certain stockholders of the Company and holders of options to acquire shares of the
capital stock of the Company listed on Schedule B (together with any subsequent stockholders or option
holders. or any transferces, who become parties hereto as “Key Holders™ pursuant to Subsections 7.1(b) or
7.2 below, the “Key Holders.” and topether colleetively with the Investors, the “Steckhalders™).

CITALS

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

3. The Amended and Restated Certificate of Incorporation of the Company (the “Resrated
Certificate”) provides that (a) the holders of record of the shares of Series A Preferred Stock. exelusively
and #s a sepurate eluss, shall be entitled to elect three (3) divectors of the Company. (b) the holders of record
of the shares of common stock of the Company (“Commaen Stock™), exclusively and as a separate class
{excluding Common Stock issued or issuable upon conversion of Preferred Stock), shall be entitled 1o elect
one (1) director of the Company, and (©) the holders of record of the shaves of Common Stock and Preferred
Stock, voting together as a single class, shall be entitled to elect the balance of the total number of directors
of the Company.

C. The partics also desire 1o enter mio this Agreement to set forth their agreements and
understandings with respeot 1o how shares of the capial stock of the Company held by them will be vored
on, or tendered in connection with, an acquisition of the Company.

NOW, THEREFORE, the partics agree as follows:

1. Vating Provisions Regarding the Board.

1.1 Size of the Board. Each Stockholder agrees to vote, or cause to be voted, all Shares
(as defined below) owned by such Stockholder, or over which such Stockholder has voting contral, from
timie to time and at all times, in whatever manner as shall be necessary Lo ensure that the size of the Board
shall be set and remain at five (3) dircetors. 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 Comman Stock and Preferred Stock, by whatever name
calfed. now owned or subsequently acquired by a Stockholder, however acqguired, whether through stock
splits, stock dividends, reclassilications. recapitalizations, similar ¢vents or otherwise.
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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 mecting
of stockholders at which an election of directors is held or pursuant to any written consent of the

stockholders, subjeet to Section 5, the following persons shall be elected to the Board:

(a) Three (3) persons (the “Neries A Directors™) designated by ATP Life
Science Ventures, L.P. (“ATF"), for so long as such Stockholder and its Affiliates (as defined below)
continue to own beneficially any shares of Commaoen Stock (including shares of Common Stock issued or
issuable upon conversion of the Preferred Stock), which individuals shall initially be Michael Ehlers as
Exceutive Chairman, Seth Harrison, and Joseph Yanchik.

(b One (1) person (the “Commeon Director”) designated by the holders of a
majority of the shares of Common Stock (excluding Commaon Stock issued or issuable upon conversion of
Preferred Stock), which individual shall initially be Nathaniel Wang.

(c) Ome (1) person who is not an investor or employee of the Company or
ATP (the “Independent Director”) and who is designated by ATP for so long as such Stockholder and its
Affiliates (as defined below) continue to own beneficially any shares ol Common Stock (imcluding shares
of Common Stock issued or issuable upon conversion of the Preferved Stock), which shall initially be
vacant.

To the extent that any of the clauses above in this Subsection 1.2 shall not be applicable, any
member of the Board who would otherwise have been designated in accordance with the terms thereof shall
instead be voted upon by all the stockholders of the Company entitled to vote thercon in accordance with,
and pursuant to, the Restated Certificate.

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

Each Series A Director shall be enfitled in such person’s diseretion to be a member of any
commitiee of the Board,

1.3 Failure 10 Designate o 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 sull eligible and willing to serve 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 1o vote, or cause 1o be
voted, all Shares owned by such Stockholder, or over which such Stockholder has voting control, from time
to time and at all times, in whatever manner as shall be necessary to ensure that:

(a) no director elected pursuant to Subsections 1.2 or 1.3 of this Agreement
may be removed from office unless (i) such removal is directed or approved by the affirmative vote of the
Person(s), or of the holders of ar least the requisite number of the shares of stock, entitled under
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Subsection 1.2 to designate that director; or (ii) the Person(s) originally entitled to designate or approve
such director pursuant to Subsection 1.2 is no longer so entitled to designate or approve such director;

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

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

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

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

.6 No “Bad Actor™ Designees. Each Person with the right to designate or participate
in the designation of a director as specified above hereby represents and warrants to the Company that, to
such Person's knowledge, none of the “bad actor™ disqualitying events described in Rule S06(d){ 1)(i)-(viii)
under the Securities Act of 1933, as amended (the “Securitles Acr”) (each, a “Disqualification Event”), is
applicable to such Person’s initial designee named above except, if applicable, for a Disqualification Event
as to which Rule 506(d)}(2)(ii)) or (i) or (d}3) is applicable. Any director designee to whom any
Disqualification Event is applicable, except for a Disqualification Event to which Rule 306{d) 2)(ii) or (iii)
or (d)(3) is applicable, is hereinafter referred to as a “Disqualified Designee.” Each Person with the right
to designate or participate m the designation of a director as specified above hereby covenants and agrees
{A) not to designate or participate in the designation of any director designee who, to such Person’s
knowledge, is a Disqualified Designee and (B) that i the cvent such Person becomes aware that any
individual previously designated by any such Person is or has become a Disqualified Designee, such Person
shall as prompily as practicable take such actions as are necessary 1o remove such Disqualified Designee
from the Board and designate a replacement designee who is not a Disqualified Designee.

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

3. Drag-Along Right.

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 “Steck Sale”); or (b) a transaction that qualities as a “Deemed Liguidation Evens” as defined
in the Restated Certificate.

32 Actions to be Taken. In the event that (i) the holders of at least a majority of the
shaves of Common Stock then issued or issuable upon conversion of the shares of Preferred Stock (the
“Selling Investors’); and (i) the Board approve a Sale of the Company in writing, specifving that this

3
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Subsection 3.3 below, each Stockholder and the Company hereby agree:

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

(k) if such transaction is a Stock Sale, o sell the same proportion of shares of
capital stock of the Company beneficially held by such Stockholder as is being sold by the Selling Investors
to the Person to whom the Selling Investors propose 1o sell their Shares, and, except as permitted in
Subsection 2.3 below, on the same terms and conditions as the other steckholders of the Company;

(c) o execute and deliver all related documentation and take such other action
in support of the Sale of the Company as shall reasonably be requested by the Company or the Selling
Investors in order to carry out the terms and provision of this Section 3, including, without limitation,
exceuting and delivering instruments of conveyance and transfer, and any purchase agreement, merger
agreement, any associated indemnity agreement, or escrow agreement, any associated voting, support, or
Joinder ngreement, consent, waiver, governmental filing, share certificates duly endorsed for transfer (free
and clear of impermissible liens, claims and encumbrances), and any similar or related documents:

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

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

(£} it the consideration to be paid in exchange for the Shares pursuant to this
Section 3 includes any securities and due receipt thereof by any Stockholder would require under applicable
law (x) the registration or qualification of such securities or of any person as a broker or dealer or agent
with respect to such securities; or (y) the provision to any Stockholder of any information other than such
information as a prudent issuer would generally furnish in an offering made solely to “accredited investors™
s defined in Regulation D promulgated under the Securities Act. the Company may caose to be paid to any
such Stockholder in lieu thereol, against surrender of the Shares which would have otherwise been sold by
such Stockholder, an amount in ¢ash equal to the fair value (as determined in good faith by the Board) of
the securities which such Stockholder would otherwise receive as of the date of the issuance of such
seeurities in exchange for the Shaves: and

(g) in the event that the Sellmg Investors, m connection with such Sale of the
Company, appoint a stockholder representative (the “Stockholder Representative”) with respect to muaiters
affecting the Stockholders under the applicable definitive transaction agreements following consummation
of such Sale of the Company, (x) to consent 1o (i) the appointment of such Stockholder Representative,
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(ii) the establishment of any applicable escrow, expense or similar fund in connection with any
indemnification or similar obligations, and (iii) the payment of such Stockholder’s pro rata portion ( from
the applicable escrow or expense fund or otherwise) of any and all reasonable fees and expenses to such
Stockholder Representative in connection with such Stockholder Representative's services and duties in
conneetion with such Sale of the Company and its related service as the representative of the Stockholders,
and (y) not to assert any claim or commence any suit against the Stockholder Representative or any other
Stockholder with respect to any action or inaction taken or failed to be taken by the Stockholder
Representative, within the scope of the Stockholder Represemative’s authority, in connection with its
service as the Stockholder Representative, absent fraud, bad faith, gross negligence or willful misconduct.

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

(a) any representations and warranties to be made by such Stockholder in
connection with the Proposed Sale are limited to representations and warranties related to authority,
ownership and the ability 1o convey title to such Shares, including, but not limited to, representations and
warrantics that (i) the Stockholder holds all right, title and interest in and to the Shares such Stockholder
purports to hold, free and clear of all liens and encumbrances, (1) the obligations of the Stockholder in
connection with the transaction have been duly authorized, if applicable, (iii) the documents to be entered
into by the Stockholder have been duly exceuted by the Stockholder and delivered to the acquirer and are
enforceable (subject to customary limitations) against the Stockholder in accordance with their respective
terms; and {iv) neither the execution and delivery of documents to be entered into by the Stockholder in
conmection with the transaction, nor the performanee of the Stockholder’s obligations thereunder, will cause
a breach or violation of the terms of any agreement to which the Stockhelder is a party, or any law or
judgment, order or decree of any court or governmental agency that applies to the Stockholder;

(b} such Stockholder is not required to agree (unless such Stockholder is a
Company officer, employee, or consultant) to any restrictive covenant in ¢conneetion with the Proposed Sale
(including without limitation any covenant not to compete or covenant not to solicit customers, employees
or supphiers of any party to the Proposed Sale);

(c) such Stockholder is net liable for the breach of any representation,
warranty or covenant made by any other Person in connection with the Propesed Sale, other than the
Company {except to the extent that funds may be paid out of an escrow established to cover breach of
representations, warranties and covenants of the Company as well as breach by any stockholder of any of
identical representations, warrantics and covenants provided by all stockholders);

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

() upon the consummation of the Proposed Sale (i) cach holder of cach class
or series of the capital stock of the Company will receive the same form of consideration for their shares of
such class or series as is received by other holders in respect of their shaves of such same class or series of
stock, and if any holders of any capital stock of the Company are given a choice as to the form of
consideration to be received as a result of the Proposed Sale, all holders of such capital stock will be given
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the same option, (ii) each holder of a series of Preferred Stock will receive the same amount of consideration
per share of such series of Preferred Stock as is received by other holders in respect of their shares of such
same series, (iii) each holder of Common Stock will receive the same amount of consideration per share of
Common Stock as is received by other holders in respect of their shares of Common Stock, and (iv) unless
waived pursuant to the terms of the Restated Certificate and as may be required by law, the aggregate
consideration receivable by all holders of the Preferred Stock and Common Steck shall be allocated among
the holders of Preferred Stock and Common Stock on the basis of the relative liquidation preferences to
which the holders of each respective series of Preferred Stock and the holders of Common Steck are entitled
in a Deemed Liquidation Event (assuming for this purpose that the Proposed Sale is a Deemed Liguidation
Event) in accordance with the Company’s Certificate of Incomporation in effect immediately prior 1o the
Proposed Sale; provided, howevet, that, notwithstanding the foregoing provisions of this Subsection 3.3(f)}.
if the consideration 10 be paid in exchange for the Key Holder Shares or Investor Shares, as applicable,
pursuant to this Subsection 3.3(f) mcludes any securities and due receipt thereof by any Key Holder or
Investor would require under applicable law (1) the registration or qualification of such securities or of any
person as a broker or dealer or agent with respeet to such securities; or (v) the provision to any Key Holder
or Investor of any information other than such information as a prudent issuer would generally furnish in
an offering made solely 1o “accredited investors™ as defined in Regulation D promulgated under the
Securities Act, the Company may cause to be paid to any such Key Holder or Investor in lieu thereol,
against surrender of the Key Holder Shares or Investor Shares, as applicable. which would have otherwise
been sold by such Key Holder or Investor, an amount in cash equal to the fair value (as determined in good
faith by the Board) of the securities which such Key Holder or Investor would otherwise receive as of the
date of the issuance of such securities in exchange for the Key Holder Shares or Investor Shares, as
applicable:

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

i4 Restrictions on Sales of Control of the Company. No Stockhelder shall be a party
to any Stock Sale unless (a) all holders of Preferred Stoek are allowed to participate in such transaction(s)
and (b) the consideration received pursuant to such transaction is allocated among the pa rties thereto in the
manner specified in the Company’s Certificate of Incorporation in effect immediately prior to the Stock
Sale (as if such transaction(s) were a Deemed Liguidation Event), unless the holders of at least the requisite
percentage required 1o 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 five (5) days prior to the effective date of any such transaction or series of related
transactions.

4. Remedies.

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

4.2 Irrevocable Proxy and Power of Attorney. Each party to this Agreement herchy
constitutes and appoints as the proxies of the party and hereby grants a power of attorney to the President

6

A339%906
CONFIDENTIAL ATPBK_00016645



Case 1:26-cv-00495-JLH  Document 42  Filed 06/29/26  Page 143 of 299 PagelD #:
11632

of the Company, and a designee of the Selling Investors, and cach of them, with full power of substitution,
with respect to the matters set Torth herein, including. without limitation, votes to increase authorized shares
pursuant to Section 2 hereof and votes regarding any Sale of the Company pursuant to Section 3 hereof,
and hereby authorizes each of them to represent and vote. if and only if the party (i) fails to vote. or
(i) attempts to vote (whether by proxy, in person or by written consent), in a manner which is inconsistent
with the terms of this Agreement, all of such party’s Shares in favor of the election of persons as members
of the Board determined pursuant (o 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 Sections 2 and 3, respectively, of this Agreement or to take any action
reasonably necessary to effect Sections 2 and 3, respectively. of this Agreement, The power of attomey
eranted hereunder shall authorize the President of the Company to execute and deliver the documentation
veferred to in Section 3.2(c) on behalf of any party failing to do so within five (5) business days of a request
by the Company. Each of the proxy and power of attormey granted pursuant to this Section 4.2 s given in
consideration of the agreements and covenants of the Company and the parties in connection with the
transactions contemplated by this Agrecment and, as such, each is coupled with an interest and shall be
irrevocable unless and until this Agreement terminates or expires pursuant to Section 7 hereof, Each party
hereto herehy revokes any and all previeus proxies or pewers of attorney with respect to the Shares and
shall not hereafter, unless and until this Agreement terminates or expires pursuant to Section 7 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 imo any agreement (other than this Agreement), arrangement or
understanding with any person, direetly or indirectly, to vote, grant any proxy or give instructions with
respect to the voting of any of the Shares. in cach case, with respect to any of the matters set forth herein,

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

44 Remedies Cumulative. All remedies, either under this Agreement or by law or
otherwise afforded 1w any party, shall be cumulative and not alternative.

5. “Bad Actor” Matters.
5.1 Definitions. For purposes of this Agreement:
(a) “Company Covered Person™ means, with respect to the Company a5 an

Hissuer” tor purposcs of Rule 506 promulgated under the Securities Act, any Person listed in the first
paragraph of Rule 506(d)(1).

() “Disqualificd Designee” means any director designee to whom any
Disgqualification Event is applicable, except for a Disqualification Event as to which Rule 506(d)(2)iii) or
{iii) or (d)(3) is applicable.

(c) “Disqualification Event” means 8 “bad actor” disqualifying evemt
described in Rule S06(d)( 1 )(1)4{viii) promulgated under the Securities Act,

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

A3397
CONFIDENTIAL ATPEK_00016646



Case 1:26-cv-00495-JLH  Document 42  Filed 06/29/26  Page 144 of 299 PagelD #:
11633

52 Representations.

{a) Each Person with the right to designate or participate in the designation of
u director pursuant to this Agreement hereby represents that (1) such Person has exercised reasonable care
to determine whether any Disqualification Event is applicable to such Person, any director designee
designated by such Person pursuant to this Agreement or any of such Person’s Rule 506{d) Related Partics,
cxcept, if applicable, for a Disqualification Event as to which Rule 506(d)21(ii) or (iii) or (d}3) is
applicable and (ii) no Disqualification Event is applicable 1o such Person, any Board member designated
by such Person pursuant to this Agreement or any of such Person’s Rule 506(d) Related Parties, except, if
applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)}(3) is applicable.
Notwithstanding anything to the contrary i this Agreement, cach Investor makes no representation
regarding any Person that may be deemed to be a beneficial owner of the Company’s voting equity
securitics held by such Investor solely by virtue of that Person being or becoming a party to (x) this
Agreement, as may be subsequently amended, or (v) any other contract or written agreement to which the
Company and such Investor are partics regarding (1) the voting power, which includes the power to vate
or to direct the voting of, such security; and/or (2) the investment power, which includes the power to
dispose, or to direct the disposition of, such security.

{h) The Company hercby represents and warrants to the Investors that no
Disgualification Event is applicable to the Company or. to the Company's knowledge, any Company
Covered Person, except for a Disqualification Event as to which Rule 306(d)(2)(ii-iv) or (dX3) is
applicable.

5.3 Covenants. Each Person with the right to designate or participate in the designation
of a director pursuant to this Agreement covenants and aprees (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 aware that any individual previously
designated by any such Person is or has become a Disqualified Designee, such Person shall as promptly as
practicable take such actions as are necessary to remove such Disqualified Designee from the Board and
designate a replacement designee who is not a Disqualified Designee, and (iv) to notify the Company
promptly in writing in the event a Disqualification Event becomes applicable to such Person or any of its
Rule 506(d) Related Parties, or, to such Person's knowledge, to such Person’s initial designee named in
Section 1, except, if applicable, for a Disqualification Event as to which Rule S06{d)(2)(11) or {iii) or (d)(3)
is applicable.

f. Term. This Agreement shall be effective as of the date hereof and shall continue in-effect
until and shall terminate upon the carliest to occur of (a) the consummation of the Company’s first
underwritten public offering of its Common Stock (other than a registration statement relating either to the
sale of seeurities to employees of the Company pursuant to its stock option. stock purchase or similar plan
or an SEC Rule 145 transaction): (b) the consummation of a Sale of the Company and distribution of
proceeds to or escrow for the benefit of the Stockholders in accordance with the Restated Certificate,
to the extent necessary to enforce the provisions of Section 3 with respeet to such Sale of the Company: or
(e) termination of this Agreement in accordance with Subsection 7.8 below.
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7, Miscellaneous.
7.1 Additional Parties.
{a) MNotwithstanding anything to the contrary contained herein, 1f the

Company issues additional shares of Preferred Stock after the date hereof, as a condition to the issuance of
such shares the Company shall require that any purchaser of such shares become a party to this Agreement
by executing and delivering (1) the Adoption Agreement attached to this Agreement as Exhibit A, or (i1) a
counterpart stgnature page hereto agreeing to be bound by and subject to the terms of this Agreement as an
Investor and Stockholder hereunder. In either event. each such person shall thereafter be deemed an Investor
and Stockholder for all purposes under this Agreement.

(b) In the event that after the date of this Agreement, the Company enters into
an agreement with any Person to issue shares of capital stoek to such Person (other than 1o a purchaser ol
Prefesred Stock deseribed in Subsection 7.1({a) abave), following which such Petson shall hold Shares
constituting one percent (1%) or more of the then outstanding capital stock of the Company {treating for
this purpose all shares of Common Stock issuable upon exercise of or conversion of outstanding options,
warrants or convertible securities, as if exercised and/or converted or exchanged), then, the Company shall
cause such Person, as a condition precedent to entering into such agreement, to become a party to this
Agreement by executing an Adoption Agreement in the form attached hereto os Exhibil A, agrecing o be
bound by and subject to the terms of this Agreement as a Stockholder and thereafier such person shall be
deemed a Stockholder for all purposes under this Agreement.

T2 Transters. Each 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 subject to each of the terms of this
Agreement by executing and delivering an Adoption Agreement substantially in the form attached hereto
as Exhibit A. Upon the execution and delivery of an Adoption Agreemient by any transfereg, such transforce
shall be deemed to be a party hereto as it such transferee were the transferor and such transferee's signature
appeared on the signature pages of this Agreement and shall be decmed 1o be an Investor and Stockholder,
or Key Holder and Stockholder, as applicable. The Company shall not permit the transfer of the Shares
subject o this Agreement on its books o 1ssue a new certificate representing any such Shares unless and
or book entry representing the Shares subject to this Agreement if issued on or after the date of this
Agreement shall be notated by the Company with the legend set forth in Subsection 712,

7.3 Successors and Assigns. The terms and conditions of this Agreement shall inire to
the benefit of and be hinding upon the respective successors and assigns of the parties. Nothing in this
Agreement, express or implied, is intended to conter upon any party other than the parties hereto or their
respective successors and assigns any rights, remedies, obhgations, 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 Stale
of Delaware, without regard to conflict of law principles that would result in the application of any law
other than the law of the State of Delaware,

1.5 Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the same
mstrument, Counterparts may be delivered via facsimile, electromc mail (including pdf or any electrome

signature complying with the U.S. federal ESIGN Act of 2000, eg., www.docusign.com) or other
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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 n this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

1.7 Motices.

(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
(&) 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, (¢) five (5) days after having been sent by registered or eertified mail, return receipt requested,
postage prepaid. or (d) one (1) busmess day after the business day of deposit with a nationally recognized
overnight courier, freight prepaid, specifying next business day delivery, with written verification of receipt.
All communications shall be sent to the respective partics at their address as set forth on Schedule A or
aceordance with this Subsection 7.7. If notice 15 given to the Company. a copy shall also be sent to Wilson
Sonsini Goodrich & Rosati, P.C., 12235 El Camino Real, San Diega, CA 92130-3002; Attention: Jason
Skolnik: and if notice is given to Stockholders, a copy shall also be given to ATP, 230 Park Avenue, Suite
2800, Mew York, NY 10169; Attention: Daniel Finkelman.

b Consent to Electronic Motice. Each Investor and Key Holder consents 1o
the delivery of any stockholder notice pursuant to the Delaware General Corporation Law (the *DE/CL™),
as amended or superseded from time to time, by electronic transmission pursuant to Section 232 of the
DGCL (or any successar thereto) at the electronic mail address set forth belaw such Investor's or Key
Holder's name on the Schedules hereto, as updated from time to time by notice 1o the Company. or as on
the books of the Company. Each Investor and Kev Holder agrees to promptly notify the Company of any
change in its clectronic mail address, and that failure to do so shall not affect the foregoing.

7.8 Consent Required to Amend. Modity, Terminate or Waive. This Agreement may
be amended, modified or terminated (other than pursuant to Section 6) and the observance of any term
hercof may be waived (either generally or in a particular instance and either retroactively or prospectively)
only by a written instrument executed by (a) the Company: (b) the Key Holders holding at least a majority
of the Shares then held by the Key Holders who are then providing serviees to the Company as directors,
officers, employees or consultants: and (¢) the holders of at least a majority of the shares of Common Stock
issued or issuable upon conversion of the shares of Preferred Stock held by the Investors (voting together
as a single class). Notwithstanding the foregoing:

(i) the consent of the Key Holders shall not be required for any amendment,
modification, ermination or waiver if such amendment. modification. termination, or waiver either (A) is
not directly applicable to the rights of the Key Holders hereunder: or (B) does not adversely affect the rights
of the Key Holders in a manner that 15 different than the effect on the rights of the other parties hereto; and

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

The Company shall give prompt written notice of any amendment, modification, termination, or
waiver hercunder 1o any party that did not consent in writing thereto. Any amendment, modification,

all of such party’s successors and permitied assigns. whether or not any such party. successor or assignee
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entered into or approved such amendment, modification, termination or waiver, For purposes of this
Subsection 7.8, the requirement of a written instrument may be satisficd in the form of an action by written
consent of the Stockholders circulated by the Company and executed by the Stockholder parties specified,
whether or pot such action by written consent makes explicit reference to the terms of this Agreement.

7.9 Delayvs 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
not shall it be construed to be a waiver of any such breach or default. or an acquiescenee therein. or of or
in any similar breach or default thereafter ocewrring: nor shall any waiver of any single breach or default
be deemed a waiver of any other breach or default previously or thereafter oceurring. 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 ol any provisions or conditions of this Agreement, must
be in writing and shall be effective only 1o 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
altemative,

T80 Sevembility, 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 hereta), the Restated
Certificate and the other Trunsaction Agreements (as defined in the Purchase Agreement) constitute the full
and entire understanding and agreement between the parties with respect to the subjeet marter hereot, 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
uny Shares issued after the date hereof shall be notated by the Company with a legend reading substantially
as follows:

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

The Company, by its execution of this Agreement, agrees that it will cause the certificates instruments, or
book entry evidencing the Shares issued after the date hereof to be netated with the legend required by this
Subsection 7.12 of this Agreement, and it shall supply, free of charge. a copy of this Agreement to any
holder of such Shares upon written request from such holder to the Company at its principal office. The
parties to this Agreement do hereby agree that the failure to cause the certificates, instruments, or book
entry evidencing the Shares to be notated with the legend required by this Subsection 7.12 herein and/or
the failire of the Company 1o supply, free of charge, a copy of this Agreement as provided hereunder shall
not affeet the validity or enforcement of this Agresment,

713 Stoek Splits, Stock Dividends, ¢te. In the event of any issuance of Shares or the
voting secutities of the Company hereatier to any of the Stockholders (including, without limitation. in
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connection with any stock split, stock dividend, recapitalization, reorganization, or the like), such Shares
shall become subject to this Agreement and shall be notated with the legend set forth in Subsection 7.12.

7.14  Manner of Voting, The voting of Sharey pursuant to this Apreement may be
cffected in person, by proxy. by written consent or in any other manner permitted by applicable law. For
the-avoidanee of doubt. veting 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 hercof, 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 irrevecably and unconditionally submit
to the jurisdiction of the state courts of California and to the jurisdiction of the United States District Court
tor the Southern District of California for the purpose of any suil, action or other proceeding arising vut of
or based upon this Agreement, (b) agree not lo commence any suil, action or other proceeding arising out
of or based upon this Agreement except in the state courts of California or the United States District Court
for the Southern Distriet of California, and (¢) hereby waive, and agree not to assert, by way of motion, as
a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to
the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or
execution, that the suit, action or proceeding 15 brought inan 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 SUBIECT 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.

717 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 rights under
this Agreement, and such Affiliated persons may apportion such rights as among themselves in any manner
they deem appropriate.

708 Spousal Consent. If any individual Stockholder is married on the date of this
Agreement, such Stockholder’s spouse shall exceute and deliver to the Company a consent of spouse in the

execution and delivery thereof, such consent shall not be deemed to confer or convey to the spouse any
rights in such Stockholder's Shares that do not atherwise exist by operation of law or the agreement of the
parties. I any individual Stockholder should marry or remarry subsequent to the date of this Agreement,
such Stockholder shall within thirty (30) days thereafier obtain his'her new spouse’s acknowledgement of

I"|
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and consent to the existence and binding effect of all restrictions contained in this Agreement by causing
such spouse to execute and deliver a Consent of Spouse acknowledging the restrictions and obligations
contained in this Agreement and agrecing and consenting to the same.

A3403
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IN WITNESS WHEREOF, the parties have executed this Voting Agreement as of the date first
written above,

REPLICATE BIOSCIENCE, INC.

CSignainre)

Michael Ehlers
(FPrrnt perine)

President
(Prine ifle)

SIGNATURE PAGE TO VOTING AGREEMENT

A3404
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IN WITNESS WHEREOF, the partics have executed this Voting Agreement as of the date first
written above.

KEYHOLDER

[ Stgnatire)

Nathaniel Wang
L Prine waima)

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

KEY HOLDER

(Stgnatine)

Andrew Geall
(M ran st}

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

KEY HOLDER

(Stgnatine)

Michael Ehlers
(i ranr s}

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

INVESTOR

ATP LIFE SCIENCE VENTURES, L.P.
By: ATP Ul GP, Lid.. General Partner

By:
Name: Seth L. Hmrison
Title: Director

Address:

230 Park Avenue. Suite 2800
Mew York, NY 101649

SIGNATURE PAGE TO VOTING AGREEMENT
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INVESTORS
Name and Address Number of Shares Held
ATP Life Science Ventures, L.P. 6,000,000
230 Park Avenue, Suite 2800
MNew York. NY 10169
A3409
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SCHEDULE B
KEY HOLDERS

MName and Address Number of Shares Held

Mathanicl Wang |, 740,051
9173 Rebecca Avenue
San Diego, CA 92123

Andrew Geall | 205,706
3571 Calle Palmitw
Carlsbad, CA 92009

Michael Ehlers 370473
21 Loveland R
Brookline, MA (12445
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EXHIBIT A
ADOPTION AGREEMENT

This Adoption Agrecment (“Adeoption Agrecment”) is exccuted on 20, by
the undersigned (the “Haolder™) pursuant to the terms of that certain Voting Agreement dated as of February 4.
2021 (the “Agreement”), by and among the Company and certain of its Stockholders. as such Agreement may
be amended or amended and restated hereafter. Capitalized terms vsed but not defined in this Adoption
Agreement shall have the respective meanings ascribed to such terms in the Agreement. By the execution of this
Adoption Agreement, the Holder agrees as {ollows.

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

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

Ll As atransferee of Shares from a party in such party's capacity as a “Key Holder™ bound by the
Agreement, and after sueh transfer, Holder shall be considered a “Key Holder™ and a
“Stockholder™ for all purposes of the Agreement,

Asa new Investor in accordance with Subsection 7.1(a} of the Agreement, in which case Holder
will be an “Investor™ and a “Stockhalder™ for all purposes of the Agreement.

[
] In accordance with Subscetion 7.1(b) of the Agreement, as a new party who is pot a new
Investor. in which case Holder will be a “Stockholder”™ for all purposes of the Agreement.

2. Aprcement. Holder hereby (a) agrees that the Stock Options, and any other shares of capital
stock or securities required by the Apreement to be bound thereby, shall be bound by and subject w the terms of
the Agreement and (b) adopts the Agreement with the same foree and effcet as if Holder were oniginally a party

thereto.
- X Motice. Any notice required or permitted by the Agreement shall be given to Holder at the
address or email address listed below Holdet's signature hereto.
HOLDER: AUCEPTED AND AGREED:
By: REPLICATE BIOSCIENCE, INC,

Name and Title of Signatory

Address: By:
Title:
Email Address:
A3411
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EXHIBIT B
CONSENT OF SPOUSE

1 |s spouse of | | acknowledge that 1 have read the Yoling
Agreement, dated as of February 4, 2021, 1o which this Consent is attached as Exhibit B (the “Agreement”), and
that | know the contents of the Agreement. | am aware that the Agreement contains provisions regarding the
voting ond vansfer of shares of capital stock of the Company that my spouse may own. including any interest |
might have therein.

1 heveby agree that my mterest, if any, in any shares of capital stock of the Company subject to the
Agreement shall be irrevocably bound by the Agreement and further understand and agree that any community
property interest 1 may have in such shares of capital stoek of the Company shall be similarly bound by the
Agreement.

I am aware that the legal, financial and related matters contaimed in the Agreement are complex and that
| am free to seck independent professional guidance or cotinsel with respeet 1o this Consent, | have either sought
such guidance or counsel o determined after reviewing the Agreement carefully that | will waive such right.

Dated:

[ Name of Key Holder's Spouse)

A3412
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Execurion Verston

AULOS BIOSCIENCE, INC,
SERIES A-1 PREFERRED STOCK PURCHASE AGREEMENT

July 28, 2023

JX-147
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AULOS BIOSCIENCE, INC,
SERIES A-1 PREFERRED STOCK PURCHASE AGREEMENT

THIS SERIES A-1 PREFERRED STOCK PURCHASE AGREEMENT (this “Agreemeni”), 1s
made as of July 28, 2023 by and between Aulos Bioscience, Inc., a Delaware corporation (the “Company™)
and ATP Life Science Ventures, L.P. (the “Purchaser”).

The parties hereby agree as follows:

I Purchase and Sale of Preferred Stock.

1.1 Sale and lssuance of Preferred Stock.

(a) The Company shall adopt and file with the Seoratary of State of the State
of Delaware on or before the Initial Clasing (as defined below) the Amended and Restated Certificate of
Incorporation in the form of Exhibit B attached to this Agreement (the “Restated Certificare™).

(b} Subject to the terms and conditions of this Agrecement, the Purchaser
agrezs to purchase at the applicable Closing and the Company agrees to sell and issue to the Purchaser at
the applicable Closing that number of shares of Series A-| Preferred Stock, $0.001 par value per share (the
“Series A-1 Preferred Stock™), sct forth on Exhibit A, at a purchase price of $0.691 per share (the
“Purchase Price”). The shares of Serics A-1 Preforred Stock issued to the Purchaser pursuant to this
Agreement (including any shares issued at the Initial Closing and any Additional Shares, as defined below)
shall be referred to in this Agreement as the “Shares.”

1.2 Closing: Delivery.

(a) fnitial Clastng. The initial purchase and sale of the Shares shall take place
remaotely via the exchange of documents and signatures on the date hereof or ar such other time and place
as the Company and the Purchaser mutually agree upon, orally or in writing (which time and place are
designated as the “Mitial Closing™). The term “Closing™ shall apply 1o each of the Initial Closing, the
Second Tranche Closing, the Third Tranche Closing and the Fourth Tranche Closing.

(b} Second Tranche Closing. If an or prior to February 29, 2024 (the “Second
Tranche Deadline”), the board of directars of the Company (the " Board™ ), acting reasonably and in good
taith, approves the initiation of ¢nrollment in the Phase 2 dose ¢xpansion portion of the Company’s current
Phase |/2 clinical wial of AU-007 (the “Second Tranche Milestone™), then the Company shall send written
notice to the Purchaser of such approval by the Board (the “Second Tramche Notice™) as promptly as
practicable, and in any event no more than five (5) business days, following such approval by the Board.
Within fifteen (15) business days following the Purchaser’s receipt of the Second Tranche Notice (the
“Second Tranche Closing™), the Company shall issue and the Purchaser shall purchase, on the terms and
conditions set forth in this Agreement, an additional 7,235,800 shares of Series A-1 Preferred Stock
(“Second Tranche Shares™) at a per share price equal to the Purchase Price. For the avoidance of doubt. if
the Second Tranche Milestone has not been achieved or if the Second Tranche Notice has not been received
by the Purchaser on or prior to the Sccond Tranche Deadline. the Purchaser shall bave no obligation
whatsoever to purchase the Second Tranche Shares and consummate the Second Tranche Closing.

c) Thivd Tranche Closing. 1f on or prior to June 30, 2024 (the “Third
Tranche Deadling™), the Board, acting reasonably and in good faith, approves the continuation of dosing
in the Phase 2 dose expansion portion of the Company’s clinical trial of AU-007 following dosing of at
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least the first 16 patients in such Phase 2 dose expansion portion (the “Third Tranche Milestone”), then
the Company shall send written notice to the Purchaser of such approval by the Board (the “Third Tranche
Naotice") as pramptly as practicable, and in any event no more than five (5) business days, following such
approval by the Board. Within fifteen (15) business days following the Purchaser's receipt of the Third
Tranche Notice (the “ Third Tranche Closing™), the Company shall issue and the Purchaser shall purchase,
on the terms and conditions set forth in this Agreement, an additional 7,235,890 shares of Series A-1
Preferred Stock (“Third Tranche Shares™) at a per share price equal to the Purchase Price. For the
avoidance of doubt, if the Third Tranche Milestone has not been aehieved or if the Third Tranche Motiee
has not been received by the Purchaser on or prier to the Third Tranche Deadline, the Purchaser shall have
no obligation whatsoever to purchase the Third Tranche Shares and consummate the Third Tranche Closing,

(d) Fourth Tranche Closing. 1f on or prior to August 31, 2024 (the “Fourth
Tranche Deadline™), the Board, acting reasonably and in good faith, approves the continuation of dosing
in the Phase 2 dose expansion portion of the Company's clinical trial of AU-007 following dosing of at
least the first 32 patients in such Phase 2 dose expansion portion (the “Fourth Tranche Milestone™ and
cach of the Second Tranche Milestone, Third Tranche Milestone and Feourth Tranche Milestone, a
“Milestone™), then the Company shall send written notice to the Purchaser of such approyal by the Board
(the “Faurth Tranche Notice™) as promptly as practicable, and in any event no mare than five (5) business
days, following such approval by the Board, Within fifteen (15) business days following the Purchaser’s
receipt of the Fourth Tranche Notice (the “Fonrth Tranche Closing™), the Company shall issue and the
Purchaser shall purchase, on the terms and conditions set forth in this Agreement, an additional 7,235,890
shares of Series A-1 Prefened Stock (*Fourth Tranche Shares™) at a per share price equal to the Purchase
Price. For the avoidanee ol doubt, it the Fourth Tranche Milestone has not been achieved or il the Fourth
Tranche Notice has not been received by the Purchaser on or prior to the Fourth Tranche Deadline, the
Purchaser shall have no obligation whatsoever to purchase the Fourth Tranche Shares and consummate the
Fourth Tranche Closing,

{e) The date af the purchase and sale of the Additionnl Shares pursuant 1o each
of the Second Tranche Closing, Third Tranche Closing and Fourth Tranche Closing is referved to in this
Agreement as an “Additional Closing.” Exhibit A to this Agreement shall be updated 1o reflect the number
ol Additional Shares purchased at each such Additional Closing,

{f) Promptly following each Closing, the Company shall deliver to the
Purchaser a certificate representing the Shares being purchased by the Purchaser at such Closing against
payment of the Purchase Price therefor by check payable to the Company or by wire transfer to a bank
account designated by the Company.

(g Notwithstanding the foregoing. the Purchaser shall have the option, at any
time, and upon at least three (3) business days’ notice to the Company, to accelerate its obligation to
purchase all or a portion of the Additional Shares (at a per share price equal 1o the Purchase Priee),
notwithstanding that a Milestone has not occurred. The purchase of such Additional Shares shall take place
on a business day determined by the Purchaser and the Company, acting reasonably and in good faith, and
the date of such purchase shall be a Closing and subject to the terms and conditions set forth in this
Agreement. Any purchase of Additional Shares pursuant to this Section 1.2(¢) shall correspondingly first
reduce the Purchaser's obligations under Section 1.2(b) and second, 1o the extent applicable, Section 1.2{¢)
and third, 1o the extent applicable, Section 1.2(d).

1.3 The Exchange.

{a) Immediately following the Initial Closing (the “Exchange Effective
fime™), without any further action on the part of the Company or the Purchaser, at the Exchange Effective

2
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Time, all of the Purchaser's 40,000,000 shares of Series A Preferred Stock shall be automatically exchanged
(without any finther action by the Company or the Purchaser) for an aggregate of 57,887,120 newly-issued
shares of Sertes A-1 Preferred Stock (the “Exchange Shares,” and such transaction, the “Exchange™),

b The Purchaser hereby acknowledges and agrees to the Exchange, and the
Purchaser hereby anthovizes the Company to take all actions which may be necessary to facilitate the
Exchange; provided that the Purchaser shall surrender the certificate or certificates (if and to the extent
actually issucd) representing such shares of shares held immediately prior to the Exchange (or an affidavit
of loss and indemnity therefor in a form reasonably acceptable to the Company). and shall receive the
appropriate number of shares of Exchange Shares in accordance with this Subsection 1.3. Notwithstanding
the feregoing, from and after the Exchange Effective Time, (i) the Purchager shall be treated for all purposes
as the record holder of such Exchange Shares whether or not the Purchaser has smirendered any certificates
cvidencing the shares that were exchanged for Exchange Shares (or an affidavit of loss and indemnity
therefor in a form reasanably aceeptable to the Company) (collectively, the “Existing Certificates™), and
(i) the Existing Certificates shall be cancelable, or cancelled upon receipt by the Company, effective as of
the Exchange Effective Time.

.4 Llse of Procecds, The Company will use the proceeds [rom the sale of the Shares
tor general covporate purposes of the Company.

1.5 Defined Terms Used in this Agreement. In addition te the teems defined above. the
following terms used in this Agreement shall be construed to hove the meanings set forth or veferenced
below.

(a) “Affiliate” means, with respect to any specified Person, any other Person
who, direetly 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 trustes of such
Person, or any venture capital fund or registered investment company now or hereafier existing that is
controlled by one or more gengral partners, managing members or investment advisers of, or shares the
same management company or investment adviser with, such Person,

by “CFIUS” means the Committee on Foreign Investment in the United
States. including as applicable, any member agency or governmental subdivision of the United States
government that is a CFIUS member as specified under the CFIUS Laws.

() SCFIUS Laws"™ means Section 721 of Title VI of the Defense Production
Act ol 1950 as amended by the Ommbus Trade and Competitiveness Act of 1988 (Exon-Florio), the F nrcign
Invesiment and National Security Act of 2007 and the Foreign Investment Risk Review Modernization Act
of 20018, codified at 50 U.5.C. § 4565, and the rules and regulations promulgated thereunder, mcluding
those codified at 31 C.F.R. Part 800,

(d) *Code” means the Interonl Revenue Code of 1986, as amendet.

ie) “Company Intellectual Property” mecans all patents, patent applications,
registered and unregistered trademarks, trademark applications, registered ond unregistered service marks.
service mark applications. radenames, copyrights, trade seerets, domain names, similar or other intellectual
property rights. subject matter of any of the foregoing (“Intellectual Property Rights™), proprictary
information and processes, and tangible embodiments of any of the foregoing, that are owned or used by
the Company in the conduct of the Company”s business as now conducted,
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(f “Investors' Rights Agreement” means the agreement between the
Company and the Purchaser dated as of the date of the Initial Closing, in the form of Exhibit D attached to
this Agreement.

(&) “Key Service Provider” means any executive officer of the Company.

{h) “Knowledge” including the phrase “te the Company's knowledge” shall
mean the actual knowledge of the Company's chief exceutive officer, chief operating officer and/or head
of development.

(1) “Muterial Adverse Effect” means a material adverse effect on the
business, assets (including intangible assets), liabilities. financial condition, property or resulis of
operations of the Company.

() “Person™ means any individual, corporation, partmership, trust, limited
liability company. association or other entity,

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

(1 “Scecurities Aef”" 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) “Vating Agreement” means the agreement among the Company, the
Purchaser and certain other stockholders of the Company, dated as of the date of the Initinl Closing, in the
form of Exhibit F attached 1o this Agreement.

S Representations and Warranties of the Company. The Company hereby represents and
warrants 1o the Purchaser that, except as set forth on the Disclosure Schedule attached as Exhibit C to this
Agreement, which exeeptions shall be deemed to be part of the represemtations and warranties made
hereunder, the following representations are true and complete as of the date of the Initial Closing, except
as otherwise indicated. The Disclosure Schedule shall be arranged in sections corresponding to the
numbered and lettered sections and subsections contmined in this Section 2, and the disclosures in any
section or subsection of the Disclosure Schedule shall qualify other sections and subsections in this
Section 2 only to the extent it is readily apparent from a reading of the disclosure that sueh disclosure s
applicable to such other sections and subsections,

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

herwise noted herein.

2.1 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 conducted. The Company is duly qualified to transact business and is in good
standing in cach jurisdiction in which the failure to so qualify would have a Material Adverse Effect.
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2.2 Capitalization,

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

(1 167.000.000 shares of common stock, $0.001 par valuc per share
{the “Comman Stack™), 20,567,666 shares of which are issued and outstanding immediately prior 1o the
Initial Closing. All of the outstanding shares of Common Stock have been duly suthornized, are fully paid
and nonassessable and were issued in compliance with all applicable federal and state securities laws. The
Company holds no Common Stock in its treasury.

(i) 126,830,680 shares of Preferred Stock, $0.001 par value per share,
of which 6,830,680 shares have been designated Series A-1 Preferred Stock, none of which are issued and
outstanding immediately prior to the Initin] Closing, and 40,000,000 shares have been designated Series A
Preferred Stock, all of which are issued and outstanding immediately prior to the Initial Closing. The rights,
privileges and preferences of the Preferred Stock ore as stated in the Restated Certificate and as provided
by the Delaware General Corporation Law, The Company holds no Preferred Stock in its treasury.

(h) Except for (A) the conversion privileges of the Shares and Exchange
Shares to be issued under this Agreement, (B) the rights provided in Section 4 of the Investors” Rights
Agreement, and (C) the securities and rights described in Subsection 2.2(b) of the Disclosure Schedule,
there are no outstanding oplions, worrants, rights (including conversion or preemptive rights and rights of
first refusal or similar rights) or agreements, orally or in writing, te purchase or acquire from the Company
any shares of Common Stock or Preferred Stock, or any securities convertible into or exchangeable for
shares of Common Stock or Preferred Stock. All outstanding shares of the Company’s Common Stock and
all shares of the Company’s Commaon Stock underiving outstanding options are subject to (i) a right of first
refusal in favor of the Company upon any proposed transter (other than transfers for estate planning
purposes); and (ii) a lock-up or market standoff agreement of not less than one bundred eighty { 180) days
following the Company’s initial public offering pursuant to a registration statement filed with the Securities
and Exchange Commission under the Securites Act.

{c) None of the Company's stock purchase agreements or stock option
documents contains a provision for acceleration of vesting (or lapse of a repurchase right) or other chanpes
in the vesting provisions or other terms of such agreement or understanding upon the ocowrrence of any
event or eambination of events, meluding without limitation in the case where the Company’s Stock Plan
is not assumed in an acquisition, Except as set forth in the Restated Certificate, the Company has no
obligation (contingent or otherwise) to purchase or redeem any of its capital stock.

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

2% Subsidiaries. The Company docs not currently own or control, direetly or
indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability company,
associgtion, or other business entity. The Compuany is not a participant in any joint venture, pactnership or
similsr arrangement.

2.4 Authorization. All corporate action required to be taken by the Board and the
Company's stockholders in order to authorize the Company to enter into the Transaction Agreements and
cffect the Exchange, and to issuc the Shares and Exchange Shares at cach Closing and the Common Stock
isstable upon conversion of the Shares and Exchange Shares, has been taken or will be taken prior to the
Initial Closing, All action on the part of the officers of the Company necessary for the execution and
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delivery of the Transaction Agreements, the performance of all obligations of the Company under the
Transaction Agreements to be performed as of each Closing, and the issuance and delivery of the Shares
and Exchange Shares has been taken or will be taken prior to the Initial Closing. The Transaction
Agreements. when executed and delivered by the Company, shall constitute valid and legally hinding
obligations of the Company, enforeeable against the Company in accordance with their respective terms
except (a)as limited by applicable bankruptey, insolvency, reorganization, moratorium, fraudulent
convevance, or other laws of general application relating to or affecting the enforcement of creditors” rights
generally, (b) as limited by laws relating to the availability of specific performance, injunctive relief, or
other equitable remedies, or (c) to the extent the indemnification provisions contained in the Investors’
Rights Agreement and the Indemnification Agreement may be limited by applicable federal or state
securities laws,

2.5 Valid lssuance of Sharcs. The Shares and Exchange 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 the Purchaser, Assuming the accuracy of the representations of the Purchaser in
Section 3 of this Agreement and subject to the filings described in Section 2.6(b), the Shares and Exchange
Shares will be issued in compliance with all applicable federal and state securities laws, The Common Stock
issuable upon conversion of the Shares and Exchange 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 the Purchaser. Based in part upon the representations of the Purchaser in Section 3 of this Agreement
and in the Voting Agreement, the Common Stock issuable upon conversion of the Shares and Exchange
Shares will be issued in compliance with all applicable federal and state securities laws,

26 Governmental Consents and Filings. Assuming the accuracy of the representations
registration, qualification, designation, declaration or filing with, any federal. state or local governmental
authority is required on the part of the Company in connection with the consummation of the transactions
contemplated by this Agreement, except for (a) the filing of the Restated Certificate, which will have been
filed as of the Initial Closing. and (b) filings pursuant to Regulation [J of the Securities Act. and applicable
state sceurities laws, which have been made or will be made in s timely manner.

27 Litigation, There is no claim, action, suit, proceeding, arbitration. complaint,
charge or investigation pending or to the Company’s knowledge, currently threatened in writing (a) against
the Company or any officer, director or Key Service Provider of the Company arising out of their
employment or board relationship with the Company; (b) 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 contemiplated by the Transaction Agreements: or (¢) to the Company’s knowledge, that
would reasonably be expected to have, cither 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 Service
Providers is a party or is named as subjeet to the provisions of any order, writ, injunction, judgment or
decree of any court or government agency or instrumentality (in the case of olficers, directors or Key
Service Providers, such as would affect the Company). There is no action, suit, proceeding or investigation
by the Company pending or which the Company intends to initinte. 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 employvment of any of the Company's employees, their
services provided in connection with the Company’s business, any information or techniques allegedly
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praprictary to any of thewr former employers or their obligntions under any agreements with prior
employers.

2.8 Intellectual Property.
{a) (hwnership. The Company owns or possesses or believes it can acguire on

commercially reasonable terms sufficient legal rights to all Company Intellectual Property without any
known conflict with, or infringement of. the rights of others, mcluding prior employees or consultants,

b} Non-Infringemeni. To the Company’s knowledge, no product or service
marketed or sold by the Company violates any license or infringes any Intellectual Property Rights of any
other party.

(e Outhound Licenses. Other than with respect to commercially available

software products and cloud services under standard end-user license agreements and other non-exelusive
licenses granted to third parties in the ordinary course of business and consistent with past practice, there
are o outstanding options, leenses, agreements, claims, encumbrances or shared ownership interests of
any kind relating to the Intellectual Property Rights owned by the Company (“Compuny-Chened
Intellectual Property™),

(d) Inbannd Licenses. Other than (1) with respect to commercially available
software products and cloud services licensed under standard terms, (ii) backup licenses from employees
and contractors granted in connection with providing serviees to the Company; and (ifi) open souree
licenses. the Company is not bound by or a party to any options. licenses or agreements of any kind with
respect to Intellectual Property Rights of any other Person that nre material to the business of the Company.

c) third-Party Tmelfectval Propertv. The Company has not received any
communications alleging that the Company has violated, or by conducting its business, would violate any
of the Intellectual Property Rights of any other Person. To the Company's knowledge, the Company has
obtained and possesses valid licenses to use all of the software programs present on the computers and other
softwarc-enabled electronic devices that it owns or leases or that it has otherwise provided w its employees
for their use in connection with the Company's business. To the Company's knowledyre, to the extent it will
be necessary to use any inventions of any of its employees or consuliants (or Persons it currently intends to
hire) made prior to their employment by the Company, including prior employees or consultants, the
Company owns or possesses or believes it can acquire on commercially reasonable terms sufficient legal
rights to all such inventions.

() Employees and Consultanes. 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 coneeived, reduced to praetice, developed or made during the period of his, her or
its employment or consulting relationship with the Company that (&) relate, ot the time of conception,
reduction o practice, development, or making of such Intellectual Property Right. to the Company’s
business as then conducted or as then proposed 1o be condueted, (b) 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
{e) resulted from the performance of services for the Company.

(g) Regispered Intellectual Property Righes. Subsection 2.8 of the Disclosure
Schedule lists all patents, patent spplications, registered trademarks, trademark applications, registered
service marks, service mark applications, and registered copyrights, in each case vwned or purported to be
owned by the Company.,
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(h) Frade Secret Protection. The Company has taken commercially
reasonable measures to maintain and protect all confidential information and trade secrets of the Company
that the Company intended to maintain as confidential or a trade secret.

1) Instmitional Resources, No government funding, facilities of a university,
college. other educational institution or research center, or funding from third parties was used in the
development of any Company-Owned Intellectual Property in a manner that has resulted in such entity
retaining any claim of ownership or right to use any such Company-Owned Intellectual Property. To the
Company’s knowledee, no Person who was involved in. or who contributed to, the creation or development
of any Company-Owned Intellectual Property, has performed services for the government, university,
college, or other educational imstitution or research center in a manner that would affect Company s rights
in the Company-Owned Intellectual Property.

2.9 Compliance with Other Instruments. The Company is not in vielation or default
(a) of any provisions of its Restated Certificate or Bylaws, (b) of any instrument, judgment, order, writ or
decree, (c) under any note, indenture or mortgage, or (d) under any lease, agreement, contract or purchase
order to which it is a party or by which it is bound that is required to be listed on the Disclosure Schedule.
or (g 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 exccution, delivery and
performance of the Transaction Agreements and the consummation of the transactions contemplated by the
Transaction Agreements will not result in any such violation or be in conflict with or constitute, with or
without the passage of time and giving of notice, either (1) a default under any such provision, instrument,
judgment, order, writ, decree, contract or agreement; or (ii) an event which results in the creation of any
lien, charge or encumbrance upon any assets of the Company or the suspension, revoeation, forfeiture, or

nonrenewal of any material permit or license applicable to the Company.

210 Agreements: Actions.

{a) Except for the Transaction Agreements, there are no agreements,
understandings, instruments, contracts or proposed transactions 1o which the Company is a party or by
which it is bound that invelve (i) obligations (contingent or otherwise) of, or payments to, the Company in
excess of $100,000, (i) the license of any patent, copyright, trademark, trade secret or other proprictary
right to or from the Company, (iii) the grant of rights 0 manufacture, produce, nssemble, license, market,
or sell its products to any other Person that limit the Company's exclusive right to develop, manufacture,
assemble, distribute, market or sell ity products, or (iv) indemnification by the Company with respect to
infringements of proprietary rights.

(b The Company has not (i) declared or paid any dividends, or authorized or
made any distribution upen or with respect to any class or series of its capital stock, (ii) incurred any
indebtedness for money borrowed or incurred any other liabilities individually in excess of $100,000 or in
excess of 3500,000 in the aggregate, (i1i) made any loans or advances o any Person. other than ordinary
advances for travel expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or rights,
other than the sale of its inventory in the ordinary course of business. For the purposes of (a) and (b) of this
Subsection 2. 10, all indebtedness, habilities, agreements, understandings, instruments, contracts and
proposed transactions involving the same Person (including Persons the Company has reason to believe are
affiliated with each other) shall be aggregated for the purpose of meeting the individual minimum dollar
amounts of such subsection.

(c) The Company is not a guarantor or indemnitor of any indebtedness of any
other Person.
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211 Certain Transactions.

{a) (ther than (i) standard employee benefits generally made available to all
employees, (ii) standard director and officer indemnification agreements approved by the Board, and
(iii) the purchase of shares of the Company’s capital stock and the issuance of options to purchase shares
of Common Stock. in cach instance, approved in the written minutes of the Board (previously provided to
the Purchaser or its counsel), there are no agreements, understandings or proposed transactions between the
Company and any of its officers, directors, consultants or Key Service Providers, or any Affiliate thereof.

(h) The Company is not indebted. directly or indirectly. to any of its directors,
officers or employees or to their respective spouses or children or to any Affiliate of any of the foregoing,
other than in connection with expenses or advances of expenses incurred in the ordinary course of business
or employee relocation expenses and for other customary employee benefits made generally available to all
employees. None of the Company’s directors, officers or Key Service Providers, or any members of their
immediate families, or any Affiliate of the foregoing are, directly or indirectly, indebted to the Company.

212 Rights of Registration and Voling 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 knowledee, except as contemplated in the Vating Agreement, no
stockholder of the Company has entered into any agreements with respect to the voting of capital shares of
the Company.

213 Property. The property and asscts that the Company owns are free and clear of all
morigages, 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, elaims or encumbrances other than those of the lessors of such property
or asscts. The Company does not own any real property.

214 Emplovee and Service Provider Matters.

(a) Subsection 2.14(f) of the Disclosure Schedule sets forth each employee
benefit plan maintained, established or sponsored by the Company, or which the Company participates in
or contributes to, which is subject to the Employee Retirement Income Sceurity Act of 1974, as amended
(“ERISA™). The Company has made all required contributions and has no liability to any such employee
benefit plan, other than hability for health plan continuation coverage described in Part 6 of Title I{B) of
ERISA, and has compliced in all material respects with all applicable laws for any such employee benefit
plan,

2.15  Tax Returns and Payments. There are no federal, state, county, local or foreign
income or other material taxes due and payable by the Company which have not been timely paid. There
are no acerued and unpaid federal, state, county, local or foreign income or other matenal taxes of the
Company which are due, whether or not assessed or disputed, unless such taxes are being contested in good
faith by appropriate proceedings. There have been no examinations or audits ol any income or other material
tax returns or reports by any applicable federal, state. local or foreign governmental agency, The Company
has duly and tumely fled all federal, state, county, local and foreign income or other matenal tax retums
required to have been filed by it and there are in effect no waivers of applicable statutes of limitations with
respect to income or other material taxes for any year.
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2.16  Employee and Service Provider Agreements, Each current and former emplovee,
consultant and officer of the Company has executed an agreement with the Company regarding
confidentiality and proprietary information substantially in the form or forms delivered to the counsel for
the Purchaser (the “Confidential Information Agreements”). No current or former Key Service Provider
has exeluded works or inventions from his or her assignment of inventions pursuant to such Key Serviee
Provider's Confidential Information Agreement. Each current and former Key Service Provider has
executed a non-solicitation agreement substantially m the form or forms delivered 10 counsel for the
Purchaser. The Company is not aware that any of its Key Service Providers is in violation of any agreement

covered by this Subsection 2.16.

2.17  Corporate Documents. The Restated Certificate and Bylaws of the Company are
in the form provided to the Purchaser. The copy of the minute books of the Company made available to the
Purchaser contains minutes of all meetings of directors and stockholders and all actions by written consent
without a meeting by the directors and stockholders since the date of incorporation and accurately reflects
in all material respects all actions by the directors (and any committee of directors) and stockholders with
respect to all transactions referred to in such minutes.

2.1%  B3i(b) Elections. To the Company's knowledge, all elections and notices under
section 83(b) of the Code have been or will be timely filed by all eligible individuals who have acquired
unvested shares of Common Stock.

219 Qualified Small Business Stock. As of and immediately following the Initial
Closing: (a) the Company will be an cligible corporation as defined in Section 1202(e)(4) of the Code,
(b} the Company will not have made purchases of its own stock described in Code Section 1202(c)(3)(B)
during the one (1) year period preceding the Initial Closing. except for purchases that are disregarded for
such purposes under Treasury Regulation Section 1.1202-2. and (¢) the Company’s aggregate gross assets,
as defined by Code Section 1202(d)(2). at no time between its incorporation and through the Initial Closing
have exceeded $50 million, taking into account the assets of any corporations required to be aggregated
with the Company in accordance with Code Seetion 1202(d)(3); provided, however, that in no event shall
the Company be liable to the Purchaser or any other party for any damages arising from any subscquently
proven or identified error in the Company's determination with respect to the applicability or interpretation
of Code Scetion 1202, unless such determination shall have been given by the Company in @ manner cither
grossly negligent or fraudulent.

2.20  Disclosure, The Company has made available to the Purchaser all the information
reasonably available to the Company that the Purchaser has requested for deciding whether to acquire the
Shares, including certain of the Company's projections describing its proposed business plan (the *Business
Plan™). No representation or warranty of the Company contained in this Agreement, as qualified by the
Disclosure Schedule, and no certificate furnished or to be furnished to the Purchaser at the applicable
Closing contains any untrue statement of a matenial fact or, to the Company’s knowledge, omits to state a
material fact necessary in order to make the statements contained herein or therein not misleading in light
of the circumstances under which they were made. The Business Plan was prepared in good faith; however,
the Company does not warrant that it will achieve any results projected in the Business Plan. 11 is understood
that this representation is qualified by the fact that the Company has not delivered to the Purchaser, and has
not been requested to deliver, a private placement or similar memorandum or any written disclosure of the
types of information customarily furnished to purchasers of securities.

221 CFIUS, The Company does not engage in (a) the design, fabrication, development,
testing. production or manufacture of one (1) or more “eritical technologies™ within the meaning of the
Defense Production Act of 1950, as amended, including all implementing regulations thereof (the “DPA™);
(b) the ownership. operation, maintenance, supply. manufacture, or servicing of “covered investment

10
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critical infrastructure™ within the meaning of the DPA {(where such activities are covered by column 2 of
Appendix A to 31 C.F.R. Part 800); or (¢) the maintenance or collection, directly or indirectly, of “sensitive
personal duta” of ULS, eitizens within the meaning of the DPA. The Company hos no curvent intention of
engaging in such activities in the future.

3. Representations and Warmnties of the Purchaser. The Purchaser hereby represents and
warrants to the Company that:

31 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 execured
and delivered by the Purchaser, will constitute valid and legally binding obhgations of the Purchaser,
enforeeable in accordance with their terms, except (a) as limited by applicable bankruptey, insolvency,
reorganization, moratorium, fraudulent conveyance and any other laws of general application affeeting
enforcement of creditors’ rights generally, and as limited by laws relating to the availability of specific
performance, injunctive relief or other equitable remedies, or (b)to the extent the indemnification
provisions contained in the Investors’ Rights Agreement may be limited by applicable federal or state
securities laws.

32 Purchase Entirely for Own Account. This Agreement is made with the Purchaser
in reliance upon the Purchaser's representation to the Company, which by the Purchaser’s execution of this
Agreement, the Purchaser hereby confirms, that the Shares to be acquired by the Purchaser will be acquired
for investment for the Purchaser’s own aceount, not as a nominee or agent and not with a view to the resale
or distribution of any part thercof, and that the Purchaser has no present intention of selling, granting any
participation in, or otherwise distributing the same. By executing this Agreement, the Purchaser further
represents that the Purchaser does not presently have any contraet, 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.

i3 Disclosure of Information. The Purchaser has had an opportunity to discuss the
Company's business, management. financial affairs and the terms and conditions of the offering of the
Shares with the Company’s management and has had an opportunity to review the Company’s facilitics.
The foregomg, however, does not limit or modity the representations and warranties of the Company in

i4 Restricted Seeurities, The Purchaser understands that the Shares and Exchange
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 and Exchange 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
and Exchange 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
o Exchange Shares, or the Common Stock into which it mnoy be converted, for resale except as sot forth in
the Investors” Rights Agreement. The Purchaser further acknowledges that if an exemption from
registration or gualification 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 Exchange Shares, and on
requirements relating to the Company which are outside of the Purchaser’s contral, and which the Company
is under no obligation and may not be able to satisfy, The Purchaser understands that this offering is not
intended to be part of the public offering, and that the Purchaser will not be able to rely on the protection
of Section 11 of the Securities Act.

11
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5 Nao Publie Market. The Purchaser understands that no public market now exists for

the Shares or Exchange Shares, and that the Company has made no assurances that a public market will
ever exist for the Shares or Exchange Shares.

3.6 Legends. The Purchaser understands that the Shares, Exchange Shares and any
secutities issucd in respect of or exchange for the Shares or Exchange Shares, may be notated with one or
all ofthe following legends:

“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH
A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH
TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT
RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF
933"

la) Any legend set forth in, or required by, the other Transaction Agreements.
{h) Any legend required by the securities laws of any state to the extent such
laws are applicable to the Shares or Exchange Shares represented by the certificate, instrument, or book

entry 50 legended.

3.7 Accredited Investor, The Purchaser 1s an acceredited investor as defined im Rule
501(a) of Regulation D promulgated under the Securities Act,

3.8 No Cieneral Solicitation. Neither the Purchaser, nor any of its officers. directers,
employees. agents, stockholders or partners has either directly or indirectly, including. through a broker or
finder (a) engaged in any general solicitation. or (b) published any advertisement in connection with the
offer and sale of the Shares.

i9 Principal Place of Business. The office or offices of the Purchaser in which its
principal place of business is identified in the adidress or addresses of the Purchaser set forth on Exhibit A,

d, Conditions to the Purchaser’s Oblipations al Closing. The obligations of the Purchaser to
purchase Shares at the Initial Closing or any Additional Closing are subject to the fulfillment, on or before
such Closing, of each of the fallowing conditions. unless otherwise waived:

4.1 Representations and Warmanties. The representations and warranties of the
Company contained in Section 2 shall be true and correct in all material respects as of such Closing, subject
to any updates to Exhibit C to reflect ordinary course changes to the Company, absent which, such
representations and warranties may be materially untrue.

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

4.3 Compliance Certificate. An authorized officer of the Company shall deliver to the
Purchaser at the such Closing a certificate certifying that the conditions specified in Subsections 4.1 and
4.2 have been fulfilled.
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4.4 Qualifications. All authorizations, approvals or permits, if any, of any
governmental authority or regulatory body of the United States or of any state that are required in
comnection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained and

etfective as of such Closing.

4.5 Board of Directors. As of the Initial Closing. the autherized size of the Board of
Directors shall be seven (7). and the Board shall be compesed of Michael Ehlers, Yanay Ofran, Avon
Knickerbocker, Rajesh Chopra, Anna Batarina, Seth Harrison and Mace Rothenberg,

4.6 Investors” Rights Agreement. As of the Initial Closing, the Company and the
Purchaser shall have executed and delivered the Investors’ Rights Agreement.

4.7 Right of First Refusal and Co-Sale Agreement. As of the Initial Closing, the
Company, the Purchaser, and the other stockholders of the Company named as parties thereto shall have
execiited and deliverad the Right of First Refusal and Co-Sale Agreement.

4.8 Voting Agreement. As of the Initial Closing, the Company. the Purchaser, and the
other stockholders of the Company named as parties thereto shall have executed and delivered the Voting
Agreement,

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

410 Secretary’s Certificate. The Secretary of the Company shall have delivered to the
Purchaser at the Initial Closing a certificate certifying (a) the Bylaws of the Company, (b) resolutions of
the Board approving the Transaction Agreements, the Exchange and the transactions contemplated under
the Transaction Agreements, and (¢) resolutions of the stockholders of the Company approving the Restated
Certificate.

4.11  Proceedings and Documents. All corporate and other proceedings in connection
with the transactions contemplated at such Closing and all documents incident thereto shall be reasonably
satisfactory in form and substance to the Purchaser, and the Purchaser (or its counsel) shall have received
all such counterpart original and certified or other copies of such documents as reasonably requested. Such
documents may include good standing certificates.

412 Qualifications, With respect to any Additional Closing only, (a) all authorizations,
approvals or permits, if any, of any governmental authority or regulatory body of the United States or of
any state that are required in connection with the lawful issuance and sale of the Shares pursuant to this
Agreement shall be obtained and effective as of such Additional Closing and (b) no mandatory declaration
or other filing with CFIUS pursuant to 31 C.F.R. § 800.401 shall be required to consummate, and no notice
to CFIUS shall be deemed advisable by the Purchaser in connection with such Additional Closing.

4.13  No Matenial Adverse Effect. With respect to any Additional Closing only, (a) since
the Initial Closing, there shall not have occurred any change, event, circumstances or development that has
had. or would. individually or in the aggregate. reasonably be likely to have, a Material Adverse Effect and
(b) the consummation of such Additional Closing by the Company, including the issuance and delivery of
the Additional Shares, would not be reasonably likely to result in any material violation of any laws,
statutes, codes, executive orders, licensing requirements, ordinances and regulations of any governmental
authority,
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3 Conditions of the Company’s Obligatians at Closing. The obligations of the Company to

sell Shares to the Purchaser at the Initial Closing or any Additional Closing are subject to the fulfillment,
on or before such Closing, of each of the following canditions, unless otherwise waived:

5.1 Representations and Warranties, The representations and warranties of the
Purchaser contaitied in Section 3 shall be true and correct in all material respects as of such Closing,

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

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

54 Investors” Rights Agreement. As of the Initial Closing. the Purchaser shall have
executed and delivered the Investors™ Rights Agreement.

5.5 Right of First Refusal and Co-Sale Apreement. As of the Initial Closing, the
Purchaser and the other stockholders of the Company named as parties thereto shall have executed and
delivered the Right of First Refusal and Co-Sale Agreement.,

5.6 Voting Agreement. As of the Initial Closing, the Purchaser and the other
stockholders of the Company named as parties theveto shall have executed and delivered the Voting
Agreement,

6.1 Survival of Warrantics. Linless otherwisc set forth in this Agreement, the
representations and warranties of the Company and the Purchaser contained in or made pursuant to this
Agreement shall survive the execution and delivery of this Apreement and the applicable Closing for a
period of one (1) year and shall in no way be affected by any investigation or knowledge of the subjeet
matter thereol made by or on behall ol the Purchaser or the Company.

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

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

f.d Counterparts. This Agreement may be executed in two (2) or more counterparts,
ench of which shall be deemed an original. but all of which together shall constitute one and the same
instrument, Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic
signature complying with the U.S. federal ESIGN Act of 2000, 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.
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6.5 Titles and Subtitles. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

.6 Notices. 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, (¢) five (5) days after having been sent by registered or certified mail, return receipt requested,
postage prepaid. or (d) one (1) business day after deposit with a nationally recognized overnight courier,
freight prepaid, specifying next business day delivery, with written verification of receipt, All
communications shall be sent to the respective parties at their address as set forth on the signature page or
aceordance with this Subsection 6.6, If notice is given to the Company, a copy shall also be sent 10 Wilson
Sonsini Goodrich & Rosati, P.C., 650 Page Mill Road, Palo Alto, CA 94304-1050; Attention: Jennifer
Knapp.

6.7 No Finder's Fees. Each party represents that it neither is nor will be obligated for
any finder's fee or commission in connection with this transaction. The Purchaser agrees to indemnily and
to hold harmless the Company from any liability for any commission or compensation in the nature of a
finder's or broker's fee arising out of this transaction (and the costs and expenses of defending against such
linbility or asserted liability) for which the Purchaser or any of its officers, employees or representatives is
responsible. The Company agrees to indemnify and hold harmless the Purchaser from any liability for any
commission or compensation in the nature of a finder’s or broker’s fee arising out of this transaction (and
the costs and expenses of defending against such liability or asserted liability) for which the Company or
any of its officers, employees or representatives is responsible.

6.8 Fees and Expenses. At the Initial Closing, the Company shall pay all reasonable
fees and expenses of legal counsel for ATP Life Science Ventures, L.P., in connection with the transactions
contemplated by this Agreement.

6.0 Amendments and Waivers. Any term of this Agreement may be amended,
terminated or waived only with the written consent of the Company and the Purchaser,

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

6.11  Delays or Omissions. No delay or omission to exercise any right, power or remedy
aceruing 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 oceurring: nor shall any waiver of any single breach or default
be deemed a waiver of any other breach or default theretofore or thereafter ocourring. Any waiver, permit.
consent or approval of any kind or character on the part of any party of any breach or default under this
Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must
be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies,
cither under this Agreement or by law or otherwise afforded 1o any party, shall be cumulative and not
alternative.

6.12  Entire Agreement. This Agreement (including the Exhibits hereto), the Restated
Certificate and the other Transaction Agreements constitute the full and entire understanding and agreement
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between the parties with respect to the subject maner hereof, and any other written or oral agreement
relating to the subject matter hereof existing between the parties are expressly canceled.

6.13  Termination of Additional Closing Obligations. The Purchaser shall have the right

to terminate its obligations to complete any Additional Closing, if prior 1o the occurrence thercof, any of
the following ocours;

{a) the Company consummates a Deemed Liguidation Event (as defined in the
Restated Certilicate); or

(b} the Company (1) applies for or consents to the appointment of a receiver, trustee.
custodian or liquidator of itself or substantially all of its property, (ii) becomes subject to the appointment
of a receiver, trustee, custodian or liguidator of itself or substantially all of its property, (iii) makes an
assignment for the benefit of creditors, (iv) institutes any proceedings under the United States Bankrupiey
Code or any other federal or state bankruptey, reorganization, receivership, insolvency or other similar law
aftecting the rights of creditors gencrally, or fles a petition or answer secking reorganization or an
arrangement with creditors (o take advantage of any insolvency low, or files an answer admitting the
material allegations of a bankruptey, reorganization or insolvency petition filed agamst it. or (v) becomes
subject 1o any inveluntary proceedings under the United States Bankrupiey Cade or any other federal or
state bankruptey, reorganization, receivership, insolveney or other similar law affecting the rights of
creditors generally, when proceeding is not dismissed within thirty (30) days of filing, or have an arder for
relief entered against it in any proceedings under the United States Bankruptey Code.

6.4 Dispute Resolution. The parties (a) hereby imevecably and unconditionally submit
to the jurisdiction of the state courts of New York and 1o the jurisdiction of the United States Distriet Court
for the Southern District of New York for the purpose of any suit, action or other proceeding arising out of
or based upon this Agreement, (b) agree not to commenece any suit, petion or other proceeding arising out
of o1 based upon this Agreement except in the state courts of New York or the United States District Court
for the Southern District of New York, and (c) hereby wamve, and agree not 1o 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 propeity #s exempt or immune from attachment or
execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of the swit,
action or proceeding is improper or that this Agreement or the subject matier hereof may not be enforced
it 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 TRANSACUTION AGREEMENTS. THE SECURITIES OR THE SURITECT MATTER
HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER 1S INTENDED TO BE ALL-
ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND
THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF
DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION
HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS
WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER
WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS
LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL,

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

6.16  Waiver of Conflicts. Each party to this Agreement acknowledges that Wilson
Sonsini Goodrich & Rosati, P.C., counsel] for the Company. has in the past performed and may continue to
perform legal services for the Purchaser in matters unrelated to the transactions described in this Agreement,
including the representation of the Purchaser in venture capital financings and other matters. Accordingly,
cach party to this Agreement hereby (a) acknowledges that they have had an opportunity 1o ask for
information relevant to this disclosure; and (b) gives its informed consent to Wilson Sonsini Goodrich &
Rosati, P.C."s representation of the Purchaser in such unrelated matters and to Wilson Sonsini Goodrich &
Rosati, P.C."s representation of the Company in connection with this Agreement and the transactions
contemplated hereby.

(Signature page follows)
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IN WITNESS WHEREOF, the parties have executed this Series A-| Preferred Stock Purchase
Agrecment as of the date Hrst written above.

COMPANY

AULOS BIOSCIENCE, INC,

BucuSigned by

lrow. Ewidkurbotker

(Signature)

Aron Kmickerbocker
{(Print name)

Chief Executive Officer
{Prine title)

Addross:
700 Larkspur Landing Circle

Suite 108
Larkspur, CA 94939

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT
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IN WITNESS WHEREOF, the parties hove exseuted this Series A-1 Preferred Stock Purchase
Agreement as of the date Brst wrillen above,

PURCHASER

ATP LIFE SCIENCE VENTURES, L.P,

By: ATP [ GP, Lid., its General Pariner

(T
By: \ B

Name: Seth L. Harmison
Title: Direcior

Address:

230 Park Avenue. Suite 2800
New York: NY 10169

SHNATURE PAGE 10 S100K PURCHASE AGREENMENT
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EXHIBITS
Exhibit A - Scheduole OF Closings

Exhibit B — Form Of Amended And Restated
Certificate OF Incorporation

Exhibit C - Disclosure Schedule
Exhibit ' — Form Of Investors’ Rights Agreement
Exhibit E - Form OF Right Of First Refusal And Co-Sale Agreement

Exhibit ¥ — Form Of Yoting Agreement
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EXHIBIT A

Initial Closing: July 28, 2023

Number of
Series A-1 Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 7,235,890 $5,000,000.00
Total 7.235.800 S5,000.000.00

Second Tranche Closing: January 4, 2024

Number of
Series A-1 Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 7.235 890 5 000, (00,00
Total 7,235,890 §5.000,000.00
Third Tranche Closing: July 18, 2024
Number af
Series A-1 Total
Investor Shares Invesimeni
ATP Life Science Ventures, L.P.
23() Park Avenue, Suite 2800
New York, NY 10169 7,235,890 5,000,000,00
Total 7,235890 | $5,000,000.00
A3437
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Fourth Tranche Closing: January 24, 2025

1
Number of
Series A-1 Total
| Investor Shares lovestment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
| New York. NY 10160 7.235.800 £3,000,000,00
| Total 7,235,890 | $5,000,000.00 |
A3438
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EXHIBIT B

FORM OF AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

AULOS BIOSCIENCE, INC,

A3440
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
AULOS BIOSCIENCE. INC.

(Pursuant (o Sections 242 and 245 of the
Gieneral Corporation Law af the State of Delawarg)

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

DOES HEREBY CERTIFY:

1. That the name of this corporation 15 Aulos Bioscience, Inc., and that this
corporation was onginally incorporated pursuant 1o the General Corporation Law on Oetaber 1. 2020.

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 is stockholders, and authorizing the appropriate
officers of this carporation to salicit the consent of the stockholders therefor, which resalution setting forth
the proposed amendment and restatement is as follows:

RESOLVED. that the Certificate of Incorporation of this corporation be amended and
restated in i3 entirety o read as follows:

FIRST: The name of this corporation is Aulos Bioscience, Inc, (the “Corporation’”).

SECOND: The gddress of the registered office of the Corporation in the State of Delaware
15 1209 Orange Street, in the City of Wilmington, County of New Castle, Delaware 19801, The name ol its
registered agent at such address 15 The Corporation Trost Company.

THIRD: The nature of the business or purposes to be conducted or promoted is o engage
inany lawlil act or setivity for which corporations may be organized under the General Corporaiion Law,

FOURTH: The total number of shares of all classes of stock which the Corporation
shall have aulhnn'iy Lo issue is (i) 167,000,000 shares of Common Stock, $0.001 par value per share
(“Commaon Stock™ ) and (11) 126,830,680 shares of Preferred Stoek, $0.001 par value per shave (“Preferred
Stack™).

The following is a statement ol the designations and the powers, prelerences and special rights, and
the qualifications, limifations or restoictions thereof m respect of each class of capital stock of the
Clorporation,

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

Stock are subject to and qualified by the rights, powers and preferences of the holders of the Preferred Stock
set forth herein.
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2. Voting, The holders of the Common Stock are entitled 1o one vote for each share
of Common Stock held at all meetings of stockholders (and written actions in liew of mectings); provided.
however, that, except as otherwise required by law, holders of Common Stock, as such, shall not be entitled
1o vote on any amendment 1o this Amended and Restated Certificate of Incorporation that relates solely o
the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are
entilled, either separately or together with the holders of one or more other such series. to vote thereon
pursuant to this Amended and Restated Certificate of Incorporation or pursuant to the General Corporation
Law. There shall be no cumulative voting. The number of authorized shares of Common Stock may be
increased or deereased (but not below the number of shares thereol then outstanding) by (in addition to any
vote of the holders of one or more series of Preferred Stock thal may be requived by the terms of this
Amended and Restated Centificate of Incorporation) the affirmative vote of the holders of shares of capital
stock of the Corporation representing a majority of the votes represented by all outstanding shares of capital
stock of the Corporation entitled 1o vete, irrespective of the provisions of Section 242({b)2) of the General
Corporation Law,

B. PREFERRED 5TOCK

86,830,680 shares of the authorized and unissued Preferred Stock of the Corporation are herehy
designated “Series A-1 Preferved Stock”™ and 40,000,000 shares of the authorized and unissued Prefenved
Stock of the Corporation are hereby designated “Series A Preferred Stock” with the following rights,
preferences, powers and restrictions, qualifications and limitations. Unless otherwise indicated, references
to “sections” or “subsections” in this Part B of this Anticle Fourth refer to sections and subscctions of Part
B of this Article Fourth.

The “Original Issue Price” shall mean (i) 50.691 per share {or the Series A-1 Preferred Stock and
(i) $1.00 per share for the Series A Preferred Stock, subject to appropriate adjustment im the event ol any
stock dividend, stock split, combination or other similar recapitalization with respeot 10 the Preferred Stock.

ks Dividends. The Corporation shall not declare, pay or set aside any dividends on
shares of any other class or series of capital stock of the Corporation (other than dividends on shares of
Common Stock payable in shares of Common Stock) unless (in addition to the oblaining ol any consents
required elsewhere in this Amended and Restated Certificate of Incorporation) the holders of the Preferred
Stock then outstanding shall first receive, or simultaneously receive, a dividend on each outstanding share
of Preferred Stock in an amount at least equal 1o 8.0% per annum of the Original Purchase Price (as defined
below). For the avoidance of doubt, dividends on shares of Preferred Stock shall not be cumulative and
shall be payable when, as and if declared by the Board of Directors.

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

Assct Sales.

2.1 Preferential Payments to Holders of Preferred Stock. In the event of
(a) any voluntary or involuntary liguidation, disselution or winding up of the Corparation, the holders of
shares of Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation
available for distribution to its stockholders, and (b) a Deemed Liquidation Event (as defined below), the
holders of shares of Preferred Stock then outstanding shall be entitled to be paid out of the consideration
payable to stockholders in such Deemed Liquidation Event or out of the Available Proceeds (as defined
below), as applicable, on a pari passu basis among cach other and belore any payment shall be made to the
holders of Common Stock by reason of their ownership thereof, an amount per share equal 1o one (1) times
the applicable Original Issue Price, plus any dividends declared but unpaid thereon. If. upon any such
liquidation, dissolution or winding up of the Corporation or Deemed Ligquidation Event, the assets of the
Corporation available for distribution 1o its stockholders shall be insufficient to pay the holders of shares

2.
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ol Preferred Stock the full amount to which they shall be entitled under this Subsection 2.1, the holders of
shares of Preferred Stock shall share ratably in any distribution of the assets available for distibution in
propartion to the respective amounts which would etherwise be payable in respect of the shares held by
them upon such distribution 1f all amounts payable on or with respect 1o such shares were paid m full,

2.2 Distribution of Remaining Assets. In the event of (a) any voluntary or
imvoluntmry liquidation, dissolution or winding up of the Corporation. afier the payment in {ull of all
preferential amounts required to be paid to the holders of shares of Preferred Stock, as applicable, the asscts
ol the Corporation available for distribution to its stockholders and not pavable 1o the holders of shares of
Preferred Stock pursuant 1o subseetion 2.1, and (b) a Deemed Liguidation Event, after the payment in full
ol all preferential amounts required to be paid to the holders of shares of Preferred Stock, as applicable. the
consideration available (or distribution to the stoekholders of the Corparation and not payable 1o the holders
of shares of Preferved Stock pursuant to Subsaction 2.1 or the Available Proceeds not payable to the holders
of shares of Preferred Stock pursuanl to Subsection 2.1, as the case may be, shall be distributed among the
holders of shares of Preferred Stock and Common Stock. pro rata based on the number of shares held by
ench such holder, treating for this purpose all such securities as if they had been converted to Common
Stock pursuant to the terms ol this Amended and Restated Centificate ol Incorporation immediately prior
1o such liquidation, dissolution or winding up of the Corporation or Deemed Liguidation Event; provided,

Subscetions 2.1 and 2.2 shall exceed two (2) times the appheable Original lssue Price (subject to
appropriate adjusiment in the event of a stock split, stock dividend, combination, reclassification, or similar
event affecting the Preferred Swock), (the “Maximum Participation Amount”™), each such holder of
Preferred Stock shall be emtitled 1o receive upon such liguidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event the greater of (1) the Maximum Participation Amount and (ii) the
amount such holder would have received if all shares of Preferred Stock had been converted into Common
Stock immediately prior to such liguidation, dissolution or winding up of the Corpotation orf Decmed
Liquidation Event,

23 Deemed Liguidation Events.

23,1 Delinition. Each of the following events shall be considered a
“Deemed Liguidation Evenr” unless the holders of at least a majority of the oulstanding shares of Preferred
Stock voling together as a single class on an as-converted to Common Stock basis (the " Requisite Holders™)
elect otherwise by writlen notice sent to the Corporation at least ten (10) days prior to the efTective date of
any such evenl:

ia) a merger or consolidation m which
(i) the Corporation is a constituenl party or

{(ii)  a subsidiary of the Corporation is a constituent
party and the Corporation issues shares of its
capital stoek porsuamt to such merger or
consolidation,

exeept any such merger or consolidation involving the Corporation or a subsidiary in which the shares of
capital stock of the Corporation ontstanding immediately prior to such merger or consolidation continue to
represent, or are converled into or exchanged for sharcs of capital stock that represent, immediately
following such merger or consolidation, at least a majority, by voting power, of the capital stock of (1) the
surviving or resulting corporation; or (2) il the surviving or resulting corporation is a wholly owned
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subsidiary of another corporation immediately following such merger or consolidation, the parent
corparation of such surviving or resulting corporation: or

ib) (1) the sale, lease. transfer, exclusive license or other
disposition, in a single transaction or serics 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 serics of related transactions) of one or more subsidiaries o the Corporation if substantially
all of the assets of the Corporation and its subsidiaries taken as a whaole are held by such subsidiary or
subsidiaries. exeept where such sale, lease, transfer, exclusive license or other disposition is to a whaolly
owned subsidiary of the Corporation.

2.3.2  Effecting a Deemed Liquidation Event.

{a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred 1o in Subsection 2.3 1{a)(i} unless the agreement or plan of merger or
conselidation for such transaction {the “Merger Agreement”) provides that the consideration payvable (o the
stockholdeérs of the Corporation in such Deemed Liquidation Event shall be paid to the holders of capital

ih) In the event ol a Deemed Liguidation Event referred to in
Subsection 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 after the Deemed Liguidation Event advising such holders of their right {and the requirements to be
met to secure such right) pursuant 1o the terms of the following clause; (ii) to require the redemplion of
such shares of Preferred Stock, and (iii) if the holders of at least a majority of the then oustanding shares
of Preferred Stock (voting together as a single class on an as-converted to Commaon Stock basis) so request
in a written instrument delivered to the Corporation not later than one hundred twenty (120) days afier such
Deemed Liquidation Event, the Corporation shall use the consideration received by the Corporation for
such Deemed Liquidation Event (net of any retained linbilities associated with the assets sold or technology
licensed, as determined in good faith by the Board of Directors of the Corporation), together with any other
assets of the Corporation available for disinibution to its stockholders, all to the extent permitted by
Delaware law governing distributions to stockholders (the " Avadlable Proceeds”), on the one hundred
fifticth {150") day after such Deemed Liquidation Event, 1o redeem all outstanding shares of Preferred
Stock at a price per share equal 1o the applhicable amount per share that the holders of each series of Preferred
Stock are entitled to receive under Subsections 2.1 and 2.2, Notwithstanding the foregoing, in the event of
a redemption pursuant to the preceding sentence, il the Available Proceeds are not suilicient to redeem all
outstanding shares of Preferred Stock. the Comporation shall redeem a pro rata portion of ecach holder’s
shares of Preferred Stock to the fullest extent of such Available Proceeds. based on the respective amounts
which would otherwise be pavable in respect of the shares to be redeemed if the Available Proceeds were
sufficient to redeem all such shares, and shall redeem the remaining shares as soon as it may lawfully do so
under Delaware law governing distributions to stockholders. Prior to the distribution or redemption
provided [or in this Subsection 2.3.2(b}, the Corporation shall not expend or dissipate the consideration
received for such Deemed Liquidation Event, except to discharge expenses incurred in connection with
such Deemed Liquidation Event or in the ordinary course of business.

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, exclusive license, other disposition or redemption shall be the cash or the value of the property,
rights or securities to be paid or distributed to such holders pursuant 1o such Deemed Liguidation Event.

4
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The value of such property, rights or securities shall be determined in good faith by the Board of Directors
ol the Corparation.

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

3. Voting.

k Creneral. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written consent
of stockholders in lieu of a meeting), each holder of outstanding shares of Preferred Stock shall be entitled
to cast the number of votes equal to the number of whole shares of Common Stock into which the shares
of Preferred Stock held by such holder are convertible as of the record date for determining stockholders
entitled 1o vote on such matter. Except as provided by law or by the other pravisions of this Amended and
Restated Certificate of Incorporation, holders of Preferred Stock shall vote together with the holders of
Common Stock as a single class and on an as-converted to Common Stock basis.

12 Election of Directors. For so long as any shares of Series A-1 Preferred
Stock are outstanding. the holders of record of the shares of Series A-1 Preferred Stock, exclusively and as
a separate class, shall be entitled to elect four direetors of the Corporation (the “Serfes A-1 Directors™), The
holders of record of the shares of Commimon Stock, exclusively and as a separate class, shall be entitled to
elect two directors of the Corporation (the “Cammeon Divectors’). Any director elected as provided in the
preceding sentences may be removed without cause by, and only by, the aflirmative vote of the holders of
the shares of the class or series of capital stock entitled 1o elect such director or directors, given either at a
special meeting of such stockholders duly called for that purpose or pursuant tooa written consent of
stockholders. If the holders of shares of Series A-1 Preferred Stock or Common Stock, as the case may be,
fail 1o elect a sufficient number of directors to fill all directorships for which they are entitled 10 eleet
directars. voting exclusively and as a separate class, pursnant 1o the first sentence of this Subsection 3.2,
then any directorship not so filled shall remain vacant until such time as the holders of the Series A-1
Preferred Stock or Common Stock, as the case may be, elect a person to fill such directorship by vole or
written consent in licu of a meeting: and no such directorship may be filled by stockholders of the
Corporation other than by the stockholders of the Corporation that are entitled to elect a person to {fill such
directorship, voting exclusively and as a separate class. The holders of record of the shares of Common
Stock and of any other class or series of voting stock (including the Preferred Stock), exclusively and voting
together as a single class, shall be entitled to clect the balance of the total number of dircetors of the
Corporation. At any meeting held for the purpose of electing a director, the presence in person or by proxy
of the holders of a majority of the outstanding shares of the class or series entitled to elect such director
shall constitute a quorum for the purpose ol electing such director. Except as otherwise provided in this
Subsection 3.2, a vacancy inany directorship filled by the holders of any class or series shall be {illed only
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by vote or written consent in liew of a meeting of the holders of such class or series or by any remaining
director or direetors elected by the holders of such class or series pursuant to this Subsection 3.2, Any
director may be removed during his or her term of office, either with or without cause. by, and only by, the
allirmative vote of the holders of the shares of the class or series of stock entitled 1o elect such director or
directors, given-either at a special meeting of such stockholders doly called for that purpese or pursuant to
a writlen consemt of stockholders, and any vacancy thereby created may be filled by the holders of that class
or scries of stock represented at the meeting or pursuant io writien consent.

33 Preferred Stock Protective Provisions. Al any time when any shares of
Preferred Stock (subject to appropriate adjustment in the event of any stoek dividend, stock split,
combination or other similar recapitalization with respect lo the Prefersved Stock) are outstanding, the
Corporation shall not, either directly or indirectly by amendment, merger, consolidation or otherwise, do
any of the following without {in addition to any other vote required by law or this Amended and Restated
Certificate of Incorporation) the written consent or aflirmative vote of the Requisite Holders given in
writing or by vote al a meeting, consenting or voting (as the case may be) separately as a class.

3.3.1  liqudate, dissolve or wind-up the business and affairs of the
Corporation, effect any merger or consalidation or any other Deemed Liquidation Event, or consent to any
of the foregoing;

332 amend, alter or repeal any provision of this Amended and Restated
Certificate of Incorporation or Bylaws of the Carporation;

333 create, or authorize the creation of, or issue or obligate itscll to
issuc shares of, any additional class or series of capital stock unless the same ranks junior 1o the Preferred
Stock with respect to the distribution of assets on the liquidation. dissolution or winding up of the
Corporation, the payment of dividends and rights of redemption, or inerease the authorized number of
shares of Preferred Stock;

3.34 purchase or redeem (or permit any subsidiary 1o purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of capital stock of the
Corporation other than (i) redemptions of or dividends or distriibutions on the Preferred Stock as expressly
authorized hierein, (ii) dividends or other distributions payable on the Common Stock solely in the {orm of
additional shares of Common Stock, (i) repurchases of stock from former employees, officers, directors,
consultants or other persons who performed services for the Corporation or any subsidiary in conneetion
with the cessation of such employment or service al the lower of the original issue price or the then-current
fair market value thereof or (iv) as approved by the Board of Directors, including the approval of a majority
of the Series A-1 Directors:

3.3.5 create, or aathonze the ceeation of, or 1ssue, or authorize the
issuance of any debt security or create any lien or security intercst (except for purchase money liens or
statutory liens of landlords, mechanics, materialmen, workmen, warechousemen and other similar persons
arising or incurred in the ordinary course of business) or incur other indebtedness for borrowed money,
including but not limited to obligations and contingent obligations under guarantees, or permit any
subsidiary 1o lake any such action with respect to any debi security lien, security interest or other
indebtedness for borrowed money, unless such debt security or ereation of such lien or security interest has
received the prior approval of the Board of Directors, including the approval of the Series A-1 Directors;

3.3.6  create, or hold capital stock in, any subsidiary that is not wholly

owned (either directly or through one or more other subsidiaries) by the Corporation, or permit any
subsidiary to create, or authorize the creation of, or issue or obligate itselfl to issue, any shares of any class
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or series of capital stock, or sell, transfer or otherwise dispose of any capital stock of any direet or indirect
sutbsidiary of the Corporation, or peomit any direct or indireet subsidiary to sell, lease, transfer, exclusively
license or otherwise dispose (in a single transaction or series of related transactions) of all or substantially
all of the assets of such subsidiary; or

3.3.7 increase or decrsase the authorized number of directors
constituting the Board of Directors.

4. Oiptional Conversion,

The holders of the Preferred Siock shall have conversion rights as follows (the " Conversion
Righrs™):

4.1 Right to Convert.

4.1.1 Conversion Ratin, Each share of Preferred Stock shall be
convertible, at the option of the holder thereof,, al any time and [rom time 1o time, and without the payment
of additional consideration by the holder thereof, into such number of fully paid and non-assessable shares
of Common Stock as is determined by dividing the applicable Original lssue Price by the applicable
Conversion Price (as defined below) in effoct at the time of conversion. The “Conversion Price” shall
initially be equal to (1) $0.691 for the Series A-1 Preferred Stock and (ii) $1.00 for the Series A Preferred
Stock. Such initial Conversion Price, and the rate at which shares of Preferred Stock may be converted into
shares of Common Stock, shall be subject 1o adjustment as provided below.

4.1.2  Termination of Conversion Riehts. In the event of a liguidation,
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
amounis distributable on such event to the holders of Preferred Stock.

4.2 Fractional Shares. No f{ractional shares of Common Stock shall be issued
upon conversion of the Preferred Stock. In lieu of any fractional shares 10 which the holder would otherwise
be entitled. the number of shares of Commen Stock to be issued upon conversion of the Prelerred Stock
shall be rounded down to the nearest whole share.

4.3 Mechanics of Conversion.

4.3.1 Naotice of Conversion. In order for a holder of Preferred Stock 1o
voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder shall (a) provide
writlen notice to the Corporation’s transfer agent at the office of the transfer agent for the Preferred Stock
{or at the principal office of the Corporation if the Corporation serves as its own transfer agent) that such
holder elects to convert all ar any number of such holder’s shares of Preferred Stock and, if applicable, any
event on which such conversion is contingent and (b) if such holder’s shares ave certificated, surrender the
certificate or certificates {or such shares of Preferred Stock (or, if such registered holder alleges that such
certificate has been lost, stolen or destroyed, a lost centificate affidavit and agreement reasonably acceptable
to the Corporation to indemnify the Corporation against any claim that may be made against the Corporation
on account of the alleged loss, thelt or destruction of such certificate), at the office of the transfer agent lor
the Preferred Stock (or at the principal office of the Corporation if the Corporation serves s its own transier
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. 1T required by the Corporation, any certificates surrendered for
conversion shall be endorsed or accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly exceuted by the registered holder or his. her or its attommey duly
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authorized in writing. The close of business on the date of receipt by the transfer agent (or by the
Caorporation if the Corporation serves as its own transfer agent) of such notice and, if applicable, certificates
{or lost certificate affidavit and agreement) shall be the time of conversion (the “Conversion Time™), and
the shares of Common Stock issuable upon conversion of the specified shares shall be deemed 1o be
outstanding of record as of such date. The Corporation shall, as soon as practicable after the Conversion
Time (i) issue and deliver to such holder of Preferred Stock, or to his, her or its nominees, a notice of
issuance of uncertificated shares or a certificate or certificates for the number of full shares of Common
Stock issuable upon such conversion in accordance with the provisions hereof and may. if applicable, issue
and deliver a centificate for the number (il any) of the shares of Prelerred Stock represented by any
surrendered certificate that were not converled into Common Stock, and (ii) pay all declared but unpaid
dividends on the shares of Preferred Stock converied.

432  Reservation of Shares. The Corporation shall at all times when the
Preferred Stock shall be outstanding, reserve and keep available out of its authorized but unissued capital
stock, for the purpose of effecting the conversion of the Preferred Stock, such number of its duly authorized
shares of Common Stock as shall from tinwe to time be sufficient to effect the conversion of all outstanding
Prelerred Stock: and il at any time the number of authorized but unissued shares of Common Stock shall
not be sufficient 1o effect the conversion of all then oulstanding sharves 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 sulficient for such purposes, including,
without limitation, engaging in reasonable best efforts to obtain the requisite stockholder approval of any
necessary amendment to this Amended and Restated Centificate of Incorporation. Before taking any action
that would cause an adjustment reducing the applicable Conversion Price below the then par value of the
shares of Common Stock issuable upon conversion of the Preferred Stock, the Corporation will take any
corporate action which may, in the opinion of its counsel, be necessary in order that the Corporation may
validly and legally issue fully paid and non-assessable shares of Common Stock o such adjusted
Conversion Price.

4.3.3  Effect of Conversion. All shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deemed to be outstanding and
all rights with respect to such shares shall immediately cease and terminate at the Conversion Time, except
only the right of the holders thereof 1o receive shares of Common Stock in exchange therefor and to receive
payment of any dividends declared but unpaid thereon. Any shares of Preferred Stock so converted shall be
retired and cancelled and may not be reissued as shares of such serics, and the Corporation may thereafier
take such appropriate action (without the need for stockholder action) as may be necessary to reduce the
authorized number of shares of such series of Preferred Stock accordingly.

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

4.3.5 Taxes. The Corporation shall pay any and all issuc and other
similar tnxes that may be payable in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Preferred Stock pursuant to this Section 4. The Corporation shall not, however, be
required to pay any tax which may be payable in respeet of any transfer involved in the issvance and
delivery of shares of Common Stock in o name other than that in which the shares of Preferred Stock so
converted were registered, and no such issuance or delivery shall be made unless and until the person or
entity requesting such issuance has paid 1o the Corporation the amount of any such tax or has established,
to the satisfaction of the Corporation, that such tax has been paid.
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4.4 Adjustments 1o Preferred Stock Conversion Price for Diluting lssues.

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

{a) “Oprion” shall mean rights. oplions or wamanis 1o
subseribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

{b) “Series A-1 Original Isswe Date” shall mean the date on
which the [irst share of Series A-1 Prelerred Stock was issued.

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

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

(1) shares of Commaon Stock, Options or Convertible
Securities issued as a dividend or distibution an
Preferred Stock;

i) shares of Common Stock issued upoan any
optional conversion of any Preferred Stock
pursuant to this Section 4 or mandatory
conversion of any Preferved Stock pursuant (o
Section 3;

(i) shares of Conimon Stwek. Options or Convertible
Securities issued by reason of a dividend, stock
split, split-up or other distribution on shares ol
Common Stock thal is covered by Subsection 4.5,
4.6, 4.7 and 4.8;

(iv)  shares of Common Steck or Options issued 1o
employees or direetors of, or consultants or
advisors 1o, the Corporation or any of ils
subsidiaries pursuant o a plan, agreement or
arrangement approved by the Board of Directors
of the Corporation, including the approval of the
Serjes A-1 Direciors; or

{v) shares of Common Stock or Convertible
Seeuritics actually issued upon the exercise ol
Options or shares of Common Stock actually
issued upon the conversion or exchange of
Convertible Sceurities, in each case provided
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such issuance i5 pursuant to the terms of such
Option or Conventible Security.

442 No Adjustmeni of Preferred Siock Conversion Price. No
adjustment i the Conversion Price of the Preferred Stock shall be nade as the result of the issuanee or
deemed issuance of Additional Shares of Common Stock if the Corporation receives written notice from
the holders of a majority of the then outsianding shares of Preferred Stock agrecing that no such adjustment
shall be made as the resull of the issuance or deemed issuance ol such Additional Shares of Common Stock.

44.3  PDeemed lssue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time 10 ume after
the Series A-1 Original Issue Date shall issue any Options or Convertible Seeurities (excluding Options or
Convertible Securities which are themselves Exempled Seeurities) or shall ix a record date for the
determination of holders of any class ol securities entitled to receive any such Options or Convertible
Securities, then the maximum number of shares of Commion Stock (as set forth in the instrument relating
thereto, assuming the satisfaction of any conditions to exercisability, convertibility er exchangenbility bt
without regard to any provision contained therem for a subsequent adjustment of such number) ssuable
upon the exercise of such Optibns or, in the case of Convertible Securities and Options therefar, the
conversion or exchange of such Convertible Securities, shall be deemed to be Additional Shares aof
Common Stock issued as of the time of such issue or, in case such a record date shall have been fixed, as
of the close of business on such record date,

(b) If the terms of any Option or Convertible Secunity, the
issuance of which resulted in an adjustment to the Conversion Price of any series of Preforred Stock
pursuant 10 the terms of Subsection 4.4.4, are revised as a result of an amendment to such terms or any
other adjustment pursuant to the provisions ol such Option or Conventible Security (but exeluding automatic
adjustments to such terms pursuant 1o anti-dilution or similar provisions of sueh Option or Convertible
Security) to provide for cither (1) any increase or deercase in the number of shares of Common Stock
issuable upon the exercise, conversion and/or exchange of any such Option or Convertible Security or (2)
any increase or decrease in the consideration pavable to the Corporation upon such exercise, conversion
and/or exchange, then, effective upon such increase or decrease becoming effective, the Conversion Price
of such senies of Preferred Stock computed upon the original issue of such Option or Convertible Security
(or upon the oceurrence of a record date with respect thereio) shall be readjusted 1o such Conversion Price
for such series of Preferred Stock as would have oblamned had such revised terms been in effect upon the
original date of issuance of such Option or Convertible Security. Notwithstanding the foregoing. no
readjustment pursuant to this clause (b} shall have the effect of increasing the Conversion Price applicable
to a series of Preferred Stock 1o an amount which exeeeds the lower of (i) the Conversion Price {or such
series of Preferred Stock in effect immediately prior o the original adjustment made as a result of the
issuance of such Option or Convertible Security, or (ii) the Conversion Priee {or such series of Preferved
Stock that would have resulled [rom any issuances of Additional Shares ol Common Steck (other than
deemed issuances of Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the ariginal adjustment date and such readjustment date.

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

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

() I the number of shares of Commion Stock issuable upon
the exercise. conversion and/or exchange of any Option or Convertible Security, or the consideration
pavable to the Corporation upon such exercise, conversion and/or exchange, is calculable at the time such
Option or Convertible Securty is issued or amended but is subject to adjustment based upon subseguent
cvents, any adjustment to the Conversion Price of a series of Preferred Stock provided for in this
Subsection 4.4.3 shall be effected at the time of such issuance or amendment based on such number of
shares or amount of consideration withoumt regard to any provisions for subsequent adjustments (and any
subsequent adjustments shall be treated as provided im clauses (b) and (c) of this Subsection 4.4.3), Il the
number of shares of Common Stock issuable upon the exercise, conversion and/or exchange ol any Option
or Convertible Security, or the consideration payable to the Corporation upon such exercise, conversion
and/or exchange, cannot be ealeulated at all a1 the time such Option or Convertible Seeurity is issued or
amended, any adjustment to the Conversion Price of a series of Preferred Stock that would result under the
terms of this Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at the
time such number of shares and/or amount of consideration is first caleulable (even ifsubject to subscquent
adjustments), assuming for purposes of calculating such adjustment to the Conversion Price for such series
of Preferred Stock that such issuance or amendment took place at the time such calculation can first be
made.

444 Adjustment of Conversion Price Upon Issuance of Additional
Shares of Commaen Stock. In the event the Corporation shall at any time after the Series A-1 Original Issue
Date issue Additional Shares of Comimon Stock (including Additional Shares of Common Stock deemed
to be issued pursuant to Subsection 4.4.3), without consideration or [or a consideration per share less than
the Conversion Price of a series of Preferred Stock in effect immediately prior 1o such issuance or deemed
issuance, then the Conversion Price for such series of Preferred Stock shall be reduced, concurrently with
such issue, to a price (caleulated 1o the nearest one-hundredih of a cent) determined in accordance with the
following formula:

CP:=CP*(A+B)+(A+C).
For purposes of the foregoing formula, the following definitions shall apply:
ia) “CP;" shall mean the Conversion Price of such series of

Preferred Stock in effect immediately after such issuance or deemed issuance of Additional Shares of
Common Stock
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{b) “CP;" shall mean the Conversion Price of such series of
Preferred Stock in effect immediately prior to such issuance or deemed issuance of Additional Shares of
Common Stock;

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

id) “B" shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Common Stock had been issued or deemed issued
at a price per share equal to CPy (determined by dividing the agorepate consideration received by the
Corporation in respeet of such issue by CPy); and

(e} €™ shall mean the number of such Additional Shares of
Common Stock issued in such transaction,

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

{a) Cash and Property: Such consideration shall:

(i) insofar as it consists of cash, be computed at the
aggregale amount of cash received by the
Corporation, excluding amountis paid or payable
{or accrued interest;

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

(iii} in the event Additional Shares of Commaon Stock
are issued together with other shares or securitics
or other assets of the Corporation for
consideration  which covers both, be the
propartion of such consideration so received,
computed as provided in clauses (1) and (i)
above, as determined in good faith by the Board
of Directors of the Corporation.

ih) Options and Convertible Seeurities. The consideration per
share received by the Corporation for Additional Shares of Common Stock deemed 10 have been issued
pursuant to Subsection 4.4.3, relating to Options and Convertible Securities. shall be determined by
dividing:

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

(i) the maximum number of shares of Commen
Stock (as set forth in the instruments relating
thereto, withowt regard 10 any provision
contained therein for a subsequent adjustment of
siich number) issuable upon the exercise of such
Options or the conversion or exchange of such
Convertible Securities, or in the case of Options
for Convertible Securities, the exercise of such
Options for Convertible Securities and the
conversion or exchange of such Convertible
Securitics.

4.4.6  Muhiple Closing Dates. In the event the Corporation shall issue
on more than one date Additional Shares of Common Stock that are a part of one transaction or a series of
related transactions and that would result in an adjustment to the Conversion Price of a series of Preferred
Stock pursuant to the terms of Subsection 4.4.4 then, upon the final such issuance, the Conversion Price lor
such series of Preferred Stock shall be readjusted 1o give effeet 1o all such issuances as if they occwrred an
the date of the first such issuance (and without giving effect to any additional adjustments as a result of any
such subsequent issuances).

4.5 Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the Series A-1 Original lssue Date effect a subdivision of the outstanding
Common Stock, the Conversion Price of cach series of Preferred Stock in effect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Common Stock issuable on
conversion ol each share of such series shall be increased in proportion to such increase in the aggregate
number of shares of Common Stock outstanding. If the Corporation shall at any time or from time to time
after the Series A-1 Original Issue Date combine the outstanding shares of Common Stock, the Conversion
Price of each series of Preferred Stock in effeet immediately before the combination shall be proportionately
increased so that the number of shares of Common Stock issuable on conversion of each share of such
series shall be decreased in proportion to such decrease in the aggregate number of shares of Common
Stock outstanding. Any adjustment under this subsection shall become effective at the close of business on
the date the subdivision or combination becomes effective,

4.6 Adjustment for Certain Dividends and Distributions, In the event the
Corporation at any time or from time to time after the Series A-1 Original Issue Date shall make or issue,
or fix a record date for the determination of holders of Common Stock entitled to receive, a dividend or
other distribution payable on the Commen Stock in additional shares of Common Steck. then and in each
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such event the Conversion Price of each series of Preferred Stock in effect immediately before such event
shall be decreased as of the time of such issuance ar, m the cvent such a record date shall have been fixed,
a5 of the close of business on such record date, by multiplying the Conversion Price of each such series of
Preferred Stock then in effect by a fraction:

i1 the numerator of which shall be the total number of shares of
Common Stock issued and oulstanding immediately prior 1o the time of such issuance or the close of
business on such record date, and

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

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

4.7 Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or [tom time to time alter the Series A-1 Original Issue Date shall make or issue,
or fix a record date for the determination of holders of Common Stock entitled 1o receive, a dividend or
other distribution payable in securities ol the Corporation (other than a distribution of shares of Common
Stock in respeet of outstanding shares of Common Stock) or in other property and the provisions of
Section | do not apply to such dividend or distribution, then and in each such event the holders of Preferred
Stock shall receive, simulianeously with the distribution to the holders of Common Stock, a dividend or
other distribution of such securities or other property in an amount equal to the amount of such securities
or other property as they would have received if all outstanding shares of Preferred Stock had been
converied into Common Stock on the date of such event.

4.8 Adjustment for Merger or Reorganization, ete. Subject to the provisions
of Subsection 2.2, if there shall occur any reorganization, recapitalization, reclassification, consolidation or
merger involving the Corporation in which the Common Stock (but not the Preferred Stock) is converted
into or exchanged for securities, cash or other property (other than a transaction covered by Subsections 4.4,
4.6 or 4.7), then, following any such reorganization, recapitalization, reclassification, consalidation or
merger, each share of Preferred Stock shall thereafter be convertible in lieu of the Common Stock into
which it was convertible prior to such event into the kind and amount of securities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon conversion of
one share of such Preferred Stock immediately prior to such reorganization, recapitalization,
reclassification, conselidation or merger would have been entitled to receive pursiant 1o such transaction;
and, in such case, appropriate adjustment (as determined in good [aith by the Board of Direclors of the
Corporation) shall be made in the application of the provisions in this Section 4 with respect to the rights
and interests thereafter of the holders of the Preferved Stock. 1o the end that the provisions set forth in this
Section 4 (including provisions with respect to changes in and other adjustments ol the Conversion Price
ol each series of Preferred Stock) shall thereafter be applicable, as nearly as reasonably may be. in relation
to any securities or other property thereafter deliverable upon the conversion of the Preferred Stock.
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4.9 Certificate as to Adjustments. Upon the oceurrence of each adjustment or
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Seclion 4, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later than ten
(10) days thereafier, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of such series of Preferred Stock a cedificate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property into which such series of
Preferred Stock is convertible) and showing in detail the facts upon which such adjusiment or readjustment
is based. The Corporation shall, as promptly as reasonably practicable after the written request at any time
ol any holder of Preferred Stock, fumish or cause 1o be [urnished to such holder a certificate setting forth
(i) the Conversion Price then in effect for cach series of Preferred Stock held by such holder, and (i) the
number of shares of Common Stock and the amount, if any, of other securities, cash or property which then
would be received upon the conversion of cach such series of Prefened Stock.

4,10  Notice of Record Date. In the event:

{a) the Corporation shall take a record of the holders of its
Comimon Stock (or other capital stock or securitics at the time issuable upon conversion of the Preferred
Stock) for the purpose of entitling or enabling them to receive any dividend or other distribution, or to
receive any right 1o subscribe for or purchase any shares ol capital siock of any class or any other securities,
or 10 receive any other security; or

th) of any capital reorganization of the Corporation, any
reclassification of the Common Steck of the Corporation, or any Deemed Liquidation Event; or

(el of the voluntary or involuntary dissolution. liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent 1o 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 characier of such dividend, distribution or right, or (1i) the efTective date on which such
reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is
proposed 1o ake place, and the time, if any 15 10 be fixed. as of which the holders of reeord of Common
Stock (or such other capital stock or securities at the time issuable upon the conversion of the Prelerred
Stock) shall be entitled to exchange their shares of Common Stock (or such other capital stock or securities)
for securities or other property deliverable upon such reorgamization, reclassification, consolidation,
merger, transler, dissolution, liquidation or winding-up. and the amount per share and charactler of such
exchange applicable 1o the Preferred Stock and the Common Stock. Such notice shall be sent at least ten
(10} days prior to the record date or effective date for the event specified in such notice.

5, Mandatory Conversion.

54 Trigeer Events. Upon either (a) the closing of the sale of shares of
Common Stock to the public at a price of at least {ive (5) times the Original Issue Price (subject to
appropriate adjustment in the event of any stock dividend. stock split, combination or other similar
recapitalization with respect to the Common Stock), in a lirm-commitment underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933, as amended, resulting in at
least $75,000,000 of gross proceeds to the Corporation and in connection with such offering the Common
Stock is listed for trading on the Nasdaq Stock Markel’s National Market, the New York Stock Exchange
or another exchange or markeiplace approved the Board of Directors or (b) the date and time, or the
occurrence of an event, specified by vote or written consent of the holders of a majority of the then
outstanding shares of Preferred Stock (the time of such closing or the date and time specified or the time of
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the event specified 1n such vote or written consent 15 refered to herein as the “Mandatory Conversion
Time"), then (1) all omstanding shares of Prefemed Stock shall avtomatically be converted into shares of
Common Stock, at the then effective conversion rate as calculated pursuan to Subsection 4.1.1 and (ii)
such shares may not be reissued by the Corporation.

5.2 Procedural Requirements. All holders of record of shares of Preferred
Stock shall be sent written notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such shares of Preferred Stock pursnant (o this Section 5. Such notice need not
be sent in advance of the eccwrence of the Mandatory Conversion Time: Uipon receipt of such notice, cach
holder of shares of Preferred Stock in certifieated form shall surrender his, her or its certificate or certificates
for all such shares (or, if such holder alleges that such certificale has been lost, stolen or destroyed, a lost
certificate alfidavil and agreement reasonably acceptable w the Corporation to indemmnily the Corporation
against any c¢laim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) 1o the Corporation al the place designated in such notice. Il so required by
the Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by written
mstrument ar instrumers of tansfer, in form satisfactory to the Corporation, duly executed by the
registered holder or by his, her or its attorney duly authorized in writing. All rights with respeet to the
vote (other than as a holder of Common Stock), will terminate at the Mandatory Cenversion Time
(notwithstanding the failure of the holder or holders thereol to surrender any certifieates al or prior 1o such
time), except only the rights of the holders thereof. upon surrender of any certificate or certificates of such
holders (or lost centificate alfidavit and agreement) therefor, 1o receive the items provided for in the next
sentence of this Subsection 5.2. As soon as practicable afler the Mundatory Conversion Time and, i
applicable, the surrender of any certificate or certificates (or lost certificate afflidavit and agreement) for
Preferred Stock, the Corporation shall issue and deliver 1o such holder, or to his, her or its nominees, a
certificate or certifieates for the number of full shares of Common Stock issuable on such conversian in
accordance with the provisions hereof or issue and deliver to such holder, or to his, her or its nominees, a
notice of issuance of uncertificated shares and may, upon wnitten request, issue and deliver a certificate for
the mumber of full shares of Common Stock issuable upon such conversion in sccordance with the
provisions hereol (including any declared but unpaid dividends on the shares of Prelerred Stock converted).
Such converted Preferred Stock shall be retived and cancelled and may not be reissued as shares of such
series, and the Corporation may thereafter take such appropriate action (without the need for stockholder
action) as may be necessary 1o reduce the authorized number of shares of Preferred Stock accordingly.

b. Redemption. The shares of Preferred Stock shall noi be redeemable by any holder
thereof, except as may be otherwise provided herein.

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

5. Waiver. Any of the rights. powers, preferences and other terms of the Preferred
Stock set forth herein may be waived on behalf of all holders of Prelerred Stock by the affirmative writlen
consent or vote of the holders of at least a majority of the shares of Preferred Stock then outstanding.

0, MNotices. Any netice required or permitted by the provisions of this Article Fourth

o be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid, to the post office
address last shown on the records of the Corporation, or given by electronic communication in complianee
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with the provisions of the General Corporation Law, and shall be deemed sent upon such mailing or
clectronic ransmission,

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

SIXTH: Subject to any additional vote required by this Amended and Restated Cerlificate
of Incorporation: the number of direciors of the Corporation shall be determined in the manner set forth in
the Bylaws of the Corporation. Each director shall be entitled to one vote on each matter presented to the
Board of Directors.

SEVENTH: Elections of directors need not be by writien ballot unless the Bylaws ol the
Carporation shall o provide,

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

NINTH: To the fullest extent permitted by law, a direclor of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages [or breach of liduciary duty
as a dircclor, If the General Corporation Law or any other law of the State of Delaware is amended afler
approval by the stockholders of this Aricle Ninth to authorize corporate action further eliminating or
limiting the personal ligbility of directors, then the hability ol a director of the Corporation shall be
climinated or limited 1o the fullest extent permitted by the General Corporation Law as so amended.

Any repeal or modification of the foregoing provisions of this Aricle Ninth by the stockholders ol
the Corporation shall not adversely affect any right or protection of a director of the Corporation existing
at the time of, or increase the liability ol any director of the Corporation with respect to any acts or onlissions
of such director occurring prior 1o, such repeal or modification.

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

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

ELEVENTH: The Corporation renounces. to the fullest extent permitted by law. any
interest or expectancy of the Corporation in, or in being offered an opportunity to paricipale in, any
Excluded Opportunity. An “Excluded Opportnity” 1s any mauter, transaction or interest that is presented
1o, or acquired, created or developed by, or which otherwise comes imo the possession of (i) any director
of the Corporation who is not an employee of the Corparation or any of its subsidiaries, or (i) any holder
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of Preferred Stock or any partner, member, director, stockholder, employee, affiliate or agent of any such
holder, other than someone who is an officer or employee of the Corporation or any of its subsidiaries
{collectively, the persons referred 1o in clauses (i) and (ii) are “Covered Persons™), unless such matter,
transaction or interest is presented 1o, or acquired, created or developed by, or otherwise comes into the
possession of, a Covered Person expressly and solely in such Covered Person’s capacity as a director of the
Corporation. Any repeal or modification of this Article Eleventh will only be prospective and will not alTect
the rights under this Article Eleventh in effect at the time of the eccurrence of any actions or omissions to
act giving rise to liability. Notwithstanding anvthing to the contrary contained elsewhere in this Amended
and Restated Certificate of Incorporation, the affirmative vote of the holders of at least o majority of the
shares of Preferred Stock then outstanding will be required to amend or repeal, or to adopt any provisions
inconsistent with this Article Eleventh.

TWELFTH: Unless the Corporation consents in writing to the sclection of an alternative
forum, the Court of Chancery in the State of Delaware shall be the sole and exclusive forum for any
stockholder (including a beneficial owner) to bring (1) any derivative action or proceeding brought on behalf
of the Corporation, (ii) any action asserting a ¢laim of breach of fiduciary duty owed by any director, officer
or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (i1i) any action
asserting a claim against the Corporation, its divectors. officers or employees arising pursuant 1o any
provision of the Delaware General Corporation Law or the Corporation’s certificate of incorporation or
bylaws or (iv}any action asserling a-claim against the Corporation, its directors. ollicers or employees
governed by the internal affairs doctrine, except for, as to each of (i) through (iv) above, any claim as to
which the Court of Chancery determines that there is an indispensable party not subject to the jurisdiction
of the Court of Chaneery (and the indispensable party does not consent to the personal jurisdiction of the
Court of Chancery within ten days following such determination), which is vested in the exclusive
jurisdietion of a court or forum other than the Court of Chancery, or for which the Court of Chancery does
nol have subjeet matter jurisdiction. 1T any provision or provisions of this Aricle Twelfth shall be held to
be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason
whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such
provisions in any other circumstance and of the remaining provisions of this Article Twelfth (including,
without limitation, each portion of any sentence of this Article Twelllh containing any such provision held
to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the
application of such provision to other persons or entities and circumstances shall not in any way be affected
or impaired thereby.

THIRTEENTH: For purposes of Section 500 of the California Corporations Code (1o the
extent applicable). in connection with any repurchase of shares of Common Stock permitted under this
Amended and Restated Certificate of Incorporation from emplovees, officers. directors or consultants of
the Corporation in connection with @ termination of employment or services pursuant 1o agreements or
arrangements approved by the Board of Directors (in addition to any other consent required under this
Amended and Restated Certificate of Incorporation), such repurchase may be made without regard to any
“preferential dividends arrears amount” or “prefecential rights amount” (as those terms are defined in
Seetion 300 of the California Corporations Code), Accordingly, for purposes of making any calculation
under California Corporations Code Section 500 in conneetion with such repurchase, the amount of any
“preferenual dividends arrcars amount” or “preferential rights amount” (as those terms are defined therein)
shall be deemed to be zero (0),

O T
3 That the foregoing amendment and restatement was approved by the holders of the
requisite number of shares of this corporation in accordance with Seetion 228 of the General Corporation
Law.
-] ®-
A3438
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4. That this Certificate of Incorporation, which restates and integrates and further
amends the provisions of this Corporation’s Certificate of Incorporation, has been duly adopled in
accordance with Sections 242 and 2435 of the General Corporation Law,
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been
executed by a duly suthorized officer of this corporation on July 28, 2023,

By:

Aron Knickerbocker, Chiel Executive Officer

SIGNATURE PAGE TO AMENDED ANTY RESTATEDR CERTIFICATE OF INCORPORATION
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EXHIBIT ©

DISCLOSURE SCHEDULE

This Disclosure Schedule is made and given pursuant to Section 2 of the Series A-1 Preferred Stock
Purchase Agreement, dated as of July 28, 2023 (the “Agreement”), between Aulos Bioscience, Inc. (the
“Campany”) and the Purchaser. All capitalized terms used but not defined herein shall have the meanings
as defined in the Agreememt, unless otherwise provided, The section numbers below correspond to the
section numbers of the representations and warranties in the Agreement; provided, however, that any
information disclosed herein under any section number shall be deemed to be disclosed and incorporated
into any other section number under the Agreement where such disclosure would be appropriate and such
appropriateness is reasonably apparent from the face of such disclosure. Nothing in this Disclosure
Schedule is intended 1o broaden the scope of any representation or warranty contained in the Agreement or
to create any covenant, Inclusion of any item in this Disclosure Schedule (1) does not represent a
determination that such item is material or cstablish a standard of materiality, (2) does not represent a
determination that such item did not arise in the ordinary course of business, (3) does not represent a
determination that the transactions contemplated by the Agreement require the consent of third parties, and
(4) shall not constitute, or be deemed to be, an admission to any third party concerning such item. This
Disclosure Schedule includes brief descriptions or summaries of certain agreements and instruments, copics
of which are available upon reasonable request. Such descriptions do not purport to be comprehensive and
are qualified in their entirety by reference to the text of the documents described, true and complete copies
of which have been provided to the Purchaser or its respective counsel.
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As of the Initial Closing, the Company’s 2020 Stock Incentive Plan, as amended (the “Plan™),

authorizes the issuance of up to 16,650,606 shares of the Company's Commaon Stock.

As of the Initial Closing, the Company has granted options to purchase shares of the Company’s
Common Stock to the following individuals pursuant to the Plan:

Name Number of Shares

Aron Knickerhocker 3,667,096

James Vassclli |. 466,834
Joseph Yanchik 154,018

Leo Redmond 1.283,484
Mace Rothenberg 418,049
Melanie O'Callaghan 44,005

Micah Pearlman 1.074.459
Rajesh Chopra 154,018
Timothy Wyant 516,327
Yanay Ofran 909,440
Yechezkel Barenholz 154,018

~Michacl Hayden - B3

Michael Ehlers 746,474
Jenny Tang 124,681
Lort Richards 60,000

(c)

The lollowing agreements provide for acceleration of vesting:

L]

CONFIDENTIAL

Restricted Stock Purchase Agreement by and between the Company and Michac|
Ehlers dated October 2. 2020,

Restricted Stock Purchase Agreement by and between the Company and Yanay

Ofran dated October 2. 2020.

Restricted Stock Purchase Agreement by and between the Company and Timothy
Wyant dated October 2, 2020.

Stock Option Agreement, dated December 9, 2020, by and between the Company

and Timothy Wyant.
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o [sracli Award Agreement, dated May 4. 2021, by and between the Company and
Micah Pearlman.

* Stock Option Agreement. dated December 9, 2020, by and between the Company
and Yanay Ofran.

« Stock Option Agreement, dated April 21, 2021, by and between the Company and
Aron Knickerbocker.

¢ Stock Option Agreement, dated May 28, 2021, by and between the Company and
Leo Redmond.

» Stock Option Agreement, dated May 28, 2021, by and between the Company and
James Vasselli.
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Section 2.8 — Intellectual Property

(d)

Contribution, License and Services Agreement, dated October 30, 2020, by and between the
Company and Biolojic Design Ltd, (“CLS Agreement”),

(g)
Patent Applications
[ Deseription = | Jurisdicion | Applicaton Number | Filing Date
ENGINEERED ANTI- | United Stuates 62/977.292 (converted | February 16, 2020
IL-2-ANTIBODIES lo application number
PCT/IB2021/051267
with a Filing Date of
February 15, 2021)
ENGINEERED ANTI- | United Stutes 17/795,960) July 28, 2022
IL-2-ANTIBODIES (filed as a Nat, Phase
App. From
PCT/AB2021/051267;
“PCT 267
EMGIMEERED ANTI- | United States 18/55,975 November 16, 2022
IL-2-ANTIBODIES (filed us a CON of
17/795 960)
EMGINEERED ANTI- | United Arab Emirates PGOOT586/2022 February 15, 202]
IL-2-ANTIBODIES (filed as a Nat. Phase
App. From PCT *267)
ENGINEERED ANTI- | Australia 2021221287 February 15, 2021
IL-2-ANTIBODIES (filed as a Nat. Phase
App. From PCT '267)
ENGINEERED ANTI- | Brazil BR 112022016216-2 February 15, 2021
IL-2-ANTIBODIES (filed as a Mat, Phase
App- From PCT *267)
EMGINEERED ANTI- | Canada 3. 166,139 February 15, 2021
IL-2-ANTIBODIES (filed as a Nat, Phase
App. From PCT *267)
ENGINEERED ANTI- | China 2021800289147 February 15, 2021
IL-2-ANTIBODIES (filed as a Nat. Phase
B App. From PCT *267)
ENGINEERED ANTI- | Europe EP21753736.4 February 15, 2021
IL-2-ANTIBODIES (filed as a Nat. Phase
App. From PCT *267)
ENGINEERED ANTI- | Hong-Kong 620220659952 February 15, 2021
IL-2-ANTIBODIES (filed from
PN e | B | em o | EP21753736.4)
ENGINEERED ANTI- | India 202247048634 February 15, 2021
IL-2-ANTIBODIES (filed as a Nat, Phase
App. From PCT “267)
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IL-2-ANTIBODIES

ENGINEERED ANTI- | lsrael 205210 February 15, 2021
IL-2-ANTIBODIES (filed as a Nat, Phase
App. From PCT *267)
ENGINEERED ANTI- | Japan 2022-549329 February 15, 2021
IL-2-ANTIBODIES (filed os a Mat. Phase
App. From PCT *267)
ENGINEERED ANTI- | Japan 2023-092925 February 15, 2021
[L-2-ANTIBODIES (filed as a DIV from JP
2022-540329)
ENGINEERED ANTI- | Korea 10-2022-7032030 February 15, 2021
-2-ANTIBODIES (fited as a DIV from JP
e = 2022-549329)
ENGINEERED ANTI- | Mexico MX/a2022/010034 February 15, 2021
IL-2-ANTIBODIES (filed as a DIV from JP
2022-549329)
ENGINEERED ANTI- | Mew Zealand TO136] February 15, 2021
IL-2-ANTIBODIES (filed as a DIV from JP
2022-549329)
ENGINEERED ANTI- | Russia 2022123742 February 15, 2021
IL-2-ANTIBODIES (filed as a DIV from JP
2022-549329)
ENGINEERED ANTI- | Singapore 112022516501 February 15, 2021
IL-2-ANTIBODIES (filed as a DIV from JP
2022-5493249)
ENGINEERED ANTI- | South Africa 2022-09060 February 15, 2021

(filed ag a DIV fom JP
2022-549329)

METHODS OF USE
OF ANTI-IL-2
ANTIBODIES

United Stotes

63/383,086

MNovember 10, 2022

METHODS OF USE
OF ANTI-IL-2
ANTIBODIES

United States

63/503.481

May 21,2023

METHODS OF USE
OF ANTI-IL-2
ANTIBODIES

United States

63/503.977

May 24, 2023

Trademarks

. AULOS BIOSCIENCE (Serial No. 90251298)
2. AULOS BIOSCIENCE (Serial No. 903191 12)

CONFIDENTIAL
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Section 2.10 — Agreements; Actions

(a)

1. CLS Agreement.

(]
H

Amendment No. | to the CLS Agreement. dated March 30, 2023, by and between the
Company and Biolojic Design Ltd.

3. Amendment No. 2 to the CLS Agreement, dated May 30, 2023, by and between the
Company and Biolojic Design Lid.

4. Engagement Letter, dated July 20, 2022, by and between the Company and Wilson Sonsini
Goodrich & Rosati P.C.

5. Engagement Letter, dated November 17, 2020, by and between the Company and Browne
Consulting Group, LLC (" Browne Agreement”),

6. Engagement Letter, dated November 18, 2020, by and between the Company and Pearl
Cohen.

7. Services Agreement, dated November 4, 2022, by and between the Company and CPA
Global Limited (Clarivate).

8, Lease Agreement, dated Apnl 30, 2021, by and between the Company and JPPF Larkspur
Landing Office Park, L.P.

9. Amended Lease Apreement, dated March 14, 2023, by and between the Company and
JPPF Larkspur Landing Office Park, L.P.

10, Master Services Agreement. dated December 17, 2020, by and between the Company and
WuXi AppTec (Hong Kong) Limited.

11, Master Services Agreement, dated December 10, 2020, by and between the Company and
WuXi Biologics (Hong Kong) Limited (* WuXiBio Agreement”).

12. Master Services Agrcement, dated January 235, 2021, by and between the Company and
Crown Bio.

13, Consulting Agreement, dated November 18, 2020, by and between the Company and
SimpleCMC Consulting (“SimpleCMC Consulting Agreement”).

14. Consulting Agreement, dated July 7, 2021, by and between the Company and Torrey
Management LLC (“Torrey Agreement™).

1 5. Master Services Agreement. dated July 11, 2021, by and between the Company and Bexon
Clinical Consulting LLC (*Bexan MSA™),
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I 6. Consulting Agreement, dated July 12, 2021, by and between the Company and Bexon
Clinical Consulting LLC (“Bexon Consulting Agreement™).

17. Consulting Agreement, dated July 6. 2021, by and between the Company and Alviso
Clinical Research LLC (“Alviso Agreement™).

I8, Consulting Agreement, dated June 6, 2021, by and between the Company and GMP
Operations Consulting, LLC (“GMP Agreement”).

19. Public Relations Services Agreement, dated May 27, 2021, by and between the Company
and Sam Brown, Inc. (“Brown Agreement™).

20. Master Agreement for the Provision of Pharmaceutical Support Services, dated June 22,
2021, by and between the Company and Almac Group Limited.

21. Master Services Agreement, dated September 14, 2021, by and between the Company and
PPD Development, L.P (“PPD Agreement”). As a compoenent of the Phase 1/2 study of
AL-007 in paticnts with unresectable locally advanced or metastatic cancer, and as
stipulated in the PPD Agreement, the Company has authorized agreements to be signed
with several clinical study centers in Australia and the United States and anticipates that it
will sign additional study center agreements in both countries fo increase patient
participation as this study progresses.

o]
=3

. Master BioPharma Services Agreement. dated June 7. 2021, by and among the Company,
Eurofins Lancaster Laboratories, Inc.. Eurefins Advantar Laboratorics, Inc.. Eurofins
BioPharma Product Testing Columbia, Inc, and Ewrofins BioPharma Product Testing
Toronto, Ine.

23, Letter of Apreement dated February 9, 2021, by and between the Company and Precision
for Medicine, LLC (" P4M Agreement™).

24. Master Contract Service Agreement, duted Sceptember 17, 2021, by and between the
Company and 4G Clinical, L1.C ("4 Clinical Agreement”).

ol
1= ]

. Consulting Agreement, dated January 6, 2022, by and between the Company and Medical
Affairs 360 LLC.

26. Project Proposals, dated September 28, 2021, by and between the Company and
BioAgilytix Labs (“BioAgilytix Proposals™).

27, Master Client Services Agreement, dated September 19, 2022, by and between the
Company and BioBridges LLC (“BioBridges Agreement™).
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28, Work Order, dated October 6, 2021, by and between the Company and lovance
Biotherapeutics Inc. (“fovance”), as assigned by Clinigen Clinical Supplies Management
(“fovance Work Order”).

29, Consulting Agreement, dated August 25, 2021, by and between the Company and Clockin”
Minor Figures LLC (“Clockin® Agreement™).

30. Laboratory Services Agreement, dated Scplember 29, 2021, by and between the Company
and Labcorp Central Laboratory Services LP (“Labcorp Agreement™).

31. Offer Letter, dated March 3, 2021, by and between the Company and Aron Knickerbocker
(“Knickerbocker Offer Letter™).

32. Offer Letter, dated April 29, 2021, by and between the Company and Melanic O’ Callaghan
(“O'Callaghan Offer Letter”).

33. Offer Letter. dated May 19, 2021, by and between the Company and James Vasselli
(“Vasselli Offer Letter”).

34. Offer Letter, dated May 7, 2021, by and between the Company and Leo J. Redmond
(“Redmond Offer Letier”),

35, Offer Lefter, dated August 17, 2021, by and between the Company and Jenny Tang (“Tang
{ffer Letter™),

36. Offer Letter, dated Junc 15, 2022, by and between the Company and Lori Richards
(“Richards Offer Letter”),

37. Services Agreement, dated January 1, 2023, by and between the Company and Apple Tree

Life Sciences. Ine. ("ATP Agreement™).

(k)

The Company has or expects to incur liabilities in execess of $100,000 under each of the agreements
referenced in Section 2. 10{a) of this Disclosure Schedule.
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Section 2.11 — Certain Transactions

{a)
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. CLS Agreement.

Browne Agreement.

Statements of Work under the WuXi Bio Agrecment
SimpleCMC Consulting Agrecment.

Foster Consulting Agreement.

Project Briefs under the Brown Agreement.

Bexon Consulting Agreement,

Tarrey Agreement.

Alviso Agreement.

. GMP Agreement.

. Work orders under the 4G Clinical Agreement.
. The Medical Affairs 360 Agreement.

. BioAgilytix Proposals.

. BioBridges Agreement.

. lovance Work Order.

. Clockin® Agreement.

. Addenda and Amendments under the PPD Agreement.
. Scopes of work under the PAM Agrecment.

. Knickerbocker Offer Letter.

. Vasselli Offer Letter.

. Redmond Offer Letter.

. O"Callaghan Offer Letter.
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24, Tang Offer Letter.
25. Richards Offer Letter.

26. Dircctor Welcome Letter, dated March 14, 2021, by and between the Company and Mace
Rothenberg.

27. ATP Agreement.
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(1)

***** e *?w

Mcdwa[

Blun. fmss Blw.. Shu.ld

Health Savings Account

Bend H.S

Dental

Blue Cmss Bluc Shield

Eve Eyc Med
Lifer AD&D SunLife
STIVLTD SunlLife

Aulos Bio 401k Plan

ADP Retirement Services

CONFIDENTIAL

Medical C oncierge Services | One Medical
Enhanced Employee Assistance Curaline
Plan (EAP)
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Section 2.16 - Employee and Service Provider Agreements

I'he following offer letters with Key Service Providers do not contain non-solicitation provisions:

1. Kmckerbocker Offer Letter,

(]
i

Redmond Offer Letter.

Led

. Vasselli Offer Letter.
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EXHIBIT D

FORM OF INVESTORS' RIGHTS AGREEMENT
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Execution Version

AULOS BIOSCIENCE, INC,

AMENDED AND RESTATED
INVESTORS' RIGHTS AGREEMENT

July 28, 2023
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AULOS BIOSCIENCE, INC,
AMENDED AND RESTATED INVESTORS' RIGHTS AGREEMENT

THIS AMENDED AND RESTATED INVESTORS' RIGHTS AGREEMENT (this
“Agreement”). is made as of July 28, 2023, by and among Aulos Bioscience, Inc.. a Delaware corporation
{the “Company™) and each of the investors listed on Schedule A hereto. each of which 18 reforred to in this
Agreement as an “fuvesfor.”

RECITALS

WHEREAS. one of the Investors holds shares of Series A-1 Preferred Stock issued upon
exchange of shares of the Company’s capital stock that, prior o the effectiveness of this Agreement, were
designated as shares of Series A Preforred Stock, and possess repistration rights, information rights, rights
of first offer, and other rights pursuant to that certain Investors’ Rights Agreement, dated as of October 30,
2020, by and among the Company and the Investors (the “Prior Agreement”);

WHEREAS, the Company and the Investors desire to amend and restate the Prior
Agreement in its entirety and to aceept the rights oreated pursuant to this Agreement in lieu of the rights
granted to them under the Prior Agreement; and

WHEREAS, one of the Investors is a panty to that certain Series A-1 Preferred Stock
Purchase Agreement of even date herewith by and among the Company and such Investor (as amended
from time to time, the “Purchase Agreement™), under which certain of the Company s and such Investor’s
obligations are conditioned upon the execution and delivery of this Agreement by the Company and the
Investors,

NOW, THEREFORE. the Company and the Investors hercby agree that the Prior
Agreement is hereby amended and restated in its entivetv as set forth herein, and the parties to this
Agreement further agree as follows:

I Definitions. For purposes of this Agreement:

il “Affiliare” means, with respeet to any specified Person. any other Person
who, directly or indirectly, controls, is contralled by, or is under common control with such Person,
including without limitation any general partner, managing member, officer, director or trustee of such
Person, or any venture capital fund or registered investment company now or hereafter existing that is
controlled by one or more general partners, managing members or investment 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.

|.3 “Business of the Company” means the development and production of
any Immunotherapy that alters binding of interfeukin-2 (“J£.27) or modulates signaling by 1L2 through an
L2 receptor that prevems binding of IL2 to or inhibits signaling by IL2 through CD25/1L2Ra 1o a greater
degree than it prevents binding to or inhibits signaling through other IL2 receptor subtypes (c.g.
CDIZYVILRP andfor CDI32Z/IL2Ry) including any cell therapies, biologics, small molecules or
combinations thereof.
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1.4 “Certificate of Incorporation” means the Company's Amended and
Restated Certiticate of Incorporation, as amended and/or restated from time to time.

|.5 “Common Stock”™ means shares of the Company’s common stock, par
value $0.001 per share.

1.6 “Competitor” means a Person engaged, directly or indirectly (including
through any partnership, hmited linbility company, corporation, joint venture or similar arrsngement
{whether now existing or formed hereatter) ). in a business that competes with the Business of the Company.
but shall not include Biolojic Design Lid. (“Bislejic”) or any financial investment firm or collective
investment vehicle that. together with its Affiliates, holds less than twenty percent (20%) of the owstanding
equily of any Competitor and does nol. nor do any of its Affiliates, have a right o designate any members
of the board of directors of any Competitor,

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

|.8 " Dherivative Necurities” means any securities or rights convertible into, or
exercisable or exchangeable for (in each case, directly or indireetly ), Commmon Stock, including options and
Warrants,

1.9 “Excehunge A¢f” means the Securities Exchange Actof 1934 as smended.
and the rules and regulations promulgated thereunder.

110 “Exefuded Registration™ wmeans (i) a registration relating to the sale or
grant of securities 1o 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; (i) a registration
un any form that does not include substantially the same information as would be required to be included
in a registration statement covering the sale of the Registrable Securities; or (iv) a registration in which the
only Common Stock being registered is Common Stock issuable upon conversion ol debt securities that are
also being registered.

.11 “FOIA Party”™ means a Person that, in the reasonable determination of the
Board of Directors, may be subject to, and thereby required to disclose non-public information furnished
by or relating to the Company under, the Freedom of Information Act, § LLS.C. 552 (“FOI47), any state
public records access law. any state or other jurisdiction’s laws similar in mtent or effect to FOIA, or any
other similar statutory or regulatory requirerment.

1,112 *Form 8-1" means such form under the Securities Act as in effeet on the
date hereof or any successor registration form under the Seeurities Act subsequently adopted by the SEC.

.13 “Form 8-3" means such form under the Securitics Act as in effect on the
date hereof or any registration form under the Securities Act subsequently adopted by the SEC that permits

I
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forward incorporation of substantial information by reference to other documents filed by the Company
with the SEC.

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

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

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

117 “Initiating Holders” means, collectively, Holders who properly initiate a
registration request under this Agreement.

.18 “IPOX means the Company’s first underwritten public offering of its
Commaon Stock under the Securities Act.

119 “Major Investor” means any Investor that, individually or twogether with
such Investor's Affiliates, holds at least 10,000,000 shares of Registrable Securities (as adjusted for any
stock split, stock dividend, combination, or other recapitalization or reclassification effected after the date
hereof).

.20 “New Securities” means, collectively, equity securities of the Company,
whether or not eurrently authorized, as well as rghts, 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.

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

1.22 “Preferred Stock™ means shaves of the Company’s Series A-1 Preferred
Stock.

.23 “Registrable Securities” means (i) the Common Stock issuable or issued
upon conversion of the Preferred Stock; (1i) 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 hereol; and (i) any Common Stock issued as (or issuable upon the
conversion or exercise of any warrant, right, or other sccurity 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
(i} above; excluding in all cases, however, any Registrable Securities sold by a Person in a transaction in
which the applicable rights under this Agreement are not assigned pursuant to Subsection 6.1, and excluding
for purposes of Section2 any shares for which registration rights have terminated pursuant to
Subsection 2,13 of this Agrecment.

.24 “Registrable Securities then outstanding” means the number of shares
determined by adding the number of shares of outstanding Common Stock that are Registrable Securitics
and the number of shares of Common Stock issuable (directly or indirectly) pursuant to then exercisable
and/or convertible securitics that are Registrable Securitics.
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1.25  “Restricted Securities™ means the securities of the Company required to
be notated with the legend set forth in Subsection 2.12(b) hereof.

.26  “SECT means the Securities and Exchange Commission,

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

2H “SEC Rule 1457 means Rule 145 promulgated by the SEC under the
Secunties Act,

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

130 “Nelling 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 pmd by the Company as provided in Subsection 2.6,

.31 “Series A-1 Directors” shall have the meaning set forth in the Certificate
of Incorporation,

1.22  “Series A-1 Preferved Stock™ means shares of the Company™s Series A-|
Preferred Stock, par value $0.001 per share.

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

.03 | Demand Registration,

{a) Form S-1 Demand. [fat any time after one hundred eighty { 180) days after
the effective date of the registration statement for the 1PO the Company receives a request [rom Holders of
a majority of the Registrable Securities then outstanding that the Company file a Form S-1 registration
statement with respect to at least forty percent (40%) of the Registrable Sceurities 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 n
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 Securitics 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 naotice 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 1o the limitations

by Form 5-3 Demand. If at any time when it is eligible to use a Form 5-3
registration statement, the Company receives a request from Holders of at least thirty percent {30%) of the
Registrable Securities then outstanding that the Company file a Form 5-3 registration statement with respect
to outstanding Registrable Securities of sueh Holders having an anticipated aggregate offering price, net of
Selling Expenses. of at least $5 million. then the Company shall (i) within ten ( 10) days atter the date such
request is given, give a Demand Notice to all Holders other than the Initiating Holders: and (i1) as soon as
practicable, and in any event within forty-five (43) days after the date such request is given by the Initiating
Holdery, file a Form 5-3 registration statement under the Seeurities Act covering all Registrable Securities
requested to be included in such vegistration by any other Holders, as specified by notice given by each
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such Holder 1o the Company within twenty (20) days of the date the Demand Notice is given, and in each
casc, subject to the limitations of Subsections 2. 1{c) and 2.3,

(©) Notwithstanding the foregoing obligations, if the Compuny fumishes to
Holders requesting a registration pursuant to this Subsection 2.1 a certificate signed by the Company™s chief
execttive officer stating that in the good faith jodgment of the Board of Directors it would be materially
detrimental to the Company for such registration statement to either become effective or remain effective
for as long as such registration statement otherwise would be requived to remain effective, because such
action would (i) materially interfere with a significant acquisition. corporate reorganization, or other similar
transaction invelving the Company; (ii) require premature disclosure of material information that the
Company has a bona fide business purpose for preserving as confidentialy 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 1o such filing, and any time periods with respeet 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 mare than ance in any twelve (12) month peciod and provided further that the Company
shall not register any securities for its own account or that of any other stockhalder 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
clifect. any registration pursuant to Subsection 2. 1(z) (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 cighty
(180) days after the effective date of. a Company-initiated registration, provided that the Company is
actively employing in good faith commercially reasonable effors to canse such registration statement to
become effective; (ii) after the Company has effected one registration pursuant to Subsection 2.1(a); or
(ii1) il 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 Subsection 2. 1(b}). The Company shall not
be abligated to effect, or to take any action to effect, any registration pursuant to Subsection 2. 1{b) (i) during
the period that is thirty (30) davs before the Company’s good faith estimate of the date of filing of, and
ending on a date that is ninety (90) days afier 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 (1) if the Company has effected two registrations
pursuant to Subsection 2. 1{b) within the twelve (12) month period immediately preceding the date of such
request. A registration shall not be counted as “effected” for purposes of this Subseetion 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 thercfor, and
forfeit their right o one demand registration statement pursuant to Subsection 2.6, in which case such
withdrawn registration statement shall be counted as “effected” for purpoeses of this Subsection 2.1(d):
provided, that if such withdrawal is during a period the Company has deferred taking action pursuant to
Subsection 2.1{c], then the lnitiating Holders may withdraw their request for registration and such
tegistration will not be counted as “effected™ for purposes of this Subsection 2. 1(d).

2.2 Company Registration. If the Company proposes to register {including. for
this purpose, a registration effected by the Company for stockholders other than the Holders) any of its
Cammon Stock under the Securities Act in connection with the public offering of such securities solely for
cash (other than in an Excluded Registration), the Company shall, a1 such time, promptly give each Holder
notice of such registration. Upon the request of each Holder given within twenty (20) days after such notice
is given by the Company. the Company shall. subject to the provisions of Subscetion 2.3, cause to be
registered all of the Registrable Securities that cach such Holder has requested to be included in such
registration. The Company shall have the right to terminate or withdraw any registration initiated by it under
this Subsection 2.7 before the effcctive date of such registeation, whether or not any Holder has clected to
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include Registrable Securitics in such registration. The expenses (other than Selling Expenses) of such
withdrawn registration shall be borne by the Company in accordance with Subsection 2.6.

2.3 Underwriting Requirements.

(a) I, pursuant to Subsection 2.1, the Inidating Holders intend 1o distribute
the Registrable Securities covered by their request by means of an underwriting, they shall so advise the
Company as a part of their request made pursuant to Subsection 2.1, and the Company shall include such
information in the Demand Notice. The underwriter(s) will be selected by the Company and shall be
reasonably acceptable 10 a majority in interest of the Initiating Holders. In such event, the right of any
Holder to mclude 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
agreement in customary form with the underwriter(s) selected for such underwriting. Notwithstanding any
ather provision of this Subsection 2.3, if the underwriter(s) advise(s) the Initiating Holders in writing that
marketing factors require a limitation on the number of shares 10 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 Seeurities owned by each Holder or in such other proportion as
shall mutually be agrecd to by all such selling Holders: provided, however, that the number of Registrable
Securities held by the Holders to be included in such underwriting shall not be reduced unless all other
securities are first entirely excluded from the underwriting. To facilitate the allocation of shares in
accordance with the above provisions, the Company or the underwriters may round the number of shares
allocated to any Holder to the nearest one hundred (100) shares.

(b} In connection with any offering involving an underwriting of shares of the
Company’s capital stock pursuant to Subsection 2.2, the Company shall not be required to include any of
the Holders™ Registrable Securities in such underwriting unless the Holders accept the terms of the
underwriting as agreed upon between the Company and its underwriters, and then only in such quantity as
the underwriters in their sole diserction determine will not jeopardize the success of the offering by the
Company, If the total number of securities, including Registrable Securities. requested by stockholders to
be included in such offering exceeds the number of securities to be sold (other than by the Company) that
the underwriters in their ceasonable discretion determine is compatible with the sneeess of the offering, then
the Company shall be required to include in the offering only that number of such securities. including
Registrable Securities, which the underwriters and the Company in their sole discretion determine will not
jeopardize the success of the offering. If the underwriters determine that less than all of the Registrable
Securities requested to be registered can be included in such offering, then the Registrable Securities that
are included in such offering shall be allocated among the selling Holders in proportion {as nearly as
practicable to) the number of Registrable Securities owned by each selling Holder or in such other
proportions as shall mutually be agreed to by all such selling Holders, To facilitate the allocation of shares
in accordance with the above provisions, the Company or the underwriters may round the number of shares
allocated to any Holder to the nearest one hundred ( 100) shares, Notwithstanding the foregoing, in no event
shall (i) the number of Registrable Scceurities included in the offering be reduced unless all other securitics
{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 it the underwriters make the determination described above and
no other stockholder’s securitics are included in such offering. For purposes of the provision in this
Subsection 2.3(b) concerning apportionment, for any selling Holder that is a parmership, limited liability
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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 retived 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 bascd upon the aggregate number of Registrable Securities owned by all Persons included in such
“selling Holder,” as defined in this sentence.

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

(a) prepare and file with the SEC a registration statement with respect to such
Registrable Securities and use its commercially reasonable efforts to cause such registration statement to
hecome effective and, upon the request of the Holders of a majority of the Registrable Securities registered
thereunder, kecp such registration statement effective for a period of up to one hundred twenty (120} days
or, if carlier, until the distribution contemplated in the registration statement has been completed; provided,
however, that such one hundred twenty (120) day period shall be extended for a period of time equal 1o the
period the Holder refrains, at the request of an underwriter of Commeon Stock (or other securities) of the
Company, from selling any securities included in such registration;

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

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

{d) use its commercially reasonable efforts w 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 1o qualify to do business or to file a general consent to service of process in any such states or
Jjurisdictions, unless the Company is already subject to service in such jurisdiction and except as may be
required by the Securities Act;

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

(f) use its commercially reasonable efforts to cause all such Registrable

Securities covered by such registration statement to be listed on a national securities exchange or rading
system and each securities exchange and trading system (if any) on which similar securities issued by the
Company are then listed;

(g) provide a transfer agent and registrar for all Registable Securities
registered pursuant to this Agreement and provide a CUSIP number for all such Registrable Securities, in

each case not later than the effective date of such registration;

(h) promptly make available for inspection by the selling Holders, any
underwriter(s) participating in any disposition pursuant to such registration statement, and any attorney or
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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, divectors, employees, and independent accountants to supply all information reasonably requested
by any such seller, underwriter, attorney, accountant, or agent, in each case, as necessary or advisable to
verify the accuracy of the information in such registration statement and to conduct appropriate due
diligence in connection therewith;

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

() after such registration statement becomes effective, notily cach selling
Holder of any request by the SEC that the Company amend or supplement such registration statement or
r!fll_‘r}-i}'i-cﬂh.!ﬁ.

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

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

26 Expenses of Registration. All expenses (other than Selling Expenses)
incurred in conneetion with registrations, filings, or qualifications pursuant to Section 2. including all
registration, filing, and qualification fees; printers’ and accounting fees; fees and disbursements of counsel
for the Company; and the reasonable fees and disbursements, not to exceed $50,000, of one 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 o Subsection 2.1 if the registration request is subsequently withdrawn at the request of the Holders
of a majority of the Registrable Securities to be registered (in which case all selling Holders shall bear such
expenses pro rata based upon the number of Registrable Sccurities that were to be included in the withdrawn
registration), unless the Holders of a majority of the Registrable Securities agree to forfeit their right 1o one
registration pursuant to Subsections 2.1(a) or 2.1({b}, as the case may be. 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. Mo Holder shall have any right to obiain or seck 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 Seetion 2.

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

(a) To the extent permitted by law, the Company will indemmnity 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 anv, who controls such Holder or underwriter within the
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meaning of the Securities Act or the Exchange Act, against any Damages, and the Company will pay to
cach such Holder, underwriter, controlling Person. or other aforementioned Person any legal or other
expenses reasonably incurred thereby in connection with investigating or defending any claim or
proceeding from which Damages may result, as such expenses are incurred; provided, however, that the
indemnity. agreement contained in this Subsection 2.8(a) shall not apply to amounts paid in settlement of
any such claim or proceeding if such settlement is effected without the consent of the Company, which
consent shall not be unreasonably withheld, nor shall the Company be liable for any Damages to the extent
that they arise out of or are based upon actions or omissions made in reliance upon and in conformity with
written information furnished by or on behalf of any such Holder, underwriter, controlling Person, or other
aforementioned Person expressly for use in connection with such registration.

(b} To the extent permitted by law, each selling Holder. severally and not
jointly, will indemnify and hold harmless the Compuany, and cach of its direetors, each of its officers who
has signed the registration statement, each Person (if any), who controls the Company within the meaning
of the Secunties Act, legal counsel and accountants for the Company, any underwriter (as defined in the
Securities Act), any other Holder selling seeurities 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 incwred thereby in connection with investigating or
defending any claim or proceeding from which Damages may result, as such expenses are incurred:
provided, however, that the indemnity agreement contained in this Subsection 2.8(b) shall not apply to
amounts paid in settlement of any such claim or proceeding if such settlement is effected without the
consent of the Holder, which consent shall not be unreasonably withheld; and provided further that in no
event shall the aggregate amounts payable by any Holder by way ol indemnity or contribution under
Subsgctions 2.8(k) 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 froud or willful misconduct by such Holder.

(c) Promptly after receipt by an indemnified party under this Subsection 2.8
of notice of the commencement of any action (including any governmental action) for which a party may
be entitled to indemnification hereunder, such indemnified party will, if a claim in respect thereof is to be
made against any indemnifying party under this Subsection 2.8, give the indemnifving party notice of the
commencement thereol, 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 indemmnifying party, if representation of such indemnified party by the
counsel retnined by the indemnifving 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 hability to the indemnified party under this
Subsection 2.8, to the extent that such failure materially prejudices the indemnifying party’s ability to
defend such action. The failure to give notice to the indemnifying party will not relieve it of any liability
that it may have toany indemnified party otherwise than under this Subsection 2.8,

(d) To provide for just and equitable contribution to joint liability under the
Securities Act in any case in which either: (i) any party otherwise entitled to indemnification hereunder
makes a claim for indemnification pursuant to this Subsection 2.8 but it is judicially determined (by the
entry af a final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal

9

A3485
CONFIDENTIAL ATP_00000782



Case 1:26-cv-00495-JLH  Document 42  Filed 06/29/26  Page 232 of 299 PagelD #:
11721

or the denial of the last right of appeal) that such indemnification may not be enforced in such case,
notwithstanding the fact that this Subsection 2.8 provides for indemnification in such case, or
(1i) contribution under the Securities Act may be required on the part of any party hereto for which
indemnification is provided under this Subsection 2.8. then, and in each such case, such parties will
contribute to the apgregate losses, claims. damages, liabilities, or expenses 10 which they may be subject
(after contribution from others) in such proportion as is appropriate to refleet the relative fault of each of
the indemmnifving party and the indemnified party in connection with the statements, omissions, or other
actions that resulted in such loss, claim, domage, liability, or expense, as well as to reflectany other relevant
equitable considerations. The relative fault of the indemnifying party and of the indemniticd party shall be
determined by reference 1o, 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, aceess to
information, and ppportunity 1o correct or prevent such statement or emission; provided, however, that, in
any such ease {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 Seetion 11(f) of the
Securities Act) will be entitled 1o 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 Subseetion
2.8(d), when combined with the amounts paid or payable by such Holder pursuant to Subsection 2.8(b).
exceed the proceeds from the offering received by such Holder (net of any Selling Expenses paid by such
Holder). exeept 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
underwnting agreement shall control.

{f} Linless otherwise superseded by an underwriting agréement entered into
in connection with the underwritten public offering, the abligations of the Company and Holders under this
Subsection 2.8 shall survive the completion of any offering of Registrable Securities in a registration under
this Section 2. and otherwise shall survive the termination of this Agreement,

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

(a) use commercially reasonable efforts to make and keep available adequate
current public information, as those terms are understood and defined in SEC Rule 144, at all imes after
the effective date of the registration statement filed by the Company for the [PO:

(h) use commercially reasonable cfforts to file with the SEC in a timely
manner all reports and other documents required of the Company under the Secunties Act and the Exchange
Act (at any time after the Company has become subject 1o such reporting requirements ); and

(€) furnish to any Holder, so long as the Holder owns any Registroble
Securities, torthwith upon request (1) to the extent accurate, a written statement by the Company that it has
complied with the reporting requirements of SEC Rule 144 (at any time after ninety (90) days after the
effective date of the registration statement filed by the Company for the [PO), the Securities Act, and the
Exchange Act (at any time after the Company has become subject to such reporting requirements), or that
it qualifics as a registrant whose securitics may be resold pursuant to Form 5-3 (at any time after the
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Company so qualifies); and (i) such other information as may be reasonably requested in availing any
Holder of any rule or regulation of the SEC that permits the selling of any such securities without
registration (at any time afier the Company has become subjeet to the reporting requirements under the
Exchange Act) or pursuant to Form 5-3 (at any time after the Company so qualifies to use such form ).

2,100 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 prespective holder
of any securities of the Company that would provide to such holder or prospective holder the right to include
securities in any registration on other than either a pro rata basis with respeet to the Registrable Securities
or on a subordinate basis after all Holders have had the opportunity to inelude in the registration and offering
all shares of Registrable Securities that they wish to so include; provided that this limitation shall not apply
o Registrable Securities acquired by any additional Investor that becomes a party 1o this Agreement in
accordance with Subsection 6.9.

211 “Market Stand-off” Agreement. Each Holder hereby agrees that it will not,
without the prior written consent of the managing underwriter, during the period commenging on the date
of the final prospectus relating to the registration by the Company of shares of its Common Stock or any
other equity securities under the Securities Act on a registration statement on Form S-1. 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 PO, 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 resmictions
contminied in NYSE Rule 472(f)(4). or any suceessor provisions or amendments thereto), (i) lend; offer:;
pledge; sell; contract to sell; sell any option or contract to purchase; purchase arty option or contract to sell;
grant any option. right, or warrant to purchase: or otherwise transfer or dispose of, directly or indirectly.
any shares of Common Stock or any sceuritics convertible into or exercisable or exchangeable (diveetly or
indirectly) for Common Stock (whether such shares or any such securities are then owned by the Holder or
are thereafter acquired) or (11} enter inta any swap or other arrangement that transfers to another, in whole
or in part, any of the economic consequences of ownership of such securities, whether any such transaction
deseribed in clause (1) or (i1} above is 1o be settled by delivery of Common Stock or other securities, in cash.
or otherwise. The foregoing provisions of this Subsection 2,11 shall not apply to the sale of any shares (o
an underwriter pursuant to an underwriting agreement. ar the transfer of any shares to any trust for the direct
or indhreet benefit of the Holder or the immediate family of the Holder, provided that the trustee of the trust
agrees to be bound in writing by the restrictions set forth herein, and provided further that any such wansfer
shall not involve a disposition for value, and shall be applicable 10 the Holders only it all officers and
directors are subjeet 1o the same restrictions. The underwriters in connection with such registration are
intended third-party beneficiaries of this Subsection 2.11 and shall have the right, power and authority to
enforee the provisions hereof as though they were a party heretn. Each Holder further agrees to execute
such agreements ag may be reasonably requested by the underwriters in connection with such registration
that are consistent with this Subsection 2.1 1 or that are necessary to give further effeet thereto.

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 transter 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 transteree of the
Preferred Stock and the Registrable Sceurities held by such Holder to agree w ke and hold such securities
subject to the provisions and upon the conditions speeified in this Agreement.

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

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

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

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

{c) The holder of such Restricted Securities, by acceptance of ownership
thereof. agrees to comply in all respects with the provisions of this Section 2. Before any proposed sale.
pledge, or transfer of any Restricted Securities, unless there is in effect a registration statement under the
Securities Act covering the proposed transaction. the Holder thereof shall give notice to the Company of
such Holder's intention to effeet such sale, pledge, or transfer. Each such notice shall deseribe the manner
and circumstances of the proposecd 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; (i) a “no action™ letter from the SEC to the effect that the proposed sale, pledge, or transfer
of such Restricted Securities without registration will not result in a recommendation by the staff of the
SEC that action be taken with respect thereto; or (iii) any other evidence reasonably satisfactory to counsel
to the Company to the effect that the proposed sale, pledge, or transfer of the Restricted Securities may be
cffected without registration under the Securities Act, whereupon the Holder of such Restricted Securities
shall be entitled to sell, pledge. or transfer such Restricted Securities in accordance with the terms of the
notice given by the Holder to the Company. The Company will not require such a legal opinion or “no
action” letter (x) in any transaction in compliance with SEC Rule 144; or (v) in any transaction in which
such Holder distributes Restricted Securitics to an Affiliate of such Holder for no consideration; provided
that each transferee agrees in writing to be subject to the terms of this Subsection 2.12. Each certificate.
instrument, or book entry representing the Restricted Securities transferred as above provided shall be
notated with, except if such transfer is made pursuant to SEC Rule 144, the appropriate restrictive legend
set forth in Subsection 2.12(b), except that such certificate instrument, or book entry shall not be notated
with such restrictive legend if, in the opinion of counsel for such Holder and the Company, such legend is
not required in order to establish compliance with any provisions of the Securitics Act.

213 Termipation of Registration Rights. The right of any Helder to request
registration or inclusion of Registrable Securities in any registration pursuant to Subsections 2.1 or 2.2 shall
terminate upon the earliest to occur of:
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(a) the closing of a Deemed Liquidation Event, as such term is defined in the
Certificate of Incorporation;
(b such time after consummation of the IPO as Rule 144 or another similar

exemption under the Securities Act is available for the sale of all of such Holder's shares without limitation
during a three-month period without registration;

(c) the fifth (3%) anniversary of the IPO.

3. Information Rights.

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

(a) as soon as practicable, but in any cvent 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, (ii)
statements of income and of cash flows for such year, and a comparison between (%) the actual amounts as
of and for such fiscal year and (y) the comparable amounts for the prior year and as included in the Budget
(as defined in Subsection 3.1(¢)) for such year, with an explanation of any matenal differences between
such amounts and a schedule as to the sources and applications of funds for such year, and (iii) a statement

of stockholders’ equity as of the end of such year, all such financial statements unaudited and prepared in
accordance with GAAP;

ihi as soon as practicable, but in any event within forty five (45) days after the
cnd of each of the first three (3) quarters of each fiscal year of the Company. unandited 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 GAAFP (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 i accordance with GAAP);

el fis soon as practicable, but in any event within forty-five (45) days after
the end of each of the first three (3) quarters of cach fiscal year of the Company, a statement showing the
number of shares of cach 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
caleulate their respective percentage equity ownership in the Company, and certified by the chiefl Gnancial
officer or chief executive officer of the Company as being true, complete, and correct;

(di as soon as practicable, but in any event thirty (20) days before the end of
cach fiscal vear, a budget and business plan for the next fiscal wear (collectively, the “Budger). approved
by the Board of Directors (including a majority of the Series A-1 Directors) and prepared on a monthly
basis, including balance sheets, income statements, and statements of cash flow for such months and.
promptly after prepared, any other budgets or revised budgets prepared by the Company;

(e) such other information relating to the financial condition, business,
prospects, or corporate affairs of the Company as any Major Investor may from time to time reasonably
request: provided, however, that the Company shall not be obligated under this Subsection 3,1 to provide
information (i) that the Company reasonably determines in good faith to be a trade secret or confidential
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information {unless covered by an enforceable confidentiality agreement, in a form acceptable to the
Company); or (ii) the disclosure of which would adversely affect the attorney-client privilege between the
Company and its counsel: and

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

Notwithstanding anything else in this Subsection 3.1 to the contrary, the Company may
cease providing the information set forth in this Subsection 3.1 during the perod 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
at such time as the Company is no longer actively employing its commercially reasonable efforts to cause
such registration statement 1o become effective.

3.2 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 of
the Company), at such Major Investor’s ¢xpense, not to exceed more than two (2) times per year,
to visit and inspect the Company's properties; examine its books of account and records; and
discuss the Company’s affairs. finances, and accounts with its officers, during normal business
hours of the Company as may be reasonably requested by the Major Investor; provided. however.
that the Company shall not be obligated pursuant to this Subsection 3.2 to provide access 1o any
information that it reasonably and in pood faith considers to be a teade seeret or confidential
information (unless covered by an enforceable confidentiality agreement, in form acceptable to the
Company) or the disclosure of which would adverscly affect the attorney-client privilege between
the Company and its counsel.

33 Termination of Information Rights. The covenants set forth in Subsection
3.1 and Subsection 3.2 shall terminate and be of no further foree or effect (i) immediately before
the consummation of the PO, (ii}) when the Company first becomes subject to the periodic
reporting requirements of Section 12{g) or 15(d) of the Exchange Act, or (iii) upon the closing of
# Deemed Liguidation Event, as such term is defined in the Certificate of Incorporation, whichever
event occurs first,

34 Confidentiality. Each Investor agrees that such Investor will keep
confidential and will not disclose, divalge, or use for any purpose (other than 1o monitor 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
statenient). unless such confidential information (o) is known or becomes known to the publie in
general (other than as a result of a breach of this Subsection 3.4 by such Investor), (b) is or has been
independently developed or conceived by such Investor without use of the Company s confidential
information, or (¢) is or has been made known or disclosed to such Investor by athird party without
a breach of any obligation of confidentiality such third party may have to the Company; provided,
consultants, and ather professionals to the extent necessary to obtain their services in connection
with monitoring its investment in the Company: (ii) to any prospective purchaser ofany Registrable
Securities from such Investor, if such prospective purchaser agrees to be bound by the provisions
of this Subsection 3.4; (iii) to any Affiliate. partner. member, stockholder, or wholly owned
subsidiary of such lnvestor in the ordinary course of business. provided that such Investor informs
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such Person that such information is confidential and directs such Person to maintmin the
confidentiality of such information; or (iv) as may otherwise be requived by law, regulation, rule,
court order or subpoena, provided that such Investor promptly notifies the Company ef such
disclosure and takes reasonable steps to minimize the extent of any such required disclosure.

<, Rights to Future Stock lssaances.

4.1 Right of First Offer, Subject to the terms and conditions of this Subsection
4.1 and applicable securities laws. if the Company proposes to offer or sell any New Securities, the
Company shall first offer such New Securities to each Major Investor. A Major Investor shall be
entitled to apportion the dght of first offer hereby granted 1o it in such proportions as it deems
appropriate, among (i) itself and (i) s Affiliates: provided that each such Affiliate (x)is not a
FOIA Party, unless such party’s purchase of New Securities is otherwise consented to by the Board
of Directors, (y) agrees to enter into this Agreement and cach of the Voting Agreement and Right
of First Refusal and Co-Sale Agreement of even date herewith among the Company, the Investors
and the other parties named therein, as an “Invesfor” under each such agreement (provided that any
FOLA Party shall not be enntled 1o any rights as a Major Investor under Subscetions 3.1, 3.2 and
4.1 hereol), and (=) agrees to purchase at least such number of New Securities as are allocable
hereunder to the Major Investor holding the fewest number of Preferred Stock and any other
Derivative Securities.

{a) The Company shall give notice (the “Offer Newice”) to cach Major
Investor, stating (i) 1ts bona fide intention to offer such New Securities, (i) the number of such New
Securitics 10 be offered, and (i) the price and terms, if any, upon which it proposes to offer such New
Securities.

(h) By written notification to the Company within twenty (20) days after the
Offer Notiee is given, each Major Investor may clect to purchase or otherwise acqguire, at the price and on
the terms specified in the Offer Notice, up to that portion of such New Securities which equals the
propartion that the Common Stock then held by such Major Investor (including all shares of Common Stock
then issuable (directly or indirectly) upon conversion and/or exercise. as applicable, of the Preferred Stock
and any other Derivative Securities then held by such Major Investar) bears to the total Common Stock of
the Company then outstanding (assuming full conversion and/or exercise, as applicable, of all Preferred
Stock and any other Derivative Securities theo outstanding), At the expiration of such twenty (20) day
period, the Company shall promptly notify each Major Investor that elects to purchase or scquire all the
shares available to it (each, a “Fully Exercising Investar”) 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 subseribe but that were not subseribed for by the Major Investors which is equal to the proportion
that the Commeon Stock issued and held. or issuable (direetly or indirectly) upon conversion and/or exercise,
as applicable, of Preferred Stock and any other Derivative Securities then held. by sueh Fully Exercising
Investor bears to the Common Stock issued and held, or issuable (diveetly or mdirectly) 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 unsubseribed shares. The closing of any sale pursuant
to this Subsection 4.1(b) shall occur within the later of ninety (90) days of the date that the Offer Notice is
given and the date of initial sale of New Securities pursuant to Subsection 4. 1{c).

(e) If all New Securities referred to in the Offer Notice are not elected to be
purchased or acquired as provided in Subsection 4.1(b). the Company may, during the ninety (9(0) day
period following the expiration of the periods provided in Subsection 4. 1(b), offer and sell the remaining

—
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unsubseribed 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 Securitics shall not be offered unless first reoffered to the Major Investors in
accordance with this Subsection 4.1,

(d) The right of first offer in this Subsection 4.1 shall not be applicable to
(i) Exempted Securities ( as defined in the Certificate of Incorporation); (ii) all shares of Series A-1 preferred
stock of the Company issuable by the Company under the Purchase Agreement; (iii) shares of Common
Stock issued in the TPO.

4.2 Termination. The covenants set forth in Subsection 4.1 shall terminate and
be of no further foree or effect (i) immediately before the consummation of the 1PO, (ii) when the Company
first becomes subject to the periodic reporting requirements of Section 12{g) or 15(d) of the Exchange Act,
or (iii) upon the closing of a Deemed Liquidation Event, as such term is defined in the Certificate of
Incorporation, whichever event oceurs first.

5 Additional Covenants.

5l Insurance. The Company shall obtain, within ninety (20) days of the date
hereof, from a financially sound and reputable insurer Directors and Officers liability insurance. m an
amount and on terms and conditions satisfactory to the Board of Directors, and will use commercially
reasonable efforts to cause such insurance policy to be maintained until such time as the Board of Directors
determines that such insurance should be discontinued. The policy shall not be cancelable by the Company
without prior approval by the Board of Directors,

5.2 Employee Apreements. 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
consultantindependent contractor) with aceess to confidential information and/or trade seerets Lo enter into
a nondisclosure and proprictary rights assignment agreement,

53 Employee Stock. Unless otherwise approved by the Board of Directors, all
future employees and consultants of the Company who purchase, receive options to purchase, or receive
awards of shares of the Company’'s capital stock after the date hereof shall be required to execute restricted
stock or option agreements, as applicable, providing for (i) vesting of shares over a four (4) year period,
with 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
2.11.Without the prior approval by the Board of Directors, including a majority of the Series A-1 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 Subsection 5.3. In addition, unless otherwise
approved by the Board of Directors, including a majority of the Series A-1 Directors, the Company shall
retain (and not waive) a “right of first refusal” on employee transfers until the Company’s [PO and shall
have the right to repurchase unvested shares at cost upon termination of employment of a holder of restricted
stock.

5.4 Qualified Small Business Stock. The Company shall use commercially
reasonable efforts to cause the shares of Preferred Stock issued pursuant to the Purchase Agreement, as
well as any shares into which such shares are converted, within the meaning of Section 1202(f) of the
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Internal Revenue Code (the “Code™), to constitute “qualified small business stock™ as defined in Section
1202{c) of the Code; provided, however, that such requirement shall not be applicable if the Board of
Directors of the Company determines, in its good-faith business judgment, that such qualification is
inconsistent with the best interests of the Company. The Company shall submit to its stockholders
{including the Investors) and to the Internal Revenue Scrvice any reports that may be required under Section
1202(d)( 1)(C) of the Code and the regulations promulgated thereunder. Notwithstanding anything to the
contrary contained herein, in no event shall the Company be liable to its stockholders (including the
Investors) for any damages arising from any subsequently proven or identified error in the Company’s
determination with respect to the applicability or interpretation of Code Section 1202, unless such
determination shall have been given by the Company in a manner cither grossly negligent or fraudulent,

5.5 Matters Requiring Investor Director Approval. The Company hereby
covenants and agrees with each of the Investors that it shall not, without approval of the Board of Directors,
which approval must include the affirmative vote of a majority of the Series A-1 Directors:

fa) 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;

{h) make, ot 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;

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

() otherwise enter into or be a party to any transaction with any director,
officer, or employee of the Company or any “associate” (as defined in Rule 12b-2 promulgated under the
Exchange Act) of any such Person, including without limitation any “management bonus™ or similar plan
providing payments to employees in connection with a Deemed Liquidation Event, as such term is defined
in the Certificate of Incorporation, except for transactions contemplated by this Agreement and the Purchase
Agreement or transactions made in the ordinary course of business and pursuant to reasonable requirements
of the Company’s business and upon fair and reasonable terms that are approved by a majority of the Board
of Directors, including, but not limited to, the Contribution, License and Services Agreement dated as of
October 30, 2020 between the Company and Biolojic, as amended:

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

(e) change the principal business of the Company. enter new lines of business,
or exit the current line of business:

(h) scll. assign, license, pledge. or encumber material technology or
intellectual property, other than licenses granted in the ordinary course of business; or

(i) enter into any corporate strategic relationship,
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56 Board Matters. Unless otherwise determined by the vote of a majority of
the divectors then in office, the Board of Directors shall meet in person or via video or conference call mt
least quarterly in accordance with an agreed-upon schedule. The Company shall reimburse the
nonemployee directors for all reasonable out-of-pocket travel expenses incurred (consistent with the
Company's travel policy) in connection with attending meetings of the Board of Directors. Subjeet to
applicable law and the requirements of any stock exchange, each of the Series A-1 Directors shall be entitled
in such person’s discretion to be a member of any committee of the Board of Directors and each such
committee must include at least one Series A-1 Direetor.

=k Successor Indemnitieation. If the Company or any of its successors or
assignees consolidates with or merges mto any other Person and 1% not the continuing or surviving
corparation or entity of such consolidation or merger, then to the extent necessary, proper provision shall
be made so that the suceessors and assignees of the Company assume the obligations of the Company with
fespect to indemnification of members of the Board of Dircetors 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 Indemnitication Matters, The Company hereby acknowledges that one (1)
or more of the directors nominated to serve on the Board of Dircetors by the Investors (each an “Investar
Directer”) may have ceriain rights to indemnification. advancement of expenses and/or insurance provided
by one or more of the Investors and certain of their Aftiliates (collectively, the “fnvestor Indemnitors™).
The Company hercby agrees (a) that it is the indemnitor of first resort (Le., its obligations to any such
lnvestor Director are primary and any obligation of the [nvestor Indemnitors to advance expenses ar ta
provide indemnification for the same expenses or liabilities incurred by such Investor Director are
secondary), (b) that it shall be required to advance the full amount of expenses incurred by such Investor
Direetor and shall be liable for the full amount of all expenses, judgments, penalties. fines and amounis
paid in settlement by or on behalf of any such Investor Director to the extent legally permitted and as
required by the Company’s Certificate of Incorporation or bylaws of the Company (or any agreement
between the Company and such Investor Direetor), without regard to any rights such Investor Director may
have against the Investor Indemnitors, and, (¢) 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 respeet thercof. The Company further agrees that no advancement or
payment by the Investor Indemnitors on behalf of any such Investor Director with respect to any clmim for
which such Investor Director has sought indemnification from the Company shall affect the foregoing and
the Investor Indemnitors shall have a right of contribution and/or be subrogated to the extent of such
advancement or payment to all of the rights of recovery of such Investor Director against the Company.
The Investor Ditectors and the Investor Indemnitors are intended thivd-party beneficiaries of this
Subsection 3.8 and shall have the right, power and authority to enforce the provisions of this Subsection 3.8
as though they were a party to this Agreement,

59 Right to Conduet Activities. The Company bereby agrees and
acknowledges that ATP Lile Science Ventures, L.P. (“Apple Tree”) (together with its Affilintes) is o
professional investment organization, and as such reviews the business plans and related proprictary
information of many enterprises, some of which may compete directly or indirectly with the Company’s
business (as currently conducted or as currently propose (o be conducted). Nothing in this Agreement shall
preclude or in any way restrict Apple Tree or its Affiliates from investing or participating in any pasticular
enterprise whether or not such enterprise has produects or services which compete with those of the
Company. The Company hereby agrees that, to the extent permitted under applicable law. Apple Tree (and
its Affiliates) shall not be liable to the Company for any claim arising out of, or based upon, (i) the
mvestment by Apple Tree (or its Affiliates) in any entity compettive with the Company, or (1i) actions
taken by any partner, officer, employvee or other representative of Apple Tree (or its Affiliates) 1o assist any
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such competitive company, whether or not such action was taken as a member of the board of directors of
such competitive company or otherwise, and whether or not such action has a detrimental effect on the
Company; provided, however, that the foregoing shall not relieve (%) any of the Investors from lability
associated with the unauthorized disclosure of the Company’s confidential information obtained pursuant
to this Agreement, or (v) any director or officer of the Company from any liability associated with his or
her fiduciary dutics to the Company.

5.10  Termination of Covenants. The covenants set forth in this Section 3.
except for Subsections 5.7 ar 5.8. shall erminate and be of no further foree or effect (i) immediately before
the consummation of the 1PO, (ii) when the Company first becomes subject to the periodic reporting
requirements of Seetion 12{g) or 15(d) of the Exchange Act, or (iii) upon a Deemed Liquidation Event, as
such term is defined in the Certificate of Incorporation, whichever event occurs first.

6. Miscellancous:
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: or (1) 1s a Holder's Immediate Family Member or trust for the benefit of an individual
Holder or ene or more of such Holder’s Immediate Fanuly Members: or (iii) to an assignee or transferee
who acquives all of Holder's Registrable Securities; provided, however, that (x) the Company is, within a
reasomable 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 Subsection 2.11. For the purposes of
determining the number of shares of Registrable Securities held by a transferee. the holdings of a transferee
(1) that is an Affiliate or stockholder of & 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 Familv Member shall
be aggregated together and with those of the transferring Holder: provided further that all transferees who
would not qualify individually for assignment of rights shall, as a condition 1o 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 partics. 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 assignecs any rights, remedies, obligations or liabilities under or by reason of this
Agreement, except as expressly provided herein,

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

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

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

{a) All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt or
(1) 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 hotes, then on the recipient’s next
business day; (iii) five (5) days after having been sent by registered or certified mail, return receipt
requested, postage prepaid; or (iv) one (1) business day afier the business dav of deposit with a nationally
recognized overnight courier, freight prepaid. specifving next-day delivery. with written verification of
receipt. All communications shall be sent to the respective parties at their addresses as set forth on
Schedule A hereto, or to the principal office of the Company and to the attention of the Chiel Executive
Officer, in the case of the Company, or to such email address or address as subsequently modified by written
notice given in accordance with this Subsection 6.5. If notice is given to the Company, a copy shall also be
sent to Wilson Sonsini Goodrich & Rosati, P.C., 650 Page Mill Road, Pale Alto, CA 94304-1050; Attention:
Jennifer Knapp.

(k) Consent to Electronic Notice. Each Investor consents to the delivery of
any stockholder notice pursuant to the Delaware General Corporation Law (the “DGOCL™), as amended or
superseded from time to time, by electronic transmission pursuant to Section 232 of the DGCL (or any
suiccessor theteto) at the electronic mail address set forth below such Investor's name on the Schedules
hereto, as updated from time to time by notice to the Company, or as on the books of the Company. Each
Investor agrees to promptly notify the Company of any change in such stockholder’s electronic mail
address, and that failure to do so shall not affect the foregoing.

b.6 Amendments and Waivers. Any term of this Agreement may be amended.
modified or terminated and the observance of any term of this Agreement may be waived (either generally
or in a particular instance. and either retroactively or prospectively) only with the written consent of the
Company and the holders of at least a majority of the Registrable Securities then outstanding: provided that
the Company may in its sole discretion waive compliance with Subsection 2.12(¢) (and the Company’s
failure to object prompily in writing afier notification of a proposed assignment allegedly in violation of
Subsection 2.12(c) shall be deemed to be a waiver); and provided further that any provision hereof may be
waived by any waiving party on such party’s own behalll without the consent of any other party.
Notwithstanding the foregoing, (a) this Agreement may not be amended, modified or terminated and the
observance of any term hereof may not be waived with respeet to any Investor without the written consent
of such Investor, unless such amendment, modification, termination, or waiver applies to all Investors in
the same fashion (it being agreed that a waiver of the provisions of Section 4 with respect to a particular
transaction shall be deemed to apply to all Investors in the same fashion if such waiver does so by its terms,
notwithstanding the fact that certain Investors may nonetheless, by agreement with the Company, purchase
seeurities in such transaction) and (b) Subsections 3.1 and 3.2, Section 4 and any other section of this

amended, modified, terminated or waived without the written consent of the holders of at least a majority
of the Registrable Sceuritics 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 transferces of any
Registrable Securities in compliance with the terms of this Agreement without the consent of the other
parties: and Schedule A hereto may also be amended by the Company after the date of this Agreement
without the consent of the other parties to add information regarding any additional Investor who becomes
a party to this Agreement in accordance with Subsection 6.9, The Company shall give prompt notice of any
amendment, modification or termination hereof or waiver hereunder to any party hereto that did not consent
in writing to such amendment, modification, termination, or waiver. Any amendment, modification,
termination, or waiver effected in accordance with this Subsection 6.6 shall be binding on all parties hereto,
regardless of whether any such party has consented thereto. Mo waivers of or exceptions 1o any term,
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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 15 for any reason held to be invahd, illegal or unenforceable in any respect, such invalidity,
illcgality, or unenforceability shall not affect any other provision of this Agreement, and soch 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 Jaw.

h.8 Aggregation of Stock. All shares of Registrable Securities held or acquired
by Affiliates shall be aggregated together for the purpose of determining the availability of any rights under
this Agreement and such Affiliated persons may apportion such rights as among themselves in any manner
they deem appropriate.

6.9 Additional Investors. Notwithstanding anything 1o the contrary containad
herem, if the Company issues additional shares of the Company s Preferred Stock after the date hereof, any
purchaser of such shares of Preferred Stock may become a party to this Agreement by executing and
delivering an additional counterpart signature page to this Agreement, and thereafter shall be deemed an
“Investor” for all purposes hercunder. No action or consent by the Investors shall be required for such
joinder 1o this Agreement by such additional Investor, so long as such additional Investor hus agreed in
writing to be bound by all of the obligations as an “Investor™ hereunder.

610 Entire Agreement. This Agreement (ineluding any Scheduoles and Exhibits
hereta), the Certificate of Incorporation and the other Transaction Agreements (as defined in the Purchase
Agreement) constitute the full and entire understanding and agreement among the parties with respect to
the subject matter hereef. and any other written or oral agreement relating to the subject matter hereof
cxisting between the parties is expressly canceled.

6.11 Dispute  Resolution. The parties (@) hereby  irrevocably and
unconditionally submit to the jurisdiction of the state courts of New York and to the jurisdiction of the
United States District Court for the Southern District of New York for the purpose of any suit, action or
other proceeding ansing oul of or based upon this Agreement, (b) agree not to commence any suit, action
or other proceeding arising out of or based upon this Agreement except in the state courts of New York or
the United States Southern District of New Youk, and (¢) hereby waive, and agree not to assert, by way of
motion, as a defense, or otherwise, in any such swit, action or proceeding, any claim that it s not subjeet
personally to the jurisdiction of the above-named courts. that its property is exempt or immune from
attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the
venue of the suit, action or proceeding is improper or thal 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 SUBIECT 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
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PROVISIONS WILL NOT BE SUBIECT 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 nondefanlting party.
nor shall it be construed to be o waiver of or acquiescence 1o 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.

(Stgnaiure page folfows)
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IN WITNESS WHEREOF, the parties have executad this Amended and Restated Investors” Rights

Agreement as of the date Brst witten sbove.

COMPANY

AULOS BIOSCIENCE, INC,

(Signeainre)

Aron Knickerbocker
{ Print name)

Chiel Exeeutive Officer
{ Print ttle)

SIGNATURE PAGE T0 AMENDED AND RESTATED INVESTORS ' RIGHTS AGREEMENT
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors™ Rights
Agreement as of the date first written above,

INVESTOR
ATP LIFE SCIENCE VENTURES, L.P.

By: ATP UI GP, Lid., its General Partner

By:
MName: Seth L. Harrison
Title: Director

Address:

230 Park Avenue, Suite 2800
New York, NY 10169

SIGNATURE PAGE To AMENDED AND RESTATED INVESTORS' RIGHTS AGREEMENT
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors™ Rights
Agreement as of the date first written above,

INVESTOR

BIOLOJIC DESIGN LTD.
By:

Mame:

Title:

Address:

12 HaMada st.
Rehovot, Isracl 7670314

SIGNATURE PAGE To AMENDED AND RESTATED INVESTORS' RIGHTS AGREEMENT
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SCHEDULE A

INVESTORS
Name and Address

ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
Mew York, NY 10169

Biolojic Design Lid.

12 HaMada st.
Rehovot, lsiael 7670314
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EXHIBITE

FORM OF RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT
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Execution Version

AULOS BIOSCIENCE, INC,

AMENDED AND RESTATED

RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT

Jduly 28, 2023
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AULOS BIOSCIENCE, INC,

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

THIS AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND CO-SALE
AGREEMENT (this “Agreement”), is made as of July 28, 2023 by and among Aulos Bioscience, Inc., a
Delaware corporation (the “Company™), the Investors (as defined below) listed on Schedule A and the
Key Holders (as defined below) listed on Schedule B.

WHEREAS, cach Key Holder is the beneficial owner of shares of Capital Stock. or of options 1o
purchase Common Stock;

WHEREAS, the Company, the Key Holders and the Investors previously entered into a Right of
First Refusal and Co-Sale Agreement, dated October 30, 2020 {as amended, the “Prior Agreement”), in
conmeetion with the purchase of shares of Series A Preferred Stock of the Company. par value $0.0001

per share (“Series A Preferred Stock™); and

WHEREAS, the Company, the Key Holders and the Investors desire to induce the Investors to
purchase shares of Series A-1 Preferred Stock of the Company, par value $0.0001 per share (“Series A-1
Preferved Stock™). pursuant to that centain Series A-1 Preferred Stock Purchase Agreement, dated as of
the date hereol. by and among the Company and the Investors (as amended from time to Gme, the
“Purchase Agreemenr’), by amending and restating the Prior Agreement to provide the Tnvestors with
the rights and privileges as set forth herein.

NOW, THEREFORE, the Company. Key Holders and the Investors hereby agree that the Prior
Agreement i1s amended and restated in its entirety as set forth herein, and the parties hereto further agree
as follows:

1. Definitions.

1.1 “Affiliare” means, with respect to any specified Investor, any other Person who
directly or indireetly, controls, is controlled by or 1$ under common contral with such Investor, including,
without limitation, any general partner, managing member, officer, director or trustee of such Investor, or
any venture capital fund or registered investment company now or herealter existing which is controfled
by one or more general partners, managing members of imvestment 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 oulstanding or herealter issued in any context), (b) shares of Common Stock issuced or
issiable 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
respiective 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 caleulation based thercon), all shares of Preferred
Stock shall be deemed 10 have been converted intoe Common Stock at the then-applicable conversion
ratio.
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1.4 “Change of Control” mcans a transaction or serics of related transactions in
which a person, or a group of related persons, acquires from stockhelders of the Company shares
representing more than fifty percent (50%) of the sutstanding voting power of the Company.

1.5 “Common Stock™ means shares of Commaon Stock of the Company, $0.001 par
value per shace.

1.6 “Campuny Netice” means written notice from the Company notifying the selling
Key Holders and each Investor that the Company intends to exercise its Right of First Refusal as to some
or all of the Transfer Stock with respect 1o any Proposed Key Holder Transfer,

1.7 “Investor Notice™ means written notice from any Investor notifying the Company
and the selling Kev Holder(s) that such Investor intends to cxercise its Secondary Refusal Right as to a
portion of the Transfer Stock with respect 1o any Proposed Key Holder Transfer.

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

may require.

1.0 “Key Holders” means the persons named on Schedule B hereto, each person to
whom the rights of a Key Holder are assigned pursuant to Subsection 3.1, each person who hereafter

context may require.
L10  “Preferred Stock™ means all shares of Series A-1 Preferred Stock.

111 “Person” means an individual, firm, corporation, partnership. association, limited
ltability company, trust or other legal entity,

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

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

114 “Prospeetive Transferee” means any person to whom a Key Holder proposes to
make & Proposed Key Holder Transfer.

115 “Restated Certificate”™ means the Company’s Amended and Restated Certificate
of Inearporation, as amended and/or restated from timie to time,

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

11T “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.

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

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

.20 “Transfer Stoek™ means shares of Capital Stock owned by a Key Holder, or
issued to a Key Holder after the date hereof (including, without limitation, in connection with any stock
gplit, stock dividend, recapitalization, reorganization, or the like), but does not include any shares of
Preferred Stock or of Common Stock that arve issued or issuable upon canversion of Preferred Stock.

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

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

21 Right of First Refusal.

(a) Grant, Subject to the terms of Section 3 below, each Key Holder herchy
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
Transferes.

(h) Notice. Fach 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 Transler. 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 fifieen (13) days after
delivery of the Proposed Transfer Notice specifying the number of shares of Transfer Stock to be
purchased by the Company.

(cl Crant of Secondary Retusal Right to the Investors. Subject to the terms
of Section 3 below, cach Kev Holder hereby unconditionally and irrevocably grants 1o the Investors a
Secondary Refusal Right to purchase all or any portion of the Transfer Stock not purchased by the
Company pursuant to the Right of First Refusal, as provided in this Subsection 2.1(c). If the Company
does not provide the Company Notice exercising its Right of First Refusal with respect to all Transter
Stock subjeet to a Proposed Key Holder Transfer, the Company must deliver a Secondary Notice to the
selling Key Holder and to ecach Investor to that effect no later than fificen (15) days after the selling Key
Holder delivers the Proposed Transfer Notice to the Company. To exercise its Secondary Refusal Right,
an Investor must deliver an Investor Notice to the selling Key Holder and the Company within ten (10}
days after the Company’s deadline for its delivery of the Secondary Notice as provided in the preceding
sentence.
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id) Undersubseription of Transfer Stock. If options to purchase have been
exercised by the Company and the Investors pursuant to Subsections 2.1(b) and (¢} with respect to some
but not all of the Transfer Stock by the end of the ten (10) day period specified in the last sentence of
Subsection 2.1(c) (the “Invester Natice Periad™), then the Company shall. within five (5) days afier the
expiration of the Investor Motice Perind. send written notice (the “Company Undersubscription Notice™)
to those Investors who fully exercised their Secondary Refusal Right within the Investor Notice Period
(the " Exercising Investors™), Each Exercising Investor shall, subject to the provisions of this Subsection
2.1(d). have an additional option to purchase all or any part of the balance of any such remaining
unsubscribed shares of Transfer Stock on the terms and conditions set forth in the Proposed Transfer
Notice. To exercise such option, an Exercising Investor must deliver an Undersubscription Notice to the
selling Key Holder and the Company within ten ([0) days after the expiration of the Investor Natice
Period. In the event there are two (2) or more such Exercising Investors that choose to exercise the last-
mentioned option for a total number of remaining shares in excess of the number available, the remaining
shares available for purchase under this Subsection 2.1(d) shall be allocated to such Exercising Investors
pro rata based on the number of shares of Transfer Stock such Exercising Investors have elected to
purchase pursuant (o the Secondary Refusal Right (without giving effect 1o any shares of Transfer Stock
that any such Exercising Investor has elected to purchase pursuant to the Company Undersubscription
Notiee) If the options to purchase the remaining shares are exereised in full by the Exereising Investors,
the Company shall immediately notify all of the Exercising Investors and the selling Key Holder of that
fact.

<) Consideration; Closing. 1f the consideration proposed to be paid for the
Transfer Swock is in property, services or other non-cash consideration, the fair market value of the
consideration shall be as determined in good faith by the Board of Directors and as set forth in the
Company Notice, If the Company or any Investor cannot for any reason pay for the Transfer Stock in the
same form of non-cash consideration, the Company or such Investor may pay the cash value equivalent
thereol, 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 (11) forty-five (43) days after delivery of the Proposed Transfer Notice.

2.2 Richt aof Co-Sale.

(a) Exercise of Right, If any Transfer Stock subject to a Propesed Key
Holder Transfer is not purchased pursuant to Subsection 2.1 above and thereafter is to be sold to a
Prospective Transferee, each respective Investor may elect 1o exercise its Right of Co-Sale and participate
on a pro rata basis in the Proposed Key Holder Transfer as set forth in Subsection 2.2(b) below and.
subject 1o Subsection 2.2{d). otherwise on the same terms and conditions specified in the Proposed
Transfer Notice. Each Investor who desires to exercise its Right of Co-Sale (cach, a “Participuting
Investor”) must give the selling Key Holder written notice to that effect within fificen (15) days after the
deadline for delivery of the Secondary Notice described above, and upon giving such notice such
Participating Investor shall be deemed to have effectively exercised the Right of Co-Sale.

(b) Shares Includable. Each Participating Investor may include in the
Proposed Key Holder Transfer all or any part of such Participating Investor’s Capital Stock equal to the
product obtained by multiplying (1) 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 pursiiant to the Right of First Refusal or the Secondary Refusal Right) by (i) 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 and the denominator of which is
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the total number of shares of Capital Stock owned, in the aggregate, by all Participating Investors
immediately prior to the consummation of the Proposed Key Holder Transfer, plus the number of shares
of Transfer Stock held by the selling Key Holders.

(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 Subsection 2.2 will be memorialized in, and governed by, a written purchase and sale agreement with
the Prospective Transferee (the “Purchase and Safe Agreement”) with customary terms and provisions
for such a transaction. and the Participating Investors and the selling Kev 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 Subscction 2.2,

(d) Alloeation of Consideration.

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

{ii)  In the event that the Proposed Key Holder Transfer constitutes a
Change of Control, the terms of the Purchase and Sale Agreement shall provide that the aggrepate
consideration from such transfer shall be allocated to the Participating Investors and the selling Key
Holder in aceordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated Certificaie and, if
applicable, the next sentence as if (A) such transfer were a Deemed Liquidation Event (as defined in the
Restated Certificate), and (B) the Capital Stock sold in accordance with the Purchase and Sale Agreement
were the only Capital Stock outstanding. In the event that a portion of the aggregaie consideration payable
to the Participating Investor(s) and selling Key Holder is payable only upon satisfaction of contingencies
(the “Additional Consideration™), the Purchase and Sale Agreement shall provide that (x) the portion of
such consideration that is not subject to contingencies (the “Initial Consideration’™) shall be allocated in
accordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated Certificate as if the Initial
Consideration were the only consideration payable in connection with such transfer, and (y) any
Additional Consideration which becomes payable to the Participating Investor(s) and selling Key Holder
upon satisfaction of such contingencies shall be allocated in accordance with Sections 2,1 and 2.2 of
Article IV(B) of the Restated Cemificate after taking into account the previous payment of the Initial
Consideration as part of the same transter. For the purposes of this Subsection 2.2(d)(ii), consideration
placed into escrow or retained as a holdback to be available for satisfaction of indemnification or similar
obligations in connection with such transfer shall be deemed to be Additional Consideration.

(e) Purchase by Selling Kev Holder; Deliveries. Notwithstanding Subsection
2.2(c) above, if any Prospective Transferce or Transferees refuse(s) to purchase securities subjeet 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 Prespective Transferee or Transterees unless and until, simultancously
with such sale, such Kev 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 Transler Notice and as provided in Subscetion 2.2(d)(i); provided,

the selling Key Holder to such Participating Investor or Investors shall be made in accordance with the
first sentence of Subseetion 2.2(d)(ii). In connection with such purchase by the selling Key Holder, such
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Participating Investor o Investors shall deliver to the selling Key Holder any stock certificate or
certificates, properly endorsed for transter. 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
sich 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 pavment to each such Participating Investor the portion of the aggregate consideration to which
each such Participating Investor is entitled by reason of its participation in such sale as provided in this
Subsection 2.2i¢).

{f Additional Compliance. If any Proposed Key Holder Transfer is not
consummated within sixty (60) 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 cach provision of this Section 2. The exercise or election not to exercise any right
by any Investor hereunder shall not adversely affect its right to participate in any other sales of Transfer
Stock subject to this Subsection 2.2, The Company’s first refusal rights and the Investors® first refusal
rights and co-sale rights shall continue to be applicable to any subsequent disposition of the Transfer
Stock acquired by the third-party transferee(s) until such rights lapse in accordance with the terms of this
Agrecment.

23 Effect of Failure to Comply.

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

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

certificates, instruments, or book entry representing the Transfer Stock 1o be sold.

ic) Violation of Co-Sale Right. If any Key Holder purports to sell any
Transfer Stock in contravention of the Right of Co-Sale (a “Prohibited Transfer"), cach Participating
Investor who desires to exercise its Right of Co-Sale under Subsection 2.2 may, in addition to such
remedies as may be available by law, in equity or hereunder, require such Key Holder to purchase from
such Participating Investor the type and number of shares of Capital Stock that such Participating Investor
would have been entitled to sell to the Prospective Transferce had the Prohibited Transfer been effected in
compliance with the terms of Subsection 2.2, The sale will be made on the same terms, including. without
limitation, as provided in Subsection 2.2(d)(i) and the first semtence of Subscetion 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 leams of the Prohibited Transfer, as
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opposed to the timeframe proscribed in Subsection 2.2, Such Key Holder shall also reimburse cach
Participating Investor for any and all reasonable and documented out-of-pocket fees and expenses,
including reasonable legal fees and expenses, incurred pursuant to the exercise or the attempted exercise
of the Participating Investor's rights under Subsection 2.2.

3. Exempt Transfers.

3. Exempted Transfers. Notwithstanding the [oregoing or anything to the contrary
herein, the provisions of Subsections 2.1 and 2.2 shall not apply (a) in the case of a Key Holder that is an
entity, upon a transfer by such Key Holder 1o its stockholders, members, parmers or other equity holders.
(b) to a repurchase of Transler Stock from a Key Holder by the Company at a price no greater than that
originally paid by such Key Helder for such Transfer Stock and pursuant to an agreement containing
vesting and/ov repurchase provisions approved by a majority of the Board of Directory, (¢) 1o a pledge of
Transfer Stock that creates a mere seeurity interest in the pledged Transfer Stock, provided that the
pledgee thereof agrees in writing in advance to be bound by and comply with all applicable provisions of
this Agreement to the same extent as if it were the Key Holder making sueh pledge, or (d) in the case of a
Key Holder that is a natural person, upon a transfer of Transfer Stock by such Key Holder made for bona
fide estate planning purposes. either during his or her lifetime or on death by will or intestacy to his or her
spouse, child (natural or adopted). or any other direct lineal descendant of such Kev Holder (or his or her
spouse) (all of the foregoing collectively referred to as “family members™), or any other relative/person
approved by the Board of Directors, or any custodian or trusiee of any trust, partnership or limited
liability company for the benefit of, or the ownership interests of which are owned wholly by such Key
Holder or any such family members;; provided that in the case of clauses (a), (c), or (d). the Kev Holder
shall deliver prioy written notice to the Investors of such pledge. gift or transfer and such shares of
Transfer Stock shall at all times remain subject to the terms and restrictions set forth in this Agreement
and such transferee shall, as a condition to such issuance, deliver a counterpart signature page to this
Agreement as confirmation that such transferee shall be bound by oll the terms and conditions of this
Agreement as a Key Holder (but only with respect to the securities so transferred to the transferee),
including the obligations of a Key Holder with respect to Proposed Key Holder Transfers of such Transfer
Stock pursuant to Section 2; and provided further in the case of any transfer pursuant to clause (a) or (d)
above, thut such transfer is made pursuant to a transaction in which there is no consideration actually paid
fon: such transfer.

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

i3 Prohibited Transferces. 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 development partner, distributor or supplier
of the Company, if the Board of Direetors should determine that such tronsfer would vesult in such
development partoer, distributor or supplier receiving information that would place the Company at a
compeiitive disadvantage with respect to such customer, distoibutor or supplier.

4. Legend. Each certificate, instrument, or book entry représenting shares of Transfer Stock
held by the Key Holders or issued to any permitted transferee in connection with a transfer parmitied by
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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 instruet its transfer agent to impose transfer restrictions
on the shares notated with the legend referred 1o in this Section 4 above to enforee the provisions of this
Agreement, and the Company agrees to promptly do so. The legend shall be removed upon termination of
this Agrecment at the request of the holder.

5. Lock-Up.

5.1 Agreement to Lock-Up., Each Key Holder hereby agrees that it will not, without
the prior written consent of the managing underwriter, during the period commencing on the date of the
final prospectus relating to the Company's initial public offering (the “JPO") and ending on the date
specified by the Company and the managing underwriter (such period not to exceed one hundred cighty
{180} days, or such other period as may be requested by the Company or an underwriter to accommodate
regulatory restrietions 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 NYSE
Rule 472(1)(4). or any successor provisions or amendments thereto), (a) lend, offer. pledge. sell. contract
to sell, sell any option or contract to purchase, purchase any option or contract to sell. grant any option,
right or warrant to purchase, or otherwise transter or dispose of, directly or indirectly, any shares of
Capital Stock (whether such shares or any such securities are then owned by the Key Holder or are
thereafter acquired); or (b) enter into any swap or other arrangement that transfers to anothet, in whole or
in part, any of the cconomic consequences of ownership of the Capital Stock, whether any such
transaction deseribed 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 the transter of any shares to any
trust for the direct or indirect benefit of the Key Holder or the immediate family of the Key Holder,
provided that the trustee of the trust or such family member agrees to be bound in writing by the
restrictions set forth herein, and provided further that any such transfer shall not involve a disposition for
value, and shall only be applicable 1o the Key Holders if all officers and directors are subject to the same
restrictions. The underwriters in connection with the PO are intended third-party beneficiaries of this
Section 5 and shall have the rvight, power and authoritv to enforce the provisions hereof as though they
were a party hereto. Each Key Holder further agrees to execute such agrecments 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 effeet thereto,

52 Stop Transfer Instructions, In order to enforee the forepoing 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, Miscellancous.

6.1 Term. This Agreement shall automatically terminate opon the earlier of
{a) immediately prior to the consummation of the Company®s IPO; and (b) the consummation of a
Deemed Liquidation Event (as defined in the Restated Certificate).
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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 occurning after the date of this Agreement.

fi.3 Owmership. Each Key Holder represents and warrants that such Key Holder s the
sole legal and beneficial owner of the shares of Transfer Stock subject to this Agreement and that no other
person ar eatity has any interest in such shares (other than a community property interest as to which the
holder thereof has acknowledged and agreed in writing to the restrictions and obligations hereunder).

6.4 Dispute Resolution. The parties (a) hereby nrevocably and unconditionally
submit to the junsdiction of the state courts of New York and to the jurisdiction of the United States
District Court for the Southern District of New York for the purpose of any suit, action or other
procecding ansing out of or based upon this Agreement, (b) agree not to commence any suit, action or
uther proceeding arising out of or based upon this Agreement except in the state courts of New York or
the United States District Court for the Southern District of New York, and (¢) hereby waive, and agree
not te 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
exempi 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 SUBIECT MATTER
HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER I8 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 Moticos,

{a) All notices and other communications given or made pursuant w0 this
Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt or
(a) persenal 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, (¢] five {3) days after having been sent by registered or certified mail, rétumn receipt
requested, postage prepaid, or (d) one (1) business day after deposit with n nationally recognized
overmnight courier, freight prepaid, specifying next business day delivery, with written verification of
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 Section 6.5. If notice is given to the Company, it shall be
sent to 700 Larkspur Landing Circle, Suite 108, Larkspur, CA 94939, Auenton: Chief Executive Officer;
and a copy (which shall not constitute notice) shall also be sent to Wilson Sonsini Goodrich & Roesati,
P.C. 650 Page Mill Road, Palo Alto, CA 94304-1050, Attention: Jeonifer Knapp.
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(h) Consent to Electronic Maotice. Each Investor and Key Holder consents to
the delivery of any stockholder notice pursuant to the Delaware General Corporation Law (the “DGCL™),
as amended or superseded from time to time, by electronic transmission pursuant to Section 232 of the
DGCL (or any successor theretn) at the electronic mail address set forth below such Investor's or Key
Holder's name on the Schedules hereto, as updated from time to time by notice to the Company, or as on
the books of the Company. To the extent that any stockholder notice given by means of electronic
transmission is returned or undeliverable for any reason, the foregoing consent by such stockholder shall
be deemed to have been revoked until a new or corrected eleetronie mail address lias been provided. and
such attempted clectronic notice shall be ineffective and deemed to not have been given. Each Investor
and Key Holder agrees to promptly notify the Company of any change in its electronic mail address, and
that failure to do so shall not affeet the foregoing.

6.6 Entire Agreement. This Agreement (including, the Exhibits and Schedules,
hereto together with the other Transaction Documents (a8 defined in the Purchase Agréement)) 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 thereafier oceurring. 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 1o the extent specifically set forth in such
writing. All remedies, ¢ither under this Agreement or by law or otherwise afforded to any party, shall be
cumulative and not alternative.

8 Amendment; Waiver and Termination. This Agreement may be amended,
modified or termmated (other than pursuant to Scction 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 exceuted by (a) the Company, (b) the Key Holders holding at least 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 directors, officers, employees or consultants (or service providers pursuant to a separate
services (or similar) agreement with the Company), and (¢) the holders of a majority of the shares of
Common Stock issued or issuable upon conversion of the then outstanding shares of Preferred Stock held
by the Investors (voting as & single separate class and on an as-converted basis). Any amendment,
modification, termination or waiver so effected shall be binding upon the Company, the Investors, the
Key Holders and all of their respective successors and permitted assigns whether or not such party,
assignee ot other sharcholder entered into or approved such amendment, modification, lermination or
waiver. Notwithstanding the foregoing, (i) this Agreement may not be amended, modified or terminated
and the observance of any term hereunder may not be waived with respect to any Investor or Key Holder
withoul the written consent of such Investor or Key Holder unless such amendment, modification,
termination or waiver applies to all Investors and Key Holders, respectively, in the same fashion and (ii)
the consent of the Key Holders shall not be required for any amendment, modification, termination or
waiver if such amendment, modification, termination or waiver does not apply to the Key Holders. The
Compaony 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,

10
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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.

.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. Mothing 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 permitied 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 suecessor or permitted assignee shall confirm their
agreement to be subject 10 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,

(e The rights of the Investors hereunder are not assignable without the
Company's written consent (which shall not be unreasonably withheld, delayed or conditioned), except
(i) by an Investor to any Affiliate, or (ii) to an assignee or transferee who acquires all of such Investor's
shares of Capital Stock (as adjusted for any stock combination, stock split, stock dividend,
recapitalization or other similar transaction), it being acknowledped and agreed that any such assignment,
including an assignment contemplated by the preceding clauses (i) or (ii) shall be subject to and
conditioned upon any such assignee’s delivery to the Company and the other Investors of a counterpart
signature page hereto pursuant to which such assignee shall confirm their agreenent to be subject to and
bound by all of the provisions set forth in this Agreement that were applicable to the assignor of such
assignee,

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

6.10  Severability. The invalidity or unenforceability of any provision hercof shall in

no way affect the validity or enforceamlity of any other provision.

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

6.12  Governing Law. This Agreement shall be governed by the internal law of the
State of New York, without regard 1o conflict of law principles that would result in the application of any
law other than the law of the State of New York

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 (2) or more counterparts,
zach of which shall be deemed an original, but all of which together shall constitute one and the same

11
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instrtument, Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic
signature complying with the LS, 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 vahdly
delivered and be valid and effective for all purposes.

615 Aggregation of Stock. All shares of Capital Stock held or acquired by Affiliated
entitics or persons shall be aggregated together for the purpose of determining the availability of any
rights under this 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 hercunder and to
such other injunction or other equitable relief as may be pranted by a cowrt 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 emplovee 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 comvertible sceurities, as if exereised or converted), the Company shall,
as a condition to such issuance, cause such employee or consultant to execute a counterpart signature
page hereto as a Key Holder, and such person shall thereby be bound by, and subject to. all the terms and
provisions of this Agreement applicable to a Key Holder.

6.18  Consent of Spouse. If any Key Holder is married on the date of this Agreement,
such Key Holder's spouse shall execute and deliver to the Company a Consent of Spouse in the form of
Exhibit A hereto (" Consent of Spouse™), effective on the date hereof. Notwithstanding the execution and
delivery thereof, such consent shall not be deemed to confer or convey to the spouse any rights in such
Key Holder’s shares of Transfer Stock that do not otherwise exist by operation of law or the agreement of
the parties. If any Key Holder should mary or remarry subsequent to the date of this Agreement, such
Key Holder shall within thirty (3() days thereafier obtain his/her new spouse’s acknowledgement of and
consent to the existence and binding effect of all restrictions contained in this Agreement by causing such
spouse 1o execute and deliver a Consent of Spouse acknowledoing the restrictions and obligations
contained in this Agreement and agrecing and consenting to the same,

(Signature page follows)
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N WITNESS WHEREQFE, the parties have execuied this Amended and Restated Right of First

COMPANY

AULOS BIOSCIENCE, INC.

(Siemaliire)

Aron Knickerbocker

(FPrint mame)

Chief Executive Officer

(Pt Litle)

SIGNATURE PAcE TO AMESDED AND RESTATED RiGut Or FIRsT REFUSAL AND CO-SALE AGREEMEN]
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IN WITNESS WHEREOF, the parties have exccuted this Amended and Restated Right of First
Refusal and Co-Sale Agreement as of the date first written above.

KEY HOLDER

Yanay Ofran

e TR T T

(S ERenTire)

SICNATURE PAGE ToO AMENDEDR AXD RESTATED R1GHT OF FirsT Rirvsan AND CO-SALE AGREEMENT
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IN WITNESS WHEREOF, the parties have exccuted this Amended and Restated Right of First
Refusal and Co-Sale Agreement as of the date first written above.

KEY HOLDER

Timothy Wyant

e YT LT

(S ERenTire)

SICNATURE PAGE ToO AMENDEDR AXD RESTATED R1GHT OF FirsT Rirvsan AND CO-SALE AGREEMENT
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IN WITNESS WHEREOF, the parties have exccuted this Amended and Restated Right of First
Refusal and Co-Sale Agreement as of the date first written above.

KEY HOLDER

Biolojic Design Ltd.
{ Frint werine)

| Negnaiure)

{Prant i of igesatery, s for an enting

{Pring finle of sigmeatony, of sigrngg foran endiiy)

SICNATURE PAGE TO AMENDED AXD RESTATED R1GHT OF FirsT RErvsan AND CO-SALE AGREEMENT
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IN WITNESS WHEREOF, the parties have excouted this Amended and Restated Right of First
Refusal and Co-Sale Agreement as of the date first written above.

KEY HOLDER

Michael Ehlers

i Print name)

(Segnature)

SIGNATURE PAGE TO AMENDED AXD RESTATED Rt OF FIRST REFUSAL AND CO-SALE AGREEMENT
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IN WITNESS WHEREOF, the parties have exccuted this Amended and Restated Right of First
Refusal and Co-Sale Agreement as of the date first wotten above.

INVESTOR
ATP LIFE SCIENCE VENTURES, L.P.

By: ATP 1 GP. Ltd., its General Partner

By:
MName: Seth L. Harrison
Title; Director

Address:

230 Park Avenue, Suite 2800
New York: NY 10162

SIGNATURE PAGE TO AMENDEDR AND RESTATED R1GHT OF FIRST REFUSAL AND CO=SALE AGREENENT
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SCHEDULE A

INVESTORS
Name and Address
ATP Life Science YVentures, L.P
230 Park Avenue, Suite 2800
Mew York. NY 10169
A3524
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SCHEDULE B
KEY HOLDERS

Name and Address

Yanay Ofran

21 akiva Arie st
Tel Aviv

lseacl

lNimothy Wyant
& Maddie Way
Bellinghani, MA 02019

Michael Ehlers
21 Loveland Road
Brookline. MA 02445

Biolojic Design Lid.
12 HaMada st.
Rehovol, lsrael 7670314
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EXHIBIT A
CONSENT OF SPOUSE

L I spouse of [ 1 neknowledge that 1 have read the
Amended and Restated Right of First Refusal and Co-Sale Agreement, dated as of July 28. 2023, to
which this Consent is attached as Exhibit A (the “dgreement”), and that [ know the contents of the
Agreement, 1 am aware that the Agreement contains provisions regarding certain rights to certain other
holders of Capital Stock of the Company upon a Proposed Key Holder Transfer of shares of Transfer
Stock of the Company which my spouse may own including any interest | might have therein.

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

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

Dated s of the [__] day of [ . I

Stgnature

Print Name

A3526
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EXHIBITF

FORM OF VOTING AGREEMENT

A3527
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Execution Version

AULOS BIOSCIENCE, INC,

AMENDED AND RESTATED
VOTING AGREEMENT

July 28, 2023

A3528
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AULOS BIOSCIENCE, INC,

AMENDED AND RESTATED VOTING AGREEMENT

THIS AMENDED AND RESTATED VOTING AGREEMENT (this “Agreement”). is made and
entered into as of July 28, 2023 by and among Aulos Bioscience, Inc., a Delaware corporation (the
“Company”), cach holder ot Series A Preferred Stock, $0.001 par value per share, of the Company (“Series
A Preferved Stock”™) and cach holder of Series A-1 Prefened Stock, $0.001 par value per share, of the
Company ("Series A-1 Preferred Stock” and together with the Series A Preferred Stock. collectively. the
“Preferred Stock™) listed on Schedule A (together with any subsequent investors, or transferees, who
become parties hereto as “Investors” pursuant to Subscctions 7, 1(a) or 7.2 below, the “Invesrors™), and
those certain stockholders of the Company and holders of options to acquire shares of the capital stock of
the Company listed on Schedule B (together with any subsequent stockholders or option holders, or any
transferces. who become parties hereto as “Key Holders™ pursuant to Subsections 7. 1(b) or 7.2 below, the
“Key Holders,” and together collectively with the Investors, the “Stockholders™),

RECITALS

A, Concurrently with the execution of this Agreement, the Company and the Investors are
entering into & Series A-1 Preferred Stock Purchase Agreement (as amended from time o ume, the
“Purchase Agreement”) providing for the sale of shares of Series A-| Preferred Stock. The Company. the
Investors and the Key Holders are parties to that certain Voting Agreement, dated October 30, 2020 and
amended April 21, 2021, by and among the Company and the parties thereto (as amended, the “Prior
Agreement”). The Company, the Investors and the Key Holders desire 10 amend and restate the Prior
Agreement to provide the Investors purchasing shares of the Series A-1 Preferred Stock pursuant to the
Purchase Agreement with the right, among other rights, to designate the election of cortain members of the
board of directors of the Company (the “Board”) in accordance with the terms of this Agreement.

B. The Amended and Restated Certificate of Incorporation of the Company (the “Resrared
Certificate”) provides that (a) the holders of record of the shares of Series A-1 Preferred Stock, exclusively
and as a separate class. shall be entitled to ¢lect four (4) directors of the Company, subject to adjustment as
deseribed theren; (b) the holders of record of the shaves of common stock of the Company (“Commton
Srock™), exclusively and as a separate class, shall be entitled to elect two (2) directors of the Company,
subject to adjustment as described therein and (¢) the holders of record of the sharves of Common Stock and
the Preferted Stock, voting together as a single class, shall be entitled to elect the balance of the total number
of direetors of the Company.

C The parties also desire to enter into this Agreement to set forth their agreements and
understandings with respect 1o how shares of the capital stock of the Company held by them will be vated
on. or tendered in connection with, an acquisition of the Company.

NOW, THEREFORE, the Company. the Investors and the Kev Holders hereby agree that the
Prior Agreement is hereby smended and restated in its entirety as set forth herein, and the parties further
agree as follows:

. Voting Provisions Regarding the Board.

1.1 Size of the Board. Each Stockholder agrees to vote, or cause 1o be voted, all Shares
{as defined below) owned by such Stockholder, or over which such Stockholder has voting control, from
time 1o time and at all imes, in whatever manner as shall be necessary to ensure that the size of the Board
shall be set and remain ot seven (7) directors. For purposes of this Agreement. the term “Shares™ shall mean

A3531
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and include any securitics of the Company that the holders of which are entitled 1o vote for members of the
Board, including without limitation. all shares of Commaon 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 o vote, or cause to be voted. all
Shares owned by such Stockholder. or over which such Stockholder has voting centrol. from time to time
and at all times, in whatever manner as shall be necessary to ensure that at cach annual or special meeting
of stockholders at which an election of directors is held or pursuant to any written consent of the
stockholders, subject to Section 3, the following persons shall be elected to the Board:

{a) Four {4) persons (the “Series A-1 Directors”™) designated by ATP Life
Science Ventures, L.P. (“Apple Tree”™), for so long as such Stockholder and its Affiliates (as defined below)
continue 1o own bencficially any shares of Common Stock (including sharcs of Common Stock issued or
issuable upon conversion of the Preferred Stock), which individuals shall initially be Michael Ehlers, Rajesh
Chopra, Anna Batarina and Seth Harrison;

{b) One (1) person designated by the hiplders of a majority of the shares of
Commaon Stock (the “Conmmon Director™), which individual shall initially be Yanay Ofran;

(&) One (1) person who is unaffiliated with the Company as an investor or
employee (the “Independent Director”) designated by Apple Tree for so long as such Stockholder and its
Affiliates (as defined below) continue 1o own benn:ﬁcial!}-' any shares of Comman Stock (including shares
of Common Stock issued or issuable upon conversion of the Preferred Stock), which individual shall
initially be Mace Rothenberg; and

(d) The Company's Chief Executive Officer (the “CEQ Director”), which
individual shall initially be Aron Knickerbocker. provided that in the event the then CEO Director shall
cense to serve as the Chiel Executive Officer of the Company, cach of the Stockholders shall promptly vote
their respective Shares (1) to remove the former Chiefl Executive Officer of the Company from the Board if
such person has not resigned as a member of the Board; and (ii) to elect such person's replacement as Chief
Executive Officer of the Company as the new CEO Director.

To the extent that any of the clauses above in this Subsection 1.2 shall not be applicable, any
member of the Board who would atherwise have been designated in accordance with the terms thereof shall
instead be voted upon by all the stockholders of the Company entitled to vote thereon in accordanee with,
and pursuant to, the Restated Centificate.

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 “Affilfare” of
another Person who, directly or indirectly, cantrols, 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 hereatter existing that is
controlled by one (1) or more general partners, managing members or investment advisers of, or shares the
same manugement company or investment adviser with, such Person.

Subject to applicable law, including the requirements of any stock exchange, it applicable, ¢ach
Serics A-1 Director shall be entitled in such person’s diseretion to be a member of any committee of the
Beard.

| ¥ ]
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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 sull eligible and willing to serve as provided herein
and otherwise. such Board scat 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 10 ensure that:

1a) no director elected pursuant to Subsections 1.2 or 1.3 of this Agreement
may be removed [rom office unless (i) such vemwoval 15 directed or approved by the affirmative vote of the
Person(s), or of the holders of at least the requisite number of the shares of stock, entitled under
Subsection 1.2 to designate that director; or (ii) the Person(s) originally entitled to designate or approve
such director pursuant to Subsection 1.2 i3 oo longer so entitled to designate or approve such divector;

() any vacancics created by the resignation, removal or death of a director

call a special meeting of stockhalders for the purpose of electing directors.

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

1.6 No “Bad Actor” Designees. Each Person with the right to designate or participate
in the designation of a director as specified above hereby represents and warrants to the Company that, 1o
such Person's knowledge, none of the "bad actor” disqualifying events deseribed in Rule S06(d)(1){i)-(viii)
under the Securities Act of 1933, as amended (the “Securities Aer™) (each. o “Disqualification Event”), is
apphicable to such Person's initial designee named above except, ifapplicable, for 4 Disqualification Event
as o which Rule 306(d)}2)(1) or (i) or (d}3) is apphcable. Any director designee to whom any
Disgualification Event is applicable, except for a Disqualification Event to which Rule S06(d) 2)(i1) or (iii)
or (d)(3) is applicable. is hereinafter referred 1o as a “Disqualified Designee.” Each Person with the right
to designate ar participate in the designation of a director as specified above hereby covenants and agrecs
(A)not to designate or participate i the designation of any director designee who, to such Person’s
knowlcdge. is a Disqualified Designee and (B) that in the cvent such Person becomes aware that any
individual previously designated by any such Person is or has become a Disqualified Designee, such Person
shall as promptly gs practicable take such setions as are necessary to remove such Disqualified Designee
from the Board and designate a replacement designee who is not a Disqualified Designee.

2, Vote to Inerease Authorized Common Stock. Each Stockholder agrees 1o 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 imanncer as shall be necessary to increase the number of authorized
shares of Common Stock from time to time to ensure that there will be sufficient shares of Common Stock
available for conversion of all of the shares of Preferred Stock outstanding at any given time.

3
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3, Drag-Along Right.

3.1 Definitions. A “Sale of the Company” shall mean cither: (a) a transaction or scrics
of related transactions in which a Pesen, 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 ransaction that qualifics as a “Peemed Liquidation Evenr” as defined
in the Restated Cenificate,

32 Actions to be Taken. In the event that (i) the holders of at least cighty-percent
(80%5) of the shares of Common Stock then issued or issuable upon cenversion of the shares of Preferred
Stock (the “Sefling Investors”™); and (ii) the Board approve a Sale of the Company in writing, specifying
that this Section 3 shall apply to such transaction, then, subjeet to satisfaction ol each of the conditions set

e e T

forth in Subsection 3.3 below. each Stockholder and the Company hereby agree:

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

({5} if such ransaction is a Stock Sale, to sell the same proportion of shares of
capital stock of the Company beneticially held by such Stockholder as is being sold by the Selling Investors
to the Person to whom the Selling Investors propose to sell their Shares, and, except as permitied in
Subsection 3.3 below, on the same terms and conditions as the other stockholders of the Company;

(c) o execute and deliver all related documentation and take such other action
in support of the Sale of the Company as shall reasonably be requested by the Company or the Selling
Investors in order to carry out the terms and provision of this Section 3, including. without limitation,
executing and delivering instruments of conveyance and transfer, and any purchase agreement, merger
agreement, any associated indemnity agreement, of escrow agreement, any associated voting., support, or
Jjoinder agreement, consent, waiver, governmental filing, share certificates duly endorsed for transfer (free
and clear of impermissible liens. claims and encumbrances), and any similar or related doguments;

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

(e) to refrain from (i) exercising any dissenters’ rights or rights of appraisal
under applicable law at any time with respect 1o such Sale of the Company, or (ii) asserting any claim or
commencing any suit (x) challenging the Sale of the Company or this Agreement, or (y) alleging a breach
of any fiduciary duty of the Selling Investors or any affiliate or asseciate thereof (including, without
limitation, aiding and abetting breach of fiduciary duty) in connection with the evaluation, negotintion or
entry into the Sale of the Company, or the consummation of the transactions contemplated thereby;

(f] if the consideration to be paid in exchange for the Shares pursuant to this
Section 3 includes any securities and due receipt thereof by any Stockholder would require under applicable
law (%) the registration or qualification of such securities or of any person as a broker or dealer or agent
with respeet to such securities; or (y) the provision to any Stockholder of any information other than such

4

A3534
CONFIDENTIAL ATP_00000831



Case 1:26-cv-00495-JLH  Document 42  Filed 06/29/26 Page 281 of 299 PagelD #:
11770

information as a prudent issuer would generally furnish in an offerimg made solely te “accredited investors™
as defined in Regulation D promulgated under the Securities Act, the Company may cause to be paid 1o any
such Stockholder in lieu thercof, against surrender of the Shares which would have otherwise been sold by
such Stockholder, an amount in cash equal to the fair value (as determined in good faith by the Board) of
the secunties which such Stockholder would otherwise receive as of the date of the ssoance of such
sceurities in exchange for the Shares: and

g in the cvent that the Selling Investors, in conneetion with such Sale of the
Company, appoint a stockholder representative (the “Srockhofder Representative”) with respect to marters
aftecting the Stockholders under the applicable definitive transaction agreements following consummation
of such Sale of the Company, (X) to consent to (i) the appointment of such Stockholder Representative,
(ii) the establishment of any applicable escrow, expense or similar fund in connection with any
indempification or similar obligations, and (iii) the payment of such Stockholder’s pro rata portion ( from
the applicable escrow or expense fund or otherwise) of any and all reasonable fees and expenses to such
Stockholder Representative in connection with such Stockholder Representative’s services and duties in
conneetion with such Sale of the Company and its related service as the representative of the Stockholders.
and (v) not to assert any claim or commence any suit against the Stockholder Representative or any other
Stockholder with respect to any action or inaction taken or failed to be taken hy the Stockholder
Representative, within the scope of the Stockholder Representative’s authority, in connection with its
serviee as the Stockholder Representative, sbsent fraud, bad faith, pross neghgence or willtil misconduct.

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

(a) any representations and warranties to be made by such Swekholder in
connection with the Proposed Sale are limited to representations and warranties related to authority,
ownership and the ability to convey title to such Shares, including, but not limited to, representations and
warrantics that (i) the Stockholder holds all right, title and mterest in and to the Shares such Stockholder
purports to hold, free and clear of all Hens and encumbrances, (i) the obligations of the Stockholder in
connection with the transaction have been duly authorized, if applicable, (iii) the documents to be entered
into by the Stockholder have been duly executed by the Stockhaolder and delivered to the acquirer and are
enforceable (subject to customary limitations) against the Stockholder in accordance with their respective
terms; and (iv) neither the exceution and delivery of documents to be emtered into by the Stockhaolder in
conneetion with the transaction, nor the performance of the Stockholder's obligations thereunder, will cause
a breach or vielation of the terms of any agreement to which the Stockholder 1s a party, or any law or
judgment, order or decree of any court or governmental agency that applies to the Stockholder:

(h) such Stockholder is not required to agree (unless such Stockholder 1s a
Company officer, employee, or independent contractor) to any restrictive covenant in connection with the
Proposed Sale (including without limitation any covenant not to compete or covenant not to solicit
customers, employees or suppliers of any party to the Proposed Sale) or any release of claims other than a
release in customary form of claims arising solely in such Stockholder's capacity as a stockholder of the
Company;

(c) such Stockbolder and its Affiliates are not required to amend, extend or
terminate any contractual or other refationship with the Company, the acquirer or their respective Affiliates,
except that the Stockholder may be required to agree to terminate the nvestment-related documents
between or among such Stockholder, the Company and/or other stockholders of the Company;
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(d) such Stockholder is not liable for the breach of any representation,
warranty or covenant made by any other Person in connection with the Proposed Sale, other than the
Company (except to the extent that funds may be paid out of an escrow established to cover breach of
representations, warranties and covenants of the Company as well as breach by any stockholder of any of
identical representations, warranties and covenants provided by all stockholders);

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

(f) upon the consummation of the Proposed Sale (i) each holder of cach class
or series of the capital stock of the Company will reeeive the same form of consideration for their shares of
such class or series as is received by other holders in respect of their shares of such same class or series of
stock, and if any holders of any capital stock of the Company are given a choice as to the form of
consideration to be received as a result of the Proposed Sale, all holders of such capital stock will be given
the same option. (ii) each halder of a series of Preferred Stock will receive the same amount of consideration
per share of such series of Preferved Stock as is received by other holders in respect of their shares of such
same series, (iii) cach holder of Common Stock will receive the same amount of consideration per share of
Common Stock s is received by other holders in respect of their shares of Common Stock, and (iv) unless
waived pursuant to the terms of the Restated Certificate and as may be required by law, the aggregate
consideration receivable by all holders of the Preferred Stock and Common Stock shall be allocated among
the holders of Preferred Stock and Common Stock on the basis of the relative liquidation preferences to
which the holders of cach respective series of Preferred Stock and the holders of Commuon Stock are entitled
in a Deemed Liquidation Event (assuming for this purpose that the Proposed Sale is a Deemed Liquidation
Event) in accordance with the Company's Certificate of Incorporation in effect immediately prior to the
Proposed Sale; provided, however, that, notwithstanding the foregoing provisions of this Subsection 3.3(f).
if the consideration to be paid in exchange for the Key Holder Shares or Investor Shares, as applicable,
pursuant to this Subsection 3.3(f) includes any securities and due receipt thereof by any Key Holder or
Investor would require under applicable law (x) the registration or qualification of such securities or of any
person as a broker or dealer or agent with respeet to such securities; or (y) the provision 1o any Key Holder
or Investor of any information other than such information as a prudent issuer would generally furnish in
an offering made solely to “accredited investors” as defined in Regulation D promulgated under the
Securities Act, the Company may cause to be paid o any such Key Holder or Investor in licu thereof,
against surrender of the Shares held by the Key Holders or Investors, as applicable, which would have
otherwise been sold by sueh Key Holder or Investor, an amount in cash equal to the fair value (as determined
in good faith by the Board) of the securities which such Key Holder or Investor would otherwise receive as
of the date of the 1ssuance of such seeurities in exchange for the Shares held by the Key Holder or Investor,
as applicable;

(g) subject to clause (f) above, requiring the same form of consideration to be
available to the holders of any single class or series of capital stock, if any holders of any capital stock of
the Company are given an option as to the form and amount of consideration to be received as a result of
the Proposed Sale, all holders of such capital stock will be given the same option; provided. however, that
nothing in this Subsection 3.3{g) shall entitle any holder 1o receive any form of consideration that soch
holder would be ineligible to receive as a result of such holder’s failure to satistv any condition, requirement
or limitation that is generally applicable to the Company’s stockholders,
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3.4 Restrctions on Sales of Control of the Campany. 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 Centificate of Incorporation in etfect immediately prior to the Stock
Sale (as it such transaction(s) were a Deemed Liguidation Event), unless the holders of at least the requisite
percentage required to waive treatment of the transaction(s) as a Deemed Liguidation Event pursuant to the
terms of the Restated Certificate, elect to allocate the consideration differently by written notice given to
the Company at least five (5) days prior 1o the effective date of any such transaction or serics of related

transactions.
4, Remedies.

4.1 Covenants of the Company, The Company agrees 1o use its best efforts, within the
requirements of applicable law, to ensure that the rights granted under this Agreement are effective and that
the partics enjoy the benefits of this Agreement. Such actions include, without limitation. the use of the
Company’s best efforts to cause the nomination and election of the directors as provided 1n this Agreement.

1.2 Irrevocable Proxy and Power of Attorney. Each party to this Agreement hereby
constitutes and appoints as the proxies of the party and hereby grants a power of attorney to the President
of the Company. and a designee of the Selling Investors, and each of them. with full power of substitution.
with respect to the matters set forth herein, ineluding. without limitation, votes to increase authorized shares
pursuant to Seetion 2 hereof and votes regarding any Sale of the Company pursuant to Section 3 hereof,
and herchy authorizes each of them to represent and vete, if and only if the party (i) fails to vote, or
(1i} attempts to vote (whether by proxy. in person or by written consent), in a manner which is inconsistent
with the terms of this Agreement. all of such party's Shares in favor of the election of persons as members
of the Board determined pursuant to and in accordance with the terms and provisions of this Agreement or
the inerease of authorized shares or approval of any Sale of the Company pursuant to and in accordance
with the termis and provisions of Sections 2 and 3. respectively, of this Agreement or to take any action
reasonably necessary to effect Scetions 2 and 3, respectively, of this Agreement. The power of attorney
granted hereunder shall authorize the President of the Company to exceute and deliver the documentation
reterred to in Section 3.2(c) on behalf of any party failing to do so within five (3) business days of a request
by the Caompany. Each of the proxy and power of attormey granted pursnant 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, ecach is coupled with an interest and shall be
irrevocable unless and until this Agreement terminates or expires pursuant to Section 7 hereof. Each party
hereto hereby revokes anv 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 7 hereof,
purport to grant any other proxy or power of attorney with respeet 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 vole, grant any proxy or give instruetions with
respect to the voting of any of the Shares, in éach case, with respect to any of the matters set forth herein,

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

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

7
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5 “Bad Actor™ Matters,
5.1 Definitions, For purposes ol this Agreement:
{a) “Company Covered Person’™ means, with respect to the Company as an

“issuer” for purposes of Rule 506 promulgated under the Securitics Act, any Person listed in the first
paragraph of Rule S06(d)(1).

(b “Disqualificd Designee” means any director designee to whom any
Disqualification Event is applicable. except for a Disqualification Event as to which Rule S06(d)(2)(ii) or
(iii) or (d){3) is applicable.

c) “Disgualification Evenr’ means a “bad actor™ disqualifving event
described in Rule 506(d)( 1 (i) viii) promulgated under the Securities Act.

(d) “Rule 506(d) Related Parry” means, with respect to any Person, any other
Person that is a beneficial owner of soch first Person’s securities for purposes of Rule 506(d) under the
Secutities Act,

5.2 Representations.

{a) Each Person with the right to designate or participate in the designation of
i director pursuant to this Agreement hercby Fepresents that (i) such Person has exercised reasonable care
to determine whether any Disquahification Event is applicable to such Person, any director designee
designated by such Person pursuant to this Agreement or any of such Person’s Rule 506(d) Related Parties,
except, if applicable, for a Disqualification Event as to which Rule SO6(d)2)(i) or (i) or (d)}3) is
applicable and (ii) no Disqualification Event is applicable to such Person. any Board member designated
by such Person pursuant to this Agreement or any of such Person's Rule 506(d) Related Parties, except, if
applicable. for a Disqualification Event as to which Rule 506(d)2)(ii) or (iii) or (d)3) is applicable.
Notwithstanding anything to the contrary in this Agreement, each Investor makes no representation
regarding any Person that may be deemed to be a beneficial owner of the Company’s voting equity
securities held by such Investor solely by virtue of that Person being or becoming @ party to (%) this
Agreement, as may be subsequently amended, or (y) any other contract or written agreement to which the
Company and such lnvestor are parties regarding (1) the voting power, which includes the power to vate
or to direct the voting of, such sccurity: and'or (2) the investment power, which includes the power to
dispose, or to direct the disposition of, steh sccurity.

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

53 Covenants. Each Person with the right to designate or participate in the designation
of a director pursuant to this Agreement covenants and agrees (1) not to designate or participate in the
designation of any direetor 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 aware that any individual previously
designated by any such Person is or has become a Disqualified Designee, such Person shall as promptly as
practicable take such actions as are necessary to remove such Disqualified Designee from the Board and
designate a replacement designee who is not a Disqualified Designes, and (iv) 10 notify the Company
promptly i writing in the event a Disqualification Event becomes applicable to such Person or any of its
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Rule 506(d) Related Parties, or, to such Person's knowledge, to such Person’s initial designee named in
Section 1, except, il applicable, for a Disqualification Event as to which Rule 506(d)(2)(11) or (iii) or (d)(3)
is applicable.

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

7. Miscellancous.

7.1 Additional Parties.

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

(b} In the event that after the date of this Agreement, the Company enters into
an agreement with any Person to issue shares of capital stock to such Person (other than to a purchaser of
Preferred Stock described in Subsection 7.1(a) above), following which such Person shall hold Shares
constituting one percent (1%) or more of the then outstanding capital stock of the Company (treating for
this purpose all shares of Common Stock issuable upon exercise of or conversion of outstanding options,
warrants or convertible securities, as if exercised and/or converted or exchanged), then, the Company shall
cause such Person, as a condition precedent to entering into such agreement, to become a party to this
Agreement by executing an Adoption Agreenient in the form attached hereto as Exhibit A, agreeing to be
bound by and subject to the terms of this Agreement as a Stockholder and thereafier such person shall be
deemed a Stockholder for all purposes under this Agreement.

1.2 Transfers. Each transferce or assignee of any Shares subject to this Agreement
shall continue to be subjeet to the terms hereof, and, asa condition precedent to the Company’s recognition
of such transfer, each transferce or assignee shall agree in writing to be subject to each of the terms of this
Agreement by executing and delivering an Adoption Agreement substantially in the form attached hereto
as Exhibit A. Upon the execution and delivery of an Adoption Agreement by any wansferee, such transferee
shall be deemed to be a party hereto as it such transterce were the transferor and such transferee’s signature
appeared on the signature pages of this Apreement and shall be deemed to be an Investor and Stockholder,
or Key Holder and Stockholder, as applicable. The Company shall not permit the transfer of the Shares
subject to this Agreement on its books or issue a new certificate representing any such Shares unless and
or book entry representing the Shares subject to this Agreement 1if issued on or after the date of this
Agreement shall be notated by the Company with the legend set forth in Subsection 7.13.

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

Agreement, except as expressly provided in this Agreement.

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

7.5  Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the same
instrument, Counterparts may be delivered via facsimile, electronic mail (including pdf or any clectronic
signature conplying with the US. 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.

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.

{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 (3) days after having been sent by registered or certified mail, retum receipt requested,
postage prepaid. or (d) one (1) business day after the business day of deposit with a nationally recognized
overnight courier, freight prepaid, specifying next business day delivery, with written verification of receipt.
All communications shall be sent to the respective partics at their address as set forth on Schedule A or
Schedule B hereto, or to such email address or address as subsequently modified by written notice given in
accordance with this Subsection 7.7, If notice is given to the Company, a copy shall also be sent to Wilson
Sonsini Goodrich & Rosati, P.C., 650 Page Mill Road, Palo Alte, CA 94304-1030; Attention: Jennifer
Knapp: and if notice is given to Stockholders, a copy shall also be given to Apple Tree, 230 Park Avenue,
Suite 2800, New York, NY 10169, Attention: Daniel Finkelman.

ihi Consent to Electronic Notice. Each Investor and Key Holder consents to
the delivery of any stockholder notice pursuant to the Delaware General Corporation Law (the “DGCLY),
as amended or superseded from time to time, by electronic transmission pursuant to Section 232 of the
DGCL (or any successor thereto) at the electronic mail address set forth below such Investor’s or Key
Holder’s name on the Schedules hereto, as updated from time to time by notice o the Company. or as on
the books of the Company. Te the extent that any notice given by means of electronic transmission is
returned or undeliverable for any reason, the foregoing stockholder consent shall be deemed 1o have been
revoked until 8 new or corrected electronic mail address has been provided by such stockholder, and such
attemipted electronic notice shall be ineffective and deemed to not have been given. Each Investor and Key
Halder agrees to promptly notify the Company of any change in its electronic mail address, snd that failure
to do so shall not affect the foregoing,

7.8 Consent Required 1o Amend, Modify, Terminate or Waive. This Agreement may
be amended, modified or terminated (other than pursuant to Section 7) and the observance of any term
hercof may be waived (either generally or in a particular instance and either retroactively or prospectively)

1

A3540
CONFIDENTIAL ATP_00000837



Case 1:26-cv-00495-JLH  Document 42  Filed 06/29/26  Page 287 of 299 PagelD #:
11776

only by a written instrument executed by (a) the Company; (b) the Key Holders holding at least a majority
of the Shares then held by the Key Holders who are then providing services to the Company as directors,
officers, employees or consultants {(or service providers pursuant to a separate services (or similar)
agreement with the Company)); and (¢) the holders of at least a majority of the shares of Common Stock
issued or issuable upon eonversion of the shares of Prelerred Stock held by the Investors (voting together
as a single class). Notwithstanding the foregoing:

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

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

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

7.9 Delavs 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 ocecurring: 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 enly 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,

T.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 hercto), the Restated
Certificate and the other Transaction Agreements (as defined in the Purchase Agreement) constitute the full
and entire understanding and agreement between the parties with respect to the subject matter hereof. and
any other written or oral agreement relating to the subject matter hereol” 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
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WHICH MAY BE OBTAINED UPON WRITTEN REQUEST FROM THE COMPANY ),
AND BY ACCEPTING ANY INTEREST IN SUCH SHARES THE PERSON
ACCEPTING SUCH INTEREST SHALL BE DEEMED TO AGREE TO AND SHALL
BECOME BOUND BY ALL THE PROVISIONS OF THAT VOTING AGREEMENT,
INCLUDING CERTAIN RESTRICTIONS ON TRANSFER AND OWNERSHIP SET
FORTH THEREIN."

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

7.13  Stock Splits, Steck Dividends, ete. In the event of any issuance of Shares or the
voting securities of the Company herealler to any of the Stockholders (including, without limitation, in
connection with any stock split, stock dividend, recapitalization, reorganization, or the like). such Shares

7.14  Manner of Vating, 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, veting of the Shares pursuant 10 the Agreement need not make explicit reference to
the termis 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 cours of Noew Yark and to the jurisdiction of the United States District Court
for the Southern District of New York for the purpose of any suit, action or other proceeding arising out of
or based upon this Agreement, (b) agree not to commenee any suit, action or other proceeding arising out
of or based upon this Agreement except in the state courts of New York or the United States Southern
District of New York. and (c) hereby waive, and agree not to assert. by way of motion, as a defense, or
otherwise, inany such suit, action or proceeding, any elaim 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 subjeet 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 SUBIECT 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
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HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS
WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER
WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS
LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

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

T8 Spousal Consent. IF any individual Stockholder is married on the date of this
Agreement, such Stockholder’s spouse shall execute and deliver to the Company a consent of spouse in the
execution and delivery thereof, such consent shall not be deemed to confer or convey to the spouse any
rights in such Stockholder’s Shares that do not otherwise exist by operation of law or the agreement of the
parties. If any individual Stockholder should marmy or remarry subsequent to the date of this Agreement,
such Stockholder shall within thirty (30) days thereafter obtain his/her new spouse’s acknowledgement of
and consent to the existence and binding effect of all restrictions contained in this Agreement by causing
such spouse to execute and deliver a Consent of Spouse acknowledging the restrictions and obligations
contained in this Agreement and agreeing and consenting to the same.

(Srgmainre page folfows)
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IN WITNESS WHEREOF, the parties have exccuted this Amended and Restated Voting
Agreement as of the date Brst written above.

COMPANY

AULOS BIOSCIENCE, INC.

(Sienature)

Aron Knickerbocker
(it name)

Chief Exccutive Officer

(Prine title)

SIGNATURE PAGE TO AMENDED AND RESTATED VOTING AGREEMENT
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IN WITNESS WHEREOF, the parties have exceuted this Amended and Restated Voting
Agreement as of the date Brst written above.

KEY HOLDER

Yanay Oftan

{Mrint neme)

(L Siomaiure)

SIGNATURE PAGE TO AMENDED AND RESTATED VOTING AGREEMENT
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IN WITNESS WHEREOF, the parties have exceuted this Amended and Restated Voting
Agreement as of the date Brst written above.

KEY HOLDER

Timothy Wyant

(rint neme)

(Stomaiuee)

SIGNATURE PAGE TO AMENDED AND RESTATED VOTING AGREEMENT
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IN WITNESS WHEREOF, the parties have exccuted this Amended and Restated Voting
Agreement as of the date Brst written above.

KEY HOLDER

Biolojic Design Lid.
(rint neme)

(L Siomaiure)

(Print name of signatory, (f signing for an entify)

Print title n_h_:mr_m;'p_ifwwjng for an n’:#n'ﬂj':l_ :

SIGNATURE PAGE TO AMENDED AND RESTATED VOTING AGREEMENT
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IN WITNESS WHEREOF, the parties have exceuted this Amended and Restated Voting
Agreement as of the date Brst written above.

KEY HOLDER

Michael Ehlers

(Mrint neme)

(Stomaiuee)

SIGNATURE PAGE TO AMENDED AND RESTATED VOTING AGREEMENT
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IN WITNESS WHEREOF, the parties have exceuted this Amended and Restated Voting
Agreement as of the date Brst written above.

INVESTOR
ATP LIFE SCIENCE YENTURES, L.P.

By: ATP Ul GP. Ld., its Genernl Pariner

By:
Mame: Seth L. Harrison
Title: Director

Adddriess:

230 Park Avenue. Suite 2800
Niew York, NY 10169

SIGNATURE PAGE TO AMENDED AND RESTATED VOTING AGREEMENT
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SCHEDULE A

INVESTORS
Nume and Address
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169
A3S580
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SCHEDULE B
KEY HOLDERS

NMame and Address
Yanoy Ofian

21 akiva Ane st
Tel Aviv

Isiael

Timothy Wyant
6 Maddic Way
Bellingham. MA 02019

Michael Ehlers
21 Loveland Road
Brookline, MA 02445

Biolojic Design Ltd.

12 HaMaoda st.
Rehovot, lsrael 7670314
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EXHIBIT A
ADOPTION AGREEMENT

This Adoption Agreement (“Adoption Agreement”) is executed on 20 by
the undersigned (the “Holder™) pursuant o the terms of that certain Amended and Restated Voting Agreement
dated as of July 28, 2023 (the “dgreement™), by and among the Company and certain of its Stockholders, as
such Agreement may be omended or amended and restated hereafter. Capitalized terms used but not defined in
this Adoption Agrecment shall have the respective meanings ascribed to such terms in the Agreement. By the
execution of this Adoption Agreement, the Holder agrees as follows.

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

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

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

O Asa new Investor inaccordance with Subsection 7.1(a) of the Agreement. in which case Holder
will be an “Investor” and a “Stockholder™ for all purposes of the Agreement.
]

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

"

2. Agreement. Holder hercby (a) agrees that the Stock Options. and any other shares of capital
stock or securities required by the Agreement 1o be bound thereby. shall be bound by and subjeet o the terms of
the Agreement and (b) adopts the Agreement with the same force and effect as if Holder were originally a party
thereto.

3 Notice. Any notice required or permitted by the Agreemient shall be given o Holder at the
address or email address listed below Holder’s signature hereto,

HOLDER: ACCEPTED AND AGREED:
By: AULOS BIOSCIENCE, INC,
Name and Title of Signatary
Address: By:
Title:
Email Address:
A3552
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EXHIBIT B

CONSENT OF SPOUSE

1] |, spouse of | |, acknowledge that | have read the Amended

“Agreement”), and that | know the contents of the Agreement. | am aware that the Agreement contains provisions
regarding the voting and transter of shares of capital stock of the Company that my spouse moy own, including
any interest | might have therein,

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

| am aware that the legal, financial and related matters contained in the Agreement are complex and that

| amm free to seck independent professional guidance or counsel with respect ta this Consent. | have either sought
such guidance or counsel or determined after reviewing the Agreement carclully that T will waive such right,

Pared:

[Nume af Key Holder's Spouse]
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