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Offering Statement (Exhibit A) 
October 30, 2024 

 
 

Tombot, Inc. 
 
 

 
 
 

Up to $2,000,000.22 of Series Seed Prime-2 Preferred Stock 
 
 
Tombot, Inc. (“Tombot,” the “Company,” “we,” “us,” or “our”) is offering a minimum amount of $10,000.65 (the 
“Target Offering Amount”) and up to a maximum amount of $2,000,000.22 (the “Maximum Offering Amount”) 
of Series Seed Prime-2 Preferred Stock at a purchase price of $1.03505 per share (the “Securities”); on a best efforts 
basis as described in this Form C (this “Offering”). The Target Offering Amount and Maximum Offering Amount 
include the investor processing fee total for all investments (subject to a maximum fee of $100.00). The investment 
will be made through Tombot Seed Prime CF SPV, LLC, a special purpose investment vehicle exempt from 
registration under the Investment Company Act pursuant to Rule 270.3a-9 promulgated under the Securities Act of 
1933 (the “Co-Issuer”). The Company must raise an amount equal to or greater than the Target Offering Amount by 
March 31, 2025 (the “Offering Deadline”). Unless the Company receives investment commitments, which are fully 
paid for and meet all other requirements set by this Offering, in an amount not less than the Target Offering Amount 
by the Offering Deadline, no Securities will be sold in this Offering, all investment commitments will be cancelled 
and all committed funds will be returned. 
 
Investors should be aware that the type of Securities and the purchase price of the Offering will change after 
11:59 Pacific Standard Time on December 31, 2024 as the Company intends to effect an amendment to this 
Form C to provide for the sale of Series Seed-1 Preferred Stock at a purchase price per share of $1.21771. The 
Series Seed Prime-2 Preferred Stock offered herein and the Series Seed Prime-1 Preferred Stock to be offered 
after December 31, 2024 have the same rights and privileges, with the only difference being the original issue 
price and liquidation preference based on the different price per share.   
 
Investment commitments may be accepted or rejected by the Company, in its sole and absolute discretion. The 
Company has the right to cancel or rescind its offer to sell the Securities at any time and for any reason. Purchasers of 
the Securities (“Investors” or “you”) must complete the purchase process through our intermediary, PicMii 
Crowdfunding LLC (the “Intermediary”). All committed funds will be held in escrow with Enterprise Bank & Trust, 
a Missouri chartered trust company with banking powers (the “Escrow Agent”) until the Target Offering Amount has 
been met or exceeded and one or more closings occur. You may cancel an investment commitment up to 48 hours 
prior to the Offering Deadline, or such earlier time as the Company designates, pursuant to Regulation CF, using the 
cancellation mechanism provided by the Intermediary. The Intermediary has the ability to reject any investment 
commitment and may cancel or rescind our offer to sell the Securities at any time for any reason. 
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 Price to Investors 
Service Fees and 

Commissions (1)(2) 
Net Proceeds 

Minimum Individual 
Purchase Amount (3) 

$249.45 $12.22 $237.23 

Investor Processing Fee 
(4) 

$7.48 $0.37 $7.11 

Target Offering Amount  $10,000.65 $490.03 (5) $9,510.62 (5) 

Maximum Offering 
Amount  

 
$2,000,000.22 

 
$98,000.01 (5) $1,902,000.21 (5) 

 
(1)  This excludes fees to Company’s advisors, such as attorneys and accountants.  
(2)  In addition to the four and nine-tenths percent (4.9%) commission on cash proceeds received in the 

Offering, the Intermediary will also receive a one-time $2,500 payment.  
(3) The Company reserves the right to amend the Minimum Individual Purchase Amount, in its sole 

discretion.  
(4)  The Company will charge each Investor a fee of three and one-half percent (3.5%) of the Investor’s 

investment amount (“Investor Processing Fee”) for a maximum fee of $100.00. The Investor 
Processing Fee is counted toward the amount the Company is seeking to raise under Regulation CF 
and the limit each investor may invest pursuant to Regulation CF (as described in the section below 
entitled “CAPITALIZATION AND OWNERSHIP”) and is not included in the $249.45 minimum 
investment per Investor (241 Shares).  The Intermediary receives commissions on the Investor 
Processing Fee. 

(5) Does not include the Investor Processing Fee.   
 

 
A crowdfunding investment involves risk. You should not invest any funds in this Offering unless you can 
afford to lose your entire investment. 
 
In making an investment decision, investors must rely on their own examination of the Company and the terms 
of the Offering, including the merits and risks involved. These Securities have not been recommended or 
approved by any federal or state securities commission or regulatory authority. Furthermore, these authorities 
have not passed upon the accuracy or adequacy of this document.  
 
The U.S. Securities and Exchange Commission does not pass upon the merits of any Securities offered or the 
terms of the Offering, nor does it pass upon the accuracy or completeness of any Offering document or 
literature.  
 
These Securities are offered under an exemption from registration; however, the U.S. Securities and Exchange 
Commission has not made an independent determination that these Securities are exempt from registration. 
 
THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE FOR ALL 
INVESTORS. THERE ARE ALSO SIGNIFICANT UNCERTAINTIES ASSOCIATED WITH AN INVESTMENT 
IN THIS OFFERING AND THE SECURITIES. THE SECURITIES OFFERED HEREBY ARE NOT PUBLICLY 
TRADED. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. AN 
INVESTMENT IN THIS OFFERING IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT BE 
PURCHASED BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. 
SEE THE SECTION OF THIS FORM C TITLED “RISK FACTORS”. 

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO SECURITIES MAY BE 
PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY ANY INVESTOR EXCEPT 
PURSUANT TO RULE 501 OF REGULATION CF. PROSPECTVE INVESTORS SHOULD BE AWARE THAT 
THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
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INDEFINITE PERIOD OF TIME. THE SECURITIES MAY HAVE FURTHER TRANSFER RESTRICTIONS NOT 
PROVIDED FOR BY FEDERAL, STATE OR FOREIGN LAW. 

NO ONE SHOULD CONSTRUE THE CONTENTS OF THIS FORM C AS LEGAL, ACCOUNTING OR TAX 
ADVICE OR AS INFORMATION NECESSARILY APPLICABLE TO YOUR PARTICULAR FINANCIAL 
SITUATION. EACH INVESTOR SHOULD CONSULT THEIR OWN FINANCIAL ADVISER, COUNSEL AND 
ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING THEIR INVESTMENT. 

THIS OFFERING IS ONLY EXEMPT FROM REGISTRATION UNDER THE LAWS OF THE UNITED STATES 
AND ITS TERRITORIES. NO OFFER IS BEING MADE IN ANY JURISDICTION NOT LISTED IN THIS FORM 
C. PROSPECTIVE INVESTORS ARE SOLELY RESPONSIBLE FOR DETERMINING THE PERMISSIBILITY 
OF THEIR PARTICIPATING IN THIS OFFERING, INCLUDING OBSERVING ANY OTHER REQUIRED 
LEGAL FORMALITIES AND SEEKING CONSENT FROM THEIR LOCAL REGULATOR, IF NECESSARY. 
THE INTERMEDIARY FACILITATING THIS OFFERING IS LICENSED AND REGISTERED SOLELY IN THE 
UNITED STATES AND HAS NOT SECURED, AND HAS NOT SOUGHT TO SECURE, A LICENSE OR 
WAIVER OF THE NEED FOR SUCH LICENSE IN ANY OTHER JURISDICTION. THE COMPANY, THE 
ESCROW AGENT AND THE INTERMEDIARY, EACH RESERVE THE RIGHT TO REJECT ANY 
INVESTMENT COMMITMENT MADE BY ANY PROSPECTIVE INVESTOR, WHETHER FOREIGN OR 
DOMESTIC. 

 
SPECIAL NOTICE TO FOREIGN INVESTORS 

 
IF YOU LIVE OUTSIDE OF THE UNITED STATES, IT IS YOUR RESPONSIBILITY TO FULLY OBSERVE THE 
LAWS OF ANY RELEVANT TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN 
CONNECTION WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER 
FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES 
BY ANY FOREIGN INVESTOR. 
 
 

NOTICE REGARDING THE ESCROW AGENT 
 

ENTERPRISE BANK & TRUST COMPANY, A MISSOURI CHARTERED TRUST COMPANY WITH 
BANKING POWERS, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT INVESTIGATED THE 
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES 
OFFERED HEREIN. THE ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES, 
ENDORSEMENTS, OR JUDGMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED 
HEREIN. THE ESCROW AGENT’S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED 
PURPOSES OF ACTING AS A SERVICE PROVIDER.   
 
 
Bad Actor Disclosure 
 
Neither the Company nor the Co-Issuer, nor their controlling persons, are subject to any bad actor disqualifications 
under any relevant U.S. securities laws. 
 
Neither the Company nor the Co-Issuer, nor their controlling persons, are subject to any matters that would have 
triggered disqualification but occurred prior to May 16, 2016. 
 
Ongoing Reporting 
 
Following the first sale of the Securities, the Company will file a report electronically with the Securities and Exchange 
Commission annually and post the report on its website, no later than 120 days after the end of the Company’s fiscal 
year. 
 
Once posted, the annual report may be found on the Company’s website at https://tombot.com. 
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The Company must continue to comply with the ongoing reporting requirements until: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 
exceed $10,000,000; 

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 
of record; 

(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 
Securities Act, including any payment in full of debt securities or any complete redemption of redeemable 
securities; or 

(5) the Company liquidates or dissolves its business in accordance with applicable state law. 
 
Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting 
requirement of Regulation CF. 
 
 
Eligibility  
 
The Company has certified that all of the following statements are TRUE for the Company and the Co-Issuer in 
connection with this Offering: 
 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of 
Columbia; 

(2) Is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities 
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d)); 

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the 
“Investment Company Act”)(15 U.S.C. 80a-3), or excluded from the definition of investment company by 
Section 3(b) or Section 3(c) of the Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on Section 4(a)(6) of the Securities Act of 1933 (the 
“Securities Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required 
by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company 
or companies. 

 
 

The date of this Form C is October 30, 2024 
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ABOUT THIS FORM C 
 
You should rely only on the information contained in this Form C. We have not authorized anyone to provide any 
information or make any representations other than those contained in this Form C, and no source other than PicMii 
Crowdfunding LLC (the “Intermediary”) has been authorized to host this Form C and the Offering. If anyone 
provides you with different or inconsistent information, you should not rely on it. We are not offering to sell, nor 
seeking offers to buy, the Securities (as defined below) in any jurisdiction where such offers and sales are not 
permitted. The information contained in this Form C and any documents incorporated by reference herein is accurate 
only as of the date of those respective documents, regardless of the time of delivery of this Form C or the time of 
issuance or sale of any Securities. 
 
Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are 
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents. 
Prior to the consummation of the purchase and sale of the Securities, the Company will afford prospective Investors 
(defined below) an opportunity to ask questions of, and receive answers from, the Company and its management 
concerning the terms and conditions of this Offering and the Company. Any such information provided to questions 
and answers are qualified by this Form C to the maximum extent permitted by law. Potential purchasers of the 
Securities are referred to herein as “Investors” or “you”. 
 
In making an investment decision, you must rely on your own examination of the Company and the terms of the 
Offering, including the merits and risks involved. The statements of the Company contained herein are based on 
information believed to be reliable; however, no warranty can be made as to the accuracy of such information or that 
circumstances have not changed since the date of this Form C. For example, our business, financial condition, results 
of operations, and prospects may have changed since the date of this Form C. The Company does not expect to update 
or otherwise revise this Form C or any other materials supplied herewith.   
 
This Form C is submitted in connection with the Offering described herein and may not be reproduced or used for any 
other purpose. 
 

 
CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS 

 
This Form C and any documents incorporated by reference herein contain forward-looking statements and are subject 
to risks and uncertainties. All statements other than statements of historical fact or relating to present facts or current 
conditions included in this Form C are forward-looking statements. Forward-looking statements give our current 
reasonable expectations and projections regarding our financial condition, results of operations, plans, objectives, 
future performance and business. You can identify forward-looking statements by the fact that they do not relate 
strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,” “expect,” 
“project,” “plan,” “intend,” “believe,” “may,” “should,” “can have,” “likely” and other words and terms of similar 
meaning in connection with any discussion of the timing or nature of future operating or financial performance or 
other events. 

 
The forward-looking statements contained in this Form C and any documents incorporated by reference herein are 
based on reasonable assumptions we have made in light of our industry experience, perceptions of historical trends, 
current conditions, expected future developments and other factors we believe are appropriate under the 
circumstances. As you read and consider this Form C, you should understand that these statements are not guarantees 
of performance or results. Although we believe that these forward-looking statements are based on reasonable 
assumptions, you should be aware that many factors could affect our actual operating and financial performance and 
cause our performance to differ materially from the performance anticipated in the forward-looking statements. Should 
one or more of these risks or uncertainties materialize or should any of these assumptions prove incorrect or change, 
our actual operating and financial performance may vary in material respects from the performance projected in these 
forward-looking statements.  

 
Investors are cautioned not to place undue reliance on these forward-looking statements. Any forward-looking 
statements made in this Form C or any documents incorporated by reference herein is accurate only as of the date of 
those respective documents. Except as required by law, we undertake no obligation to publicly update any forward-
looking statements for any reason after the date of this Form C or to conform these statements to actual results or to 
changes in our expectations. 
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SUMMARY 
 
The following summary highlights information contained elsewhere or incorporated by reference in this Form C. This 
summary may not contain all of the information that may be important to you. You should read this entire Form C 
carefully, including the matters discussed under the section titled “Risk Factors.” 
 
The Company 
 
Tombot, Inc. (the “Company”) is making highly realistic advanced robotic animals designed to be pets for people 
who cannot safely or practically own a live pet.  The Company’s first product is intended to stimulate the formation 
of emotional attachment and relieve the behavioral and psychological symptoms of dementia.  
 
The Company was incorporated on October 13, 2017 in Delaware. The Company is headquartered and qualified to 
conduct business in California and will sell its products via business to consumer (B2C) through the internet and 
business to business (B2B) via a direct sales force throughout the United States and internationally. The Company’s 
website is https://tombot.com. 
   
A full description of our products, services and business plan can be found on the Company’s investor website page 
at the Company’s website under https://www.picmiicrowdfunding.com/deal/TomBot/ (the “Investor Website Page”) 
and the version published as of the date of this Form C is attached as Exhibit B. The Investor Website Page can be 
used by prospective Investors to ask the Company questions and for the Company to post immaterial updates to this 
Form C as well as make general announcements. You should view Exhibit B as well as the Investor Website Page at 
the time you consider making an investment commitment. Updates on the status of this Offering can also be found on 
the Deal Page. 
 
The Offering 
 
Investors should be aware that the type of Securities and the purchase price of the Offering will change after 
11:59 Pacific Standard Time on December 31, 2024 as the Company intends to effect an amendment to this 
Form C to provide for the sale of Series Seed-1 Preferred Stock at a purchase price per share of $1.21771. The 
Series Seed Prime-2 Preferred Stock offered herein and the Series Seed Prime-1 Preferred Stock to be offered 
after December 31, 2024 have the same rights and privileges, with the only difference being the original issue 
price and liquidation preference based on the different price per share.   
 

Minimum Target Offering Amount $10,000.65 

Name of Securities Series Seed Prime-2 Preferred Stock 

Total Amount of the Securities Outstanding after 
Offering (if Target Offering Amount met) 

9,662 

Maximum Offering Amount $2,000,000.22 

Total Amount of the Securities Outstanding after 
Offering (if Maximum Offering Amount met) 

1,932,274 
 

Price Per Security $1.03505* 

Minimum Individual Purchase Amount $249.45 + 

Maximum Individual Purchase Amount Unlimited (subject to Regulation CF limits) + 

Offering Deadline March 31, 2025 

Use of Proceeds See the section entitled “Use of Proceeds” on page 26 
hereof. 

Voting Rights 
None. See the description of the voting and control 

rights on page 37.  
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*Does not include the Investor Processing Fee of three and one-half percent (3.5%) of the Investor’s investment 
amount charged to each Investor by the Company (subject to a maximum fee of $100.00). The aggregate amount of 
fees paid by Investors, including the Investor Processing Fee, will be included towards the $2,000,000.22 Maximum 
Offering Amount, as well as factored into each Investor’s maximum investment amount permitted for unaccredited 
investors. 

+Does not include the Investor Processing Fee of three and one-half percent (3.5%) of the Investor’s investment 
amount charged to each Investor by the Company (subject to a maximum fee of $100.00). The Company reserves 
the right to amend the Minimum Individual Purchase Amount, in its sole discretion.   

 
 

DIRECTORS, OFFICERS, MANAGERS, AND KEY PERSONS 
 
The directors, officers, managers, and key persons of the Company are listed below along with all positions and offices 
held at the Company and their principal occupation and employment responsibilities for the past three (3) years. 
 

Name Positions and Offices Held at 
the Company 

Principal Occupation and 
Employment Responsibilities 
for the Last Three (3) Years 

Education 

Thomas Edward 
Stevens 

CEO (Primary), CPO, Founder 
and Chairman of the Board 

CEO, CPO, Founder and 
Chairman of the Board of Tombot, 
Inc., 2017 - Present 
 
Responsible for executive 
leadership, finance, marketing, 
sales, clinical studies and 
regulatory compliance, along with 
general CEO responsibilities 
 
 

Stanford 
University MS 
Management, 
2017;  
 
UCLA, BA 
Political Science, 
2016  
 

Henry P. Schorz Chief Technical Officer 
(Primary) and Co-Founder 

Chief Technical Officer and Co-
Founder of Tombot, Inc., 2017 - 
Present 
 
Responsible for the technical 
development of the Company’s 
products and service 
 
 

Attended 
Norwalk State 
Technical 
College, 
Electrical 
Engineering 
(1965) and 
Chemical 
Engineering 
(1967) 
 

Jesse M. Schorz Chief Operating Officer 
(Primary) and Co-Founder 

Chief Operating Officer and Co-
Founder of Tombot, Inc., 2018 - 
Present 
 
Responsible for all aspects of the 
Company’s operations, including 
supply chain management, 
logistics, fulfillment and IT 
 

Moorpark 
College, AA, 
1998  
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Peter Tam Director Director of Tombot, Inc., 2023 - 
Present 
 
Responsible for board oversight 
and strategic guidance. 
 
President at PTI, 1992 – Present 
(Primary) 
 
Responsible as chief executive 
officer and for providing 
consultative services.  

California State 
University, 
MSEE, 1978; 
 
California State 
University, 
BSEE, 1975 

Jay Goss  Director Director of Tombot, Inc., 2021 - 
Present 
 
Responsible for board oversight 
and strategic guidance 
 
General Partner at Wavemaker 
Three-Sixty Health, 2018 - Present 
(Primary)   
 
Responsible for determining 
venture fund investments in 
healthcare startups 
 

University of 
Southern 
California, MBA, 
1998;  
 
University of 
California, Los 
Angeles, B.A., 
Economics and 
Business, 1991 

 
 
Biographical Information 
 
Thomas Edwards Stevens: Tom is the CEO, CFO, Founder and Chairman of the Board of the Company. Tom has 
been in the high tech industry since 1985 - the early days of the PC revolution. The extraordinary demand for PCs at 
the time far outstripped the supply of workers, creating unusual opportunities for anyone involved. At Novell, Tom 
was repeatedly promoted and given responsibilities that would only have been attainable after decades of service in 
more mature industries. Tom was fortunate to receive the necessary training, support and mentorship from senior 
leadership to take on these heady challenges. These early experiences provided Tom with the education and confidence 
to join a startup in late 1989. Functioning as a member of ACT’s Office of the President, Tom oversaw all client-
facing activities including sales, marketing, consulting, new product development, and strategic 3rd party 
relationships. ACT’s core leadership team built the company into one of the world’s largest and most-respected 
litigation automation firms. Tom applied his experience and education to the Company’s product development. Using 
a data-driven and human-centered design approach, Tom’s leadership has produced a product that we believe not only 
technically out-performs every competitive product on the market, but is also more highly-desired by our customers. 
Tom utilized his previous experience as an operator to institute the core financial, accounting, HR, sales and marketing 
systems to efficiently run and control the Company’s key management disciplines. 

Henry P. Schorz: Hank is the Chief Technical Officer of the Company. He has been a Chief-level executive for more 
than 40 years. As an engineering and operations expert, Hank has built multiple companies into industry leaders. 
Hank’s technical curiosity and systems mentality give him the unique ability to fundamentally understand all of the 
elements of complex systems and processes. These skills have been applied to consumer electronics design and 
manufacturing, custom software development, computer systems integration, and very large data processing and 
management, and now robotics. Hank has also spent many years as a hobbyist roboticist and remote-control airplane 
builder and competitor. These experiences, combined with his career in engineering and systems design gave Hank 
the insight on how to technically execute the Company’s robots. Inventing the perception, control and behavior 
systems for the Company’s robots, Hank’s ingenuity has led to the filing of a comprehensive family of patents. 

Jesse M. Schorz: Jesse is the Chief Operating Officer of the Company. He has spent 20 years in management and 
leadership positions. Jesse built and managed high-performing internal engineering and operations teams - the largest 
operating divisions at ACT. Jesse also oversaw very large contract teams and 3rd party suppliers. These experiences 
have led Jesse to develop best-practices operations systems. In addition to his technical skills and business acumen, 
Jesse is a “get stuff done” guy. Creating and adhering to operating budgets and timelines are core strengths. Jesse’s 
skills begin with the innate ability to accurately forecast budgets and timelines. Accurate projections are critical for 
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the financial management of the Company, and for setting appropriate customer and investor expectations. In addition 
to setting-up the Company’s IT and operations systems, Jesse constructed and produced all of the realistic behaviors 
in our prototypes. Jesse leads all aspects of the identification, selection and oversight of the Company’s supply chain, 
including the performance testing of key components. 

Peter Tam: Peter is a Director of the Company. He is currently President of PTI and serves as a board member and 
board observer on startup and midsized medical instrumentation companies. Peter is experienced with product design, 
and has manufacturing expertise for medical and commercial control and instrumentation sectors. Peter brings 
expertise to Tombot’s Board through global strategic partners (FDA and ISO 9001); commercial control and medical 
instrument scale-up manufacturing; and electronic (microcontrollers based) product transformation - idea to product. 
Peter earned his BSEE and MSEE at California State University. 
 
Jay Goss: Jay is a Director of the Company. He is currently a General Partner at Wavemaker Three-Sixty Health. 
Wavemaker 360 is a Pasadena-based venture fund focused 100% on healthcare start-ups seeking Seed and Series A 
investment. The fund’s core investment thesis is that healthcare is transitioning away from fee-for-service to value-
based payments, and with that comes a massive amount of disruption, and entrepreneurs are already coming out of 
the woodwork to solve these problems. Before becoming a venture capitalist, Jay helped bring companies to life. Jay 
has built and run businesses across a variety of different industries/sectors – digital and traditional – working 
entrepreneurially for early-stage companies (from zero to five years old), and "intrapreneurially" inside large 
organizations such as Disney, Reed Elsevier, Summa Group and UCLA, building new business units on their behalf. 
Long story short, Jay knows the entrepreneurial journey uncommonly well. 
 
 
Indemnification 
 
Indemnification is authorized by the Company to directors, officers or controlling persons acting in their professional 
capacity pursuant to Delaware law. Indemnification includes expenses such as attorney’s fees and, in certain 
circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or 
threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is 
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines 
that such indemnification is fair and reasonable under the circumstances. 
 
 
 

CO-ISSUER 
 
This Offering has the following co-issuer(s): Tombot Seed Prime CF SPV, LLC (the “Co-Issuer”), located at 19197 
Golden Valley Road, #638, Santa Clarita, CA 91387, United States.  
 
The Co-Issuer was organized as a Limited Liability Company in the United States under the jurisdiction of Delaware 
in the year 2024. There is no website for the Co-Issuer.  
 
The Company has formed the Co-Issuer solely for issuing the Securities under this Offering. The Co-Issuer will serve 
merely as a conduit for investors to invest in the Company and will not have a separate business purpose. An 
investment in the Co-Issuer will allow investors to achieve the same economic exposure, voting power (which is none) 
and ability to assert State and Federal law rights and achieve the same disclosures as if they had invested directly in 
the Company. The Co-Issuer will maintain a one-to-one relationship between the number, denomination, type and 
rights of Company securities it owns and the number, denomination, type and rights of its securities outstanding. The 
Co-Issuer cannot borrow or raise funds on its own account. There will be no material difference between an investment 
in the Company and the Co-Issuer.  
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BUSINESS 
 
A full description of our products, services and business plan can be found on the Company’s Investor Website 
Page at the Company’s website under https://www.picmiicrowdfunding.com/deal/TomBot/. The version published 
as of the date of this Form C is attached as Exhibit B. 
 
 
Description of the Business  
 
Tombot, Inc. (the “Company”) is making highly realistic advanced robotic animals designed to be pets for people who 
cannot safely or practically own a live pet.  The Company’s first product is intended to stimulate the formation of 
emotional attachment and relieve the behavioral and psychological symptoms of dementia.  
 
The Company is headquartered and qualified to conduct business in California and will sell its products via business 
to consumer (B2C) through the internet and business to business (B2B) via a direct sales force throughout the United 
States and internationally. The Company was incorporated on October 13, 2017 in Delaware.  
 
Business Plan  
 
The Company is a pre-revenue startup enterprise that has been awarded a design patent, has filed an application for a 
utility patent in the U.S. and internationally, and is in the process of making additional patent filings. The primary 
sources of revenue will come from direct B2C e-commerce sales to family members of those suffering from serious 
mental health disorders, and from B2B sales through hospitals, assisted living, memory care, skilled nursing and adult 
daycare facilities.  
 
The Company’s Tombot Puppies have been pre-ordered for residential, assisted living, skilled nursing and acute care 
applications. Tombot Puppies have also been preordered for cognitively typical seniors subjected to social isolation 
due to living alone, children with Autism and other developmental disabilities, adolescents and adults with high impact 
chronic pain, major depressive disorder, severe anxiety, bipolar disorder, and PTSD. Peer reviewed studies show that 
robotic animals positively affect some peoples’ ability to cope with stress, anxiety, loneliness, depression and pain, 
improving quality of life and reducing the need for psychotropic and opioid medications. The Company’s Tombot 
Puppies may be sold as a “wellness” product that does not require FDA registration, clearance or approval. However, 
in order to sell the Tombot Puppies in certain markets, such as to hospitals who will seek CMS and private insurance 
reimbursement, the Company in the future will be required to be subject to FDA oversight and maintain in compliance 
with applicable regulatory requirements.   
 
The Company is currently completing its Alpha 2 pre-production engineering phase.  Once completed, the Company’s 
plan is to conduct alpha and beta testing, and finally tool our contract manufacturer to being producing units for 
customer deliveries. The Company is forecasting initial customer shipments in 2025. The capital the Company raises 
here will empower it to complete its production preparations and launch the sales of its first product.    
 
The Company’s Products and/or Services  
 

Product / Service Description Current Market 
Tombot Puppies Highly realistic advanced robotic 

animals intended to stimulate the 
formation of emotional attachment 
and relieve the behavioral and 
psychological symptoms of dementia. 
  

Designed to be sold directly to 
customers and to assisted living, 
memory care, skilled nursing homes 
and acute care facilities.  

 
 
Competition 
 
The markets in which the Company’s products will be sold are highly competitive. Product quality, performance and 
value are also important differentiating factors. Although the pet robotics market is in its infancy, there are several 
competitors that will compete against the Company including (i) Paro Robotics, the closest competitor to the 
Company’s product in terms of features and design intent; (ii) Ageless Innovation, a low-priced option offering 
mechanical toys; and (iii) Elephant Robotics, which also offers low-priced mechanical toys.  
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Customer Base 
 
The Company’s target users are seniors with dementia and other individuals suffering from serious mental health 
disorders.  
 
Supply Chain 
 
Although the Company is dependent upon certain third-party vendors, the Company has access to alternate service 
providers in the event its current third-party vendors are unable to provide services or any issues arise with its current 
vendors where a change is required to be made. The Company does not believe the loss of a current third-party vendor 
or service provider would cause a major disruption to its business, although it could cause short-term limitations or 
disruptions. 
 
Intellectual Property  
 

Application or 
Registration # 

Title Description File Date Grant Date Country 

97177559 “TOMBOT” 
 

Standard Character 
Mark 
 

December 17, 
2021 
 

Pending 
 

USA 
 

97177565 Design of a 
Robotic Dog 
Wearing a 
Collar 

Design Trademark December 17, 
2021 

Pending USA 

D884,803 “Dog Device” Design Patent 
 

April 19, 2019 May 19, 2020 USA 

16853311 “Method and 
System for 
Operating a 
Robotic 
Device” 

Utility Patent April 20, 2020 Pending USA 

 
The Company is also preparing additional patent application filings. 
 
All other intellectual property is in the form of trade secrets, business methods and know-how and is protected through 
intellectual assignment and confidentiality agreements with Company employees, advisors and consultants. 
 
Governmental/Regulatory Approval and Compliance  
 
The Company is subject to and affected by the laws and regulations of U.S. federal, state and local governmental 
authorities. In particular, the Company is subject to and affected by the laws and regulations of the Food and Drug 
Administration (FDA). These laws and regulations are subject to change.  
 
Litigation  
 
The Company is not subject to any current litigation or threatened litigation. 
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Perks 
 
The Company is offering the following Perks to Investors:  
 

Investment Amount Perk 

$249.60 to $999.99 

• Priority Waitlist (after Kickstarter & Front of the 
Waitlist Line Passes) 

• Annual Investor Call  

$1,000 to $2,499.99 
• Front of the Waitlist Line Pass 
• Annual Investor Call  

$2,500 to $4,999.99 

• Front of the Waitlist Line Pass 
• Recognition on Tombot Investor Page 
• Exclusive Semi-Annual Investor Call and Q&A 

$5,000 to $9,999.99 

• Front of the Waitlist Line Pass 
• Recognition on Tombot Investor Page 
• Exclusive Semi-Annual Investor Call and Q&A 
• Exclusive Major Investor Newsletter 

$10,000+ 

• Front of the Waitlist Line Pass 
• Recognition on Tombot Investor Page 
• Exclusive Semi-Annual Investor Call and Q&A 
• Exclusive Major Investor Newsletter 
• Dinner and Private Tour of Tombot Robotics Lab 
• Invitations to Tombot Major Investor Events 
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RISK FACTORS 
 
Investing in the Securities involves a high degree of risk and may result in the loss of your entire investment. Before 
making an investment decision with respect to the Securities, we urge you to carefully consider the risks described in 
this section and other factors set forth in this Form C. The risks discussed below are not the only ones facing its 
business but do represent those risks that the Company believes are material to it. Additional risks and uncertainties 
not presently known to it or that the Company currently deems immaterial may also harm its business.  
 
In addition to the risks specified below, the Company is subject to same risks that all companies in its business, and 
all companies in the economy, are exposed to. These include risks relating to economic downturns, political and 
economic events and technological developments (such as hacking and the ability to prevent hacking). Additionally, 
early-stage companies are inherently riskier than more developed companies. Prospective Investors should consult 
with their legal, tax and financial advisors prior to making an investment in the Securities. The Securities should only 
be purchased by persons who can afford to lose all of their investment. 
 
Before investing, you should carefully read and carefully consider the following:  
 
We have a limited operating history upon which you can evaluate our performance, and accordingly, our prospects 
must be considered in light of the risks that any new company encounters. 
 
The Company is still in an early phase and we are just beginning to implement our business plan. There can be no 
assurance that we will ever operate profitably. The likelihood of our success should be considered in light of the 
problems, expenses, difficulties, complications and delays usually encountered by early stage companies. The 
Company may not be successful in attaining the objectives necessary for it to overcome these risks and uncertainties. 
 
The amount of capital the Company is attempting to raise in this Offering may not be enough to sustain the 
Company’s current business plan. 
 
In order to achieve the Company’s near and long-term goals, the Company may need to procure funds in addition to 
the amount raised in the Offering. There is no guarantee the Company will be able to raise such funds on acceptable 
terms or at all. If we are not able to raise sufficient capital in the future, we may not be able to execute our business 
plan, our continued operations will be in jeopardy and we may be forced to cease operations and sell or otherwise 
transfer all or substantially all of our remaining assets, which could cause an Investor to lose all or a portion of their 
investment. 
 
We may face potential difficulties in obtaining capital. 
 
We may have difficulty raising needed capital in the future as a result of, among other factors, our lack of revenues 
from sales, as well as the inherent business risks associated with our Company and present and future market 
conditions. Our business currently does not generate any sales and future sources of revenue may not be sufficient to 
meet our future capital requirements. We will require additional funds to execute our business strategy and conduct 
our operations. If adequate funds are unavailable, we may be required to delay, reduce the scope of or eliminate one 
or more of our research, development or commercialization programs, product launches or marketing efforts, any of 
which may materially harm our business, financial condition and results of operations. 
 
The Company is majority controlled by our founder and CEO who exercises voting control.  
 
Tom Stevens, the CEO and Founder of the Company, is currently a majority owner of the Company’s capital stock. 
Subject to any fiduciary duties owed to our other shareholders under Delaware law, Mr. Stevens will be able to exercise 
significant influence over matters requiring shareholder approval, including the election of directors and approval of 
significant Company transactions, and will have significant control over the Company’s management and policies. As 
such, Mr. Stevens may have interests that are different from yours. For example, he may support proposals and actions 
with which you may disagree. The concentration of ownership could delay or prevent a change in control of the 
Company or otherwise discourage a potential acquirer from attempting to obtain control of the Company, which in 
turn could reduce the price potential investors are willing to pay for the Company. In addition, he could use his voting 
influence to maintain the Company’s existing management, delay or prevent changes in control of the Company, issue 
additional securities which may dilute you, repurchase securities of the Company, enter into transactions with related 
parties or support or reject other management and board proposals that are subject to shareholder approval.  
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We may implement new lines of business or offer new products and services within existing lines of business. 
 
As an early-stage company, we may implement new lines of business at any time. There are substantial risks and 
uncertainties associated with these efforts, particularly in instances where the markets are not fully developed. In 
developing and marketing new lines of business and/or new products and services, we may invest significant time and 
resources. Initial timetables for the introduction and development of new lines of business and/or new products or 
services may not be achieved, and price and profitability targets may not prove feasible. We may not be successful in 
introducing new products and services in response to industry trends or developments in technology, or those new 
products may not achieve market acceptance. As a result, we could lose business, be forced to price products and 
services on less advantageous terms to retain or attract clients or be subject to cost increases. As a result, our business, 
financial condition or results of operations may be adversely affected. 
 
We will rely on other companies to provide components and services for our products. 
 
We will depend on suppliers and contractors to meet our contractual obligations to our customers and conduct our 
operations. Our ability to meet our obligations to our customers may be adversely affected if suppliers or contractors 
do not provide the agreed-upon supplies or perform the agreed-upon services in compliance with customer 
requirements and in a timely and cost-effective manner. Likewise, the quality of our products may be adversely 
impacted if companies to whom we delegate manufacture of major components or subsystems for our products, or 
from whom we acquire such items, do not provide components which meet required specifications and perform to 
our, and our customers’, expectations. Our suppliers may also be unable to quickly recover from natural disasters and 
other events beyond their control and may be subject to additional risks such as financial problems that limit their 
ability to conduct their operations. The risk of these adverse effects may be greater in circumstances where we rely on 
only one or two contractors or suppliers for a particular component. Our products may utilize custom components 
available from only one source. Continued availability of those components at acceptable prices, or at all, may be 
affected for any number of reasons, including if those suppliers decide to concentrate on the production of common 
components instead of components customized to meet our requirements. The supply of components for a new or 
existing product could be delayed or constrained, or a key manufacturing vendor could delay shipments of completed 
products to us adversely affecting our business and results of operations. 
 
We rely on various intellectual property rights, including patents and trademarks, in order to operate our business. 
 
The Company relies on certain intellectual property rights to operate its business. The Company’s intellectual property 
rights may not be sufficiently broad or otherwise may not provide us a significant competitive advantage. In addition, 
the steps that we have taken to maintain and protect our intellectual property may not prevent it from being challenged, 
invalidated, circumvented or designed-around, particularly in countries where intellectual property rights are not 
highly developed or protected. In some circumstances, enforcement may not be available to us because an infringer 
has a dominant intellectual property position or for other business reasons, or countries may require compulsory 
licensing of our intellectual property. Our failure to obtain or maintain intellectual property rights that convey 
competitive advantage, adequately protect our intellectual property or detect or prevent circumvention or unauthorized 
use of such property, could adversely impact our competitive position and results of operations. We also rely on 
nondisclosure and noncompetition agreements with employees, consultants and other parties to protect, in part, trade 
secrets and other proprietary rights. There can be no assurance that these agreements will adequately protect our trade 
secrets and other proprietary rights and will not be breached, that we will have adequate remedies for any breach, that 
others will not independently develop substantially equivalent proprietary information or that third parties will not 
otherwise gain access to our trade secrets or other proprietary rights. As we expand our business, protecting our 
intellectual property will become increasingly important. The protective steps we have taken may be inadequate to 
deter our competitors from using our proprietary information. In order to protect or enforce our intellectual property 
rights, we may be required to initiate litigation against third parties, such as infringement lawsuits. Also, these third 
parties may assert claims against us with or without provocation. These lawsuits could be expensive, take significant 
time and could divert management’s attention from other business concerns. We cannot assure you that we will prevail 
in any of these potential suits or that the damages or other remedies awarded, if any, would be commercially valuable. 
 
The Company’s success depends on the experience and skill of the board of directors, its executive officers and key 
personnel. 
 
We are dependent on our board of directors, executive officers and key personnel. These persons may not devote their 
full time and attention to the matters of the Company. The loss of our board of directors, executive officers and key 
personnel could harm the Company’s business, financial condition, cash flow and results of operations. 
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Although dependent on certain key personnel, the Company does not have any key person life insurance policies 
on any such people. 
 
We are dependent on certain key personnel in order to conduct our operations and execute our business plan, however, 
the Company has not purchased any insurance policies with respect to those individuals in the event of their death or 
disability. Therefore, if any of these personnel die or become disabled, the Company will not receive any compensation 
to assist with such person’s absence. The loss of such person could negatively affect the Company and our operations. 
We have no way to guarantee key personnel will stay with the Company, as many states do not enforce non-
competition agreements, and therefore acquiring key man insurance will not ameliorate all of the risk of relying on 
key personnel. 
 
In order for the Company to compete and grow, it must attract, recruit, retain and develop the necessary personnel 
who have the needed experience.  
 
Recruiting and retaining highly qualified personnel is critical to our success. These demands may require us to hire 
additional personnel and will require our existing management and other personnel to develop additional expertise. 
We face intense competition for personnel, making recruitment time-consuming and expensive. The failure to attract 
and retain personnel or to develop such expertise could delay or halt the development and commercialization of our 
product candidates. If we experience difficulties in hiring and retaining personnel in key positions, we could suffer 
from delays in product development, loss of customers and sales and diversion of management resources, which could 
adversely affect operating results. Our consultants and advisors may be employed by third parties and may have 
commitments under consulting or advisory contracts with third parties that may limit their availability to us, which 
could further delay or disrupt our product development and growth plans. 
 
We are reliant on one main type of product 
 
Our business currently depends solely on our realistic robotic animal, and our sales growth and operating results would 
be negatively impacted if we are unable to enhance our current product or develop a new realistic robotic animal at 
competitive prices or in a timely manner, of if the realistic robotic animal market does not achieve broad market 
acceptance. We will primarily derive our revenue for the foreseeable future from consumer sales of realistic robotic 
animal sales. Accordingly, our future success depends on our ability to penetrate the realistic robotic animal market. 
If we are unable to gain market acceptance of our product or adequately address market requirements, our future 
revenue and results of operations will suffer.     
 
We need to rapidly and successfully develop and introduce new products in a competitive, demanding and rapidly 
changing environment. 
 
To succeed in our intensely competitive industry, we must continually improve, refresh and expand our product and 
service offerings to include newer features, functionality or solutions, and keep pace with changes in the industry. 
Shortened product life cycles due to changing customer demands and competitive pressures may impact the pace at 
which we must introduce new products or implement new functions or solutions. In addition, bringing new products 
or solutions to the market entails a costly and lengthy process, and requires us to accurately anticipate changing 
customer needs and trends. We must continue to respond to changing market demands and trends or our business 
operations may be adversely affected.  
 
The development and commercialization of our products is highly competitive.  
 
We face competition with respect to any products that we may seek to develop or commercialize in the future. Our 
competitors include major companies worldwide. Many of our competitors have significantly greater financial, 
technical and human resources than we have and superior expertise in research and development and marketing 
approved products and thus may be better equipped than us to develop and commercialize products. These competitors 
also compete with us in recruiting and retaining qualified personnel and acquiring technologies. Smaller or early stage 
companies may also prove to be significant competitors, particularly through collaborative arrangements with large 
and established companies. Accordingly, our competitors may commercialize products more rapidly or effectively 
than we are able to, which would adversely affect our competitive position, the likelihood that our products will 
achieve initial market acceptance, and our ability to generate meaningful additional revenues from our products.  
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We will face various risks as an e-commerce retailer.  
 
As part of our strategy, we will sell our products via e-commerce. This will require additional capital in the future to 
launch and grow our e-commerce business. Business risks related to our e-commerce business include our inability to 
keep pace with rapid technological change, failure in our security procedures or operational controls, failure or 
inadequacy in our systems or labor resource levels to effectively process customer orders in a timely manner, 
government regulation and legal uncertainties with respect to e-commerce, and collection of sales or other taxes by 
one or more states or foreign jurisdictions. If any of these risks materialize, they could have an adverse effect on our 
business. In addition, we may face competition in the future from other internet retailers who enter the market. Our 
failure to positively differentiate our product offerings or customer experience from these internet retailers could have 
a material adverse effect on our business, financial condition and results of operations. 
 
If we are unsuccessful in selling our product directly to businesses through our direct sales force, our revenue, 
financial results, and business may be significantly harmed.  
 
We offer highly realistic advanced robotic animals designed to be pets for people who cannot safely or practically 
own a live pet.  In addition to selling our product directly to consumers through the internet, we plan to hire a direct 
sales force to sell our product to businesses, such as assisted living, memory care, skilled nursing homes and acute 
care facilities. If we are not able to successfully market and sell our product to these businesses, we will be unable to 
meet our sales forecasts and our revenue, financial results and business will be significantly harmed.  
 
Damage to our reputation could negatively impact our business, financial condition and results of operations. 
 
Our reputation and the quality of our brand are critical to our business and success in existing markets, and will be 
critical to our success as we enter new markets. Any incident that erodes consumer loyalty for our brand could 
significantly reduce its value and damage our business. We may be adversely affected by any negative publicity, 
regardless of its accuracy. Also, there has been a marked increase in the use of social media platforms and similar 
devices, including blogs, social media websites and other forms of internet-based communications that provide 
individuals with access to a broad audience of consumers and other interested persons. The availability of information 
on social media platforms is virtually immediate as is its impact. Information posted may be adverse to our interests 
or may be inaccurate, each of which may harm our performance, prospects or business. The harm may be immediate 
and may disseminate rapidly and broadly, without affording us an opportunity for redress or correction. 
 
Our business could be negatively impacted by cyber security threats, attacks and other disruptions. 
 
We continue to face advanced and persistent attacks on our information infrastructure where we manage and store 
various proprietary information and sensitive/confidential data relating to our operations. These attacks may include 
sophisticated malware (viruses, worms, and other malicious software programs) and phishing emails that attack our 
products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be zero-day malware that 
are difficult to identify because they are not included in the signature set of commercially available antivirus scanning 
programs. Experienced computer programmers and hackers may be able to penetrate our network security and 
misappropriate or compromise our confidential information or that of our customers or other third-parties, create 
system disruptions, or cause shutdowns. Additionally, sophisticated software and applications that we produce or 
procure from third-parties may contain defects in design or manufacture, including “bugs” and other problems that 
could unexpectedly interfere with the operation of the information infrastructure. A disruption, infiltration or failure 
of our information infrastructure systems or any of our data centers as a result of software or hardware malfunctions, 
computer viruses, cyber-attacks, employee theft or misuse, power disruptions, natural disasters or accidents could 
cause breaches of data security, loss of critical data and performance delays, which in turn could adversely affect our 
business. 
 
Security breaches of confidential customer information, in connection with our electronic processing of credit and 
debit card transactions, or confidential employee information may adversely affect our business. 
 
Our business requires the collection, transmission and retention of personally identifiable information, in various 
information technology systems that we maintain and in those maintained by third parties with whom we contract to 
provide services. The integrity and protection of that data is critical to us. The information, security and privacy 
requirements imposed by governmental regulation are increasingly demanding. Our systems may not be able to satisfy 
these changing requirements and customer and employee expectations, or may require significant additional 
investments or time in order to do so. A breach in the security of our information technology systems or those of our 
service providers could lead to an interruption in the operation of our systems, resulting in operational inefficiencies 
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and a loss of profits. Additionally, a significant theft, loss or misappropriation of, or access to, customers’ or other 
proprietary data or other breach of our information technology systems could result in fines, legal claims or 
proceedings. 
 
The use of individually identifiable data by our business, our business associates and third parties is regulated at 
the state, federal and international levels. 
 
The regulation of individual data is changing rapidly, and in unpredictable ways. A change in regulation could 
adversely affect our business, including causing our business model to no longer be viable. Costs associated with 
information security – such as investment in technology, the costs of compliance with consumer protection laws and 
costs resulting from consumer fraud – could cause our business and results of operations to suffer materially. 
Additionally, the success of our online operations depends upon the secure transmission of confidential information 
over public networks, including the use of cashless payments. The intentional or negligent actions of employees, 
business associates or third parties may undermine our security measures. As a result, unauthorized parties may obtain 
access to our data systems and misappropriate confidential data. There can be no assurance that advances in computer 
capabilities, new discoveries in the field of cryptography or other developments will prevent the compromise of our 
customer transaction processing capabilities and personal data. If any such compromise of our security or the security 
of information residing with our business associates or third parties were to occur, it could have a material adverse 
effect on our reputation, operating results and financial condition. Any compromise of our data security may materially 
increase the costs we incur to protect against such breaches and could subject us to additional legal risk. 
 
The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of 
public companies. 
 
The Company may not have the internal control infrastructure that would meet the standards of a public company, 
including the requirements of the Sarbanes Oxley Act of 2002. As a privately-held (non-public) Company, the 
Company is currently not subject to the Sarbanes Oxley Act of 2002, and its financial and disclosure controls and 
procedures reflect its status as a development stage, non-public company. There can be no guarantee that there are no 
significant deficiencies or material weaknesses in the quality of the Company’s financial and disclosure controls and 
procedures. If it were necessary to implement such financial and disclosure controls and procedures, the cost to the 
Company of such compliance could be substantial and could have a material adverse effect on the Company’s results 
of operations. 
 
Changes in federal, state or local laws and government regulation could adversely impact our business. 
 
The Company is subject to legislation and regulation at the federal and local levels and, in some instances, at the state 
level. New laws and regulations may impose new and significant disclosure obligations and other operational, 
marketing and compliance-related obligations and requirements, which may lead to additional costs, risks of non-
compliance, and diversion of our management's time and attention from strategic initiatives. Additionally, federal, 
state and local legislators or regulators may change current laws or regulations which could adversely impact our 
business. Further, court actions or regulatory proceedings could also change our rights and obligations under 
applicable federal, state and local laws, which cannot be predicted. Modifications to existing requirements or 
imposition of new requirements or limitations could have an adverse impact on our business. 

We must become subject to FDA regulation in order to expand to certain markets. We may incur additional costs 
or experience delays in completing, or ultimately be unable to complete, the full development and 
commercialization of our products if such regulation results in the denial of, or delay in, any applications we are 
required to submit.  
 
 Currently, we are able to sell our products as “wellness” products which do not require FDA registration, clearance 
or approval. However, if we wish to expand into other markets, including hospitals where CMS and private insurance  
codes providing reimbursement is sought, we will become subject to regulation by the FDA. It is also possible that 
FDA oversight and regulations could result in additional costs to the Company and delays in marketing our product 
to other markets, both of which could have a material impact to us. If FDA regulation results in our product(s) not 
being registered, cleared or approved, as applicable, our ability to generate revenues will be limited and our business 
will be materially adversely affected. 
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We operate in a highly regulated environment, and if we are found to be in violation of any of the federal, state, or 
local laws or regulations applicable to us, our business could suffer. 
 
We are also subject to a wide range of federal, state, and local laws and regulations. The violation of these or future 
requirements or laws and regulations could result in administrative, civil, or criminal sanctions against us, which may 
include fines, a cease and desist order against the subject operations or even revocation or suspension of our license 
to operate the subject business. As a result, we may incur capital and operating expenditures and other costs to comply 
with these requirements and laws and regulations.  
 
Changes in employment laws or regulation could harm our performance.  
 
Various federal and state labor laws govern our relationship with our employees and affect operating costs. These 
laws include minimum wage requirements, overtime pay, healthcare reform and the implementation of the Patient 
Protection and Affordable Care Act, unemployment tax rates, workers’ compensation rates, citizenship requirements, 
union membership and sales taxes. A number of factors could adversely affect our operating results, including 
additional government- imposed increases in minimum wages, overtime pay, paid leaves of absence and mandated 
health benefits, mandated training for employees, increased tax reporting and tax payment requirements for employees 
who receive tips, a reduction in the number of states that allow tips to be credited toward minimum wage requirements, 
changing regulations from the National Labor Relations Board and increased employee litigation including claims 
relating to the Fair Labor Standards Act.  
 
Global crises and geopolitical events, including without limitation, COVID-19 can have a significant effect on our 
business operations and revenue projections. 
 
A significant outbreak of contagious diseases, such as COVID-19, in the human population could result in a 
widespread health crisis. Additionally, geopolitical events, such as wars or conflicts, could result in global disruptions 
to supplies, political uncertainty and displacement. Each of these crises could adversely affect the economies and 
financial markets of many countries, including the United States where we principally operate, resulting in an 
economic downturn that could reduce the demand for our products and services and impair our business prospects, 
including as a result of being unable to raise additional capital on acceptable terms, if at all.  
 
 
Risks Related to the Offering 
 
State and federal securities laws are complex, and the Issuer could potentially be found to have not complied with 
all relevant state and federal securities law in prior offerings of securities.  
 
The Issuer has conducted previous offerings of securities and may not have complied with all relevant state and federal 
securities laws. If a court or regulatory body with the required jurisdiction ever concluded that the Issuer may have 
violated state or federal securities laws, any such violation could result in the Issuer being required to offer rescission 
rights to investors in such offering. If such investors exercised their rescission rights, the Issuer would have to pay to 
such investors an amount of funds equal to the purchase price paid by such investors plus interest from the date of any 
such purchase. No assurances can be given the Issuer will, if it is required to offer such investors a rescission right, 
have sufficient funds to pay the prior investors the amounts required or that proceeds from this Offering would not be 
used to pay such amounts.  
 
In addition, if the Issuer violated federal or state securities laws in connection with a prior offering and/or sale of its 
securities, federal or state regulators could bring an enforcement, regulatory and/or other legal action against the Issuer 
which, among other things, could result in the Issuer having to pay substantial fines and be prohibited from selling 
securities in the future. 
 
The U.S. Securities and Exchange Commission does not pass upon the merits of the Securities or the terms of the 
Offering, nor does it pass upon the accuracy or completeness of any Offering document or literature. 
 
You should not rely on the fact that our Form C is accessible through the U.S. Securities and Exchange Commission’s 
EDGAR filing system as an approval, endorsement or guarantee of compliance as it relates to this Offering. The U.S. 
Securities and Exchange Commission has not reviewed this Form C, nor any document or literature related to this 
Offering. 
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Neither the Offering nor the Securities have been registered under federal or state securities laws. 
 
No governmental agency has reviewed or passed upon this Offering or the Securities. Neither the Offering nor the 
Securities have been registered under federal or state securities laws. Investors will not receive any of the benefits 
available in registered offerings, which may include access to quarterly and annual financial statements that have been 
audited by an independent accounting firm. Investors must therefore assess the adequacy of disclosure and the fairness 
of the terms of this Offering based on the information provided in this Form C and the accompanying exhibits. 
 
The Securities are offered on a “Best Efforts” basis and the Company may not raise the maximum amount being 
offered.  
 
Since the Company is offering the Securities on a “best efforts” basis, there is no assurance that the Company will sell 
enough Securities to meet its capital needs. If you purchase Securities in this Offering, you will do so without any 
assurance that the Company will raise enough money to satisfy the full Use of Proceeds which the Company has 
outlined in this Form C or to meet the Company’s working capital needs.  
 

The Company's management may have broad discretion in how the Company uses the net proceeds of the 
Offering. 
 
Unless the Company has agreed to a specific use of the proceeds from the Offering, the Company’s management will 
have considerable discretion over the use of proceeds from the Offering. As is the case with any business, particularly 
one without a proven business model, it should be expected that certain expenses unforeseeable to management at this 
juncture will arise in the future. There can be no assurance that management's use of proceeds generated through this 
Offering will prove optimal or translate into revenue or profitability for the Company. You are urged to review the 
Use of Proceeds in this Offering Statement but to understand that the actual use of the net proceeds of this Offering 
may vary significantly. In all cases, you should consult with their attorneys, accountants and personal investment 
advisors prior to making any decision to invest in the Company. You may not have the opportunity, as part of your 
investment decision, to assess whether the proceeds are being used appropriately. 
 
The Company intends to change the type of Securities and the Offering price after December 31, 2024 which, 
depending upon when an Investor purchases the Securities, could cause a single investor to receive different classes 
of Series Seed Prime Preferred Stock and different Offering prices. 
 
The Company is currently offering Series Seed Prime-2 Preferred Stock at an Offering price per share of $1.03505. 
The Company intends to change the type of Securities offered to Series Seed Prime-1 Preferred Stock and change the 
Offering price per share to $1.21771 after December 31, 2024 through the filing of an amendment to this Form C. The 
Series Seed Prime-2 Preferred Stock and the Series Seed Prime-1 Preferred Stock have the same rights and privileges, 
with the only difference being the original issue price and liquidation preference based on the different price per share. 
Accordingly, a single investor may be issued two different series of Series Seed Prime Preferred Stock with a different 
original issue price and liquidation preference, depending on the timing of the investor’s investment commitment. 
 
The Intermediary Fees paid by the Company are subject to change depending on the success of the Offering.  
 
At the conclusion of the Offering, the Issuer shall pay the Intermediary a fee of four and nine-tenths percent (4.9%) 
of the dollar amount raised in the Offering. The compensation paid by the Issuer to the Intermediary may impact how 
the Issuer uses the net proceeds of the Offering. 
 
The Company has the right to limit individual Investor commitment amounts based on the Company’s 
determination of an Investor’s sophistication. 
 
The Company may prevent any Investor from committing more than a certain amount in this Offering based on the 
Company’s determination of the Investor’s sophistication and ability to assume the risk of the investment. This means 
that your desired investment amount may be limited or lowered based solely on the Company’s determination and not 
in line with relevant investment limits set forth by the Regulation CF rules. This also means that other Investors may 
receive larger allocations of the Offering based solely on the Company’s determination. 
 
The Company has the right to extend the Offering Deadline. 
 
The Company may extend the Offering Deadline beyond what is currently stated herein. This means that your 
investment may continue to be held in escrow while the Company attempts to raise the Target Offering Amount even 
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after the Offering Deadline stated herein is reached. While you have the right to cancel your investment in the event 
the Company extends the Offering Deadline, if you choose to reconfirm your investment, your investment will not be 
accruing interest during this time and will simply be held until such time as the new Offering Deadline is reached 
without the Company receiving the Target Offering Amount, at which time it will be returned to you without interest 
or deduction, or the Company receives the Target Offering Amount, at which time it will be released to the Company 
to be used as set forth herein. Upon or shortly after the release of such funds to the Company, the Securities will be 
issued and distributed to you. 
 
The Company may also end the Offering early.  
 
If the Target Offering Amount is met after 21 calendar days, but before the Offering Deadline, the Company can end 
the Offering by providing notice to Investors at least 5 business days prior to the end of the Offering. This means your 
failure to participate in the Offering in a timely manner, may prevent you from being able to invest in this Offering – 
it also means the Company may limit the amount of capital it can raise during the Offering by ending the Offering 
early. 
 
The Company has the right to conduct multiple closings during the Offering.  
 
If the Company meets certain terms and conditions, an intermediate close (also known as a rolling close) of the 
Offering can occur, which will allow the Company to draw down on Investor proceeds committed and captured in the 
Offering during the relevant period. The Company may choose to continue the Offering thereafter. Investors should 
be mindful that this means they can make multiple investment commitments in the Offering, which may be subject to 
different cancellation rights. For example, if an intermediate close occurs and later a material change occurs as the 
Offering continues, Investors whose investment commitments were previously closed upon will not have the right to 
re-confirm their investment as it will be deemed to have been completed prior to the material change. 
 
 
Risks Related to the Securities  
 
You will not be investing directly into the Company, but into a special purpose vehicle.  
 
Changes to the securities laws that went into effect March 15, 2021, permit us to use a “special purpose vehicle” or 
“SPV” in this offering. That means that you will invest in Tombot Seed Prime CF SPV, LLC, becoming a member of 
the SPV, and that investment purchases our Series Seed Prime-2 Preferred Stock. A condition to using an SPV is that 
the SPV passes on the same economic and governance rights that are set out in the Series Seed Prime-2 Preferred 
Stock. You will also be relying on us, as the Manager of the SPV, to make sure the SPV complies with Delaware law 
and functions in accordance with securities law. The structure of the SPV is explained further in the section entitled, 
“CAPITALIZATION AND OWNERSHIP”. The SPV will terminate and distribute the securities it holds to you, so 
that you may hold them directly, in certain circumstances. Due to this structure, there may be delays, complications 
and unexpected risks. 

 

An investment in the Company's Securities could result in a loss of your entire investment.  
 
An investment in the Company's Securities offered in this Offering involves a high degree of risk and you should 
not purchase the Securities if you cannot afford the loss of your entire investment. You may not be able to liquidate 
your investment for any reason in the near future. 
 
The Securities will not be freely tradable under the Securities Act until one year from the initial purchase date. 
Although the Securities may be tradable under federal securities law, state securities regulations may apply, and 
each Investor should consult with their attorney. 
 
You should be aware of the long-term nature of this investment. There is not now and may never be a public market 
for the Securities. Because the Securities have not been registered under the Securities Act or under the securities laws 
of any state or foreign jurisdiction, the Securities have transfer restrictions and cannot be resold in the United States 
except pursuant to Rule 501 of Regulation CF. It is not currently contemplated that registration under the Securities 
Act or other securities laws will be effected. Limitations on the transfer of the Securities may also adversely affect the 
price that you might be able to obtain for the Securities in a private sale. In addition, even if a trading market develops, 
there is absolutely no assurance that the Securities could be sold under Rule 144 or otherwise unless the Company 
becomes a current public reporting company with the Securities and Exchange Commission and otherwise is current 
in the Company’s business, financial and management information reporting, and applicable holding periods have 



21 
 

been satisfied. Investors should be aware of the long-term nature of their investment in the Company. Each Investor 
in this Offering will be required to represent that they are purchasing the Securities for their own account, for 
investment purposes and not with a view to resale or distribution thereof. 
 
Investors will have limited voting rights.  
 
Investors will have the right to vote upon matters of the Company, however, Investor voting power will be limited. 
Under the terms of the Securities, each Series Seed Prime-2 Preferred Stock will have one vote. As the Common Stock 
and Series Seed IV Preferred Stock have a right to elect the directors to the Company, they will exercise voting control 
over the Company. Thus, Investors will essentially have limited voting power over any matters of the Company. 
 
The Securities in this Offering are subject to Drag Along Rights.  
 
The Securities in this Offering are subject to drag along rights whereby you may, under certain circumstances, be 
forced to participate in the sale or merger of the Company even if you do not want to sell your Securities. For full 
details on the drag along rights, see the Company’s Voting Rights Agreement.  
 
The Securities in this Offering are subject to a Right of First Refusal and Right of Co-Sale.  
 
The Securities are presently subject to a right of first refusal and a right of co-sale. You are not allowed to sell, transfer, 
pledge or hypothecate the Securities in any manner whatsoever. If you attempt to do so, the Securities would be 
subjected to a Right of First Refusal in favor of the Company and certain other shareholders pursuant to a First Refusal 
and Co-Sale Agreement. Moreover, in the event the Right of First Refusal is not exercised, the Securities would be 
subject to a Right of Co-Sale in favor of certain investors pursuant to the Right of First Refusal and Co-Sale 
Agreement.  
 
The securities in this Offering have no protective provisions.  
 
The Securities in this Offering have no protective provisions. As such, you will not be afforded protection, by any 
provision of the Securities or as a Shareholder, in the event of a transaction that may adversely affect you, including 
a reorganization, restructuring, merger or other similar transaction involving the Company. If there is a liquidation 
event, or change of control for the Company, the Securities being offered do not provide you with any protection. In 
addition, there are no provisions attached to the Securities in the Offering that would permit you to require the 
Company to repurchase the Securities in the event of a takeover, recapitalization or similar transaction involving the 
Company. 
 
The Securities may be significantly diluted as a consequence of subsequent equity financings. 
 
The Company’s equity securities will be subject to dilution. The Company intends to issue additional equity to 
employees and third-party financing sources in amounts that are uncertain at this time, and as a consequence holders 
of the Securities will be subject to dilution in an unpredictable amount. Such dilution may reduce the Investor’s control 
and economic interests in the Company. 
 
The amount of additional financing needed by the Company will depend upon several contingencies not foreseen at 
the time of this Offering. Generally, additional financing (whether in the form of loans or the issuance of other 
securities) will be intended to provide the Company with enough capital to reach the next major corporate milestone. 
If the funds received in any additional financing are not sufficient to meet the Company’s needs, the Company may 
have to raise additional capital at a price unfavorable to their existing investors, including the holders of the Securities. 
The availability of capital is at least partially a function of capital market conditions that are beyond the control of the 
Company. There can be no assurance that the Company will be able to accurately predict the future capital 
requirements necessary for success or that additional funds will be available from any source. Failure to obtain 
financing on favorable terms could dilute or otherwise severely impair the value of the Securities. 
 
Our valuation and our offering price have been established internally and are difficult to assess.  
 
The Offering price was not established in a competitive market. We have arbitrarily set the price of the Securities with 
reference to the general status of the securities market and other relevant factors. The Offering price for the Securities 
should not be considered an indication of the actual value of the Securities and is not based on our asset value, net 
worth, revenues or other established criteria of value. The Company has set the price of its Series SeedClass B Non-
Voting Common Stock at $1.03505 per share, plus a 3.5% Investor Processing Fee (subject to a maximum fee of 
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$100.00), see “Offering” for further details on this fee. The Investor Processing Fee is intended to offset transaction 
costs and, though this fee is counted towards the amount the Company is seeking to raise under Regulation 
Crowdfunding and the limit each investor may invest pursuant to Regulation Crowdfunding, we did not value it in 
determining our valuation. Including this fee will increase our valuation for which you are paying for shares in our 
Company accordingly. Valuations for companies at this stage are generally purely speculative. Our valuation has not 
been validated by any independent third party and may decrease precipitously in the future. It is a question of whether 
you, the investor, are willing to pay this price for a percentage ownership of an early-stage company. We cannot 
guarantee that the Securities can be resold at the Offering price or at any other price. 
 
The Investor Processing Fee may not count toward your cost basis for tax purposes.   
 
The IRS and/or another relevant tax authority may consider the price of the share before including the Investor 
Processing Fee as the cost basis for determining any gain or loss at a realization event.  You should discuss with your 
tax advisor the appropriate way to determine the relevant tax obligation. 
 
There is no guarantee of a return on an Investor’s investment. 
 
There is no assurance that an Investor will realize a return on their investment or that they will not lose their entire 
investment. For this reason, each Investor should read this Form C and all Exhibits carefully and should consult with 
their attorney and business advisor prior to making any investment decision. 
 
IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT PRESENTLY 
KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE OF THIS FORM C, MAY ALSO 
HAVE AN ADVERSE EFFECT ON OUR BUSINESS AND RESULT IN THE TOTAL LOSS OF YOUR 
INVESTMENT. 
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THE OFFERING 
 

The following summary is qualified in its entirety by the more detailed information appearing elsewhere in this Form 
C and/or incorporated by reference in this Form C, including without limitation the Subscription Agreement located 
at Exhibit N. For full offering details, please (1) thoroughly review this Form C filed with the Securities and Exchange 
Commission and (2) thoroughly review any attached documents to, or documents referenced in, this Form C.  
 
The purpose of this Offering is to generate additional capital to pursue marketing activities and technology and product 
development. See “Use of Proceeds” section for more information. 
 
The Offering 
 
Investors should be aware that the type of Securities and the purchase price of the Offering will change after 
11:59 Pacific Standard Time on December 31, 2024 as the Company intends to effect an amendment to this 
Form C to provide for the sale of Series Seed-1 Preferred Stock at a purchase price per share of $1.21771. The 
Series Seed Prime-2 Preferred Stock offered herein and the Series Seed Prime-1 Preferred Stock to be offered 
after December 31, 2024 have the same rights and privileges, with the only difference being the original issue 
price and liquidation preference based on the different price per share.  
 

Minimum Target Offering Amount $10,000.65 

Name of Securities Series Seed Prime-2 Preferred Stock 

Total Amount of the Securities Outstanding after 
Offering (if Target Offering Amount met) 

9,662 

Maximum Offering Amount $2,000,000.22 

Total Amount of the Securities Outstanding after 
Offering (if Maximum Offering Amount met) 

1,932,2741 

Price Per Security $1.03505* 

Minimum Individual Purchase Amount $249.45 + 

Maximum Individual Purchase Amount Unlimited (subject to Regulation CF limits) + 

Offering Deadline March 31, 2025 

Use of Proceeds See the section entitled “Use of Proceeds” on page 26 
hereof. 

Voting Rights 
None. See the description of the voting and control 

rights on page 37.  

*Does not include the Investor Processing Fee of three and one-half percent (3.5%) of the Investor’s investment 
amount charged to each Investor by the Company (subject to a maximum fee of $100.00). The aggregate amount of 
fees paid by Investors, including the Investor Processing Fee, will be included towards the $2,000,000.22 Maximum 
Offering Amount, as well as factored into each Investor’s maximum investment amount permitted for unaccredited 
investors. 

+ Does not include the Investor Processing Fee of three and one-half percent (3.5%) of the Investor’s investment 
amount charged to each Investor by the Company (subject to a maximum fee of $100.00). The Company reserves 
the right to amend the Minimum Individual Purchase Amount, in its sole discretion.  

 
Co-Issuer  
 
The Co-Issuer is Tombot Seed Prime CF SPV, LLC (the “Co-Issuer”), located at 19197 Golden Valley Road, #638, 
Santa Clarita, CA 91387, United States. The Co-Issuer was organized as a Limited Liability Company in the United 
States under the jurisdiction of Delaware in the year 2024. There is no website for the Co-Issuer, but information with 
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respect to the Co-Issuer shall be hosted on the website of the Company at https://tombot.com, or for the Offering at 
https://www.picmiicrowdfunding.com/deal/TomBot/. The Company has formed the Co-Issuer solely for issuing the 
Securities under this Offering. The Co-Issuer will serve merely as a conduit for investors to invest in the Company 
and will not have a separate business purpose. An investment in the Co-Issuer will allow investors to achieve the same 
economic exposure, voting power (which is none) and ability to assert State and Federal law rights and achieve the 
same disclosures as if they had invested directly in the Company. The Co-Issuer will maintain a one-to-one 
relationship between the number, denomination, type and rights of Company securities it owns and the number, 
denomination, type and rights of its securities outstanding. The Co-Issuer cannot borrow or raise funds on its own 
account.  
 
The proceeds from the Offering will be received by the Co-Issuer and invested immediately in the Securities issued 
by the Company. The Co-Issuer will be the legal owner of the Series Seed Prime-2 Preferred Stock. 
 
There will be no material difference between an investment in the Company and the Co-Issuer. 
 
Investor Confirmation Process 
 
In order to purchase the Securities, you must make a commitment to purchase by completing the subscription process 
hosted by the Intermediary, including complying with the Intermediary’s know your customer (KYC) and anti-money 
laundering (AML) policies. If an Investor makes an investment commitment under a name that is not their legal name, 
they may be unable to redeem their Security indefinitely, and neither the Intermediary nor the Company are required 
to correct any errors or omissions made by the Investor.  
 
Investor funds will be held in escrow with a qualified third party escrow agent, Enterprise Bank and Trust (“Escrow 
Agent”) until the Target Offering Amount has been met or exceeded and one or more closings occur. Investors may 
cancel an investment commitment until up to 48 hours prior to the Offering Deadline or an intermediate close, using 
the cancellation mechanism provided by the Intermediary.  If an investor does not cancel an investment commitment 
before the 48-hour period prior to the Offering Deadline, the funds will be released to the Issuer and the investor will 
receive their Securities.  
 
The Company will notify Investors when the Target Offering Amount has been reached. If the Company reaches the 
Target Offering Amount prior to the Offering Deadline, it may close the Offering early provided (i) the expedited 
Offering Deadline must be twenty-one (21) days from the time the Offering was opened, (ii) the Company must 
provide at least five (5) business days’ notice prior to the expedited Offering Deadline to the Investors and (iii) the 
Company continues to meet or exceed the Target Offering Amount on the date of the expedited Offering Deadline. 
 
Material Changes 
 
If any material change occurs related to the Offering prior to the current Offering Deadline the Company will provide 
notice to Investors and receive reconfirmations from Investors who have already made commitments. If an Investor 
does not reconfirm their investment commitment after a material change is made to the terms of the Offering within 
five (5) business days of receiving notice, the Investor’s investment commitment will be cancelled and the committed 
funds will be returned without interest or deductions. If an Investor does not cancel an investment commitment before 
the Target Offering Amount is reached, the funds will be released to the Company upon the closing of the Offering 
and the Investor will receive the Securities in exchange for their investment.  
 
If an Investor does not reconfirm his or her investment commitment after a material change is made to the Offering, 
the Investor’s investment commitment will be cancelled and the committed funds will be returned. 
 
Cancellations 
 
Investors may cancel an investment commitment until 48 hours prior to the deadline identified in these Offering 
Materials.  
 
The Company will notify investors when the Target Offering Amount has been met. If the Company reaches the 
Target Offering Amount prior to the deadline identified in the Offering Materials, it may close the Offering early if it 
provides notice about the new offering deadline at least five business days prior to such new offering deadline (absent 
a material change that would require an extension of the offering and reconfirmation of the investment commitment). 
If an investor does not cancel an investment commitment before the 48-hour period prior to the stated offering 
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deadline, the funds will be released to the Company upon closing of the Offering and the investor will receive 
Securities in exchange for his or her investment.  
 
Rolling and Early Closings 
 
The Company may elect to undertake rolling closings, or an early closing after it has received investment interests for 
its Target Offering Amount. During a rolling closing, those investors that have committed funds will be provided five 
days’ notice prior to acceptance of their subscriptions, release of funds to the Company, and issuance of the Securities 
to the investors. During this time, the Company may continue soliciting investors and receiving additional investment 
commitments. Investors should note that if investors have already received their Securities, they will not be required 
to reconfirm upon the filing of a material amendment to the Form C. In an early closing, the Offering will terminate 
upon the new target date, which must be at least five days from the date of the notice. 
 
Oversubscriptions  
 
The Target Offering Amount is $10,000.65, but investments in excess of the Target Offering Amount and up to the 
Maximum Offering Amount of $2,000,000.22, will be accepted. Oversubscriptions will be allocated at the discretion 
of the Company.  
 
Updates  
 
Updates on the status of this Offering may be found at https://www.picmiicrowdfunding.com/deal/TomBot/. 
 
Intermediary Information  
 
The Intermediary for the Company is PicMii Crowdfunding, LLC (“Picmii” or “Intermediary”), a Pennsylvania 
limited liability company formed on June 3, 2019. The SEC registration number of the Intermediary is 007-00246. 
PicMii is not a registered broker-dealer and all activity involving escrow/holding funds is performed by Novation 
Solutions, Inc. (O/A Dealmaker) and Enterprise Bank and Trust, an escrow agent registered with the SEC and 
FINRA/SIPC. 
 
Platform Compensation  

At the conclusion of the Offering, the Issuer shall pay to the Intermediary, PicMii, a cash commission fee of four and 
nine-tenths percent (4.9%) based on the dollar amount of the Securities sold in the Offering and paid upon 
disbursement of funds from escrow at the time of a closing. This fee is inclusive of all payment processing fees, 
transaction fees, electronic signature fees and AML search fees, but does not include escrow fees. There is also a 
$2,500 advance setup fee and a $1,500 SPV Setup Fee. 

Investor Limitations  
 
Investors are limited in how much they can invest on all crowdfunding offerings during any 12-month period. The 
limitation on how much they can invest depends upon their net worth (excluding the value of their primary residence) 
and annual income. If either their annual income or net worth is less than $124,000, then during any 12-month period, 
they can invest up to the greater of either $2,500 or 5% of the greater of their annual income or net worth. If both their 
annual income and net worth are equal to or more than $124,000, then during any 12-month period, they can invest 
up to 10% of annual income or net worth, whichever is greater, but their investments cannot exceed $124,000.  
 
In order to invest, to commit to an investment, or to communicate on our platform, you must follow the instructions 
to purchase by completing the subscription process hosted by the Intermediary, including complying with the 
Intermediary’s know your customer (KYC) and anti-money laundering (AML) policies by providing certain personal 
and non-person information including information related to income, net worth, and other investments.  
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USE OF PROCEEDS 
 
The following table illustrates how we intend to use the net proceeds received from this Offering. The values below 
are not inclusive of payments to financial and legal service providers and escrow related fees, all of which were 
incurred in the preparation of this Offering and are due in advance of the closing of the Offering. 
 

Use of Proceeds 
% of Proceeds if 
Target Offering 
Amount Raised 

Amount if Target 
Offering Amount 

Raised 

% of Proceeds if 
Maximum 

Offering Amount 
Raised 

Amount if 
Maximum 

Offering Amount 
Raised 

Intermediary Fees* 4.9% $490 4.9% $98,000 

Product 
Development (1) 

34.1% $3,411 34.1% $682,000 

Operations (2) 25% $2,500 25% $500,000 

Sales and Marketing 
(3) 

25% $2,500 25% $500,000 

General Working 
Capital (4) 

11% $1,100 11% $220,000 

Total 100% $10,001+ 100% $2,000,000+ 

+These figures are rounded to the nearest whole dollar.   
*In addition to the four and nine-tenths percent (4.9%) cash commission on cash proceeds received in the Offering, 
the Intermediary will also receive a one-time $2,500 payment. Additionally, this figure excludes fees to Company’s 
advisors, such as attorneys and accountants. Lastly, the Company will charge each Investor an Investor Processing 
Fee of three and one-half percent (3.5%) (subject to a maximum fee of $100.00), which is not reflected in the table 
above. 
 
The Company has discretion to alter the use of proceeds set forth above to adhere to the Company’s business plan and 
liquidity requirements. For example, economic conditions may alter the Company’s general marketing or general 
working capital requirements. 
 
Set forth below are reasonably specific descriptions of how we intend to use the net proceeds of this Offering for any 
category in excess of ten percent (10%) in the table above intended to assist you in understanding how the offering 
proceeds will be used. 
 
(1) These proceeds will be used for remaining engineering work to ready robot for safety certifications and production, 
including new engineering hires. 
 
(2) These proceeds will be used for production tooling, working capital for initial production run, and new operations 
hires.  
 
(3) These proceeds will be used for new sales and customer support hires and media launch of Tombot’s first product.  

 
(4) These proceeds will be used for general working capital, including founders’ salaries and new CFO hire.  
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CAPITALIZATION AND OWNERSHIP 
 
The Offering 
 
The Company is offering Series Seed Prime-2 Preferred Stock in this Offering. The Company must raise an amount 
equal to or greater than the Target Offering Amount by March 31, 2025 (the “Offering Deadline”). If the sum of the 
investment commitments does not equal or exceed the Target Offering Amount at the Offering Deadline, no Securities 
will be sold in this Offering, all investment commitments will be cancelled, and all committed funds will be returned.  
 
The Company requests that you please review this Form C and the Subscription Agreement in Exhibit N (along with 
all attachments and exhibits thereto), in conjunction with the following summary information.  
 
As an Investor in this Offering, you will be purchasing membership interests in the Co-Issuer, which will be the entity 
holding the Securities and which will have the rights of a stockholder of the Company. The Co-Issuer is purchasing 
the following Securities:  
 

Securities: Series Seed Prime-2 Preferred Stock  
Offering Minimum: $10,000.65 
Offering Maximum: $2,000,000.22 
Purchase Price Per Share of Security Offered: $1.03505 (does not include a 3.5% Investor Processing 
Fee charged to each Investor, subject to a maximum fee of $100.00) 

 Offering Deadline: March 31, 2025 
 
Investors should be aware that the type of Securities and the purchase price of the Offering will change after 
11:59 Pacific Standard Time on December 31, 2024 as the Company intends to effect an amendment to this 
Form C to provide for the sale of Series Seed-1 Preferred Stock at a purchase price per share of $1.21771. The 
Series Seed Prime-2 Preferred Stock offered herein and the Series Seed Prime-1 Preferred Stock to be offered 
after December 31, 2024 have the same rights and privileges, with the only difference being the original issue 
price and liquidation preference based on the different price per share. 
 
The Securities (Series Seed Prime-2 Preferred Stock) have voting rights equal to one vote per share of Series Seed 
Prime-2 Preferred Stock. The following features of the Series Seed Prime-2 Preferred Stock are identical to the rights 
of the other Preferred Stock: (i) liquidation preference equal to greater of the Original Issue Price, plus any dividends 
declared but unpaid, or such amount per share as would have been payable had all shares converted into Common 
Stock; (ii) right to convert into Common Stock at any time by dividing the applicable Original Issue Price by the 
Conversion Price in effect at the time of conversion; (iii) automatic conversion into Common Stock upon a firm 
commitment underwritten public offering of at least $25,000,000 in gross proceeds or upon the consent of the 
Requisite Holders; and (iv) rights to receive dividends up to the applicable Original Issue Price and then participation 
on a pari passu basis with the Common Stock and other Preferred Stock. The Series Seed IV Preferred Stock differ 
from the other Preferred Stock in respect to the rights to appoint two (2) directors to the Board of Directors and 
protective provisions.  
 
Additionally, the primary documents governing voting and the rights and preferences of Investors holding the 
Securities are the Issuer’s Fourth Amended and Restated Certificate of Incorporation (the “Fourth Amended and 
Restated Certificate of Incorporation”) attached as Exhibit D, the Issuer’s Bylaws (the “Bylaws”) attached as 
Exhibit E, the Issuer’s Amended and Restated Voting Agreement (the “Voting Agreement”) attached as Exhibit F, 
the Issuer’s Amended and Restated Investor Rights Agreement (the “Investor Rights Agreement”) attached as 
Exhibit G, and the Issuer’s Amended and Restated Right of First Refusal and Co-Sale Agreement attached as Exhibit 
H (the “ROFR Co-Sale Agreement”, together with the Fourth Amended and Restated Certificate of Incorporation, 
Bylaws, Voting Agreement and Investor Rights Agreement, the “Issuer Governing Documents”). All statements in 
this Form C regarding the rights and preferences, and terms, of the Securities being sold in this Offering are qualified 
in their entirety by reference to the Issuer Governing Documents. In connection with this Offering of Securities, 
the Co-Issuer will be required to become a party to the Voting Agreement, Investor Rights Agreement and the 
ROFR Co-Sale Agreement via an Omnibus Joinder Agreement attached as Exhibit I. 
 
The rights of the Investors will also be governed by the Co-Issuers Certificate of Formation (the “Certificate of 
Formation”), attached as Exhibit L, the Co-Issuer’s Limited Liability Agreement (the “LLC Agreement”) attached 
as Exhibit M, and the Co-Issuer’s Subscription Agreement attached as Exhibit N (the “Subscription Agreement”, 
together with the Certificate of Formation, LLC Agreement and Co-Issuer Subscription Agreement, the “Co-Issuer 
Governing Documents”). 



28 
 

 
Restrictions on Transfer  
 
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Investor of such Securities 
during the one-year holding period beginning when the Securities were issued, unless such Securities are transferred: 
(1) to the Company; (2) to an accredited investor, as defined by Rule 501(d) of Regulation D promulgated under the 
Securities Act; (3) as part of an IPO; or (4) to a member of the family of the Investor or the equivalent, to a trust 
controlled by the Investor, to a trust created for the benefit of a member of the family of the Investor or the equivalent, 
or in connection with the death or divorce of the Investor or other similar circumstances. “Member of the family” as 
used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Each Investor should be aware 
that although the Securities may legally be able to be transferred, there is no guarantee that another party will be 
willing to purchase them. 
 
In addition to the foregoing restrictions, prior to making any transfer of the Securities or any capital stock into which 
they are convertible, such transferring Investor must either make such transfer pursuant to an effective registration 
statement filed with the SEC or provide the Company with an opinion of counsel reasonably satisfactory to the 
Company stating that a registration statement is not necessary to effect such transfer. Furthermore, upon the event of 
an IPO, the capital stock into which the Securities are converted will be subject to a lock-up period and may not be 
lent, offered, pledged, or sold for up to 180 days following such IPO.  
 
Description of Issuer’s Securities  
 
General 
 
The Company is offering up to $2,000,000.22 and a minimum of $10,000.65 worth of its Series Seed Prime-2 Preferred 
Stock.  
 
The Company must reach its Target Offering Amount of $10,000.65 by March 31, 2025. Unless the Company raises 
at least the Target Offering Amount of $10,000.65 under the Regulation CF offering by March 31, 2025, no securities 
will be sold in this Offering, investment commitments will be cancelled, and committed funds will be returned. If the 
Company reaches the Target Offering Amount prior to March 31, 2025, the Company may undertake early closings 
on a rolling basis while allowing additional investment commitments towards its $2,000,000.22 maximum raise.  
 
The minimum investment per investor is $249.45, which does not include a $7.48 Investor Processing Fee.  
 
Investors should be aware that the type of Securities and the purchase price of the Offering will change after 
11:59 Pacific Standard Time on December 31, 2024 as the Company intends to effect an amendment to this 
Form C to provide for the sale of Series Seed-1 Preferred Stock at a purchase price per share of $1.21771. The 
Series Seed Prime-2 Preferred Stock offered herein and the Series Seed Prime-1 Preferred Stock to be offered 
after December 31, 2024 have the same rights and privileges, with the only difference being the original issue 
price and liquidation preference based on the different price per share. 
 
Co-Issuer  
 
The Securities in this Offering will be issued by both the Company and the Co-Issuer. The proceeds from the Offering 
will be received by the Co-Issuer and invested immediately in the Securities issued by the Company. The Co-Issuer 
will be the legal owner of the Series Seed Prime-2 Preferred Stock. Investors in this Offering will own membership 
interests in the Co-Issuer. Pursuant to SEC rules, investors will receive the same economic, voting and information 
rights in the Series Seed Prime-2 Preferred Stock as if they had invested directly with the Company. 
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Capitalization 
 
The following description summarizes the most important terms of the Company’s capital stock. This summary does 
not purport to be complete and is qualified in its entirety by the provisions of our Amended and Restated Certificate 
of Incorporation. For a complete description of our capital stock, you should refer to our Amended and Restated 
Certificate of Incorporation and to the applicable provisions of Delaware law. 
 
The Company’s authorized capital stock consists of 24,150,000 shares of common stock, par value $0.0001 per share 
(the “Common Stock”) and 12,853,764 shares of preferred stock, par value $0.0001 per share (the “Preferred 
Stock”). The Preferred Stock consists of: (i) 526,583 shares of Series Seed I preferred stock (the “Series Seed I 
Preferred Stock”), (ii) 862,872 shares of Series Seed II preferred stock (the “Series Seed II Preferred Stock”), (iii) 
3,019,462 shares of Series Seed III preferred stock (the “Series Seed III Preferred Stock”), (iv) 4,193,860 shares of 
Series Seed IV preferred stock (the “Series Seed IV Preferred Stock”), and (v) 4,250,987 shares of Series Seed Prime 
preferred stock (the “Series Seed Prime Preferred Stock”), consisting of 3,284,854 shares of Series Seed Prime-1 
preferred stock (“Series Seed Prime-1 Preferred Stock”) and 966,133 shares of Series Seed Prime-2 preferred stock 
(“Series Seed Prime-2 Preferred Stock”). Additionally, the Company has established the 2017 Stock Incentive Plan 
for which 3,016,949 shares are authorized for issuance thereunder.   
 
As of the filing of this Form C, (i) 7,947,020 shares of Common Stock, (ii) 526,583 shares of Series Seed I Preferred 
Stock, (iii) 862,872 shares of Series Seed II Preferred Stock, (iv) 2,947,428 shares of Series Seed III Preferred Stock, 
and (v) 3,654,669 shares of Series Seed IV Preferred Stock are issued and outstanding (which include 749,752 shares 
of Series Seed IV Preferred Stock not yet issued but for which the Company has signed subscription agreements and 
is awaiting payment for the shares). There are no shares of Series Seed Prime Preferred Stock issued and outstanding. 
Additionally, the Company has 2,675,729 options to purchase Common Stock issued and outstanding and 341,220 
options available for issuance under the 2017 Stock Incentive Plan.  
 
Outstanding Capital Stock 
 
As of the date of this Form C, the Company’s outstanding capital stock consists of:  
 

Type Common Stock* 

Amount Outstanding 7,947,020 

Par Value Per Share $0.0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights None 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional shares of Common 
Stock at a later date. The issuance of such additional 

shares of Common Stock would be dilutive, and could 
adversely affect the value of the Securities issued 

pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
40.78% 

*The Common Stock has a right to elect three (3) directors to the Company’s Board of Directors.  



30 
 

Type Series Seed I Preferred Stock 

Amount Outstanding 526,583 

Par Value Per Share $0.0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights None 

Other Rights 

(a) Original Issue Price shall mean $1.55 per 
share for the Series Seed I Preferred Stock; 

(b) Right to receive dividends up to Original Issue 
Price and then participate on pari passu basis 
with the Common Stock and other Preferred 
Stock; 

(c) Liquidation Preference equal to greater of 
Original Issue Price, plus any dividends 
declared but unpaid, or such amount per share 
as would have been payable had all shares 
converted into Common Stock;   

(d) Right to convert into Common Stock at any 
time at Original Issue Price, subject to 
adjustment; and 

(e) Automatic conversion into Common Stock 
upon the sale of shares of the Company in a 
public offering of at least $25,000,000 in gross 
proceeds.  
 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional shares of Series 
Seed I Preferred Stock at a later date. The issuance of 
such additional shares of Series Seed I Preferred Stock 
would be dilutive, and could adversely affect the value 

of the Securities issued pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
2.70% 
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Type Series Seed II Preferred Stock 

Amount Outstanding 862,872 

Par Value Per Share $0.0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights None 

Other Rights 

(a) Original Issue Price shall mean $0.29 per 
share for the Series Seed II Preferred Stock; 

(b) Right to receive dividends up to Original Issue 
Price and then participate on pari passu basis 
with the Common Stock and other Preferred 
Stock; 

(c) Liquidation Preference equal to greater of 
Original Issue Price, plus any dividends 
declared but unpaid, or such amount per share 
as would have been payable had all shares 
converted into Common Stock;   

(d) Right to convert into Common Stock at any 
time at Original Issue Price, subject to 
adjustment; and 

(e) Automatic conversion into Common Stock 
upon the sale of shares of the Company in a 
public offering of at least $25,000,000 in gross 
proceeds.  
 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional shares of Series 
Seed II Preferred Stock at a later date. The issuance of 
such additional shares of Series Seed II Preferred Stock 
would be dilutive, and could adversely affect the value 

of the Securities issued pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
4.43% 
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Type Series Seed III Preferred Stock 

Amount Outstanding 2,947,428 

Par Value Per Share $0.0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights None 

Other Rights 

(a) Original Issue Price shall mean $1.18 per 
share for the Series Seed III Preferred Stock; 

(b) Right to receive dividends up to Original Issue 
Price and then participate on pari passu basis 
with the Common Stock and other Preferred 
Stock; 

(c) Liquidation Preference equal to greater of 
Original Issue Price, plus any dividends 
declared but unpaid, or such amount per share 
as would have been payable had all shares 
converted into Common Stock;   

(d) Right to convert into Common Stock at any 
time at Original Issue Price, subject to 
adjustment; and 

(e) Automatic conversion into Common Stock 
upon the sale of shares of the Company in a 
public offering of at least $25,000,000 in gross 
proceeds.  
 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional shares of Series 
Seed III Preferred Stock at a later date. The issuance of 

such additional shares of Series Seed III Preferred 
Stock would be dilutive, and could adversely affect the 

value of the Securities issued pursuant to Regulation 
CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
15.12% 
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Type Series Seed IV Preferred Stock 

Amount Outstanding 3,654,669* 

Par Value Per Share $0.0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights None 

Other Rights 

(a) Original Issue Price shall mean $0.82360 per 
share for the Series Seed IV Preferred Stock; 

(b) Right to receive dividends up to Original Issue 
Price and then participate on pari passu basis 
with the Common Stock and other Preferred 
Stock; 

(c) Liquidation Preference equal to greater of 
Original Issue Price, plus any dividends 
declared but unpaid, or such amount per share 
as would have been payable had all shares 
converted into Common Stock;   

(d) Right to convert into Common Stock at any 
time at Original Issue Price, subject to 
adjustment;  

(e) Automatic conversion into Common Stock 
upon the sale of shares of the Company in a 
public offering of at least $25,000,000 in gross 
proceeds;  

(f) Protective provisions so long as the Series 
Seed IV Preferred Stock remain outstanding; 
and  

(g) Right to elect two (2) directors to the Board of 
Directors of the Company.  
 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional shares of Series 
Seed IV Preferred Stock at a later date. The issuance of 

such additional shares of Series Seed IV Preferred 
Stock would be dilutive, and could adversely affect the 

value of the Securities issued pursuant to Regulation 
CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
18.75% 

*Includes 749,752 shares not yet issued but for which the Company has signed subscription agreements and is awaiting 
payment for the shares.  
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Outstanding Options, Safes, Convertible Notes, Warrants 
 
As of the date of this Form C, the Company has the following additional securities outstanding: 
 

Type Option to Purchase Common Stock 

Shares Issuable Upon Exercise 2,675,729 

Voting Rights 
The holders of Options to purchase Common Stock are 

not entitled to vote. 

Anti-Dilution Rights None 

Material Terms  
Each Option, upon exercise, grants the holder of such 
Option, the right to purchase shares of Common Stock 

at a pre-determined price. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional Options to 
purchase Common Stock at a later date. The 

availability of any shares of Common Stock issued 
pursuant to the exercise of such additional Options to 
purchase Common Stock would be dilutive, and could 

adversely affect the value of the Securities issued 
pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
15.48%* 

*This percentage includes outstanding options in the table plus 341,220 reserved but unissued awards under the 2017 
Equity Incentive Plan. 
 
 

Type Warrants to Purchase Common Stock 

Shares Issuable Upon Exercise 142,377 

Voting Rights 
The holders of Warrants to purchase Common Stock 

are not entitled to vote. 

Anti-Dilution Rights None 

Material Terms  
Each Warrant, upon exercise, grants the holder of such 
Warrant, the right to purchase shares of Common Stock 

at a pre-determined price. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional Warrants to 
purchase Common Stock at a later date. The 

availability of any shares of Common Stock issued 
pursuant to the exercise of such additional Warrants to 
purchase Common Stock would be dilutive, and could 

adversely affect the value of the Securities issued 
pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
0.73% 
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Type Warrants to Purchase Series Seed III Preferred Stock 

Shares Issuable Upon Exercise 72,034 

Voting Rights 
The holders of Warrants to purchase Series Seed III 

Preferred Stock are not entitled to vote. 

Anti-Dilution Rights None 

Material Terms  
Each Warrant, upon exercise, grants the holder of such 
Warrant, the right to purchase shares of Series Seed III 

Preferred Stock at a pre-determined price. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional Warrants to 
purchase Series Seed III Preferred Stock at a later date. 

The availability of any shares of Series Seed III 
Preferred Stock issued pursuant to the exercise of such 

additional Warrants to purchase Series Seed III 
Preferred Stock would be dilutive, and could adversely 

affect the value of the Securities issued pursuant to 
Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
0.37% 

 
 

Type Warrants to Purchase Series Seed IV Preferred Stock 

Shares Issuable Upon Exercise 10,927 

Voting Rights 
The holders of Warrants to purchase Series Seed IV 

Preferred Stock are not entitled to vote. 

Anti-Dilution Rights None 

Material Terms  
Each Warrant, upon exercise, grants the holder of such 
Warrant, the right to purchase shares of Series Seed IV 

Preferred Stock at a pre-determined price. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional Warrants to 
purchase Series Seed IV Preferred Stock at a later date. 

The availability of any shares of Series Seed IV 
Preferred Stock issued pursuant to the exercise of such 

additional Warrants to purchase Series Seed IV 
Preferred Stock would be dilutive, and could adversely 

affect the value of the Securities issued pursuant to 
Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
0.06% 
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Type 
Crowd SAFE Reg CF Offering (Simple Agreement for 

Future Equity) 

Face Value $257,631* 

Voting Rights The holders of SAFEs are not entitled to vote. 

Anti-Dilution Rights None 

Material Terms  Valuation cap of $12,500,000** 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional Crowd SAFEs at a 
later date. The issuance such additional Crowd SAFEs 
would be dilutive, and could adversely affect the value 

of the Securities issued pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
1.57%  

*Includes $5,051 in Crowd SAFEs issued to the intermediary. 
 
**On May 4, 2023, the Company amended the Crowd SAFE, after receiving the consent of a majority of the Crowd 
SAFE holders, to change the Valuation Cap to $12,500,000. 
 
 
Voting and Control  
 
The Securities (Series Seed Prime-2 Preferred Stock) have voting rights equal to one vote per share of Series Seed 
Prime-2 Preferred Stock.  
 
As a result of purchasing Securities in this Offering, the Investors in the Co-Issuer will indirectly have limited voting 
or control over any corporate matters of the Company, including additional issuance of securities, Company 
repurchase of securities, a sale of the Company or its significant assets, or Company transactions with related parties. 
Investors should not purchase the Securities if they are not comfortable with this lack of voting and control.  
 
Additionally, the Issuer is a party to an Amended and Restated Voting Agreement, dated as of October 16, 2024, under 
which the Issuer, the Preferred Stockholders and Key Holders agreed to, among other things (i) voting provisions 
regarding the Board, including board composition with two Series Seed IV Preferred Stock holders having a right to 
each designate a Series Seed IV Preferred Stock director and the Common Stock having a right to designate two 
Common Stock directors; (ii) a Drag-along Right; and (iii) the grant of an irrevocable proxy and power of attorney to 
the Company’s CEO. 
 
The Issuer is also a party to an Amended and Restated Investors’ Rights Agreement, dated October 16, 2024, under 
which the Issuer and the specified investors who are parties to the agreement have agreed to, among other things: (i) 
registration rights, including demand registration and Issuer registration, (ii) restrictions on transfer; (iii) delivery of 
financial information to Major Investors; (iv) right of first offer to Major Investors; and (v) matters requiring the 
approval of Preferred Directors.  
 
The Issuer, certain investors and Key Holders are parties to an Amended and Restated Right of First Refusal and Co-
Sale Agreement, dated October 16, 2024, which provides for, among other things: (i) a Right of First Refusal to the 
Company to purchase any proposed transfers of capital stock by Key Holders; (ii) a secondary grant of Right of First 
Refusal to the specified investors and non-selling Key Holders in the event the Issuer does not wish to exercise its 
Right of First Refusal; (iii) right of Co-Sale to non-selling Key Holders; (iv) exempt transfers; and (v) Lock-Up 
provisions. 
 
Dilution  
 
The Securities do not have anti-dilution rights, which means that future equity issuances and other events will dilute 
the ownership percentage that Investors may eventually have in the Company. Investors should understand and expect 
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the potential for dilution. The Investor's stake in the Company could be diluted due to the Company issuing additional 
shares of stock or other convertible securities to other parties. In other words, when the Company issues more shares, 
the percentage of the Company that you own will go down, even though the value of the Company may go up (there 
is no guarantee that it will). You will own a smaller piece of a larger Company (or, if the value goes down, then a 
smaller piece of a smaller company). This increase in number of shares outstanding could result from a stock offering 
(such as an initial public offering, another crowdfunding round, a venture capital round or angel investment), 
employees exercising stock options, or by conversion of certain instruments (e.g. convertible bonds, preferred shares 
or warrants) into stock. If the Company decides to issue more shares, an investor could experience value dilution, with 
each share being worth less than before, and control dilution, with the total percentage an investor owns being less 
than before. There may also be earnings dilution, with a reduction in the amount earned 
 
Ownership  
 
The table below lists the beneficial owners of twenty percent (20%) or more of the Company’s outstanding voting 
equity securities, calculated on the basis of voting power, are listed along with the amount they own. 
 

Name Amount and Type or Class Held Percentage Ownership (in terms 
of voting power) 

Tom Stevens 6,000,000 shares of Common Stock 

862,872 shares of Series Seed II 
Preferred Stock 

245,762 shares of Series Seed III 
Preferred Stock 

44.60% 
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Previous Offerings of Securities 
 
We have made the following issuances of securities within the last three years: 
 

Security Type 
Principal 

Amount of 
Securities Sold 

Amount of 
Securities 

Issued/Holders 
Use of Proceeds Issue Date 

Exemption 
from 

Registratio
n Used or 

Public 
Offering 

Series Seed-I 
Preferred Stock 

$375,000 

 
241,935 

Research & 
Development 
and General 

Working Capital 

December 28, 2021; 
March 18, 2022; 
May 10, 2022; 

August 12, 2022 

Reg. D 
Rule 506(b) 

Series Seed-I 
Preferred Stock 

$536,362* 

 
 
 

365,293 
Research & 

Development 
and General 

Working Capital 
 

July 9, 2021; 
August 17, 2021; 
October 5, 2021; 

October 20, 2021; 
November 3, 2021; 
November 10, 2021; 
November 30, 2021; 
December 9, 2021; 

 

Reg. CF 

SAFE (Simple 
Agreement for 
Future Equity) 

$2,778,000** 
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Research & 
Development 
and General 

Working Capital 

Various dates 
between September 

23, 2019 and 
November 8, 2021 

Section 
4(a)(2) 

Warrants to 
Purchase 

Preferred Stock 
N/A 

 
63,558 N/A 

August 27, 2020; 
December 13, 2021; 
December 14, 2021 

Section 
4(a)(2) 

Crowd SAFE 
(Simple 

Agreement for 
Future Equity) 

$257,631*** 

 
 

300 

Product 
Development 
and General 

Working Capital 

March 25, 2023 
Reg. CF 

 

Series Seed IV 
Preferred Stock 

$3,009,985 

 
 

3,654,669**** 

Product 
Development 
and General 

Working Capital 

Various dates 
between April 20, 
2023 and October 

12, 2024 
 

Reg. D 
Rule 506(b) 

*Certain investors with most favored nations pricing exchanged 80,645 shares of Series Seed I Preferred Stock for 
Series Seed IV Preferred Stock on October 27, 2022 
**Converted into either Series Seed II Preferred Stock or Series Seed III Preferred Stock on October 27, 2022 
***Includes $5,051 in Crowd SAFEs issued to the intermediary.  
****Does not include 749,752 shares not yet issued but for which the Company has signed subscription agreements 
and is awaiting payment for the shares.  
 
See the section titled “Capitalization and Ownership” for more information regarding the securities issued in our 
previous offerings of securities. 
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DEBT 
 
As of the date of this Form C, the Company has the following outstanding debt:  
 

Type KickStarter Customer Contractual Commitments* 

Amount Outstanding $49,889 

Interest Rate and Amortization Schedule 

 
None 

 
 

Description of Collateral Unsecured 

Maturity Date None 

*These are pre-order deposits for product purchases and are shown as a Deferred Revenue liability on the Company’s 
financial statements. This liability will be retired once the Company ships robots to its pre-order customers.  
 
 

Type Line of Credit with Contract Manufacturer* 

Amount Outstanding $0 

Interest Rate and Amortization Schedule 

 
9% 

 
 

Description of Collateral Unsecured 

Maturity Date None 

*This line of credit is for a maximum of 2,000,000. The Company expects to begin utilizing this line of credit prior to 
the end of 2024 for pre-manufacturing services.   
 
 

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST 
 
From time to time the Company may engage in transactions with related persons. Related persons are defined as any 
director or officer of the Company; any person who is the beneficial owner of twenty percent (20%) or more of the 
Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter of the 
Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person 
or persons. Additionally, the Company will disclose here any transaction since the beginning of the issuer's last fiscal 
year, or any currently proposed transaction, to which the issuer was or is to be a party and the amount involved exceeds 
five percent (5%) of the aggregate amount of capital raised by the issuer in reliance on section 4(a)(6), including the 
Target Offering Amount of this Offering, and the counter party is either (i) any director or officer of the issuer; (ii) 
any person who is, as of the most recent practicable date but no earlier than 120 days prior to the date the offering 
statement or report is filed, the beneficial owner of twenty percent (20%) or more of the issuer's outstanding voting 
equity securities, calculated on the basis of voting power; (iii) if the issuer was incorporated or organized within the 
past three years, any promoter of the issuer; or (iv) any member of the family of any of the foregoing persons, which 
includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, mother-
in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive 
relationships. The term spousal equivalent means a cohabitant occupying a relationship generally equivalent to that 
of a spouse. 
  
The Company has conducted the following transactions with related persons:  None 
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FINANCIAL INFORMATION 

 
Please see the financial information listed on the cover page of this Form C and attached hereto in addition to 
the following information. Financial statements are attached hereto as Exhibit J. 
 
Cash and Cash Equivalents 
 
As of August 31, 2024, the Company had an aggregate of approximately $534,000 in cash and cash equivalents, and 
when combined with the expected capital from committed investors to be funded in September, leaves the Company 
with approximately 8 months of runway. Runway is calculated by dividing cash-on-hand by average monthly net loss 
(if any). 
 
Liquidity and Capital Resources  
 
The proceeds from the Offering are essential to our operations. We plan to use the proceeds as set forth above under 
the section titled “Use of Proceeds”, which is an indispensable element of our business strategy.  
 
In connection with this Offering, the Company intends to concurrently raise additional capital by offering to sell Series 
Seed Prime Preferred Stock to accredited investors outside of this Offering pursuant to Regulation D (the “Concurrent 
Offering”). Between the Offering and the Concurrent Offering, the Company seeks to raise up to $3,500,000.  
 
Other than capital from existing operations, the Company does not have any additional sources of capital other than 
the proceeds from the Offering. 
 
Capital Expenditures and Other Obligations  
 
The Company does not intend to make any material capital expenditures in the near future. 
 
Valuation 
 
The terms of this Offering are based on a pre-money valuation of $23,730,168. 
 
Trends and Uncertainties  
 
After reviewing the above discussion of the steps the Company intends to take, potential Investors should consider 
whether achievement of each step within the estimated time frame will be realistic in their judgment. Potential 
Investors should also assess the consequences to the Company of any delays in taking these steps and whether the 
Company will need additional financing to accomplish them. 
 
Please see the financial statements attached as Exhibit J for subsequent events and applicable disclosures. 
 
Material Changes and Other Information  
 
None  
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TAX MATTERS 
 
EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH THEIR OWN TAX AND ERISA 
ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE INVESTOR OF THE PURCHASE, 
OWNERSHIP AND SALE OF THE INVESTOR’S SECURITIES, AS WELL AS POSSIBLE CHANGES IN 
THE TAX LAWS.  

TO ENSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL REVENUE 
SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C CONCERNING UNITED 
STATES FEDERAL TAXES IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, 
BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES UNDER 
THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX STATEMENT HEREIN CONCERNING 
UNITED STATES FEDERAL TAXES WAS WRITTEN IN CONNECTION WITH THE MARKETING OR 
PROMOTION OF THE TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. 
EACH TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

Potential Investors who are not United States residents are urged to consult their tax advisors regarding the 
United States federal income tax implications of any investment in the Company, as well as the taxation of such 
investment by their country of residence. Furthermore, it should be anticipated that distributions from the 
Company to such foreign investors may be subject to United States withholding tax. 

EACH POTENTIAL INVESTOR SHOULD CONSULT THEIR OWN TAX ADVISOR CONCERNING THE 
POSSIBLE IMPACT OF STATE TAXES. 

LEGAL MATTERS 
 
Any Investor should consult with its own counsel and advisors in evaluating an investment in the Offering and conduct 
independent due diligence. 
 
Eligibility  
 
The Company has certified that all of the following statements are TRUE for the Company in connection with 
this Offering: 
 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of 
Columbia; 

(2) Is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities 
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d)); 

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the 
“Investment Company Act”)(15 U.S.C. 80a-3), or excluded from the definition of investment company by 
Section 3(b) or Section 3(c) of the Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on Section 4(a)(6) of the Securities Act of 1933 (the 
“Securities Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required 
by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company 
or companies. 
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Ongoing Reporting 
 
Following the first sale of the Securities, the Company will file a report electronically with the Securities and Exchange 
Commission annually and post the report on its website, no later than 120 days after the end of the Company’s fiscal 
year. 
 
Once posted, the annual report may be found on the Company’s website at https://tombot.com. 
 
The Company must continue to comply with the ongoing reporting requirements until: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 
exceed $10,000,000; 

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 
of record; 

(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 
Securities Act, including any payment in full of debt securities or any complete redemption of redeemable 
securities; or 

(5) the Company liquidates or dissolves its business in accordance with applicable state law. 
 
Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting 
requirement of Regulation CF. 
 
 
 

ADDITIONAL INFORMATION 
 
The summaries of, and references to, various documents in this Form C do not purport to be complete and in each 
instance reference should be made to the copy of such document which is either an appendix to this Form C or which 
will be made available to Investors and their professional advisors upon request. 
 
Prior to making an investment decision regarding the Securities described herein, prospective Investors should 
carefully review and consider this entire Form C. The Company is prepared to furnish, upon request, a copy of the 
forms of any documents referenced in this Form C. The Company’s representatives will be available to discuss with 
prospective Investors and their representatives and advisors, if any, any matter set forth in this Form C or any other 
matter relating to the Securities described in this Form C, so that prospective Investors and their representatives and 
advisors, if any, may have available to them all information, financial and otherwise, necessary to formulate a well-
informed investment decision. Additional information and materials concerning the Company will be made available 
to prospective Investors and their representatives and advisors, if any, at a mutually convenient location upon 
reasonable request. 
 
 



 

 

SIGNATURE 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form C and has duly caused this Form C to be signed on its behalf by the duly authorized 
undersigned. 
 

 
 

 
Tombot, Inc. 

 (Issuer) 
  
 By:/s/ Thomas Edward Stevens 
 (Signature) 
  
 Thomas Edward Stevens 
 (Name) 
  
 Chief Executive Officer 
 (Title) 

 
 
 
 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in the capacities and on the 
dates indicated.  

 
 

 /s/ Thomas Edward Stevens 
 (Signature) 
  
 Thomas Edward Stevens 
 (Name) 
  
 Director 
 (Title) 
  
 October 30, 2024 
 (Date) 

 
 

 
 /s/ Jay Goss 
 (Signature) 
  
 Jay Goss 
 (Name) 
  
 Director 
 (Title) 
  
 October 30, 2024 
 (Date) 



 
 

 
 
 

 /s/ Peter Tam 
 (Signature) 
  
 Peter Tam 
 (Name) 
  
 Director 
 (Title) 
  
 October 30, 2024 
 (Date) 

 
Instructions. 
 
1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer, 
its controller or principal accounting officer and at least a majority of the board of directors or persons performing 
similar functions. 
 
2. The name of each person signing the form shall be typed or printed beneath the signature. Intentional 
misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.



 

EXHIBIT B 
Investor Website 

(Attached) 
  



 



 



 



 



 



 



 



 



 



 



 



 



 

 



 
 

 
 

 
EXHIBIT C 

Subscription Agreement between the Issuer and Co-Issuer 
(Attached) 

 
  



Tombot, Inc. Preferred Stock Subscription Agreement 

The undersigned ("Subscriber”) hereby tenders this subscription ("Subscription Agreement") 
to Tombot, Inc. a Delaware Corporation (the "Company"), on the terms and conditions set forth 
below: 

1. Subscription. Subject to the terms and conditions of this Subscription Agreement, Subscriber 
hereby: (a) subscribes to purchase from the Company the number of shares of Series Seed 
Prime-2 Preferred Stock of the Company (collectively, the "Preferred Stock") set forth on the 
signature page of this Subscription Agreement (the "Shares"), depending on the total 
subscription amount; and (b) agrees to pay to the Company, upon Subscriber’s execution of this 
Subscription Agreement, an amount equal to $1.03505 per Share (the "Purchase Price", 
excluding any discount that may be applied as a bonus and reflected on the signature page), via 
check, wire transfer, ACH, or Debit/Credit Card to the Company. 

a. By executing this Subscription agreement, Subscriber acknowledges that Subscriber has 
received this Subscription agreement, a copy of the Offering Statement filed with the 
SEC and any other information required by the Subscriber to make an investment 
decision. 

b. The aggregate dollar amount of Securities sold shall not exceed $2,000,000.20 (the 
“Oversubscription Offering”). The Company may accept subscriptions until December 
31, 2025, (the “Offering Deadline”). Provided that subscriptions for 9,662 Shares 
($10,000.65 in investments) are received (the “Target Offering Amount”), the Company 
may elect at any time to close all or any portion of this offering, on various dates at or 
prior to the Offering Deadline (each a “Closing Date”). 

2. Acceptance. The Company has the right to accept or reject Subscriber’s subscription in its 
sole and absolute discretion. The subscription will be accepted only when the Company 
countersigns this Subscription Agreement. Subscriber understands and agrees that, if this 
Subscription Agreement is accepted, it may not be cancelled, revoked or withdrawn by 
Subscriber. If this offer to buy Shares is rejected by the Company or is withdrawn by Subscriber 
in writing prior to acceptance by the Company, such portion of the Purchase Price as has been 
received by the Company in connection with this Subscription Agreement will be returned to 
Subscriber without interest, and Subscriber will cease to have any interest in, or rights with 
respect to, the Shares. 

3. Purchase Procedure. 

a. Payment. The purchase price for the Securities shall be paid simultaneously with the 
execution and delivery to the Company of the signature page of this Subscription Agreement, 
which signature and delivery may take place through digital online means. Subscriber shall 
deliver a signed copy of this Subscription Agreement, along with payment for the aggregate 
purchase price of the Securities in accordance with the online payment process established by 
the intermediary. 

b. Escrow arrangements. Payment for the Securities shall be received by Enterprise Bank & 
Trust (the “Escrow Agent”) from the undersigned by transfer of immediately available funds or 
other means approved by the Company prior to the applicable closing. Upon such Closing, the 
Escrow Agent shall release such funds to the Company. The undersigned shall receive notice 
upon Closing. 



4. Representations, Warranties and Agreements. Subscriber makes the following 
representations, warranties, acknowledgments and agreements in order to induce the Company 
to accept this subscription: 

(a) Authorization. Subscriber has full power and authority to enter into this Subscription 
Agreement, and when executed and delivered by Subscriber, will constitute valid and legally 
binding obligations of Subscriber, enforceable in accordance with their terms, except as limited 
by applicable bankruptcy, 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. 

(b) Purchase Entirely for Own Account. This Subscription Agreement is made with Subscriber in 
reliance upon Subscriber’s representation to the Company, which by Subscriber’s execution of 
this Subscription Agreement, Subscriber hereby confirms, that the Shares to be acquired by 
Subscriber will be acquired for investment for Subscriber’s own account, not as a nominee or 
agent, and not with a view to the resale or distribution of any part thereof, and that Subscriber 
has no present intention of selling, granting any participation in, or otherwise distributing the 
same in violation of applicable securities laws. By executing this Subscription Agreement, 
Subscriber further represents that Subscriber does not presently have any contract, 
undertaking, agreement or arrangement with any person or entity to sell, transfer or grant 
participations to such person or entity or to any third person or entity, with respect to any of the 
Shares. In an entity, Subscriber has not been formed for the specific purpose of acquiring the 
Shares. 

(c) Disclosure of Information. Subscriber and his, her or its attorneys and/or advisors have had 
an opportunity to obtain information concerning the Company and have had an opportunity to 
ask questions of and receive answers from authorized representatives of the Company 
concerning the Company, the offering and sale of the Shares and any other relevant matters 
pertaining to this investment, and in all instances have been afforded the opportunity to obtain 
such additional information as necessary to verify the accuracy of the information that was 
otherwise provided. 

Subscriber has read the Offering Statement. Subscriber understands that the Company is 
subject to all the risks that apply to early-stage companies, whether or not those risks are 
explicitly set out in the Offering Statement. Subscriber acknowledges that except as set forth 
herein, no representations or warranties have been made to Subscriber, or to Subscriber’s 
advisors or representative, by the Company or others with respect to the business or prospects 
of the Company or its financial condition. 

(d) Restricted Securities. Subscriber understands that the Shares have not been, and will not 
be, registered under the Securities Act, by reason of a specific exemption from the registration 
provisions of the Securities Act which depends upon, among other things, the bona fide nature 
of the investment intent and the accuracy of Subscriber’s representations as expressed herein. 
Subscriber understands that the Shares are “restricted securities” under applicable U.S. federal 
and state securities laws and that, pursuant to these laws, Subscriber 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. Subscriber acknowledges that the Company has no obligation to 
register or qualify the Shares for resale. Subscriber 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 Subscriber’s control, and which 
the Company is under no obligation and may not be able to satisfy. 

(e) Illiquidity and Continued Economic Risk. Subscriber acknowledges and agrees that there is 
no ready public market for the Securities and that there is no guarantee that a market for their 
resale will ever exist. Subscriber must bear the economic risk of this investment indefinitely and 
the Company has no obligation to list the Securities on any market or take any steps (including 
registration under the Securities Act or the Securities Exchange Act of 1934, as amended) with 
respect to facilitating trading or resale of the Securities. Subscriber acknowledges that 
Subscriber is able to bear the economic risk of losing Subscriber’s entire investment in the 
Securities. Subscriber also understands that an investment in the Company involves significant 
risks and has taken full cognizance of and understands all of the risk factors relating to the 
purchase of Securities. 

Subscriber is aware of the adoption of Rule 144 by the Securities and Exchange Commission 
under the Securities Act, which permits limited public resales of securities acquired in a non-
public offering, subject to the satisfaction of certain conditions, including (without limitation) the 
availability of certain current public information about the issuer, the resale occurring only after 
the holding period required by Rule 144 has been satisfied, the sale occurring through an 
unsolicited "broker's transaction," and the amount of securities being sold during any three-
month period not exceeding specified limitations. Subscriber acknowledges and understands 
that the conditions for resale set forth in Rule 144 have not been satisfied and that the Company 
has no plans to satisfy these conditions in the foreseeable future. 

Subscriber agrees that during the one-year period beginning on the date on which it acquired 
Securities pursuant to this Subscription Agreement, it shall not transfer such Securities except: 

(i) To the Company; 
(ii) To an “accredited investor” within the meaning of Rule 501 of Regulation D under the 

Securities Act 
(iii) As a part of an offering registered under the Securities At with the SEC; or 
(iv) To a member of the Subscriber’s family or the equivalent, to a trust controlled by the 

Subscriber, to a trust created for the benefit of a member of the family of the 
Subscriber or equivalent, or in connection with the death or divorce of the Subscriber 
or other similar circumstance. 

(f) No Violations. Subscriber will not sell, transfer, or otherwise dispose of the Shares in violation 
of this Subscription Agreement, the Securities Act, the Securities 3 Exchange Act of 1934, or 
the rules promulgated thereunder, including Rule 144 under the Securities Act. 

(g) Securities Law Restrictions. Regardless of whether the offering and sale of Shares under 
this Subscription Agreement have been registered under the Securities Act or have been 
registered or qualified under the securities laws of any state, the Company at its discretion may 
impose restrictions upon the sale, pledge or other transfer of the Shares (including the 
placement of appropriate legends on stock certificates, if any, or the imposition of stop-transfer 
instructions) if, in the judgment of the Company, such restrictions are necessary or desirable in 
order to achieve compliance with the Securities Act, the securities laws of any state or any other 
law. 



(h) Rights of the Company. The Company shall not be required to (i) transfer on its books any 
Shares that have been sold or transferred in contravention of this Subscription Agreement or (ii) 
treat as the owner of Shares, or otherwise to accord voting, dividend or liquidation rights to, any 
transferee to whom Shares have been transferred in contravention of this Subscription 
Agreement. 

(i) No Public Market. Subscriber understands that no public market now exists for the Shares, 
and that the Company has made no assurances that a public market will ever exist for the 
Shares. 

(j) Legends. Subscriber understands that the Shares are issued and issuable in uncertificated 
form, but that the Members of the Company may authorize the issuance of stock certificates at 
any time, and if so authorized, such stock certificates representing the Shares will bear such 
legend as the Members of the Company then determines appropriate, including the following 
example legend: 

"THE SHARES REPRESENTED BY THIS CERTIFICATE 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." 

(k) Investor Limits. Subscriber is either an accredited investor as defined in Rule 501(a) of 
Regulation D promulgated under the Securities Act or is investing within their investor limits as 
defined in 4(a)(6) of Regulation CF. 

(l) Speculative Investment. Subscriber is aware that an investment in the Shares is highly 
speculative and Subscriber could lose his, her or its entire investment and Subscriber’s financial 
condition is such that Subscriber is able to bear the economic risks of investment in the Shares, 
including the risk of loss of Subscriber’s entire investment in the Shares should the Shares 
become worthless, taking into consideration the limitations on resale of the Shares. 

(m) Financial Experience. Subscriber, by reason of his, her or its business or financial 
experience or by reason of the business or financial experience of his, her or its 4 financial 
advisor is capable of evaluating the risks and merits of an investment in the Shares and of 
protecting his, her or its own interests in connection with this investment. 

(n) Residence. If Subscriber is an individual, then Subscriber resides in the state identified in the 
address of Subscriber set forth on the signature page of this Subscription Agreement; if 
Subscriber is a partnership, corporation, limited liability company or other entity, then the office 
or offices of Subscriber in which its principal place of business is identified in the address or 
addresses of Subscriber set forth on the signature page of this Subscription Agreement. 

(o) Indemnification. Subscriber agrees to indemnify, defend and hold harmless the Company 
and its shareholders, directors, officers, employees, agents and representatives from and 
against all damages, losses, costs and expenses (including reasonable attorneys’ fees) which 
they may incur by reason of the failure of Subscriber to fulfill any of the terms or conditions of 
this Subscription Agreement, or by reason of or attributable to any breach of the representations 



and warranties made by Subscriber herein, or in any document provided by Subscriber to the 
Company or the fact that any of such representations and warranties or acknowledgments and 
understandings set forth herein or therein are untrue or without adequate factual basis to be 
considered true and not misleading. 

(p) Choice of Law. This Subscription Agreement, its construction and the determination of any 
rights, duties or remedies of the parties arising out of, or relating to, this Subscription Agreement 
shall be governed by the internal laws of the State of Delaware. 

(q) Entire Agreement. The terms of this Subscription Agreement are intended by the parties as 
the final expression of their agreement with respect to the terms included in this Subscription 
Agreement and may not be contradicted by evidence of any prior or contemporaneous 
agreement, arrangement, understanding, representations, warranties, covenants, or 
negotiations (whether oral or written). 

(r) No Waiver. No waiver or modification of any of the terms of this Subscription Agreement shall 
be valid unless in writing. No waiver of a breach of, or default under, any provision of this 
Subscription Agreement shall be deemed a waiver of such provision or of any subsequent 
breach or default of the same or similar nature or of any other provision or condition of this 
Subscription Agreement. 

(s) Counterparts. This Subscription Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same 
instrument. 

(t) Electronic Execution. A signed copy of this Subscription Agreement, including in Portable 
Digital Format (.pdf) or other digital format, delivered by facsimile, e-mail or other means 5 of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Subscription Agreement. 

(u) Expenses. Each party shall pay all of the costs and expenses that it incurs with respect to 
the negotiation, execution, delivery, and performance of this Subscription Agreement. 

(v) Survival. All representations, warranties and covenants contained in this Subscription 
Agreement shall survive acceptance of the subscription. 

(w) Gender and Number. Terms used in this Subscription Agreement in any gender or in the 
singular or plural include other genders and the plural or singular, as the context may require. If 
Subscriber is an entity, all reference to "him" and "his" or "her" and "hers" shall be deemed to 
include "it" or "its" and vice versa. 

(x) Foreign Investors. If Subscriber is not a United States person (as defined by Section 
7701(a)(30) of the Internal Revenue Code of 1986, as amended), Subscriber hereby represents 
that it has satisfied itself as to the full observance of the laws of its jurisdiction in connection with 
any invitation to subscribe for the Securities or any use of this Subscription Agreement, 
including (i) the legal requirements within its jurisdiction for the purchase of the Securities, (ii) 
any foreign exchange restrictions applicable to such purchase, (iii) any governmental or other 
consents that may need to be obtained, and (iv) the income tax and other tax consequences, if 
any, that may be relevant to the purchase, holding, redemption, sale, or transfer of Securities. 



Subscriber’s subscription and payment for and continued beneficial ownership of the Securities 
will not violate any applicable securities or other laws of the Subscriber’s jurisdiction. 

Subscriber maintains Subscriber’s domicile (and is not a transient or temporary resident) at the 
address shown on the signature page. 



 
 

EXHIBIT D 
Fourth Amended and Restated Certificate of Incorporation 

(Attached)  



Delaware
The First State

Page 1

                  

6577408   8100 Authentication: 204652155
SR# 20243969189 Date: 10-17-24
You may verify this certificate online at corp.delaware.gov/authver.shtml

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

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

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

THIS OFFICE ON THE SIXTEENTH DAY OF OCTOBER, A.D. 2024, AT 8:05 

O`CLOCK P.M.    
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BYLAWS 

OF 

TOMBOT, INC. 

ARTICLE I 
CORPORATE OFFICES 

1.1 Registered Office. 

The registered office of the corporation in the State of Delaware shall be in the 
City of Wilmington, County of New Castle, Delaware.  The name of the registered agent of the 
corporation at such location is The Corporation Trust Company. 

1.2 Other Offices. 

The Board of Directors may at any time establish other offices at any place or 
places where the corporation is qualified to do business. 

ARTICLE II 
MEETINGS OF STOCKHOLDERS 

2.1 Place Of Meetings. 

Meetings of stockholders shall be held at any place, within or outside the State of 
Delaware, designated by the Board of Directors.  In the absence of any such designation, 
stockholders’ meetings shall be held at the registered office of the corporation. 

2.2 Annual Meeting. 

The annual meeting of stockholders shall be held on such date, time and place, 
either within or without the State of Delaware, as may be designated by resolution of the Board 
of Directors each year.  At the meeting, directors shall be elected and any other proper business 
may be transacted. 

2.3 Special Meeting. 

A special meeting of the stockholders may be called at any time by the Board of 
Directors, the chairman of the board, the president or by one or more stockholders holding shares 
in the aggregate entitled to cast not less than ten percent of the votes at that meeting. 

If a special meeting is called by any person or persons other than the Board of 
Directors, the president or the chairman of the board, the request shall be in writing, specifying 
the time of such meeting and the general nature of the business proposed to be transacted, and 
shall be delivered personally or sent by registered mail or by telegraphic or other facsimile 
transmission to the chairman of the board, the president, any vice president, or the secretary of 
the corporation.  No business may be transacted at such special meeting otherwise than specified 
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in such notice.  The officer receiving the request shall cause notice to be promptly given to the 
stockholders entitled to vote, in accordance with the provisions of Sections 2.4 and 2.5 of this 
Article II, that a meeting will be held at the time requested by the person or persons calling the 
meeting, not less than thirty-five (35) nor more than sixty (60) days after the receipt of the 
request.  If the notice is not given within twenty (20) days after the receipt of the request, the 
person or persons requesting the meeting may give the notice.  Nothing contained in this 
paragraph of this Section 2.3 shall be construed as limiting, fixing, or affecting the time when a 
meeting of stockholders called by action of the Board of Directors may be held. 

2.4 Notice Of Stockholders’ Meetings. 

All notices of meetings with stockholders shall be in writing and shall be sent or 
otherwise given in accordance with Section 2.5 of these Bylaws not less than ten (10) nor more 
than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such 
meeting.  The notice shall specify the place (if any), date and hour of the meeting, and in the case 
of a special meeting, the purpose or purposes for which the meeting is called. 

2.5 Manner Of Giving Notice; Affidavit Of Notice. 

Written notice of any meeting of stockholders, if mailed, is given when deposited 
in the United States mail, postage prepaid, directed to the stockholder at his address as it appears 
on the records of the corporation.  Without limiting the manner by which notice otherwise may 
be given effectively to stockholders, any notice to stockholders may be given by electronic mail 
or other electronic transmission, in the manner provided in Section 232 of the Delaware General 
Corporation Law.  An affidavit of the secretary or an assistant secretary or of the transfer agent 
of the corporation that the notice has been given shall, in the absence of fraud, be prima facie 
evidence of the facts stated therein. 

2.6 Quorum. 

The holders of a majority of the shares of stock issued and outstanding and 
entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at all 
meetings of the stockholders for the transaction of business except as otherwise provided by 
statute or by the certificate of incorporation.  If, however, such quorum is not present or 
represented at any meeting of the stockholders, then either (a) the chairman of the meeting or 
(b) holders of a majority of the shares of stock entitled to vote who are present, in person or by 
proxy, shall have power to adjourn the meeting to another place (if any), date or time. 

2.7 Adjourned Meeting; Notice. 

When a meeting is adjourned to another place (if any), date or time, unless these 
Bylaws otherwise require, notice need not be given of the adjourned meeting if the time and 
place (if any), thereof and the means of remote communications, if any, by which stockholders 
and proxyholders may be deemed to be present and vote at such adjourned meeting, are 
announced at the meeting at which the adjournment is taken.  At the adjourned meeting the 
corporation may transact any business that might have been transacted at the original meeting.  If 
the adjournment is for more than 30 days, or if after the adjournment a new record date is fixed 
for the adjourned meeting, notice of the place (if any), date and time of the adjourned meeting 
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and the means of remote communications, if any, by which stockholders and proxy holders may 
be deemed to be present in person and vote at such adjourned meeting shall be given to each 
stockholder of record entitled to vote at the meeting. 

2.8 Organization; Conduct of Business. 

(a) Such person as the Board of Directors may have designated or, in the 
absence of such a person, the President of the Corporation or, in his or her absence, such person 
as may be chosen by the holders of a majority of the shares entitled to vote who are present, in 
person or by proxy, shall call to order any meeting of the stockholders and act as Chairman of 
the meeting.  In the absence of the Secretary of the Corporation, the Secretary of the meeting 
shall be such person as the Chairman of the meeting appoints. 

(b) The Chairman of any meeting of stockholders shall determine the order of 
business and the procedure at the meeting, including the manner of voting and the conduct of 
business.  The date and time of opening and closing of the polls for each matter upon which the 
stockholders will vote at the meeting shall be announced at the meeting. 

2.9 Voting. 

The stockholders entitled to vote at any meeting of stockholders shall be 
determined in accordance with the provisions of Section 2.12 of these Bylaws, subject to the 
provisions of Sections 217 and 218 of the General Corporation Law of Delaware (relating to 
voting rights of fiduciaries, pledgors and joint owners of stock and to voting trusts and other 
voting agreements). 

Except as may be otherwise provided in the certificate of incorporation, each 
stockholder shall be entitled to one vote for each share of capital stock held by such stockholder.  
All elections shall be determined by a plurality of the votes cast, and except as otherwise 
required by law, all other matters shall be determined by a majority of the votes cast 
affirmatively or negatively. 

2.10 Waiver Of Notice. 

Whenever notice is required to be given under any provision of the General 
Corporation Law of Delaware or of the certificate of incorporation or these Bylaws, a written 
waiver thereof, signed by the person entitled to notice, or waiver by electronic mail or other 
electronic transmission by such person, whether before or after the time stated therein, shall be 
deemed equivalent to notice.  Attendance of a person at a meeting shall constitute a waiver of 
notice of such meeting, except when the person attends a meeting for the express purpose of 
objecting, at the beginning of the meeting, to the transaction of any business because the meeting 
is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, 
any regular or special meeting of the stockholders need be specified in any written waiver of 
notice, or any waiver of notice by electronic transmission, unless so required by the certificate of 
incorporation or these Bylaws. 
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2.11 Stockholder Action By Written Consent Without A Meeting. 

Unless otherwise provided in the certificate of incorporation, any action required 
to be taken at any annual or special meeting of stockholders of the corporation, or any action that 
may be taken at any annual or special meeting of such stockholders, may be taken without a 
meeting, without prior notice, and without a vote if a consent in writing, setting forth the action 
so taken, is (i) signed by the holders of outstanding stock having not less than the minimum 
number of votes that would be necessary to authorize or take such action at a meeting at which 
all shares entitled to vote thereon were present and voted, and (ii) delivered to the Corporation in 
accordance with Section 228(a) of the Delaware General Corporation Law. 

Every written consent shall bear the date of signature of each stockholder who 
signs the consent and no written consent shall be effective to take the corporate action referred to 
therein unless, within 60 days of the date the earliest dated consent is delivered to the 
Corporation, a written consent or consents signed by a sufficient number of holders to take action 
are delivered to the Corporation in the manner prescribed in this Section.  A telegram, 
cablegram, electronic mail or other electronic transmission consenting to an action to be taken 
and transmitted by a stockholder or proxyholder, or by a person or persons authorized to act for a 
stockholder or proxyholder, shall be deemed to be written, signed and dated for purposes of this 
Section to the extent permitted by law.  Any such consent shall be delivered in accordance with 
Section 228(d)(1) of the Delaware General Corporation Law. 

Any copy, facsimile or other reliable reproduction of a consent in writing may be 
substituted or used in lieu of the original writing for any and all purposes for which the original 
writing could be used, provided that such copy, facsimile or other reproduction shall be a 
complete reproduction of the entire original writing. 

Prompt notice of the taking of the corporate action without a meeting by less than 
unanimous written consent shall be given to those stockholders who have not consented in 
writing (including by electronic mail or other electronic transmission as permitted by law).  If the 
action which is consented to is such as would have required the filing of a certificate under any 
section of the General Corporation Law of Delaware if such action had been voted on by 
stockholders at a meeting thereof, then the certificate filed under such section shall state, in lieu 
of any statement required by such section concerning any vote of stockholders, that written 
notice and written consent have been given as provided in Section 228 of the General 
Corporation Law of Delaware. 

2.12 Record Date For Stockholder Notice; Voting; Giving Consents. 

In order that the corporation may determine the stockholders entitled to notice of 
or to vote at any meeting of stockholders or any adjournment thereof, or entitled to express 
consent to corporate action in writing without a meeting, or entitled to receive payment of any 
dividend or other distribution or allotment of any rights, or entitled to exercise any rights in 
respect of any change, conversion or exchange of stock or for the purpose of any other lawful 
action, the Board of Directors may fix, in advance, a record date, which shall not be more than 
60 nor less than 10 days before the date of such meeting, nor more than 60 days prior to any 
other action. 
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If the Board of Directors does not so fix a record date: 

(a) The record date for determining stockholders entitled to notice of or to 
vote at a meeting of stockholders shall be at the close of business on the day next preceding the 
day on which notice is given, or, if notice is waived, at the close of business on the day next 
preceding the day on which the meeting is held. 

(b) The record date for determining stockholders entitled to consent to 
corporate action in writing without a meeting, when no prior action by the Board of Directors is 
necessary, shall be the day on which the first written consent (including consent by electronic 
mail or other electronic transmission as permitted by law) is delivered to the corporation. 

(c) The record date for determining stockholders for any other purpose shall 
be at the close of business on the day on which the Board of Directors adopts the resolution 
relating thereto. 

A determination of stockholders of record entitled to notice of or to vote at a 
meeting of stockholders shall apply to any adjournment of the meeting, if such adjournment is 
for thirty (30) days or less; provided, however, that the Board of Directors may fix a new record 
date for the adjourned meeting. 

2.13 Proxies. 

Each stockholder entitled to vote at a meeting of stockholders or to express 
consent or dissent to corporate action in writing without a meeting may authorize another person 
or persons to act for such stockholder by an instrument in writing or by an electronic 
transmission permitted by law filed with the secretary of the corporation, but no such proxy shall 
be voted or acted upon after three years from its date, unless the proxy provides for a longer 
period.  A proxy shall be deemed signed if the stockholder’s name is placed on the proxy 
(whether by manual signature, typewriting, facsimile, electronic or telegraphic transmission or 
otherwise) by the stockholder or the stockholder’s attorney-in-fact.  The revocability of a proxy 
that states on its face that it is irrevocable shall be governed by the provisions of Section 212(e) 
of the General Corporation Law of Delaware. 

ARTICLE III 
DIRECTORS 

3.1 Powers. 

Subject to the provisions of the General Corporation Law of Delaware and any 
limitations in the certificate of incorporation or these Bylaws relating to action required to be 
approved by the stockholders or by the outstanding shares, the business and affairs of the 
corporation shall be managed and all corporate powers shall be exercised by or under the 
direction of the Board of Directors. 
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3.2 Number Of Directors. 

Upon the adoption of these bylaws, the number of directors constituting the entire 
Board of Directors shall be one (1) director.  Thereafter, this number may be changed by a 
resolution of the Board of Directors or of the stockholders, subject to Section 3.4 of these 
Bylaws.  No reduction of the authorized number of directors shall have the effect of removing 
any director before such director’s term of office expires. 

3.3 Election, Qualification And Term Of Office Of Directors. 

Except as provided in Section 3.4 of these Bylaws, and unless otherwise provided 
in the certificate of incorporation, directors shall be elected at each annual meeting of 
stockholders to hold office until the next annual meeting.  Directors need not be stockholders 
unless so required by the certificate of incorporation or these Bylaws, wherein other 
qualifications for directors may be prescribed.  Each director, including a director elected to fill a 
vacancy, shall hold office until his or her successor is elected and qualified or until his or her 
earlier resignation or removal. 

Unless otherwise specified in the certificate of incorporation, elections of 
directors need not be by written ballot. 

3.4 Resignation And Vacancies. 

Any director may resign at any time upon written notice to the attention of the 
Secretary of the corporation.  When one or more directors so resigns and the resignation is 
effective at a future date, a majority of the directors then in office, including those who have so 
resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take effect when 
such resignation or resignations shall become effective, and each director so chosen shall hold 
office as provided in this section in the filling of other vacancies. 

Unless otherwise provided in the certificate of incorporation or these Bylaws: 

(a) Vacancies and newly created directorships resulting from any increase in 
the authorized number of directors elected by all of the stockholders having the right to vote as a 
single class may be filled by a majority of the directors then in office, although less than a 
quorum, or by a sole remaining director. 

(b) Whenever the holders of any class or classes of stock or series thereof are 
entitled to elect one or more directors by the provisions of the certificate of incorporation, 
vacancies and newly created directorships of such class or classes or series may be filled by a 
majority of the directors elected by such class or classes or series thereof then in office, or by a 
sole remaining director so elected. 

If at any time, by reason of death or resignation or other cause, the corporation 
should have no directors in office, then any officer or any stockholder or an executor, 
administrator, trustee or guardian of a stockholder, or other fiduciary entrusted with like 
responsibility for the person or estate of a stockholder, may call a special meeting of 
stockholders in accordance with the provisions of the certificate of incorporation or these 
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Bylaws, or may apply to the Court of Chancery for a decree summarily ordering an election as 
provided in Section 211 of the General Corporation Law of Delaware. 

If, at the time of filling any vacancy or any newly created directorship, the 
directors then in office constitute less than a majority of the whole board (as constituted 
immediately prior to any such increase), then the Court of Chancery may, upon application of 
any stockholder or stockholders holding at least 10% of the total number of the shares at the time 
outstanding having the right to vote for such directors, summarily order an election to be held to 
fill any such vacancies or newly created directorships, or to replace the directors chosen by the 
directors then in office as aforesaid, which election shall be governed by the provisions of 
Section 211 of the General Corporation Law of Delaware as far as applicable. 

3.5 Place Of Meetings; Meetings By Telephone. 

The Board of Directors of the corporation may hold meetings, both regular and 
special, either within or outside the State of Delaware. 

Unless otherwise restricted by the certificate of incorporation or these Bylaws, 
members of the Board of Directors, or any committee designated by the Board of Directors, may 
participate in a meeting of the Board of Directors, or any committee, by means of conference 
telephone or other communications equipment by means of which all persons participating in the 
meeting can hear each other, and such participation in a meeting shall constitute presence in 
person at the meeting. 

3.6 Regular Meetings. 

Regular meetings of the Board of Directors may be held without notice at such 
time and at such place as shall from time to time be determined by the board. 

3.7 Special Meetings; Notice. 

Special meetings of the Board of Directors for any purpose or purposes may be 
called at any time by the chairman of the board, the president, any vice president, the secretary or 
any two directors. 

Notice of the time and place of special meetings shall be delivered personally or 
by telephone to each director or sent by first-class mail, facsimile, electronic transmission, or 
telegram, charges prepaid, addressed to each director at that director’s address as it is shown on 
the records of the corporation.  If the notice is mailed, it shall be deposited in the United States 
mail at least four days before the time of the holding of the meeting.  If the notice is delivered 
personally or by facsimile, electronic transmission, telephone or telegram, it shall be delivered at 
least 48 hours before the time of the holding of the meeting.  Any oral notice given personally or 
by telephone may be communicated either to the director or to a person at the office of the 
director who the person giving the notice has reason to believe will promptly communicate it to 
the director.  The notice need not specify the purpose of the meeting.  The notice need not 
specify the place of the meeting, if the meeting is to be held at the principal executive office of 
the corporation.  Unless otherwise indicated in the notice thereof, any and all business may be 
transacted at a special meeting. 
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3.8 Quorum. 

At all meetings of the Board of Directors, a majority of the total number of 
directors shall constitute a quorum for the transaction of business and the act of a majority of the 
directors present at any meeting at which there is a quorum shall be the act of the Board of 
Directors, except as may be otherwise specifically provided by statute or by the certificate of 
incorporation.  If a quorum is not present at any meeting of the Board of Directors, then the 
directors present thereat may adjourn the meeting from time to time, without notice other than 
announcement at the meeting, until a quorum is present. 

A meeting at which a quorum is initially present may continue to transact 
business notwithstanding the withdrawal of directors, if any action taken is approved by at least a 
majority of the required quorum for that meeting. 

3.9 Waiver Of Notice. 

Whenever notice is required to be given under any provision of the General 
Corporation Law of Delaware or of the certificate of incorporation or these Bylaws, a written 
waiver thereof, signed by the person entitled to notice, or waiver by electronic mail or other 
electronic transmission by such person, whether before or after the time stated therein, shall be 
deemed equivalent to notice.  Attendance of a person at a meeting shall constitute a waiver of 
notice of such meeting, except when the person attends a meeting for the express purpose of 
objecting, at the beginning of the meeting, to the transaction of any business because the meeting 
is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, 
any regular or special meeting of the directors, or members of a committee of directors, need be 
specified in any written waiver of notice unless so required by the certificate of incorporation or 
these Bylaws. 

3.10 Board Action By Written Consent Without A Meeting. 

Unless otherwise restricted by the certificate of incorporation or these Bylaws, 
any action required or permitted to be taken at any meeting of the Board of Directors, or of any 
committee thereof, may be taken without a meeting if all members of the board or committee, as 
the case may be, consent thereto in writing or by electronic transmission, and the writing or 
writings or electronic transmission or transmissions are filed with the minutes of proceedings of 
the board or committee.  Such filing shall be in paper form if the minutes are maintained in paper 
form and shall be in electronic form if the minutes are maintained in electronic form. 

Any copy, facsimile or other reliable reproduction of a consent in writing may be 
substituted or used in lieu of the original writing for any and all purposes for which the original 
writing could be used, provided that such copy, facsimile or other reproduction shall be a 
complete reproduction of the entire original writing. 

3.11 Fees And Compensation Of Directors. 

Unless otherwise restricted by the certificate of incorporation or these Bylaws, the 
Board of Directors shall have the authority to fix the compensation of directors.  No such 
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compensation shall preclude any director from serving the corporation in any other capacity and 
receiving compensation therefor. 

3.12 Approval Of Loans To Officers. 

The corporation may lend money to, or guarantee any obligation of, or otherwise 
assist any officer or other employee of the corporation or of its subsidiary, including any officer 
or employee who is a director of the corporation or its subsidiary, whenever, in the judgment of 
the directors, such loan, guaranty or assistance may reasonably be expected to benefit the 
corporation.  The loan, guaranty or other assistance may be with or without interest and may be 
unsecured, or secured in such manner as the Board of Directors shall approve, including, without 
limitation, a pledge of shares of stock of the corporation.  Nothing in this section shall be deemed 
to deny, limit or restrict the powers of guaranty or warranty of the corporation at common law or 
under any statute. 

3.13 Removal Of Directors. 

Unless otherwise restricted by statute, by the certificate of incorporation or by 
these Bylaws, any director or the entire Board of Directors may be removed, with or without 
cause, by the holders of a majority of the shares then entitled to vote at an election of directors; 
provided, however, that if the stockholders of the corporation are entitled to cumulative voting, if 
less than the entire Board of Directors is to be removed, no director may be removed without 
cause if the votes cast against his removal would be insufficient to elect him if then cumulatively 
voted at an election of the entire Board of Directors. 

No reduction of the authorized number of directors shall have the effect of 
removing any director prior to the expiration of such director’s term of office. 

3.14 Chairman Of The Board Of Directors. 

The corporation may also have, at the discretion of the Board of Directors, a 
chairman of the Board of Directors who shall not be considered an officer of the corporation. 

ARTICLE IV 
COMMITTEES 

4.1 Committees Of Directors. 

The Board of Directors may designate one or more committees, each committee 
to consist of one or more of the directors of the corporation.  The Board may designate 1 or more 
directors as alternate members of any committee, who may replace any absent or disqualified 
member at any meeting of the committee.  In the absence or disqualification of a member of a 
committee, the member or members present at any meeting and not disqualified from voting, 
whether or not such member or members constitute a quorum, may unanimously appoint another 
member of the Board of Directors to act at the meeting in the place of any such absent or 
disqualified member.  Any such committee, to the extent provided in the resolution of the Board 
of Directors, or in these Bylaws, shall have and may exercise all the powers and authority of the 
Board of Directors in the management of the business and affairs of the corporation, and may 
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authorize the seal of the corporation to be affixed to all papers which may require it; but no such 
committee shall have the power or authority in reference to the following matters: (i) approving 
or adopting, or recommending to the stockholders, any action or matter expressly required by the 
General Corporate Law of Delaware to be submitted to stockholders for approval or 
(ii) adopting, amending or repealing any Bylaw of the corporation. 

4.2 Committee Minutes. 

Each committee shall keep regular minutes of its meetings and report the same to 
the Board of Directors when required. 

4.3 Meetings And Action Of Committees. 

Meetings and actions of committees shall be governed by, and held and taken in 
accordance with, the provisions of Section 3.5 (place of meetings and meetings by telephone), 
Section 3.6 (regular meetings), Section 3.7 (special meetings and notice), Section 3.8 (quorum), 
Section 3.9 (waiver of notice), and Section 3.10 (action without a meeting) of these Bylaws, with 
such changes in the context of such provisions as are necessary to substitute the committee and 
its members for the Board of Directors and its members; provided, however, that the time of 
regular meetings of committees may be determined either by resolution of the Board of Directors 
or by resolution of the committee, that special meetings of committees may also be called by 
resolution of the Board of Directors and that notice of special meetings of committees shall also 
be given to all alternate members, who shall have the right to attend all meetings of the 
committee.  The Board of Directors may adopt rules for the government of any committee not 
inconsistent with the provisions of these Bylaws. 

ARTICLE V 
OFFICERS 

5.1 Officers. 

The officers of the corporation shall be a president, a secretary, and a chief 
financial officer.  The corporation may also have, at the discretion of the Board of Directors, a 
chief executive officer, one or more vice presidents, one or more assistant secretaries, one or 
more assistant treasurers, and any such other officers as may be appointed in accordance with the 
provisions of Section 5.3 of these Bylaws.  Any number of offices may be held by the same 
person. 

5.2 Appointment Of Officers. 

The officers of the corporation, except such officers as may be appointed in 
accordance with the provisions of Sections 5.3 or 5.5 of these Bylaws, shall be appointed by the 
Board of Directors, subject to the rights, if any, of an officer under any contract of employment. 

5.3 Subordinate Officers. 

The Board of Directors may appoint, or empower the chief executive officer or 
the president to appoint, such other officers and agents as the business of the corporation may 
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require, each of whom shall hold office for such period, have such authority, and perform such 
duties as are provided in these Bylaws or as the Board of Directors may from time to time 
determine. 

5.4 Removal And Resignation Of Officers. 

Subject to the rights, if any, of an officer under any contract of employment, any 
officer may be removed, either with or without cause, by an affirmative vote of the majority of 
the Board of Directors at any regular or special meeting of the board or, except in the case of an 
officer chosen by the Board of Directors, by any officer upon whom the power of removal is 
conferred by the Board of Directors. 

Any officer may resign at any time by giving written notice to the corporation.  
Any resignation shall take effect at the date of the receipt of that notice or at any later time 
specified in that notice; and, unless otherwise specified in that notice, the acceptance of the 
resignation shall not be necessary to make it effective.  Any resignation is without prejudice to 
the rights, if any, of the corporation under any contract to which the officer is a party. 

5.5 Vacancies In Offices. 

Any vacancy occurring in any office of the corporation shall be filled by the 
Board of Directors. 

5.6 Chief Executive Officer. 

Subject to such supervisory powers, if any, as may be given by the Board of 
Directors to the chairman of the board, if any, the chief executive officer of the corporation (if 
such an officer is appointed) shall, subject to the control of the Board of Directors, have general 
supervision, direction, and control of the business and the officers of the corporation.  He or she 
shall preside at all meetings of the stockholders and, in the absence or nonexistence of a 
chairman of the board, at all meetings of the Board of Directors and shall have the general 
powers and duties of management usually vested in the office of chief executive officer of a 
corporation and shall have such other powers and duties as may be prescribed by the Board of 
Directors or these Bylaws. 

5.7 President. 

Subject to such supervisory powers, if any, as may be given by the Board of 
Directors to the chairman of the board (if any) or the chief executive officer, the president shall 
have general supervision, direction, and control of the business and other officers of the 
corporation.  He or she shall have the general powers and duties of management usually vested 
in the office of president of a corporation and such other powers and duties as may be prescribed 
by the Board of Directors or these Bylaws. 

5.8 Vice Presidents. 

In the absence or disability of the chief executive officer and president, the vice 
presidents, if any, in order of their rank as fixed by the Board of Directors or, if not ranked, a 
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vice president designated by the Board of Directors, shall perform all the duties of the president 
and when so acting shall have all the powers of, and be subject to all the restrictions upon, the 
president.  The vice presidents shall have such other powers and perform such other duties as 
from time to time may be prescribed for them respectively by the Board of Directors, these 
Bylaws, the president or the chairman of the board. 

5.9 Secretary. 

The secretary shall keep or cause to be kept, at the principal executive office of 
the corporation or such other place as the Board of Directors may direct, a book of minutes of all 
meetings and actions of directors, committees of directors, and stockholders.  The minutes shall 
show the time and place of each meeting, the names of those present at directors’ meetings or 
committee meetings, the number of shares present or represented at stockholders’ meetings, and 
the proceedings thereof. 

The secretary shall keep, or cause to be kept, at the principal executive office of 
the corporation or at the office of the corporation’s transfer agent or registrar, as determined by 
resolution of the Board of Directors, a share register, or a duplicate share register, showing the 
names of all stockholders and their addresses, the number and classes of shares held by each, the 
number and date of certificates evidencing such shares, and the number and date of cancellation 
of every certificate surrendered for cancellation. 

The secretary shall give, or cause to be given, notice of all meetings of the 
stockholders and of the Board of Directors required to be given by law or by these Bylaws.  He 
or she shall keep the seal of the corporation, if one be adopted, in safe custody and shall have 
such other powers and perform such other duties as may be prescribed by the Board of Directors 
or by these Bylaws. 

5.10 Chief Financial Officer. 

The chief financial officer shall be the treasurer and shall keep and maintain, or 
cause to be kept and maintained, adequate and correct books and records of accounts of the 
properties and business transactions of the corporation, including accounts of its assets, 
liabilities, receipts, disbursements, gains, losses, capital retained earnings, and shares.  The books 
of account shall at all reasonable times be open to inspection by any director. 

The chief financial officer shall deposit all moneys and other valuables in the 
name and to the credit of the corporation with such depositories as may be designated by the 
Board of Directors.  He or she shall disburse the funds of the corporation as may be ordered by 
the Board of Directors, shall render to the president, the chief executive officer, or the directors, 
upon request, an account of all his or her transactions as chief financial officer and of the 
financial condition of the corporation, and shall have other powers and perform such other duties 
as may be prescribed by the Board of Directors or the bylaws. 

5.11 Representation Of Shares Of Other Corporations. 

The chairman of the board, the chief executive officer, the president, any vice 
president, the chief financial officer, the secretary or assistant secretary of this corporation, or 
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any other person authorized by the Board of Directors or the chief executive officer or the 
president or a vice president, is authorized to vote, represent, and exercise on behalf of this 
corporation all rights incident to any and all shares of any other corporation or corporations 
standing in the name of this corporation.  The authority granted herein may be exercised either 
by such person directly or by any other person authorized to do so by proxy or power of attorney 
duly executed by the person having such authority. 

5.12 Authority And Duties Of Officers. 

In addition to the foregoing authority and duties, all officers of the corporation 
shall respectively have such authority and perform such duties in the management of the business 
of the corporation as may be designated from time to time by the Board of Directors or the 
stockholders. 

ARTICLE VI 
INDEMNIFICATION OF DIRECTORS, OFFICERS, 

EMPLOYEES, AND OTHER AGENTS 

6.1 Indemnification Of Directors And Officers. 

The corporation shall, to the maximum extent and in the manner permitted by the 
General Corporation Law of Delaware, indemnify each of its directors and officers against 
expenses (including attorneys’ fees), judgments, fines, settlements and other amounts actually 
and reasonably incurred in connection with any proceeding, arising by reason of the fact that 
such person is or was an agent of the corporation.  For purposes of this Section 6.1, a “director” 
or “officer” of the corporation includes any person (a) who is or was a director or officer of the 
corporation, (b) who is or was serving at the request of the corporation as a director or officer of 
another corporation, partnership, joint venture, trust or other enterprise, or (c) who was a director 
or officer of a corporation which was a predecessor corporation of the corporation or of another 
enterprise at the request of such predecessor corporation. 

6.2 Indemnification Of Others. 

The corporation shall have the power, to the maximum extent and in the manner 
permitted by the General Corporation Law of Delaware, to indemnify each of its employees and 
agents (other than directors and officers) against expenses (including attorneys’ fees), judgments, 
fines, settlements and other amounts actually and reasonably incurred in connection with any 
proceeding, arising by reason of the fact that such person is or was an agent of the corporation.  
For purposes of this Section 6.2, an “employee” or “agent” of the corporation (other than a 
director or officer) includes any person (a) who is or was an employee or agent of the 
corporation, (b) who is or was serving at the request of the corporation as an employee or agent 
of another corporation, partnership, joint venture, trust or other enterprise, or (c) who was an 
employee or agent of a corporation which was a predecessor corporation of the corporation or of 
another enterprise at the request of such predecessor corporation. 
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6.3 Payment Of Expenses In Advance. 

Expenses incurred in defending any action or proceeding for which 
indemnification is required pursuant to Section 6.1 or for which indemnification is permitted 
pursuant to Section 6.2 following authorization thereof by the Board of Directors shall be paid by 
the corporation in advance of the final disposition of such action or proceeding upon receipt of 
an undertaking by or on behalf of the indemnified party to repay such amount if it shall 
ultimately be determined by final judicial decision from which there is no further right to appeal 
that the indemnified party is not entitled to be indemnified as authorized in this Article VI. 

6.4 Indemnity Not Exclusive. 

The indemnification provided by this Article VI shall not be deemed exclusive of 
any other rights to which those seeking indemnification may be entitled under any bylaw, 
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in an 
official capacity and as to action in another capacity while holding such office, to the extent that 
such additional rights to indemnification are authorized in the certificate of incorporation 

6.5 Insurance. 

The corporation may purchase and maintain insurance on behalf of any person 
who is or was a director, officer, employee or agent of the corporation, or is or was serving at the 
request of the corporation as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise against any liability asserted against him or 
her and incurred by him or her in any such capacity, or arising out of his or her status as such, 
whether or not the corporation would have the power to indemnify him or her against such 
liability under the provisions of the General Corporation Law of Delaware. 

6.6 Conflicts. 

No indemnification or advance shall be made under this Article VI, except where 
such indemnification or advance is mandated by law or the order, judgment or decree of any 
court of competent jurisdiction, in any circumstance where it appears: 

(a) That it would be inconsistent with a provision of the certificate of 
incorporation, these Bylaws, a resolution of the stockholders or an agreement in effect at the time 
of the accrual of the alleged cause of the action asserted in the proceeding in which the expenses 
were incurred or other amounts were paid, which prohibits or otherwise limits indemnification; 
or 

(b) That it would be inconsistent with any condition expressly imposed by a 
court in approving a settlement. 
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ARTICLE VII 
RECORDS AND REPORTS 

7.1 Maintenance And Inspection Of Records. 

The corporation shall, either at its principal executive offices or at such place or 
places as designated by the Board of Directors, keep a record of its stockholders listing their 
names and addresses and the number and class of shares held by each stockholder, a copy of 
these Bylaws as amended to date, accounting books, and other records. 

Any stockholder of record, in person or by attorney or other agent, shall, upon 
written demand under oath stating the purpose thereof, have the right during the usual hours for 
business to inspect for any proper purpose the corporation’s stock ledger, a list of its 
stockholders, and its other books and records and to make copies or extracts therefrom.  A proper 
purpose shall mean a purpose reasonably related to such person’s interest as a stockholder.  In 
every instance where an attorney or other agent is the person who seeks the right to inspection, 
the demand under oath shall be accompanied by a power of attorney or such other writing that 
authorizes the attorney or other agent to so act on behalf of the stockholder.  The demand under 
oath shall be directed to the corporation at its registered office in Delaware or at its principal 
place of business. 

A complete list of stockholders entitled to vote at any meeting of stockholders, 
arranged in alphabetical order for each class of stock and showing the address of each such 
stockholder and the number of shares registered in each such stockholder’s name, shall be open 
to the examination of any such stockholder for a period of at least ten (10) days prior to the 
meeting in the manner provided by law.  The stock list shall also be open to the examination of 
any stockholder during the whole time of the meeting as provided by law.  This list shall 
presumptively determine the identity of the stockholders entitled to vote at the meeting and the 
number of shares held by each of them. 

7.2 Inspection By Directors. 

Any director shall have the right to examine the corporation’s stock ledger, a list 
of its stockholders, and its other books and records for a purpose reasonably related to his or her 
position as a director.  The Court of Chancery is hereby vested with the exclusive jurisdiction to 
determine whether a director is entitled to the inspection sought.  The Court may summarily 
order the corporation to permit the director to inspect any and all books and records, the stock 
ledger, and the stock list and to make copies or extracts therefrom.  The Court may, in its 
discretion, prescribe any limitations or conditions with reference to the inspection, or award such 
other and further relief as the Court may deem just and proper. 

ARTICLE VIII 
GENERAL MATTERS 

8.1 Checks. 

From time to time, the Board of Directors shall determine by resolution which 
person or persons may sign or endorse all checks, drafts, other orders for payment of money, 
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notes or other evidences of indebtedness that are issued in the name of or payable to the 
corporation, and only the persons so authorized shall sign or endorse those instruments. 

8.2 Execution Of Corporate Contracts And Instruments. 

The Board of Directors, except as otherwise provided in these Bylaws, may 
authorize any officer or officers, or agent or agents, to enter into any contract or execute any 
instrument in the name of and on behalf of the corporation; such authority may be general or 
confined to specific instances.  Unless so authorized or ratified by the Board of Directors or 
within the agency power of an officer, no officer, agent or employee shall have any power or 
authority to bind the corporation by any contract or engagement or to pledge its credit or to 
render it liable for any purpose or for any amount. 

8.3 Stock Certificates; Partly Paid Shares. 

The shares of a corporation shall be represented by certificates, provided that the 
Board of Directors of the corporation may provide by resolution or resolutions that some or all of 
any or all classes or series of its stock shall be uncertificated shares.  Any such resolution shall 
not apply to shares represented by a certificate until such certificate is surrendered to the 
corporation.  Any or all of the signatures on the certificate may be a facsimile.  In case any 
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed 
upon a certificate has ceased to be such officer, transfer agent or registrar before such certificate 
is issued, it may be issued by the corporation with the same effect as if he or she were such 
officer, transfer agent or registrar at the date of issue. 

The corporation may issue the whole or any part of its shares as partly paid and 
subject to call for the remainder of the consideration to be paid therefor.  Upon the face or back 
of each stock certificate issued to represent any such partly paid shares, upon the books and 
records of the corporation in the case of uncertificated partly paid shares, the total amount of the 
consideration to be paid therefor and the amount paid thereon shall be stated.  Upon the 
declaration of any dividend on fully paid shares, the corporation shall declare a dividend upon 
partly paid shares of the same class, but only upon the basis of the percentage of the 
consideration actually paid thereon. 

8.4 Special Designation On Certificates. 

If the corporation is authorized to issue more than one class of stock or more than 
one series of any class, then the powers, the designations, the preferences, and the relative, 
participating, optional or other special rights of each class of stock or series thereof and the 
qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full 
or summarized on the face or back of the certificate that the corporation shall issue to represent 
such class or series of stock; provided, however, that, except as otherwise provided in 
Section 202 of the General Corporation Law of Delaware, in lieu of the foregoing requirements 
there may be set forth on the face or back of the certificate that the corporation shall issue to 
represent such class or series of stock a statement that the corporation will furnish without charge 
to each stockholder who so requests the powers, the designations, the preferences, and the 
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relative, participating, optional or other special rights of each class of stock or series thereof and 
the qualifications, limitations or restrictions of such preferences and/or rights. 

8.5 Lost Certificates. 

Except as provided in this Section 8.5, no new certificates for shares shall be 
issued to replace a previously issued certificate unless the latter is surrendered to the corporation 
and cancelled at the same time.  The corporation may issue a new certificate of stock or 
uncertificated shares in the place of any certificate previously issued by it, alleged to have been 
lost, stolen or destroyed, and the corporation may require the owner of the lost, stolen or 
destroyed certificate, or the owner’s legal representative, to give the corporation a bond 
sufficient to indemnify it against any claim that may be made against it on account of the alleged 
loss, theft or destruction of any such certificate or the issuance of such new certificate or 
uncertificated shares. 

8.6 Construction; Definitions. 

Unless the context requires otherwise, the general provisions, rules of 
construction, and definitions in the Delaware General Corporation Law shall govern the 
construction of these Bylaws.  Without limiting the generality of this provision, the singular 
number includes the plural, the plural number includes the singular, and the term “person” 
includes both a corporation and a natural person. 

8.7 Dividends. 

The directors of the corporation, subject to any restrictions contained in (a) the 
General Corporation Law of Delaware or (b) the certificate of incorporation, may declare and 
pay dividends upon the shares of its capital stock.  Dividends may be paid in cash, in property, or 
in shares of the corporation’s capital stock. 

The directors of the corporation may set apart out of any of the funds of the 
corporation available for dividends a reserve or reserves for any proper purpose and may abolish 
any such reserve.  Such purposes shall include but not be limited to equalizing dividends, 
repairing or maintaining any property of the corporation, and meeting contingencies. 

8.8 Fiscal Year. 

The fiscal year of the corporation shall be fixed by resolution of the Board of 
Directors and may be changed by the Board of Directors. 

8.9 Seal. 

The corporation may adopt a corporate seal, which may be altered at pleasure, and 
may use the same by causing it or a facsimile thereof, to be impressed or affixed or in any other 
manner reproduced. 
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8.10 Transfer Of Stock. 

Upon surrender to the corporation or the transfer agent of the corporation of a 
certificate for shares duly endorsed or accompanied by proper evidence of succession, 
assignation or authority to transfer, it shall be the duty of the corporation to issue a new 
certificate to the person entitled thereto, cancel the old certificate, and record the transaction in 
its books. 

8.11 Stock Transfer Agreements. 

The corporation shall have power to enter into and perform any agreement with 
any number of stockholders of any one or more classes of stock of the corporation to restrict the 
transfer of shares of stock of the corporation of any one or more classes owned by such 
stockholders in any manner not prohibited by the General Corporation Law of Delaware. 

8.12 Registered Stockholders. 

The corporation shall be entitled to recognize the exclusive right of a person 
registered on its books as the owner of shares to receive dividends and to vote as such owner, 
shall be entitled to hold liable for calls and assessments the person registered on its books as the 
owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in 
such share or shares on the part of another person, whether or not it shall have express or other 
notice thereof, except as otherwise provided by the laws of Delaware. 

8.13 Facsimile Signature. 

In addition to the provisions for use of facsimile signatures elsewhere specifically 
authorized in these Bylaws, facsimile signatures of any officer or officers of the Corporation may 
be used whenever and as authorized by the Board of Directors or a committee thereof 

ARTICLE IX 
AMENDMENTS 

The Bylaws of the corporation may be adopted, amended or repealed by the 
stockholders entitled to vote; provided, however, that the corporation may, in its certificate of 
incorporation, confer the power to adopt, amend or repeal Bylaws upon the directors.  The fact 
that such power has been so conferred upon the directors shall not divest the stockholders of the 
power, nor limit their power to adopt, amend or repeal Bylaws. 
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TOMBOT, INC. 

CERTIFICATE OF ADOPTION OF BYLAWS 

The undersigned hereby certifies that he is the duly elected, qualified and acting President 
and Chief Executive Officer of Tombot, Inc., a Delaware corporation (the “Company”), and that 
the foregoing bylaws, comprising eighteen (18) pages, were adopted as the Company’s bylaws 
on October 13, 2017, by the person appointed in the Certificate of Incorporation to act as the 
Incorporator of the Company. 

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 13th day of 
October, 2017. 

 
  
Thomas Edward Stevens,  
President and Secretary  
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AMENDED AND RESTATED VOTING AGREEMENT 

THIS AMENDED AND RESTATED VOTING AGREEMENT (this “Agreement”) is 
made and entered into as of October 16, 2024, by and among Tombot, Inc., a Delaware corporation 
(the “Company”), and each undersigned holder of Series Seed I Preferred Stock, $0.0001 par 
value per share, of the Company (the “Series Seed I Preferred Stock”), Series Seed II Preferred 
Stock, $0.0001 par value per share, of the Company (the “Series Seed II Preferred Stock”), 
Series Seed III Preferred Stock, $0.0001 par value per share (the “Series Seed III Preferred 
Stock”), Series Seed IV Preferred Stock, $0.0001 of the Company (the “Series Seed IV Preferred 
Stock”), Series Seed Prime-1 Preferred Stock, $0.0001 of the Company (the “Series Seed Prime-
1 Preferred Stock”), and Series Seed Prime-2 Preferred Stock, $0.0001 of the Company (the 
“Series Seed Prime-2 Preferred Stock” and together with the Series Seed Prime-1 Preferred 
Stock, the “Series Seed Prime Preferred Stock” and together with the Series Seed I Preferred 
Stock, Series Seed II Preferred Stock, Series Seed III Preferred Stock, and Series Seed IV Preferred 
Stock, the “Preferred Stock”), in each case listed on Schedule A (together with any subsequent 
investors, or transferees, who become parties hereto as “Investors” pursuant to Sections 7.1(a) or 
7.2 below, the “Investors”), and those certain stockholders of the Company and holders of options 
to acquire shares of the capital stock of the Company listed on Schedule B (together with any 
subsequent stockholders, or option holders, or any transferees, who become parties hereto as “Key 
Holders” pursuant to Sections 7.1(b) or 7.2 below, the “Key Holders,” and together collectively 
with the Investors, the “Stockholders”).  

RECITALS 

A. Concurrently with the execution of this Agreement, the Company and certain of the 
Investors are entering into a Series Seed Prime Preferred Stock Purchase Agreement (the 
“Purchase Agreement”) providing for the sale of shares of Series Seed Prime Preferred Stock.  

B. Certain of the Investors (the “Prior Investors”) and the Key Holders are parties to 
that certain Voting Agreement, dated August 7, 2023, by and among the Company and the parties 
thereto (the “Prior Agreement”). The Company, the undersigned Key Holders, and the Prior 
Investors desire to amend and restate the Prior Agreement as set forth herein. 

C. The Fourth Amended and Restated Certificate of Incorporation of the Company (as 
the same may be amended and/or restated from time to time, the “Restated Certificate”) provides 
that (a) for so long as any shares of Series Seed IV Preferred Stock are issued and outstanding, the 
holders of record of the shares of Series Seed IV Preferred Stock, exclusively and as a separate 
class, shall be entitled to elect two directors of the Company (the “Series Seed IV Preferred 
Directors”); and (b) the holders of record of the shares of Common Stock of the Company, 
$0.0001 par value per share (the “Common Stock”), exclusively and as a separate class, shall be 
entitled to elect three (3) directors of the Company (the “Common Directors”). 

D. The parties also desire to enter into this Agreement to set forth their agreements 
and understandings with respect to how shares of the capital stock of the Company held by them 
will be voted on, or tendered, in connection with, an acquisition of the Company and voted on in 
connection with an increase in the number of shares of Common Stock required to provide for the 
conversion of the Preferred Stock. 
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RECITALS 

NOW, THEREFORE, the Company and the Investors, including the Prior Investors, each 
hereby agree to amend and restate the Prior Agreement in its entirety as set forth herein, and the 
parties hereto further agree as follows: 

1. Voting Provisions Regarding the Board. 

1.1 Shares.  For purposes of this Agreement, the term “Shares” shall mean and 
include any securities of the Company that the holders of which are entitled to vote for members 
of the board of directors of the Company (the “Board”), including, without limitation, all shares 
of Common Stock and Preferred Stock, by whatever name called, now owned or subsequently 
acquired by a Stockholder, however acquired, whether through stock splits, stock dividends, 
reclassifications, recapitalizations, similar events or otherwise.  

1.2 Board Composition. Each Stockholder agrees to vote, or cause to be voted, 
all Shares owned by such Stockholder, or over which such Stockholder has voting control, from 
time to time and at all times, in whatever manner as shall be necessary to ensure that at each annual 
or special meeting of stockholders at which an election of directors is held or pursuant to any 
written consent of the stockholders, subject to Section 5, the following persons shall be elected to 
the Board:  

(a) As one of the Series Seed IV Preferred Directors, one individual 
designated from time to time by Wavemaker Three-Sixty Health II, L.P. (“Wavemaker360”), for 
so long as Wavemaker360 and its Affiliates continue to own beneficially an aggregate of at least 
500,000 shares of capital stock of the Company (subject to appropriate adjustment for any stock 
splits, stock dividends, combinations, recapitalizations and the like), and who shall initially be Jay 
Goss; 

(b) As one of the Series Seed IV Preferred Directors, one individual 
designated from time to time by Blue Ocean Innovation LTD (“Blue Ocean Innovation”), for so 
long as that certain Letter Agreement, dated June 10, 2023, by and between the Company and Blue 
Ocean Innovation remains in effect, and who shall initially be Peter Tam;  

(c) As one Common Director, the Company’s then Chief Executive 
Officer (“CEO”), who as of the date of this Agreement is Tom Stevens (the “CEO Director”), 
provided that if for any reason the CEO Director shall cease to serve as the Chief Executive Officer 
of the Company, the holders of a majority of the shares of Common Stock then held by all of the 
Key Holders who are then providing services to the Company or any of its subsidiaries as officers, 
employees or consultants shall promptly vote their respective Shares (i) to remove the former Chief 
Executive Officer of the Company from the Board if such person has not resigned as a member of 
the Board; and (ii) to elect such person’s replacement as Chief Executive Officer of the Company 
as the new CEO Director; and 

(d) As the other Common Directors, two (2) individuals designated by 
the holders of at least a majority of the shares of Common Stock then held by all of the Key Holders 
who are then providing services to the Company or any of its subsidiaries as officers, employees, 
or consultants which seats shall initially be vacant.  
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To the extent that any of clauses (a) through (d) above shall not be applicable, any member 
of the Board who would otherwise have been designated in accordance with the terms thereof shall 
instead be voted upon by all the Stockholders of the Company entitled to vote thereon in 
accordance with, and pursuant to, the Restated Certificate.  

For purposes of this Agreement, an individual, firm, corporation, partnership, association, 
limited liability company, trust or any other entity (collectively, a “Person”) shall be deemed an 
“Affiliate” of another Person who, directly or indirectly, controls, is controlled by or is under 
common control with such Person, including, without limitation, any general partner, managing 
member, officer, director or trustee of such Person, or any venture capital fund or registered 
investment company now or hereafter existing that is controlled by one (1) or more general 
partners, managing members or investment advisers of, or shares the same management company 
or investment adviser with, such Person. 

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

1.4 Removal of Board Members. Each Stockholder also agrees to vote, or cause 
to be voted, all Shares owned by such Stockholder, or over which such Stockholder has voting 
control, from time to time and at all times, in whatever manner as shall be necessary to ensure that: 

(a) no director elected pursuant to Section 1.2 of this Agreement may 
be removed from office unless (i) such removal is directed and approved by the affirmative vote 
of the Person(s) entitled to designate and approve (if applicable) such director under Section 1.2; 
or (ii) the Person(s) originally entitled to designate or approve such director or occupy such Board 
seat pursuant to Section 1.2 is no longer so entitled to designate or approve such director or occupy 
such Board seat;  

(b) any vacancies created by the resignation, removal or death of a 
director elected pursuant to Section 1.2 shall be filled pursuant to the provisions of this Section 1; 
and 

(c) upon the request of any party entitled to designate a director as 
provided in Section 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 1, and the Company agrees at the request of any Person or group entitled to designate 
directors to call a special meeting of stockholders for the purpose of electing directors.  

1.5 No Liability for Election of Recommended Directors. No Stockholder, nor 
any Affiliate of any Stockholder, shall have any liability as a result of designating a person for 
election as a director for any act or omission by such designated person in his or her capacity as a 
director of the Company, nor shall any Stockholder have any liability as a result of voting for any 
such designee in accordance with the provisions of this Agreement. 
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2. Vote to Increase Authorized Common Stock. Each Stockholder agrees to vote or 
cause to be voted all Shares owned by such Stockholder, or over which such Stockholder has 
voting control, from time to time and at all times, in whatever manner as shall be necessary to 
increase the number of authorized shares of Common Stock from time to time to ensure that there 
will be sufficient shares of Common Stock available for conversion of all of the shares of Preferred 
Stock outstanding at any given time. 

3. Drag-Along Right.  

3.1 Definitions.  A “Sale of the Company” shall mean either: (a) a transaction 
or series of related transactions in which a Person, or a group of related Persons, acquires from 
stockholders of the Company shares representing more than fifty percent (50%) of the outstanding 
voting power of the Company (a “Stock Sale”); or (b) a transaction that qualifies as a “Deemed 
Liquidation Event” as defined in the Restated Certificate. 

3.2 Actions to be Taken. In the event that (i) the holders of a majority of the 
shares of Preferred Stock (the “Selling Investors”); (ii) the holders of at least a majority of the 
outstanding shares of Common Stock (other than those issued or issuable upon conversion of the 
shares of Preferred Stock) (clauses (i)-(ii) collectively the “Electing Holders”); and (iii) the Board 
approve a Sale of the Company (which approval of the Electing Holders must be in writing), 
specifying that this Section 3 shall apply to such transaction, then, subject to satisfaction of each 
of the conditions set forth in Section 3.3 below, each Stockholder and the Company hereby agree: 

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

(b) if such transaction is a Stock Sale, to sell the same proportion of 
shares of capital stock of the Company beneficially held by such Stockholder as is being sold by 
the Electing Holders to the Person to whom the Electing Holders propose to sell their Shares, and, 
except as permitted in Section 3.3 below, on the same terms and conditions as the other 
stockholders of the Company; 

(c) to execute and deliver all related documentation and take such other 
action in support of the Sale of the Company as shall reasonably be requested by the Company or 
the Electing Holders 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, or escrow 
agreement, any associated voting, support, or joinder agreement, consent, waiver, governmental 
filing, share certificates duly endorsed for transfer (free and clear of impermissible liens, claims 
and encumbrances), and any similar or related documents;  
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(d) not to deposit, and to cause their Affiliates not to deposit, except as 
provided in this Agreement, any Shares of the Company owned by such party or Affiliate in a 
voting trust or subject any Shares to any arrangement or agreement with respect to the voting of 
such Shares, unless specifically requested to do so by the acquirer in connection with the Sale of 
the Company;  

(e) to refrain from (i) exercising any dissenters’ rights or rights of 
appraisal under applicable law at any time with respect to such Sale of the Company, 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 Electing Holders or any affiliate 
or associate thereof (including, without limitation, aiding and abetting breach of fiduciary duty) in 
connection with the evaluation, negotiation or entry into the Sale of the Company, or the 
consummation of the transactions contemplated thereby; 

(f) if the consideration to be paid in exchange for the Shares pursuant 
to this Section 3 includes any securities and due receipt thereof by any Stockholder would require 
under applicable law (x) the registration or qualification of such securities or of any person as a 
broker or dealer or agent with respect to such securities; or (y) the provision to any Stockholder of 
any information other than such information as a prudent issuer would generally furnish in an 
offering made solely to “accredited investors” as defined in Regulation D promulgated under the 
Securities Act of 1933, as amended (the “Securities Act”), the Company may cause to be paid to 
any such Stockholder in lieu thereof, against surrender of the Shares which would have otherwise 
been sold by such Stockholder, an amount in cash equal to the fair value (as determined in good 
faith by the Board) of the securities which such Stockholder would otherwise receive as of the date 
of the issuance of such securities in exchange for the Shares; and 

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

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

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

(b) such Stockholder is not required to agree (unless such Stockholder 
is a Company officer or employee) to any restrictive covenant in connection with the Proposed 
Sale (including, without limitation, any covenant not to compete or covenant not to solicit 
customers, employees or suppliers of any party to the Proposed Sale) or any release of claims other 
than a release in customary form of claims arising solely in such Stockholder’s capacity as a 
stockholder of the Company; 

(c) such Stockholder and its Affiliates are not required to amend, extend 
or terminate any contractual or other relationship with the Company, the acquirer or their 
respective Affiliates, except that the Stockholder may be required to agree to terminate the 
investment-related documents between or among such Stockholder, the Company and/or other 
stockholders of the Company; 

(d) the 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, holdback or similar 
reserve 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 or by set-off against earn-out, milestone, or other future contingent 
payments); 

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

(f) upon the consummation of the Proposed Sale (i) each holder of each 
class or series of the capital stock of the Company will receive the same form of consideration for 
their shares of such class or series as is received by other holders in respect of their shares of such 
same class or series of stock, and if any holders of any capital stock of the Company are given a 
choice as to the form of consideration to be received as a result of the Proposed Sale, all holders 
of such capital stock will be given the same option, (ii) each holder of a series of Preferred Stock 
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will receive the same amount of consideration per share of such series of Preferred Stock as is 
received by other holders in respect of their shares of such same series, (iii) each holder of 
Common Stock will receive the same amount of consideration per share of Common Stock as is 
received by other holders in respect of their shares of Common Stock, and (iv) unless waived 
pursuant to the terms of the Restated Certificate and as may be required by law, the aggregate 
consideration receivable by all holders of the Preferred Stock and Common Stock shall be 
allocated among the holders of Preferred Stock and Common Stock on the basis of the relative 
liquidation preferences to which the holders of each respective series of Preferred Stock and the 
holders of Common Stock are entitled in a Deemed Liquidation Event (assuming for this purpose 
that the Proposed Sale is a Deemed Liquidation Event) in accordance with the Company’s Restated 
Certificate in effect immediately prior to the Proposed Sale; provided, however, that, 
notwithstanding the foregoing provisions of this Section 3.3(e), if the consideration to be paid in 
exchange for the Shares held by the Key Holder or Investor, as applicable, pursuant to this Section 
3.3(e) 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 respect to such securities; or (y) the provision to any Key Holder or 
Investor of any information other than such information as a prudent issuer would generally furnish 
in an offering made solely to “accredited investors” as defined in Regulation D promulgated under 
the Securities Act, the Company may cause to be paid to any such Key Holder or Investor in lieu 
thereof, against surrender of the Shares held by the Key Holder or Investor, 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 Shares held by the Key Holder or Investor, as applicable; and 

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

3.4 Restrictions on Sales of Control of the Company. No Stockholder shall be 
a party to any Stock Sale unless (a) all holders of Preferred Stock are allowed to participate in such 
transaction(s) and (b) the consideration received pursuant to such transaction is allocated among 
the parties thereto in the manner specified in the Company’s Restated Certificate in effect 
immediately prior to the Stock Sale (as if such transaction(s) were a Deemed Liquidation Event), 
unless the holders of at least the requisite percentage required to waive treatment of the 
transaction(s) as a Deemed Liquidation Event pursuant to the terms of the Restated Certificate, 
elect to allocate the consideration differently by written notice given to the Company at least ten 
(10) 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, 
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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 
hereby constitutes and appoints as the proxies of the party and hereby grants a power of attorney 
to each of the President and the Chief Executive Officer 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, including, without limitation, votes regarding the size and composition of the Board 
pursuant to Section 1, 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 (ii) attempts to vote (whether 
by proxy, in person or by written consent), in a manner which is inconsistent with the terms of this 
Agreement, all of such party’s Shares in favor of the election of persons as members of the Board 
determined pursuant to and in accordance with the terms and provisions of this Agreement or the 
increase of authorized shares or approval of any Sale of the Company pursuant to and in 
accordance with the terms and provisions of this Agreement or to take any action reasonably 
necessary to effect this Agreement. The power of attorney granted hereunder shall authorize each 
of the President and the Chief Executive Officer of the Company to execute and deliver the 
documentation referred to in Section 3.2(c) on behalf of any party failing to do so within five (5) 
business days of a request by the Company. Each of the proxy and power of attorney granted 
pursuant to this Section 4.2 is given in consideration of the agreements and covenants of the 
Company and the parties in connection with the transactions contemplated by this Agreement and, 
as such, each is coupled with an interest and shall be irrevocable unless and until this Agreement 
terminates or expires pursuant to Section 6 hereof. Each party hereto hereby revokes any and all 
previous proxies or powers of attorney with respect to the Shares and shall not hereafter, unless 
and until this Agreement terminates or expires pursuant to Section 6 hereof, purport to grant any 
other proxy or power of attorney with respect to any of the Shares, deposit any of the Shares into 
a voting trust or enter into any agreement (other than this Agreement), arrangement or 
understanding with any person, directly or indirectly, to vote, grant any proxy or give instructions 
with respect to the voting of any of the Shares, in each case, with respect to any of the matters set 
forth herein. 

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

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

5. “Bad Actor” Matters.  
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5.1 Definitions. For purposes of this Agreement:  

(a) “Company Covered Person” means, with respect to the Company 
as an “issuer” for purposes of Rule 506 promulgated under the Securities Act, any Person listed in 
the first paragraph of Rule 506(d)(1).  

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

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

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

5.2 Representations.  

(a) Each Person with the right to designate or participate in the 
designation of a director pursuant to this Agreement hereby represents that (i) such Person has 
exercised reasonable care to determine whether any Disqualification Event is applicable to such 
Person, any director designee designated by such Person pursuant to this Agreement or any of such 
Person’s Rule 506(d) Related Parties, except, if applicable, for a Disqualification Event as to which 
Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable and (ii) no Disqualification Event is applicable to 
such Person, any Board member designated by such Person pursuant to this Agreement or any of 
such Person’s Rule 506(d) Related Parties, except, if applicable, for a Disqualification Event as to 
which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable. Notwithstanding anything to the contrary 
in this Agreement, each applicable Stockholder 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 
Stockholder solely by virtue of that Person being or becoming a party to (x) this Agreement, as 
may be subsequently amended, or (y) any other contract or written agreement to which the 
Company and such Investor are parties regarding (1) the voting power, which includes the power 
to vote or to direct the voting of, such security; and/or (2) the investment power, which includes 
the power to dispose, or to direct the disposition of, such security.  

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

5.3 Covenants.  Each Person with the right to designate or participate in the 
designation of a director pursuant to this Agreement covenants and agrees (i) not to designate or 
participate in the designation of any director designee who, to such Person’s knowledge, is a 
Disqualified Designee, (ii) to exercise reasonable care to determine whether any director designee 
designated by such person is a Disqualified Designee, (iii) that in the event such Person becomes 
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 
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necessary to remove such Disqualified Designee from the Board and designate a replacement 
designee who is not a Disqualified Designee, and (iv) to notify the Company promptly in writing 
in the event a Disqualification Event becomes applicable to such Person or any of its Rule 506(d) 
Related Parties, or, to such Person’s knowledge, to such Person’s initial designee named in 
Section 1, except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) 
or (d)(3) is applicable.  

6. Term.  This Agreement shall be effective as of the date hereof and shall continue 
in effect until and shall terminate upon the earliest to occur of (a) the consummation of the 
Company’s first underwritten public offering of its Common Stock (other than a registration 
statement relating either to the sale of securities to employees of the Company pursuant to its stock 
option, stock purchase or similar plan or an SEC 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, except that this Agreement shall not terminate upon 
the consummation of a Sale of the Company that is a sale of all or substantially all of the assets of 
the Company unless approved by the holders of at least a majority of the shares of Preferred Stock 
then outstanding voting together a single class on an as converted to Common Stock basis; 
provided further that the provisions of Section 3 hereof will continue after the closing of any Sale 
of the Company to the extent necessary to enforce the provisions of Section 3 with respect to such 
Sale of the Company; or (c) termination of this Agreement in accordance with Section 7.8 below; 
provided that this Agreement may not be terminated pursuant to this clause (c) without the prior 
written consent of Wavemaker360 for as long as Wavemaker360 has a right to designate a director 
under the applicable subsection of Section 1.2.  

7. Miscellaneous. 

7.1 Additional Parties. 

(a) Notwithstanding anything to the contrary contained herein, if the 
Company issues additional shares of Series Seed Prime 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 (ii) a counterpart signature page hereto agreeing to be 
bound by and subject to the terms of this Agreement as an Investor and Stockholder hereunder. In 
either event, each such person shall thereafter be deemed an Investor and Stockholder for all 
purposes under this Agreement.  

(b) In the event that after the date of this Agreement, the Company 
enters into an agreement with any Person to issue shares of capital stock to such Person (other than 
to a purchaser of Series Seed Prime Preferred Stock described in Section 7.1(a) above), following 
which such Person shall hold Shares constituting one percent (1%) or more of the then outstanding 
capital stock of the Company (treating for this purpose all shares of Common Stock issuable upon 
exercise of or conversion of outstanding options, warrants or convertible securities, as if exercised 
and/or converted or exchanged), then, subject to applicable law, the Company shall cause such 
Person, as a condition precedent to entering into such agreement, to agree to become a party to this 
Agreement by executing an Adoption Agreement in the form attached hereto as Exhibit A, and to 
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be bound by and subject to the terms of this Agreement as a Key Holder and Stockholder and 
thereafter such person shall be deemed a Stockholder for all purposes under this Agreement.  

7.2 Transfers. Each 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 Agreement by any transferee, such transferee shall be deemed to be a party hereto as if 
such transferee were the transferor and such transferee’s signature appeared on the signature pages 
of this Agreement and shall be deemed to be an Investor and Stockholder, or Key Holder and 
Stockholder, as applicable. The Company shall not permit the transfer of the Shares subject to this 
Agreement on its books or issue a new certificate representing any such Shares unless and until 
such transferee shall have complied with the terms of this Section 7.2. Each certificate instrument, 
or book entry representing the Shares subject to this Agreement if issued on or after the date of 
this Agreement shall be notated by the Company with the legend set forth in Section 7.12.  

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

7.4 Governing Law. This Agreement and any controversy arising out of or 
relating to this Agreement shall be governed by the internal law of the State of Delaware, without 
regard to conflict of law principles that would result in the application of any law other than the 
law of the State of Delaware. 

7.5 Counterparts. This Agreement may be executed in two (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 electronic mail (including pdf or 
any electronic signature complying with the U.S. ESIGN Act of 2000, e.g., www.docusign.com) 
or other transmission method and any counterpart so delivered shall be deemed to have been duly 
and validly delivered and be valid and effective for all purposes.  

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

7.7 Notices.  

(a) General. All notices and other communications given or made 
pursuant to this Agreement shall be in writing and shall be deemed effectively given upon the 
earlier of actual receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by 
electronic mail during normal 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 the business day of deposit with a nationally recognized overnight courier, freight 



 

SMRH:4895-0472-5981.3 -12- 
  58WE-263532
 

 

prepaid, specifying next business day delivery, with written verification of receipt. All 
communications shall be sent to the respective parties at their email address or address as set forth 
on such party’s signature page hereto or Schedule A or Schedule B hereto, or (as to the Company) 
to the principal office of the Company and to the attention of the Chief Executive Officer, or, in 
any case, to such e-mail address or address as subsequently modified by written notice given in 
accordance with this Section 7.7. If notice is given to the Company, it shall be sent to Sheppard 
Mullin Richter & Hampton LLP, 12275 El Camino Real, Suite 100 San Diego, CA 92130, 
Attention: Michael Umansky and Jason Jones, Email: mumansky@sheppardmullin.com and 
jrjones@sheppardmullin.com.  

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

7.8 Consent Required to Amend, Modify, Terminate or Waive. This Agreement 
may be amended, modified or terminated (other than pursuant to Section 6) and the observance of 
any term hereof may be waived (either generally or in a particular instance and either retroactively 
or prospectively) only by a written instrument executed by (a) the Company; (b) the Key Holders 
holding a majority of the Shares then held by the Key Holders (excluding shares of Common Stock 
issued or issuable upon conversion of Preferred Stock); and (c) the holders of at least a majority 
of the shares of Common Stock issued or issuable upon conversion of the shares of Preferred Stock 
held by the Investors, voting together as a single class on an as-converted basis. Notwithstanding 
the foregoing:  

(a) this Agreement may not be amended, modified or terminated and 
the observance of any term of this Agreement may not be waived with respect to any Investor or 
Key Holder without the written consent of such Investor or Key Holder unless such amendment, 
modification, termination or waiver applies to all Investors or Key Holders, as the case may be, in 
the same fashion;  

(b) for so long as Wavemaker360 is entitled to designate a director 
pursuant to this Agreement, the provisions of Section 1.2(a), the proviso (c) under Section 6, and 
this Section 7.8(b) may not be amended, modified, terminated or waived without the written 
consent of Wavemaker360; 

(c) for so long as Blue Ocean Innovation is entitled to designate a 
director pursuant this Agreement, the provisions of Section 1.2(b), and this Section 7.8(c) may not 
be amended, modified, terminated or waived without the written consent of Blue Ocean 
Innovation; 
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(d) the consent of the Key Holders shall not be required for any 
amendment, modification, termination, or waiver if such amendment, modification, termination, 
or waiver either (A) is not directly applicable to the rights of the Key Holders hereunder; or (B) 
does not adversely affect the rights of the Key Holders in a manner that is different than the effect 
on the rights of the other parties hereto; 

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

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

The Company shall give prompt written notice of any amendment, modification, termination, or 
waiver hereunder to any party that did not consent in writing thereto. Any amendment, 
modification, termination, or waiver effected in accordance with this Section 7.8 shall be binding 
on each party and all of such party’s successors and permitted assigns, whether or not any such 
party, successor or assignee entered into or approved such amendment, modification, termination 
or waiver. For purposes of this Section 7.8, the requirement of a written instrument may be satisfied 
in the form of an action by written consent of the Stockholders circulated by the Company and 
executed by the Stockholder parties specified, whether or not such action by written consent makes 
explicit reference to the terms of this Agreement.  

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

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

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

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

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

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

7.13 Stock Splits, Dividends and Recapitalizations. In the event of any issuance 
of Shares or the voting securities of the Company hereafter to any of the Stockholders (including, 
without limitation, in connection with any stock split, stock dividend, recapitalization, 
reorganization, or the like), such Shares shall become subject to this Agreement and shall be 
notated with the legend set forth in Section 7.12. 

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

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

7.16 Dispute Resolution. The parties (a) hereby irrevocably and unconditionally 
submit to the jurisdiction of the state courts of Delaware and to the jurisdiction of the United States 
District Court for the District of Delaware for the purpose of any suit, action or other proceeding 
arising out of or based upon this Agreement, (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 Delaware or 
the United States District Court for the District of Delaware, and (c) hereby waive, and agree not 
to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any 
claim that it is not subject personally to the jurisdiction of the above-named courts, that its property 
is exempt or immune from attachment or execution, that the suit, action or proceeding is brought 
in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this 
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Agreement or the subject matter hereof may not be enforced in or by such court.  Each party will 
bear its own costs in respect of any disputes arising under this Agreement. 

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

7.17 Costs of Enforcement. If any party to this Agreement seeks to enforce its 
rights under this Agreement by legal proceedings, the non-prevailing party shall pay all costs and 
expenses incurred by the prevailing party, including, without limitation, all reasonable attorneys’ 
fees. 

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

7.19 Spousal Consent.  If any individual Stockholder is married on the date of 
this Agreement, such Stockholder’s spouse shall execute and deliver to the Company a consent of 
spouse in the form of Exhibit B hereto (“Consent of Spouse”), effective on the date hereof.  
Notwithstanding the execution and delivery thereof, such consent shall not be deemed to confer or 
convey to the spouse any rights in such Stockholder’s Shares that do not otherwise exist by 
operation of law or the agreement of the parties.  If any individual Stockholder should marry or 
remarry subsequent to the date of this Agreement, such Stockholder shall within 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 Pages Follow] 
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AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT 

THIS AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT 
(this “Agreement”) is made as of October 16, 2024, by and among Tombot, Inc., a Delaware 
corporation (the “Company”), and each of the investors listed on Schedule A hereto, each of which 
is referred to in this Agreement as an “Investor”), and each of the stockholders listed on Schedule 
B hereto, each of whom is referred to herein as a “Key Holder.” 

RECITALS 

 WHEREAS, certain of the Investors (the “Existing Investors”) hold shares of Series Seed 
I Preferred Stock, Series Seed II Preferred Stock, Series Seed III Preferred Stock, Series Seed IV 
Preferred Stock and/or shares of Common Stock issued upon conversion thereof and possess 
registration rights, information rights, rights of first offer, and other rights pursuant to that certain 
Investors’ Rights Agreement dated as of August 7, 2023, by and among the Company and such 
Existing Investors (the “Prior Agreement”). 
 
 WHEREAS, the undersigned Existing Investors are holders of a sufficient number of the 
securities of the Company as are required to amend the Prior Agreement, and desire to amend and 
restate the Prior Agreement in its entirety and to accept the rights created pursuant to this 
Agreement in lieu of the rights granted to them under the Prior Agreement. 
 
 WHEREAS, certain of the Investors are parties to that certain Series Seed Prime Preferred 
Stock Purchase Agreement of even date herewith by and among the Company and such Investors 
(the “Purchase Agreement”), under which certain of the Company’s and such Investors’ 
obligations are conditioned upon the execution and delivery of this Agreement by the undersigned 
parties. 
 

AGREEMENT 

NOW, THEREFORE, the Company and the Investors, including the Prior 
Investors, each hereby agree to amend and restate the Prior Agreement in its entirety as set forth 
herein, and the parties hereto further agree as follows: 

1. Definitions. For purposes of this Agreement: 

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

“Board” means the Company’s Board of Directors. 

“Common Stock” means shares of the Company’s Common Stock, par value 
$0.0001 per share. 
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“Competitor” means a Person engaged, directly or indirectly (including through 
any partnership, limited liability company, corporation, joint venture or similar arrangement 
(whether now existing or formed hereafter)), in a business competitive to the Company in the 
reasonable determination of the Board, but shall not include (i) Wavemaker360 or (ii) any financial 
investment firm or collective investment vehicle that, together with its Affiliates, holds less than 
ten percent (10%) of the outstanding equity of any Competitor and does not, nor do any of its 
Affiliates, have a right to designate any members of the board of directors of any Competitor. 

“CTA” means the Corporate Transparency Act (31 U.S.C. § 5336), enacted as part 
of the National Defense Authorization Act for Fiscal Year 2021, as amended, and the rules and 
regulations promulgated thereunder. 

“CTA Information” means, with respect to a natural Person: (i) the full legal name 
of such Person, including any suffix; (ii) their date of birth; (iii) their complete current residential 
street address, including any apartment or suite number; (iv) a unique identifying number from an 
Acceptable Identification Document (as defined in the CTA) issued to such Person; and (v) an 
image of such Acceptable Identification Document of sufficient quality that includes: (A) a legible 
image of such unique identifying number; and (B) a recognizable photograph of such Person. 

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

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

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

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

“FinCEN Identifier” has the meaning set forth in the CTA. 

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

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

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

“Holder” means any holder of Registrable Securities who is a party to this 
Agreement. 

“Immediate Family Member” means a child, stepchild, grandchild, parent, 
stepparent, grandparent, spouse, life partner or similar statutorily recognized domestic partner, 
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, 
including adoptive relationships, of a natural person referred to herein. 

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

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

“Key Employee” means Tom Stevens, Hank Schorz, and any service provider, 
including any employee of the Company or its subsidiary whose compensation for services 
exceeds US$140,000 or any service provider, including any employee of the Company or its 
subsidiary holding 1.00% or more of the Company’s then outstanding shares of Common Stock 
(including shares of Common Stock issued or issuable upon conversion of Preferred Stock) and 
shares of Common Stock issuable upon exercise of or conversion of outstanding convertible 
securities, warrants or convertible securities, as if exercised or converted. 

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

“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 hereof).   



 

SMRH:4866-8851-2989.3 -4- 
  58WE-263532
 

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

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

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

“Preferred Stock” means, collectively, shares of the Company’s Series Seed I 
Preferred Stock, Series Seed II Preferred Stock, Series Seed III Preferred Stock, Series Seed IV 
Preferred Stock, Series Seed Prime-1 Preferred Stock, and Series Seed Prime-2 Preferred Stock. 

“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 securities of the 
Company held by the Investors; (iii) the Key Holder Registrable Securities, provided, however, 
that such Key Holder Registrable Securities shall not be deemed Registrable Securities and the 
Key Holders shall not be deemed Holders for purposes of Section 2.1 and any other applicable 
Section with respect to registrations under Section 2.1), 2.10, 4.1, and 6.6 and (iv) any Common 
Stock issued as (or issuable upon the conversion or exercise of any warrant, right, or other security 
that is issued as) a dividend or other distribution with respect to, or in exchange for or in 
replacement of, the shares referenced in clauses (i) and (ii) above; excluding in all cases, however, 
any Registrable Securities sold by a Person in a transaction in which the applicable rights under 
this Agreement are not assigned pursuant to Section 6.1, and excluding for purposes of Section 2 
any shares for which registration rights have terminated pursuant to Section 2.13 of this 
Agreement. 

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

“Restated Certificate” means the Company’s Fourth Amended and Restated 
Certificate of Incorporation, as the same may be amended and/or restated and in effect from time 
to time. 

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

“SEC” means the Securities and Exchange Commission. 

“SEC Rule 144” means Rule 144 promulgated by the SEC under the Securities 
Act. 
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“SEC Rule 145” means Rule 145 promulgated by the SEC under the Securities 
Act. 

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

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

“Series Seed I Preferred Stock” means shares of the Company’s Series Seed I 
Preferred Stock, par value $0.0001 per share. 

“Series Seed II Preferred Stock” means shares of the Company’s Series Seed II 
Preferred Stock, par value $0.0001 per share. 

“Series Seed III Preferred Stock” means shares of the Company’s Series Seed III 
Preferred Stock, par value $0.0001 per share. 

“Series Seed IV Preferred Stock” means shares of the Company’s Series Seed IV 
Preferred Stock, par value $0.0001 per share. 

“Series Seed Prime Preferred Stock” means, collectively, shares of the 
Company’s Series Seed Prime-1 Preferred Stock and Series Seed Prime-2 Preferred Stock.  

“Series Seed Prime-1 Preferred Stock” means shares of the Company’s Series 
Seed Prime-1 Preferred Stock, par value $0.0001 per share. 

“Series Seed Prime-2 Preferred Stock” means shares of the Company’s Series 
Seed Prime-2 Preferred Stock, par value $0.0001 per share. 

“Stock Plan” means the Company’s 2017 Stock Incentive Plan as duly adopted by 
the Board and approved by the Company stockholders, as amended from time to time. 

“Voting Agreement” means the Voting Agreement of even date herewith among 
the Company, the Investors and the other parties named therein. 

“Wavemaker360” means, collectively, Wavemaker 360 Tombot, LLC, 
Wavemaker Three-Sixty Health II, L.P., and Wavemaker Three-Sixty Health II A, L.P. 

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

2.1 Demand Registration. 

(a) Form S-1 Demand. If at any time after the date that is one hundred 
eighty (180) 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 Securities then outstanding that 
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the Company file a Form S-1 registration statement with respect to at least a majority of the 
Registrable Securities then outstanding, then the Company shall (i) within ten (10) days after the 
date such request is given, give notice thereof (the “Demand Notice”) to all Holders other than 
the Initiating Holders; and (ii) as soon as practicable, and in any event within sixty (60) days after 
the date such request is given by the Initiating Holders, file a Form S-1 registration statement under 
the Securities Act covering all Registrable Securities that the Initiating Holders requested to be 
registered and any additional Registrable Securities requested to be included in such registration 
by any other Holders, as specified by notice given by each such Holder to the Company within 
twenty (20) days of the date the Demand Notice is given, and in each case, subject to the limitations 
of Section 2.1(c) and Section 2.3. 

(b) Form S-3 Demand. If at any time when it is eligible to use a Form 
S-3 registration statement, the Company receives a request from Holders of at least 25% of the 
Registrable Securities then outstanding that the Company file a Form S-3 registration statement 
with respect to outstanding Registrable Securities of such Holders having an anticipated aggregate 
offering price, net of Selling Expenses, of at least $3,000,000, then the Company shall (i) within 
ten (10) days after the date such request is given, give 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 Section 2.1(c) and Section 2.3. 

(c) Notwithstanding the foregoing obligations, if the Company 
furnishes to Holders requesting a registration pursuant to this Section 2.1 a certificate signed by 
the Company’s chief executive officer stating that in the good faith judgment of the Company’s 
Board it would be materially detrimental to the Company and its stockholders for such registration 
statement to either become effective or remain effective for as long as such registration statement 
otherwise would be required to remain effective, because such action would (i) materially interfere 
with a significant acquisition, corporate reorganization, or other similar transaction involving the 
Company; (ii) require premature disclosure of material information that the Company has a bona 
fide business purpose for preserving as confidential; or (iii) render the Company unable to comply 
with requirements under the Securities Act or Exchange Act, then the Company shall have the 
right to defer taking action with respect to such filing, and any time periods with respect to filing 
or effectiveness thereof shall be tolled correspondingly, for a period of not more than one hundred 
twenty (120) days after the request of the Initiating Holders is given; provided, however, that the 
Company may not invoke this right more than once in any twelve (12) month period; and provided, 
further, that the Company shall not register any securities from its own account or that of any other 
stockholder during the same one hundred twenty (120) day period other than an Excluded 
Registration. 

(d) The Company shall not be obligated to effect, or to take any action 
to effect, any registration pursuant to Section 2.1(a) (i) during the period that is sixty (60) days 
before the Company’s good faith estimate of the date of filing of, and ending on a date that is one 
hundred eighty (180) days after the effective date of, a Company-initiated registration, provided, 
that the Company is actively employing in good faith commercially reasonable efforts to cause 
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such registration statement to become effective; (ii) after the Company has effected two (2) 
registrations pursuant to Section 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 Section 2.1(b). The Company shall not be obligated to effect, or to take any 
action to effect, any registration pursuant to Section 2.1(b) (i) during the period that is 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 (ii) if the Company has effected two (2) registrations 
pursuant to Section 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 Section 2.1(d) 
until such time as the applicable registration statement has been declared effective by the SEC, 
unless the Initiating Holders withdraw their request for such registration, elect not to pay the 
registration expenses therefor, and forfeit their right to one demand registration statement pursuant 
to Section 2.6, in which case such withdrawn registration statement shall be counted as “effected” 
for purposes of this Section 2.1(d); provided, that if such withdrawal is during a period the 
Company has deferred taking action pursuant to Section 2.1(c), then the Initiating Holders may 
withdraw their request for registration and such registration will not be counted as “effected” for 
purposes of this Section 2.1(d). 

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 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 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 Section 2.3, cause to be registered all of the Registrable Securities that each such 
Holder has requested to be included in such registration. The Company shall have the right to 
terminate or withdraw any registration initiated by it under this Section 2.2 before the effective 
date of such registration, whether or not any Holder has elected to include Registrable Securities 
in such registration. The expenses (other than Selling Expenses) of such withdrawn registration 
shall be borne by the Company in accordance with Section 2.6. 

2.3 Underwriting Requirements. 

(a) If, pursuant to Section 2.1, the Initiating Holders intend to distribute 
the Registrable Securities covered by their request by means of an underwriting, they shall so 
advise the Company as a part of their request made pursuant to Section 2.1, and the Company shall 
include such information in the Demand Notice. The underwriter(s) will be selected by the 
Company and shall be reasonably acceptable to a majority in interest of the Initiating Holders. In 
such event, the right of any Holder to include such Holder’s Registrable Securities in such 
registration shall be conditioned upon such Holder’s participation in such underwriting and the 
inclusion of such Holder’s Registrable Securities in the underwriting to the extent provided herein. 
All Holders proposing to distribute their securities through such underwriting shall (together with 
the Company as provided in Section 2.4(e)) enter into an underwriting agreement in customary 
form with the underwriter(s) selected for such underwriting; provided, however, that no Holder 
(or any of their assignees) shall be required to make any representations, warranties or indemnities 
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except as they relate to such Holder’s ownership of shares and authority to enter into the 
underwriting agreement and to such Holder’s intended method of distribution, and the liability of 
such Holder shall be several and not joint, and limited to an amount equal to the net proceeds from 
the offering received by such Holder. Notwithstanding any other provision of this Section 2.3, if 
the managing underwriter advises the Initiating Holders in writing that marketing factors require 
a limitation on the number of shares to be underwritten, then the Initiating Holders shall so advise 
all Holders of Registrable Securities that otherwise would be underwritten pursuant hereto, and 
the number of Registrable Securities that may be included in the underwriting shall be allocated 
among such Holders of Registrable Securities, including the Initiating Holders, in proportion (as 
nearly as practicable) to the number of Registrable Securities owned by each Holder or in such 
other proportion as shall mutually be agreed to by all such selling Holders; provided, however, 
that the number of Registrable Securities held by the Holders to be included in such underwriting 
shall not be reduced unless all other securities are first entirely excluded from the underwriting. 
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 Section 2.2, the Company shall not be required to 
include any of the Holders’ Registrable Securities in such underwriting unless the Holders accept 
the terms of the underwriting as agreed upon between the Company and its underwriters, and then 
only in such quantity as the underwriters in their sole discretion determine will not jeopardize the 
success of the offering by the Company. If the total number of securities, including Registrable 
Securities, requested by stockholders to be included in such offering exceeds the number of 
securities to be sold (other than by the Company) that the underwriters in their reasonable 
discretion determine is compatible with the success of the offering, then the Company shall be 
required to include in the offering only that number of such securities, including Registrable 
Securities, which the underwriters and the Company in their sole discretion determine will not 
jeopardize the success of the offering. If the underwriters determine that less than all of the 
Registrable Securities requested to be registered can be included in such offering, then the 
Registrable Securities that are included in such offering shall be allocated among the selling 
Holders in proportion (as nearly as practicable) to the number of Registrable Securities owned by 
each selling Holder or in such other proportions as shall mutually be agreed to by all such selling 
Holders. 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 securities (other than 
securities to be sold by the Company) are first entirely excluded from the offering, or (ii) the 
number of Registrable Securities included in the offering be reduced below 20% of the total 
number of securities included in such offering, unless such offering is the IPO, in which case the 
selling Holders may be excluded further if the underwriters make the determination described 
above and no other stockholder’s securities are included in such offering, or (iii) notwithstanding 
(ii) above, any Registrable Securities which are not Key Holder Registrable Securities be excluded 
from such underwriting unless all Key Holder Registrable Securities are first excluded from such 
offering. For purposes of the provision in this Section 2.3(b) concerning apportionment, for any 
selling Holder that is a partnership, limited liability company, or corporation, the partners, 
members, retired partners, retired members, stockholders, and Affiliates of such Holder, or the 
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estates and Immediate Family Members of any such partners, retired partners, members, and 
retired members and any trusts for the benefit of any of the foregoing Persons, shall be deemed to 
be a single “selling Holder,” and any pro rata reduction with respect to such “selling Holder” shall 
be based upon the aggregate number of Registrable Securities owned by all Persons included in 
such “selling Holder,” as defined in this sentence. 

(c) For purposes of Section 2.1, a registration shall not be counted as 
“effected” if, as a result of an exercise of the underwriter’s cutback provisions in Section 2.3(a), 
fewer than 50% of the total number of Registrable Securities that Holders have requested to be 
included in such registration statement are actually included. 

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

(a) prepare and file with the SEC a registration statement with respect 
to such Registrable Securities and use its commercially reasonable efforts to cause such 
registration statement to become effective and, upon the request of the Holders of a majority of 
the Registrable Securities registered thereunder, keep such registration statement effective for a 
period of up to one hundred twenty (120) days or, if earlier, until the distribution contemplated in 
the registration statement has been completed; provided, however, that (i) such one hundred twenty 
(120) day period shall be extended for a period of time equal to the period the Holder refrains, at 
the request of an underwriter of Common Stock (or other securities) of the Company, from selling 
any securities included in such registration, and (ii) in the case of any registration of Registrable 
Securities on Form S-3 that are intended to be offered on a continuous or delayed basis, subject to 
compliance with applicable SEC rules, such one hundred twenty (120) day period shall be 
extended for up to ninety (90) days, if necessary, to keep the registration statement effective until 
all such Registrable Securities are sold; 

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

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

(d) use its commercially reasonable efforts to register and qualify the 
securities covered by such registration statement under such other securities or blue-sky laws of 
such jurisdictions as shall be reasonably requested by the selling Holders; provided that the 
Company shall not be required to qualify to do business or to file a general consent to service of 
process in any such states or jurisdictions, unless the Company is already subject to service in such 
jurisdiction and except as may be required by the Securities Act; 
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(e) in the event of any underwritten public offering, enter into and 
perform its obligations under an underwriting agreement, in usual and customary form, with the 
underwriter(s) of such offering; 

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

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

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

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

(j) after such registration statement becomes effective, notify each 
selling Holder of any request by the SEC that the Company amend or supplement such registration 
statement or prospectus. 

In addition, the Company shall ensure that, at all times after any registration 
statement covering a public offering of securities of the Company under the Securities Act shall 
have become effective, its insider trading policy shall provide that the Company’s directors may 
implement a trading program under Rule 10b5-1 of the Exchange Act. 

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

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 
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Company; provided, however, that the Company shall not be required to pay for any expenses of 
any registration proceeding begun pursuant to Section 2.1 if the registration request is subsequently 
withdrawn at the request of the Holders of a majority of the Registrable Securities to be registered 
(in which case all selling Holders shall bear such expenses pro rata based upon the number of 
Registrable Securities that were to be included in the withdrawn registration), unless the Holders 
of a majority of the Registrable Securities agree to forfeit their right to one registration pursuant 
to Section 2.1(a) or Section 2.1(b) as the case may be, provided, further, that if, at the time of such 
withdrawal, the Holders shall have learned of a material adverse change in the condition, business, 
or prospects of the Company from that known to the Holders at the time of their request and have 
withdrawn the request with reasonable promptness after learning of such information then the 
Holders shall not be required to pay any of such expenses and shall not forfeit their right to one 
registration pursuant to Section 2.1(a) or Section 2.1(b) All Selling Expenses relating to 
Registrable Securities registered pursuant to this Section 2 shall be borne and paid by the Holders 
pro rata on the basis of the number of Registrable Securities registered on their behalf. 

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

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

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

(b) To the extent permitted by law, each selling Holder, severally and 
not jointly, will indemnify and hold harmless the Company, and each of its directors, each of its 
officers who has signed the registration statement, each Person (if any), who controls the Company 
within the meaning of the Securities Act, legal counsel and accountants for the Company, any 
underwriter (as defined in the Securities Act), any other Holder selling securities 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 
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by or on behalf of such selling Holder expressly for use in connection with such registration; and 
each such selling Holder will pay to the Company and each other aforementioned Person any legal 
or other expenses reasonably incurred thereby in connection with investigating or defending any 
claim or proceeding from which Damages may result, as such expenses are incurred; provided, 
however, that the indemnity agreement contained in this Section 2.8(b) shall not apply to amounts 
paid in settlement of any such claim or proceeding if such settlement is effected without the consent 
of the Holder, which consent shall not be unreasonably withheld; and provided further that in no 
event shall the aggregate amounts payable by any Holder by way of indemnity or contribution 
under Sections 2.8(b) and 2.8(d) exceed the proceeds from the offering received by such Holder 
(net of any Selling Expenses paid by such Holder), except in the case of fraud or willful misconduct 
by such Holder. 

(c) Promptly after receipt by an indemnified party under this Section 
2.8 of notice of the commencement of any action (including any governmental action) for which 
a party may be entitled to indemnification hereunder, such indemnified party will, if a claim in 
respect thereof is to be made against any indemnifying party under this Section 2.8, give the 
indemnifying party notice of the commencement thereof. The indemnifying party shall have the 
right to participate in such action and, to the extent the indemnifying party so desires, participate 
jointly with any other indemnifying party to which notice has been given, and to assume the 
defense thereof with counsel mutually satisfactory to the parties; provided, however, that an 
indemnified party (together with all other indemnified parties that may be represented without 
conflict by one counsel) shall have the right to retain one separate counsel, with the fees and 
expenses to be paid by the indemnifying party, if representation of such indemnified party by the 
counsel retained by the indemnifying party would be inappropriate due to actual or potential 
differing interests between such indemnified party and any other party represented by such counsel 
in such action. The failure to give notice to the indemnifying party within a reasonable time of the 
commencement of any such action shall relieve such indemnifying party of any liability to the 
indemnified party under this Section 2.8, to the extent that such failure materially prejudices the 
indemnifying party’s ability to defend such action. The failure to give notice to the indemnifying 
party will not relieve it of any liability that it may have to any indemnified party otherwise than 
under this Section 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 Section 2.8 but it is judicially 
determined (by the entry of a final judgment or decree by a court of competent jurisdiction and the 
expiration of time to appeal or the denial of the last right of appeal) that such indemnification may 
not be enforced in such case, notwithstanding the fact that this Section 2.8 provides for 
indemnification in such case, or (ii) contribution under the Securities Act may be required on the 
part of any party hereto for which indemnification is provided under this Section 2.8, then, and in 
each such case, such parties will contribute to the aggregate losses, claims, damages, liabilities, or 
expenses to which they may be subject (after contribution from others) in such proportion as is 
appropriate to reflect the relative fault of each of the indemnifying party and the indemnified party 
in connection with the statements, omissions, or other actions that resulted in such loss, claim, 
damage, liability, or expense, as well as to reflect any other relevant equitable considerations. The 
relative fault of the indemnifying party and of the indemnified party shall be determined by 
reference to, among other things, whether the untrue or allegedly untrue statement of a material 
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fact, or the omission or alleged omission of a material fact, relates to information supplied by the 
indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access 
to information, and opportunity to correct or prevent such statement or omission; provided, 
however, that, in any such case, (x) no Holder will be required to contribute any amount in excess 
of the public offering price of all such Registrable Securities offered and sold by such Holder 
pursuant to such registration statement, and (y) no Person guilty of fraudulent misrepresentation 
(within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from 
any Person who was not guilty of such fraudulent misrepresentation; and provided further that in 
no event shall a Holder’s liability pursuant to this Section 2.8(d), when combined with the amounts 
paid or payable by such Holder pursuant to Section 2.8(b), exceed the proceeds from the offering 
received by such Holder (net of any Selling Expenses paid by such Holder), except in the case of 
willful misconduct or fraud by such Holder. 

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

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

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

(a) make and keep available adequate current public information, as 
those terms are understood and defined in SEC Rule 144, at all times after the effective date of the 
registration statement filed by the Company for the IPO; 

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

(c) furnish to any Holder, so long as the Holder owns any Registrable 
Securities, forthwith upon request (i) to the extent accurate, a written statement by the Company 
that it has complied with the reporting requirements of SEC Rule 144 (at any time after ninety (90) 
days after the effective date of the registration statement filed by the Company for the IPO), the 
Securities Act, and the Exchange Act (at any time after the Company has become subject to such 
reporting requirements), or that it qualifies as a registrant whose securities may be resold pursuant 
to Form S 3 (at any time after the Company so qualifies); and (ii) a copy of the most recent annual 
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or quarterly report of the Company and such other reports and documents so filed by the Company; 
and (iii) such other information as may be reasonably requested in availing any Holder of any rule 
or regulation of the SEC that permits the selling of any such securities without registration (at any 
time after the Company has become subject to the reporting requirements under the Exchange Act) 
or pursuant to Form S-3 (at any time after the Company so qualifies to use such form). 

2.10 Limitations on Subsequent Registration Rights. From and after the date of 
this Agreement, the Company shall not, without the prior written consent of the Holders of a 
majority of the Registrable Securities then outstanding, enter into any agreement with any holder 
or prospective holder of any securities of the Company that would (i) allow such holder or 
prospective holder to include such securities in any registration unless, under the terms of such 
agreement, such holder or prospective holder may include such securities in any such registration 
only to the extent that the inclusion of such securities will not reduce the number of the Registrable 
Securities of the Holders that are included; or (ii) allow such holder or prospective holder to initiate 
a demand for registration of any securities held by such holder or prospective holder; provided that 
this limitation shall not apply to Registrable Securities acquired by any additional Investor that 
becomes a party to this Agreement in accordance with Section 6.1 or Section 6.9 or any additional 
Key Holder that becomes a party to this Agreement in accordance with Section 6.1. 

2.11 “Market Stand-off” Agreement. Each Holder hereby agrees that it will not, 
without the prior written consent of the managing underwriter, during the period commencing on 
the date of the final prospectus relating to the registration by the Company of shares of its Common 
Stock or any other equity securities under the Securities Act on a registration statement on Form 
S-1 or Form S-3, and ending on the date specified by the Company and the managing underwriter 
(such period not to exceed one hundred eighty (180) days in the case of the IPO, or such other 
period as may be requested by the Company or an underwriter to accommodate regulatory 
restrictions on (1) the publication or other distribution of research reports and (2) analyst 
recommendations and opinions, including, but not limited to, the restrictions contained in 
applicable FINRA rules, or any successor provisions or amendments thereto), (i) lend; offer; 
pledge; sell; contract to sell; sell any option or contract to purchase; purchase any option or contract 
to sell; grant any option, right, or warrant to purchase; or otherwise transfer or dispose of, directly 
or indirectly, any shares of Common Stock or any securities convertible into or exercisable or 
exchangeable (directly or indirectly) for Common Stock held immediately before the effective date 
of the registration statement for such offering or (ii) enter into any swap or other arrangement that 
transfers to another, in whole or in part, any of the economic consequences of ownership of such 
securities, whether any such transaction described in clause (i) or (ii) above is to be settled by 
delivery of Common Stock or other securities, in cash, or otherwise. The foregoing provisions of 
this Section 2.11 shall apply only to the IPO shall not apply to the sale of any shares to an 
underwriter pursuant to an underwriting agreement, or the transfer of any shares to any trust for 
the direct or indirect benefit of the Holder or the immediate family of the Holder, provided that the 
trustee of the trust agrees to be bound in writing by the restrictions set forth herein, and provided 
further that any such transfer shall not involve a disposition for value, shall be applicable to the 
Holders only if all officers and directors are subject to the same restrictions, and the Company uses 
commercially reasonable efforts to obtain a similar agreement from all stockholders individually 
owning more than 1% of the Company’s outstanding Common Stock (after giving effect to 
conversion into Common Stock of all outstanding Preferred Stock). The underwriters in 
connection with such registration are intended third party beneficiaries of this Section 2.11 and 
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shall have the right, power, and authority to enforce the provisions hereof as though they were a 
party hereto. Each Holder further agrees to execute such agreements as may be reasonably 
requested by the underwriters in connection with such registration that are consistent with this 
Section 2.11 or that are necessary to give further effect thereto. Any discretionary waiver or 
termination of the restrictions of any or all of such agreements by the Company or the underwriters 
shall apply pro rata to all Company stockholders that are subject to such agreements, based on the 
number of shares subject to such agreements.  

2.12 Restrictions on Transfer. 

(a) The Preferred Stock and the Registrable Securities shall not be sold, 
pledged, or otherwise transferred, and the Company shall not recognize and shall issue stop-
transfer instructions to its transfer agent with respect to any such sale, pledge, or transfer, except 
upon the conditions specified in this Agreement, which conditions are intended to ensure 
compliance with the provisions of the Securities Act. A transferring Holder will cause any 
proposed purchaser, pledgee, or transferee of the Preferred Stock and the Registrable Securities 
held by such Holder to agree to take and hold such securities subject to the provisions and upon 
the conditions specified in this Agreement. Notwithstanding the foregoing, the Company shall not 
require any transferee of shares pursuant to an effective registration statement or, following the 
IPO, SEC Rule 144, in each case, to be bound by the terms of this Agreement. 

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

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

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

The Holders consent to the Company making a notation in its records and giving 
instructions to any transfer agent of the Restricted Securities in order to implement the restrictions 
on transfer set forth in this Section 2.12. 
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(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 or following the 
IPO, the transfer is made pursuant to SEC Rule 144, the Holder thereof shall give notice to the 
Company of such Holder’s intention to effect such sale, pledge, or transfer, provided that no such 
notice shall be required in connection if the intended sale, pledge or transfer complies with SEC 
Rule 144. Each such notice shall describe the manner and circumstances of the proposed sale, 
pledge, or transfer in sufficient detail and, if reasonably requested by the Company, shall be 
accompanied at such Holder’s expense by either (i) a written opinion of legal counsel who shall, 
and whose legal opinion shall, be reasonably satisfactory to the Company, addressed to the 
Company, to the effect that the proposed transaction may be effected without registration under 
the Securities Act; (ii) a “no action” letter from the SEC to the effect that the proposed sale, pledge, 
or transfer of such Restricted Securities without registration will not result in a recommendation 
by the staff of the SEC that action be taken with respect thereto; or (iii) any other evidence 
reasonably satisfactory to counsel to the Company to the effect that the proposed sale, pledge, or 
transfer of the Restricted Securities may be effected without registration under the Securities Act, 
whereupon the Holder of such Restricted Securities shall be entitled to sell, pledge, or transfer 
such Restricted Securities in accordance with the terms of the notice given by the Holder to the 
Company. The Company will not require such a legal opinion or “no action” letter (x) in any 
transaction in compliance with SEC Rule 144 or (y) in any transaction in which such Holder 
distributes Restricted Securities to an Affiliate of such Holder for no consideration; provided that 
with respect to transfers under the foregoing clause (y), each transferee agrees in writing to be 
subject to the terms of this Section 2.12. Each certificate, instrument, or book entry representing 
the Restricted Securities transferred as above provided shall be notated with, except if such transfer 
is made pursuant to SEC Rule 144, the appropriate restrictive legend set forth in Section 2.12(b), 
except that such certificate, instrument, or book entry shall not be notated with such restrictive 
legend if, in the opinion of counsel for such Holder and the Company, such legend is not required 
in order to establish compliance with any provisions of the Securities Act. 

2.13 Termination of Registration Rights. The right of any Holder to request 
registration or inclusion of Registrable Securities in any registration pursuant to Section 2.1 or 
Section 2.2 shall terminate upon the earliest to occur of: 

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

(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 (3) month period without registration; and 

(c) the fifth (5th) anniversary of the IPO. 
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3. Information and Inspection Rights. 

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

(a) as soon as practicable, but in any event within one hundred eighty 
(180) 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 (iii) a statement of 
stockholders’ equity as of the end of such year, and all such financial statements shall be audited 
and certified by independent public accountants, in each case all such financial statements prepared 
in accordance with GAAP;  

(b) as soon as practicable, but in any event within sixty (60) days after 
the end of each of the first three quarters of each fiscal year of the Company, unaudited statements 
of income and of cash flows for such fiscal quarter, and an unaudited balance sheet and a statement 
of stockholders’ equity as of the end of such fiscal quarter, all prepared in accordance with GAAP 
(except that such financial statements may (i) be subject to normal year-end audit adjustments and 
(ii) not contain all notes thereto that may be required in accordance with GAAP); and 

(c) 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 Section 3.1 to provide 
information (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 
acceptable to the Company); or (ii) the disclosure of which would adversely affect the attorney-
client privilege between the Company and its counsel. 

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

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

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

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

3.4 Confidentiality. Each Investor agrees that such Investor will keep 
confidential and will not disclose, divulge, or use for any purpose (other than to monitor its or 
make decisions with respect to its investment in the Company) any confidential information 
obtained from the Company pursuant to the terms of this Agreement (including notice of the 
Company’s intention to file a registration statement), unless such confidential information (a) is 
known or becomes known to the public in general (other than as a result of a breach of this Section 
3.4 by such Investor), (b) is or has been independently developed or conceived by such Investor 
without use of the Company’s confidential information, or (c) is or has been made known or 
disclosed to such Investor by a third party without a breach of any obligation of confidentiality 
such third party may have to the Company; provided, however, that an Investor may disclose 
confidential information (i) to its attorneys, accountants, consultants, and other professionals to 
the extent reasonably necessary to obtain their services in connection with monitoring its 
investment in the Company; (ii) to any prospective purchaser of any Registrable Securities from 
such Investor, if such prospective purchaser agrees to be bound by the provisions of this Section 
3.4; (iii) to any Affiliate, partner, member, stockholder, or wholly owned subsidiary of such 
Investor in the ordinary course of business, provided that such recipient of the Company’s 
confidential information is subject to binding confidentiality obligations substantially similar to 
those set forth herein with respect to 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 Section 4.1 
and applicable securities laws, if the Company proposes to offer or sell any New Securities, the 
Company shall first offer such New Securities to each Major Investor. A Major Investor shall be 
entitled to apportion the right of first offer hereby granted to it in such proportions as it deems 
appropriate, among itself and its Affiliates; provided that each such Affiliate (w) has not been 
reasonably determined by the Board to be a Competitor, (x) agrees to enter into a subscription 
agreement for the purchase of such New Securities in a form reasonably acceptable to the 
Company and such Affiliate, and (y) agrees to enter into this Agreement and each of the Voting 
Agreement as an “Investor.”  At the closing of the purchase and sale of New Securities pursuant 
to this Section 4, each purchaser shall provide such customary representations and agreements as 
the Company may request for purposes of compliance with securities laws. 
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(a) The Company shall give notice (the “Offer Notice”) to each Major 
Investor, stating (i) its bona fide intention to offer such New Securities, (ii) the number of such 
New Securities to be offered, and (iii) the price and terms, if any, upon which it proposes to offer 
such New Securities. 

(b) By notification to the Company within twenty (20) days after the 
Offer Notice is given, each Major Investor may elect to purchase or otherwise acquire, at the price 
and on the terms specified in the Offer Notice, up to that portion of such New Securities which 
equals the proportion that the Common Stock 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 
Investor) bears to the total Common Stock of the Company then outstanding (assuming full 
conversion and/or exercise, as applicable, of all Preferred Stock and other Derivative Securities 
then outstanding). At the expiration of such twenty (20) day period, the Company shall promptly 
notify each Major Investor that elects to purchase or acquire all the shares available to it (each, a 
“Fully Exercising Investor”) of any other Major Investor’s failure to do likewise. During the ten 
(10) day period commencing after the Company has given such notice, each Fully Exercising 
Investor may, by giving notice to the Company, elect to purchase or acquire, in addition to the 
number of shares specified above, up to that portion of the New Securities for which Major 
Investors were entitled to subscribe but that were not subscribed for by the Major Investors which 
is equal to the proportion that the Common Stock issued and held, or issuable (directly or 
indirectly) upon conversion and/or exercise, as applicable, of Preferred Stock and any other 
Derivative Securities then held, by such Fully Exercising Investor bears to the Common Stock 
issued and held, or issuable (directly or indirectly) upon conversion and/or exercise, as applicable, 
of the Preferred Stock and any other Derivative Securities then held, by all Fully Exercising 
Investors who wish to purchase such unsubscribed shares. The closing of any sale pursuant to this 
Section 4.1(b) shall occur within the later of ninety (90) days of the date that the Offer Notice is 
given and the date of initial sale of New Securities pursuant to Section 4.1(c). 

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

(d) The right of first offer in this Section 4.1 shall not be applicable to 
(i) Exempted Securities (as defined in the Restated Certificate); (ii) shares of Common Stock 
issued in the IPO; and (iii) the issuance of shares of Series Seed Prime Preferred Stock to 
Additional Purchasers pursuant to Section 1.3 of the Purchase Agreement. 

(e) Notwithstanding any provision hereof to the contrary, in lieu of 
complying with the provisions of this Section 4.1, the Company may elect to give notice to the 
Major Investors within thirty (30) days after the issuance of New Securities. Such notice shall 
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describe the type, price, and terms of the New Securities. Each Major Investor shall have twenty 
(20) days from the date notice is given to elect to purchase up to the number of New Securities 
that would, if purchased by such Major Investor, maintain such Major Investor’s percentage-
ownership position, calculated as set forth in Section 4.1(b) before giving effect to the issuance of 
such New Securities.  

4.2 Termination. The covenants set forth in Section 4.1 shall terminate and be 
of no further force or effect (i) immediately before the consummation of the IPO, or (ii) upon a 
Deemed Liquidation Event, as such term is defined in the Restated Certificate, except if such 
Deemed Liquidation Event is a sale of all or substantially all of the assets or intellectual property 
assets of the Company unless agreed to by the holders of at least a majority of the Preferred Stock 
outstanding immediately prior to the closing of such Deemed Liquidation Event, whichever event 
occurs first. 

5. Additional Covenants. 

5.1 Insurance. The Company shall maintain from financially sound and 
reputable insurers Directors and Officers liability insurance in an amount and on terms and 
conditions satisfactory to the Board, including with the approval of at least one Preferred Director, 
and will use commercially reasonable efforts to cause such insurance policies to be maintained 
until such time as the Board, including with the approval of at least one Preferred Director, 
determines that such insurance should be discontinued.   

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

5.3 Employee Stock. Unless otherwise approved by the Board, all future 
employees of the Company who purchase, receive options to purchase, or receive awards of shares 
of the Company’s capital stock after the date hereof shall be required to execute restricted stock or 
option agreements, as applicable, providing for (i) vesting of shares over a four (4) year period, 
with the first twenty-five percent (25%) of such shares vesting following twelve (12) months of 
continued employment or service, and the remaining shares vesting in equal monthly installments 
over the following thirty-six (36) months, and (ii) a market stand-off provision substantially similar 
to that in Section 2.11. Notwithstanding the foregoing, any equity award granted to an employee 
after his or her initial award shall have a vesting commencement date as of the date of grant, unless 
otherwise approved by the Board of Directors, including with the approval of at least one Preferred 
Director. Without the prior approval by the Board, including with the approval of at least one 
Preferred Director, the Company shall not amend, modify, terminate, waive or otherwise alter, in 
whole or in part, any stock purchase, stock restriction or option agreement with any existing 
employee or service provider if such amendment would cause it to be inconsistent with this Section 
5.3. In addition, without the prior approval by the Board, including with the approval of at least 
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one Preferred Director, the Company shall not increase the number of shares reserved for issuance 
under its Stock Plan. In addition, unless otherwise approved by the Board, the Company (i) shall 
not offer or allow any acceleration of vesting, and (ii) 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 efforts to cause the shares of Series Seed Prime 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 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 determines, in its good-faith business judgment, 
that such qualification is inconsistent with the best interests of the Company.  

5.5 Matters Requiring Preferred Director Approval.  During such time or times 
as the holders of Series Seed IV Preferred Stock are entitled to elect Preferred Directors and any 
such seat is filled, the Company (including with respect to each subsidiary of the Company) hereby 
covenants and agrees with each of the Investors that it shall not, without approval of the majority 
of the Board, which approval must include the approval of one of the Preferred Director: 

(a) establish any subsidiary, invest in any subsidiary that is not a wholly 
owned subsidiary of the Company, or sell, transfer or otherwise dispose of any capital stock of any 
subsidiary other than issuance of shares of capital stock to the Company; 

(b) hire, terminate, or determine or change the compensation of any Key 
Employee, including approving any option or other equity awards to any Key Employee; 

(c) change the principal business of the Company or any of its 
subsidiaries, enter new lines of business, or exit the current line of business; 

(d) sell, assign, license, pledge, or encumber material technology or 
intellectual property, other than non-exclusive licenses of the Company’s products or services 
granted in the ordinary course of business; and  

(e) enter into any corporate strategic relationship involving the 
payment, contribution, or assignment by the Company or any Company subsidiary or to the 
Company or any Company subsidiary of money or assets greater than $100,000 in the aggregate. 

5.6 Board Matters. The Company shall reimburse each director for all 
reasonable, documented out-of-pocket travel expenses incurred (consistent with the Company’s 
travel policy) in connection with attending meetings of the Board.  

5.7 Successor Indemnification. If the Company or any of its successors or 
assignees consolidates with or merges into any other Person and is not the continuing or surviving 
corporation or 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 as in effect 
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immediately before such transaction, whether such obligations are contained in the Company’s 
Bylaws, the Restated Certificate, or elsewhere, as the case may be. 

5.8 Indemnification Matters. The Company hereby acknowledges that one (1) 
or more of the directors nominated to serve on the Board by the Investors (each 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 “Investor 
Indemnitors”). The Company hereby agrees (a) that it is the indemnitor of first resort (i.e., its 
obligations to any such Investor Director are primary and any obligation of the Investor 
Indemnitors to advance expenses or to provide indemnification for the same expenses or liabilities 
incurred by such Investor Director are secondary), (b) that it shall be required to advance the full 
amount of expenses incurred by such Investor Director and shall be liable for the full amount of 
all expenses, judgments, penalties, fines and amounts paid in settlement by or on behalf of any 
such Investor Director to the extent legally permitted and as required by the Company’s Restated 
Certificate 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 irrevocably waives, relinquishes and releases the Investor Indemnitors 
from any and all claims against the Investor Indemnitors for contribution, subrogation or any other 
recovery of any kind in respect thereof. The Company further agrees that no advancement or 
payment by the Investor Indemnitors on behalf of any such Investor Director with respect to any 
claim for which such Investor Director has sought indemnification from the Company shall affect 
the foregoing and the Investor Indemnitors shall have a right of contribution and/or be subrogated 
to the extent of such advancement or payment to all of the rights of recovery of such Investor 
Director against the Company. The Investor Directors and the Investor Indemnitors are intended 
third-party beneficiaries of this Section 5.8 and shall have the right, power and authority to enforce 
the provisions of this Section 5.8 as though they were a party to this Agreement. 

5.9 Right to Conduct Activities. The Company hereby agrees and 
acknowledges that Wavemaker360 (together with its Affiliates) is a 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 proposed to be conducted). Nothing in this Agreement shall 
preclude or in any way restrict the Investors from evaluating or purchasing securities, including 
publicly traded securities, of a particular enterprise, or investing or participating in any particular 
enterprise whether or not such enterprise has products or services which compete with those of the 
Company; and the Company hereby agrees that, to the extent permitted under applicable law, 
Wavemaker360 (and its Affiliates) shall not be liable to the Company for any claim arising out of, 
or based upon, (i) the investment by Wavemaker360 (or its Affiliates) in any entity competitive 
with the Company, or (ii) actions taken by any partner, officer, employee or other representative 
of Wavemaker360 (or its Affiliates) to assist any such competitive company, whether or not such 
action was taken as a member of the board of directors of such competitive company or otherwise, 
and whether or not such action has a detrimental effect on the Company; provided, however, that 
the foregoing shall not relieve (x) any of the Investors from liability associated with the 
unauthorized disclosure of the Company’s confidential information obtained pursuant to this 
Agreement, or (y) any director or officer of the Company from any liability associated with his or 
her fiduciary duties to the Company. 
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5.10 Corporate Transparency Act. 

(a) Each Investor shall promptly provide to the Company any 
information, including CTA Information, as is reasonably necessary to enable the Company to 
comply with its reporting and disclosure requirements under the CTA. An Investor may satisfy the 
requirements in this Section 5.10 by providing a FinCEN identifier to the Company in lieu of other 
required information to the extent permitted by the CTA and authorized by FinCEN. 

(b) Any information provided by an Investor pursuant to this 
Section 5.10 may be used by the Company only in connection with complying with its obligations 
under the CTA. Each Investor, on behalf of itself hereby consents to the disclosure of its CTA 
Information with respect to the inclusion of such CTA Information in any applicable filing made 
by the Company under the CTA. 

5.11 Termination of Covenants. The covenants set forth in this Section 5, except 
for Sections 5.7 and 5.8, shall terminate and be of no further force or effect (i) immediately before 
the consummation of the IPO or (ii) upon a Deemed Liquidation Event, as such term is defined in 
the Restated Certificate, except that such covenants shall not terminate upon the consummation of 
a sale of all or substantially all of the assets or intellectual property assets of the Company unless 
agreed to by the holders of at least a majority of the Preferred Stock outstanding immediately prior 
to the closing of such Deemed Liquidation Event, whichever event occurs first. 

6. Miscellaneous. 

6.1 Successors and Assigns. The rights under this Agreement may be assigned 
(but only with all related obligations) by a Holder to a transferee of Registrable Securities that (i) 
is an Affiliate of a Holder; (ii) is a Holder’s Immediate Family Member or trust for the benefit of 
an individual Holder or one or more of such Holder’s Immediate Family Members; or (iii) after 
such transfer, holds at least 200,000 shares of Registrable Securities (subject to appropriate 
adjustment for stock splits, stock dividends, combinations, and other recapitalizations); provided, 
however, that (x) the Company is, within a reasonable time after such transfer, furnished with 
written notice of the name and address of such transferee and the Registrable Securities with 
respect to which such rights are being transferred; and (y) such transferee agrees in a written 
instrument delivered to the Company to be bound by and subject to the terms and conditions of 
this Agreement, including, without limitation, the provisions of Section 2.11. For the purposes of 
determining the number of shares of Registrable Securities held by a transferee, the holdings of a 
transferee (1) that is an Affiliate or stockholder of a Holder; (2) who is a Holder’s Immediate 
Family Member; or (3) that is a trust for the benefit of an individual Holder or such Holder’s 
Immediate Family Member shall be aggregated together and with those of the transferring Holder; 
provided further that all transferees who would not qualify individually for assignment of rights 
shall, as a condition to the applicable transfer, establish a single attorney-in-fact for the purpose of 
exercising any rights, receiving notices, or taking any action under this Agreement. The terms and 
conditions of this Agreement inure to the benefit of and are binding upon the respective successors 
and permitted assignees of the parties. Nothing in this Agreement, express or implied, is intended 
to confer upon any party other than the parties hereto or their respective successors and permitted 
assignees any rights, remedies, obligations or liabilities under or by reason of this Agreement, 
except as expressly provided herein. 
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6.2 Governing Law. This Agreement shall be governed by the internal law of 
the State of Delaware, without reference to the conflicts of law principles thereof. 

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

6.5 Notices.  

(a) All notices and other communications given or made pursuant to this 
Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual 
receipt or: (i) personal delivery to the party to be notified; (ii) when sent, if sent by electronic mail 
during the recipient’s normal business hours, and if not sent during normal business hours, then 
on the recipient’s next business day; (iii) five (5) days after having been sent by registered or 
certified mail, return receipt requested, postage prepaid; or (iv) one (1) business day after the 
business day of deposit with a nationally recognized overnight courier, freight prepaid, specifying 
next-day delivery, with written verification of receipt. All communications shall be sent to the 
respective parties at their email addresses or addresses as set forth on such party’s signature page 
hereto, or Schedule A or Schedule B (as applicable) hereto, or to such email address or address as 
subsequently modified by written notice given in accordance with this Section 6.5(a). If notice is 
given to the Company, it shall be sent to Sheppard Mullin Richter & Hampton LLP, 12275 El 
Camino Real, Suite 100, San Diego, CA 92130, Attention: Michael Umansky and Jason Jones, 
email: mumansky@sheppardmullin.com and jrjones@sheppardmullin.com. 

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

6.6 Amendments and Waivers. Any term of this Agreement may be amended, 
modified or terminated and the observance of any term of this Agreement may be waived (either 
generally or in a particular instance, and either retroactively or prospectively) only with the written 
consent of the Company and the holders of a majority of the Registrable Securities then 
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outstanding; provided that the Company may in its sole discretion waive compliance with Section 
2.12(c) (and the Company’s failure to object promptly in writing after notification of a proposed 
assignment allegedly in violation of Section 2.12(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 behalf, 
without the consent of any other party. Notwithstanding the foregoing, (a) this Agreement may not 
be amended, modified or terminated and the observance of any term hereof may not be waived 
with respect to any Investor without the written consent of such Investor, unless such amendment, 
modification, termination, or waiver applies to all Investors in the same fashion (it being agreed 
that a waiver of the provisions of Section 4 with respect to a particular transaction shall be deemed 
to apply to all Investors in the same fashion if such waiver does so by its terms, notwithstanding 
the fact that certain Investors may nonetheless, by agreement with the Company, purchase 
securities in such transaction) and (b) Section 3.1, Section 3.2, and Section 4 and any other section 
of this Agreement applicable to the Major Investors (including this clause (b) of this Section 6.6) 
may be amended, modified, terminated or waived with only the written consent of the Company 
and the holders of at least a majority of the Registrable Securities then outstanding and held by 
Major Investors. Notwithstanding anything set forth herein, the proviso with respect to 
Wavemaker360 in Section 1, Section 5.9, and this clause of Section 6.6 may not be amended, 
modified or terminated, and no provision thereof or hereof may be waived without the written 
consent of Wavemaker360. Further, this Agreement may not be amended, modified or terminated, 
and no provision hereof may be waived, in each case, in any way which would adversely affect 
the rights of the Key Holders hereunder in a manner disproportionate to any adverse effect such 
amendment, modification, termination or waiver would have on the rights of the Investors 
hereunder, without also the written consent of the holders of at least a majority of the Registrable 
Securities held by the Key Holders. Notwithstanding the foregoing, Schedule A hereto may be 
amended by the Company from time to time to add transferees of any Registrable Securities in 
compliance with the terms of this Agreement without the consent of the other parties; and Schedule 
A and Schedule B hereto may also be amended by the Company after the date of this Agreement 
without the consent of the other parties to add information regarding any additional Investor who 
becomes a party to this Agreement in accordance with Section 6.1 or Section 6.9 or any additional 
Key Holder that becomes a party to this Agreement in accordance with Section 6.1. The Company 
shall give prompt notice of any amendment, modification or termination hereof or waiver 
hereunder to any party hereto that did not consent in writing to such amendment, modification, 
termination, or waiver. Any amendment, modification, termination, or waiver effected in 
accordance with this Section 6.6 shall be binding on all parties hereto, regardless of whether any 
such party has consented thereto. No waivers of or exceptions to any term, condition, or provision 
of this Agreement, in any one or more instances, shall be deemed to be or construed as a further 
or continuing waiver of any such term, condition, or provision.  

6.7 Severability. In case any one (1) or more of the provisions contained in this 
Agreement is for any reason held to be invalid, illegal or unenforceable in any respect, such 
invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement, 
and such invalid, illegal, or unenforceable provision shall be reformed and construed so that it will 
be valid, legal, and enforceable to the maximum extent permitted by law. 

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

6.9 Additional Investors. Notwithstanding anything to the contrary contained 
herein, if the Company issues additional shares of the Company’s Series Seed Prime Preferred 
Stock after the date hereof, any purchaser of such shares of Series Seed Prime Preferred Stock may 
become a party to this Agreement by executing and delivering an additional counterpart signature 
page to this Agreement, and thereafter shall be deemed an “Investor” for all purposes hereunder. 
No action or consent by the Investors shall be required for such joinder to this Agreement by such 
additional Investor, so long as such additional Investor has agreed in writing to be bound by all of 
the obligations as an “Investor” hereunder. 

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

6.11 Dispute Resolution.  The parties (a) hereby irrevocably and unconditionally 
submit to the jurisdiction of the state courts of Delaware and to the jurisdiction of the United States 
District Court for the District of Delaware for the purpose of any suit, action or other proceeding 
arising out of or based upon this Agreement, (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 Delaware or 
the United States District Court for the District of Delaware, and (c) hereby waive, and agree not 
to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any 
claim that it is not subject personally to the jurisdiction of the above-named courts, that its property 
is exempt or immune from attachment or execution, that the suit, action or proceeding is brought 
in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this 
Agreement or the subject matter hereof may not be enforced in or by such court.  Each party will 
bear its own costs in respect of any disputes arising under this Agreement. 

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

6.12 Delays or Omissions. No delay or omission to exercise any right, power, or 
remedy accruing to any party under this Agreement, upon any breach or default of any other party 
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under this Agreement, shall impair any such right, power, or remedy of such nonbreaching or non-
defaulting party, nor shall it be construed to be a waiver of or acquiescence to any such breach or 
default, or to any similar breach or default thereafter occurring, nor shall any waiver of any single 
breach or default be deemed a waiver of any other breach or default theretofore or thereafter 
occurring. All remedies, whether under this Agreement or by law or otherwise afforded to any 
party, shall be cumulative and not alternative. 

[Signature Pages Follow] 



[Signature Page to Amended and Restated Investors’ Rights Agreement] 

IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated 
Investors’ Rights Agreement as of the date written below. 

COMPANY: 

TOMBOT, INC. 

Name:  Thomas Edward Stevens 
Title:  Chief Executive Officer 

Address: 

19197 Golden Valley Road, #638 
Santa Clarita, CA  91387 

Email: tom@tombot.com 

Date:  
10/16/2024
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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 October 16, 2024 by and among Tombot, 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. 

RECITALS 

WHEREAS, each Key Holder is the beneficial owner of shares of Capital Stock (as 
defined below), or of options to purchase Common Stock (as defined below); 

WHEREAS, the Company, the Key Holders and certain of the Investors (the “Existing 
Investors”) previously entered into a Right of First Refusal and Co-Sale Agreement, dated August 
7, 2023 (the “Prior Agreement”), in connection with the purchase of shares of Series Seed IV 
Preferred Stock; and 

WHEREAS, the Key Holders, the Existing Investors and the Company desire to induce 
certain of the Investors to purchase shares of Series Seed Prime Preferred Stock of the Company 
pursuant to that certain Series Seed Prime Preferred Stock Purchase Agreement, of even date 
herewith (the “Purchase Agreement”), by amending and restating the Prior Agreement in its 
entirety to provide the Investors with the rights and privileges as set forth herein. 

AGREEMENT 

NOW, THEREFORE, the Company, the Key Holders, and the Investors, including the 
Prior Investors, each hereby agree to amend and restate the Prior Agreement in their entirety as set 
forth herein, and the parties hereto further agree as follows: 

1. Definitions. 

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

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

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

1.4 “Change of Control” means a transaction or series of related transactions 
in which a person, or a group of related persons, acquires from stockholders of the Company shares 
representing more than fifty percent (50%) of the outstanding voting power of the Company. 

1.5 “Common Stock” means shares of Common Stock of the Company, 
$0.0001 par value per share. 

1.6 “Company Notice” 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 to any Proposed Key Holder Transfer. 

1.7 “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 to a portion of the Transfer Stock with respect to any Proposed Key Holder 
Transfer. 

1.8 “Investors” means the persons named on Schedule A hereto, each person 
to whom the rights of an Investor are assigned pursuant to Section 6.9, each person who hereafter 
becomes a signatory to this Agreement pursuant to Section 6.11 and any one of them, as the context 
may require; provided, however, that any such person shall cease to be considered an Investor for 
purposes of this Agreement at any time such person and his, her or its Affiliates collectively hold 
fewer than 1,000,000 shares of Capital Stock (as adjusted for any stock combination, stock split, 
stock dividend, recapitalization or other similar transaction).  

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

1.10 “Preferred Stock” means, collectively, shares of the Company’s Series 
Seed I Preferred Stock, Series Seed II Preferred Stock, Series Seed III Preferred Stock, Series Seed 
IV Preferred Stock, Series Seed Prime-1 Preferred Stock, and Series Seed Prime-2 Preferred Stock. 

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

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

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

1.14 “Restated Certificate” means the Company’s Fourth Amended and 
Restated Certificate of Incorporation, as amended and/or restated from time to time. 
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1.15 “Right of Co-Sale” means the right, but not an obligation, of an Investor to 
participate in a Proposed Key Holder Transfer on the terms and conditions specified in the 
Proposed Transfer Notice.  

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

1.17 “Secondary Notice” 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. 

1.18 “Secondary Refusal Right” means the right, but not an obligation, of each 
Investor to purchase up to its pro rata portion (based upon the total number of shares of Capital 
Stock then held by all Investors) of any Transfer Stock not purchased pursuant to the Right of First 
Refusal, on the terms and conditions specified in the Proposed Transfer Notice. 

1.19 “Series Seed I Preferred Stock” means shares of the Company’s Series 
Seed I Preferred Stock, par value $0.0001 per share. 

1.20 “Series Seed II Preferred Stock” means shares of the Company’s Series 
Seed II Preferred Stock, par value $0.0001 per share. 

1.21 “Series Seed III Preferred Stock” means shares of the Company’s Series 
Seed III Preferred Stock, par value $0.0001 per share. 

1.22 “Series Seed IV Preferred Stock” means shares of the Company’s Series 
Seed IV Preferred Stock, par value $0.0001 per share. 

1.23 “Series Seed Prime Preferred Stock” means, collectively, shares of the 
Company’s Series Seed Prime-1 Preferred Stock and Series Seed Prime-2 Preferred Stock. 

1.24 “Series Seed Prime-1 Preferred Stock” means shares of the Company’s 
Series Seed Prime-1 Preferred Stock, par value $0.0001 per share. 

1.25 “Series Seed Prime-2 Preferred Stock” means shares of the Company’s 
Series Seed Prime-2 Preferred Stock, par value $0.0001 per share. 

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

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

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

2.1 Right of First Refusal. 

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

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

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

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

(e) Consideration; Closing.  If the consideration proposed to be paid for 
the Transfer Stock is in property, services or other non-cash consideration, the fair market value 
of the consideration shall be as determined in good faith by the Board of Directors and as set forth 
in the Company Notice.  If the Company or any Investor cannot for any reason pay for the Transfer 
Stock in the same form of non-cash consideration, the Company or such Investor may pay the cash 
value equivalent thereof, as determined in good faith by the Board of Directors and as set forth in 
the Company Notice.  The closing of the purchase of Transfer Stock by the Company and the 
Investors shall take place, and all payments from the Company and the Investors shall have been 
delivered to the selling Key Holder, by the later of (i) the date specified in the Proposed Transfer 
Notice as the intended date of the Proposed Key Holder Transfer; and (ii) forty-five (45) days after 
delivery of the Proposed Transfer Notice. 

2.2 Right of Co-Sale. 

(a) Exercise of Right.  If any Transfer Stock subject to a Proposed Key 
Holder Transfer is not purchased pursuant to Section 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 Section 2.2(b) 
below and, subject to Section 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 Secondary Notice described above, and upon 
giving such notice such Participating Investor shall be deemed to have effectively exercised the 
Right of Co-Sale. 

(b) Shares Includable.  Each Participating Investor may include in the 
Proposed Key Holder Transfer all or any part of such Participating Investor’s Capital Stock equal 
to the product obtained by multiplying (i) the aggregate number of shares of Transfer Stock subject 
to the Proposed Key Holder Transfer (excluding shares purchased by the Company or the 



 

SMRH:4876-7668-8605 -6- 
090524  58WE-263532
 

Participating Investors pursuant to the Right of First Refusal or the Secondary Refusal Right) by 
(ii) a fraction, the numerator of which is the number of shares of Capital Stock owned by such 
Participating Investor immediately before consummation of the Proposed Key Holder Transfer 
and the denominator of which is the total number of shares of Capital Stock owned, in the 
aggregate, by all Participating Investors immediately prior to the consummation of the Proposed 
Key Holder Transfer, plus the number of shares of Transfer Stock held by the selling Key Holder.  
To the extent one (1) or more of the Participating Investors exercise such right of participation in 
accordance with the terms and conditions set forth herein, the number of shares of Transfer Stock 
that the selling Key Holder may sell in the Proposed Key Holder Transfer shall be correspondingly 
reduced. 

(c) Purchase and Sale Agreement.  The Participating Investors and the 
selling Key Holder agree that the terms and conditions of any Proposed Key Holder Transfer in 
accordance with this Section 2.2 will be memorialized in, and governed by, a written purchase and 
sale agreement with the Prospective Transferee (the “Purchase and Sale Agreement”) with 
customary terms and provisions for such a transaction, and the Participating Investors and the 
selling Key Holder further covenant and agree to enter into such Purchase and Sale Agreement as 
a condition precedent to any sale or other transfer in accordance with this Section 2.2. 

(d) Allocation of Consideration. 

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

(ii) In the event that the Proposed Key Holder Transfer 
constitutes a Change of Control, the terms of the Purchase and Sale Agreement shall provide that 
the aggregate consideration from such transfer shall be allocated to the Participating Investors and 
the selling Key Holder in accordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated 
Certificate and, if applicable, the next sentence as if (A) such transfer were a Deemed Liquidation 
Event (as defined in the Restated Certificate), and (B) the Capital Stock sold in accordance with 
the Purchase and Sale Agreement were the only Capital Stock outstanding.  In the event that a 
portion of the aggregate consideration payable to the Participating Investor(s) and selling Key 
Holder is placed into escrow and/or is payable only upon satisfaction of contingencies, the 
Purchase and Sale Agreement shall provide that (x) the portion of such consideration that is not 
placed in escrow and is not subject to contingencies (the “Initial Consideration”) shall be 
allocated in accordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated Certificate as if 
the Initial Consideration were the only consideration payable in connection with such transfer, and 
(y) any additional consideration which becomes payable to the Participating Investor(s) and selling 
Key Holder upon release from escrow or satisfaction of such contingencies shall be allocated in 
accordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated Certificate after taking into 
account the previous payment of the Initial Consideration as part of the same transfer. 



 

SMRH:4876-7668-8605 -7- 
090524  58WE-263532
 

(e) Purchase by Selling Key Holder; Deliveries.  Notwithstanding 
Section 2.2(c) above, if any Prospective Transferee or Transferees refuse(s) to purchase securities 
subject to the Right of Co-Sale from any Participating Investor 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 Section 2.2(d)(i); provided, however, if such sale constitutes a Change 
of Control, the portion of the aggregate consideration paid by the selling Key Holder to such 
Participating Investor or Investors shall be made in accordance with the first sentence of Section 
2.2(d)(ii).  In connection with such purchase by the selling Key Holder, such Participating Investor 
or Investors shall deliver to the selling Key Holder any stock certificate or certificates, properly 
endorsed for transfer, representing the Capital Stock being purchased by the selling Key Holder 
(or request that the Company effect such transfer in the name of the selling Key Holder).  Any 
such shares transferred to the selling Key Holder will be transferred to the Prospective Transferee 
against payment therefor in consummation of the sale of the Transfer Stock pursuant to the terms 
and conditions specified in the Proposed Transfer Notice, and the selling Key Holder shall 
concurrently therewith remit or direct payment to each such Participating Investor the portion of 
the aggregate consideration to which each such Participating Investor is entitled by reason of its 
participation in such sale as provided in this Section 2.2(e).   

(f) Additional Compliance.  If any Proposed Key Holder Transfer is not 
consummated within forty-five (45) days after receipt of the Proposed Transfer Notice by the 
Company, the Key Holders proposing the Proposed Key Holder Transfer may not sell any Transfer 
Stock unless they first comply in full with each provision of this Section 2.  The exercise or election 
not to exercise any right by any Investor hereunder shall not adversely affect its right to participate 
in any other sales of Transfer Stock subject to this Section 2.2. 

2.3 Effect of Failure to Comply. 

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

(b) Violation of First Refusal Right.  If any Key Holder becomes 
obligated to sell any Transfer Stock to the Company or any 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 
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name of the Company or such Investor (or request that the Company effect such transfer in the 
name of an Investor) on the Company’s books any certificates, instruments, or book entry 
representing the Transfer Stock to be sold. 

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

3. Exempt Transfers. 

3.1 Exempted Transfers.  Notwithstanding the foregoing or anything to the 
contrary herein, the provisions of Sections 2.1 and 2.2 shall not apply (a) in the case of a Key 
Holder that is an entity, upon a transfer by such Key Holder to its stockholders, members, partners 
or other equity holders, (b) to a repurchase of Transfer Stock from a Key Holder by the Company 
at a price no greater than that originally paid by such Key Holder for such Transfer Stock and 
pursuant to an agreement containing vesting and/or repurchase provisions approved by a majority 
of the Board of Directors, (c) to a pledge of Transfer Stock that creates a mere security 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 such pledge, (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, including any 
life partner or similar statutorily-recognized domestic partner, child (natural or adopted), or any 
other direct lineal descendant of such Key Holder (or his or her spouse, including any life partner 
or similar statutorily-recognized domestic partner) (all of the foregoing collectively referred to as 
“family members”), or any other person approved by the Board of Directors, or any custodian or 
trustee of any trust, partnership or limited liability company for the benefit of, or the ownership 
interests of which are owned wholly by such Key Holder or any such family members; or (e) to 
the sale by the Key Holder of up to ten (10%) of the Transfer Stock held by such Key Holder as 
of the date that such Key Holder first became party to this Agreement; provided that in the case of 
clause(s) (a), (c), (d), or (e) the Key Holder shall deliver prior written notice to the Investors of 
such pledge, gift or transfer and such shares of Transfer Stock shall at all times remain subject to 
the terms and restrictions set forth in this Agreement and such transferee shall, as a condition to 
such Transfer, deliver a counterpart signature page to this Agreement as confirmation that such 
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transferee shall be bound by all the terms and conditions of this Agreement as a Key Holder (but 
only with respect to the securities so transferred to the transferee), including the obligations of a 
Key Holder with respect to Proposed Key Holder Transfers of such Transfer Stock pursuant to 
Section 2; and provided further in the case of any transfer pursuant to clause (a) or (d) above, that 
such transfer is made pursuant to a transaction in which there is no consideration actually paid for 
such transfer. 

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

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

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

THE SALE, PLEDGE, HYPOTHECATION, OR TRANSFER OF THE 
SECURITIES REPRESENTED HEREBY IS SUBJECT TO, AND IN CERTAIN 
CASES PROHIBITED BY, THE TERMS AND CONDITIONS OF A CERTAIN 
RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT BY AND 
AMONG THE STOCKHOLDER, THE CORPORATION AND CERTAIN 
OTHER HOLDERS OF STOCK OF THE CORPORATION.  COPIES OF SUCH 
AGREEMENT MAY BE OBTAINED UPON WRITTEN REQUEST TO THE 
SECRETARY OF THE CORPORATION. 

Each Key Holder agrees that the Company may instruct its transfer agent to impose transfer 
restrictions on the shares notated with the legend referred to in this Section 4 above to enforce the 
provisions of this Agreement, and the Company agrees to promptly do so.  The legend shall be 
removed upon termination of this Agreement at the request of the holder. 

5. Lock-Up. 

5.1 Agreement to Lock-Up.  Each Key Holder hereby agrees that it will not, 
without the prior written consent of the managing underwriter, during the period commencing on 
the date of the final prospectus relating to the Company’s initial public offering (the “IPO”) and 
ending on the date specified by the Company and the managing underwriter (such period not to 
exceed one hundred eighty (l80) days) (a) lend, offer, pledge, sell, contract to sell, sell any option 
or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant 
to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of Capital Stock 
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held immediately prior to the effectiveness of the registration statement for the IPO; or (b) enter 
into any swap or other arrangement that transfers to another, in whole or in part, any of the 
economic consequences of ownership of the Capital Stock, whether any such transaction described 
in clause (a) or (b) above is to be settled by delivery of Capital Stock or other securities, in cash or 
otherwise.  The foregoing provisions of this Section 5 shall not apply to the sale of any shares to 
an underwriter pursuant to an underwriting agreement or to the establishment of a trading plan 
pursuant to Rule 10b5-1, provided that such plan does not permit transfers during the restricted 
period, and shall only be applicable to the Key Holders if all officers, directors and holders of more 
than one percent (1%) of the outstanding Common Stock (after giving effect to the conversion into 
Common Stock of all outstanding Preferred Stock) enter into similar agreements.  The 
underwriters in connection with the IPO are intended third-party beneficiaries of this Section 5 
and shall have the right, power and authority to enforce the provisions hereof as though they were 
a party hereto.  Each Key Holder further agrees to execute such agreements as may be reasonably 
requested by the underwriters in the IPO that are consistent with this Section 5 or that are necessary 
to give further effect thereto. 

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

6. Miscellaneous. 

6.1 Term.  This Agreement shall automatically terminate upon the earlier of 
(a) immediately prior to the consummation of the Company’s IPO; and (b) the consummation of a 
Deemed Liquidation Event (as defined in the Restated Certificate), except that such covenants 
shall not terminate upon the consummation of a sale of all or substantially all of the assets or 
intellectual property assets of the Company unless agreed to by the holders of at least a majority 
of the 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). 

6.2 Stock Split.  All references to numbers of shares in this Agreement shall be 
appropriately adjusted to reflect any stock dividend, split, combination or other recapitalization 
affecting the Capital Stock occurring after the date of this Agreement. 

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

6.4 Dispute Resolution.  The parties (a) hereby irrevocably and unconditionally 
submit to the jurisdiction of the state courts of Delaware and to the jurisdiction of the United States 
District Court for the District of Delaware for the purpose of any suit, action or other proceeding 
arising out of or based upon this Agreement, (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 Delaware or 
the United States District Court for the District of Delaware, and (c) hereby waive, and agree not 
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to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any 
claim that it is not subject personally to the jurisdiction of the above-named courts, that its property 
is exempt or immune from attachment or execution, that the suit, action or proceeding is brought 
in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this 
Agreement or the subject matter hereof may not be enforced in or by such court.  Each party will 
bear its own costs in respect of any disputes arising under this Agreement.  

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

6.5 Notices. 

(a) All notices and other communications given or made pursuant to this 
Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual 
receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail 
during normal business hours of the recipient, and if not sent during normal business hours, then 
on the recipient’s next business day, (c) five (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 email address or address as set forth on such party’s signature page hereto or 
Schedule A or Schedule B hereof, as the case may be, or to such email address or address as 
subsequently modified by written notice given in accordance with this Section 6.5.  If notice is 
given to the Company, it shall be sent to Sheppard Mullin Richter & Hampton LLP, 12275 El 
Camino Real, Suite 100, San Diego, CA 92130, Attn:  Michael Umansky and Jason Jones, email: 
mumansky@sheppardmullin.com and jrjones@sheppardmullin.com.  

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

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

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

6.8 Amendment; Waiver and Termination.  This Agreement may be amended, 
modified or terminated (other than pursuant to Section 6.1 above) and the observance of any term 
hereof may be waived (either generally or in a particular instance and either retroactively or 
prospectively) only by a written instrument executed by (a) the Company, (b) the Key Holders 
holding a majority of the shares of Transfer Stock then held by all of the Key Holders who are 
then providing services to the Company as officers, employees or consultants, and (c) the holders 
of at least 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 shareholder entered 
into or approved such amendment, modification, termination or waiver.  Notwithstanding the 
foregoing, (i) this Agreement may not be amended, modified or terminated and the observance of 
any term hereunder may not be waived with respect to any Investor or Key Holder without the 
written consent of such Investor or Key Holder unless such amendment, modification, termination 
or waiver applies to all Investors and Key Holders, respectively, in the same fashion, (ii) this 
Agreement may not be amended, modified or terminated and the observance of any term hereunder 
may not be waived with respect to any Investor without the written consent of such Investor, if 
such amendment, modification, termination or waiver would adversely affect the rights of such 
Investor in a manner disproportionate to any adverse effect such amendment, modification, 
termination or waiver would have on the rights of the other Investors under this Agreement, (iii) 
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 
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Holders, and (iv) Schedule A hereto may be amended by the Company from time to time in 
accordance with the Purchase Agreement to add information regarding Additional Purchasers (as 
defined in the Purchase Agreement) without the consent of the other parties hereto. The Company 
shall give prompt written notice of any amendment, modification or termination hereof or waiver 
hereunder to any party hereto that did not consent in writing to such amendment, modification, 
termination or waiver.  No waivers of or exceptions to any term, condition or provision of this 
Agreement, in any one (1) or more instances, shall be deemed to be, or construed as, a further or 
continuing waiver of any such term, condition or provision. 

6.9 Assignment of Rights. 

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

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

(c) The rights of the Investors hereunder are not assignable without the 
Company’s written consent (which shall not be unreasonably withheld, delayed or conditioned), 
except (i) by an Investor to any Affiliate, or (ii) to an assignee or transferee who acquires at least 
200,000 shares of Capital Stock (as adjusted for any stock combination, stock split, stock dividend, 
recapitalization or other similar transaction), it being acknowledged and agreed that any such 
assignment, including an assignment contemplated by the preceding clauses (i) or (ii) shall be 
subject to and conditioned upon any such assignee’s delivery to the Company and the other 
Investors of a counterpart signature page hereto pursuant to which such assignee shall confirm 
their agreement to be subject to and bound by all of the provisions set forth in this Agreement that 
were applicable to the assignor of such assignee.   

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

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

6.11 Additional Investors.  Notwithstanding anything to the contrary contained 
herein, if the Company issues additional shares of Series Seed Prime Preferred Stock after the date 
hereof, any purchaser of such shares of Series Seed Prime Preferred Stock may become a party to 
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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 conflict of law principles that would result in the 
application of any law other than the law of the State of Delaware. 

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

6.14 Counterparts.  This Agreement may be executed in two (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 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.   

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

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

6.17 Additional Key Holders.  In the event that after the date of this Agreement, 
the Company issues shares of Common Stock, or options to purchase Common Stock, to any 
employee or consultant, which shares or options would collectively constitute with respect to such 
employee or consultant (taking into account all shares of Common Stock, options and other 
purchase rights held by such employee or consultant) one percent (1%) or more of the Company’s 
then outstanding Common Stock (treating for this purpose all shares of Common Stock issuable 
upon exercise of or conversion of outstanding options, warrants or convertible securities, as if 
exercised or converted), the Company shall, as a condition to such issuance, cause such employee 
or consultant to execute a counterpart signature page hereto as a Key Holder, and such person shall 
thereby be bound by, and subject to, all the terms and provisions of this Agreement applicable to 
a Key Holder.   

6.18 Consent of Spouse.  If any Key Holder is married on the date of this 
Agreement, such Key Holder’s spouse shall execute and deliver to the Company a Consent of 
Spouse in the form of Exhibit A hereto (“Consent of Spouse”), effective on the date hereof.  
Notwithstanding the execution and delivery thereof, such consent shall not be deemed to confer or 
convey to the spouse any rights in such Key Holder’s shares of Transfer Stock that do not otherwise 
exist by operation of law or the agreement of the parties.  If any Key Holder should marry or 
remarry subsequent to the date of this Agreement, such Key Holder shall within thirty (30) days 
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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 Pages Follow] 



[Signature Page to Amended and Restated Right of First Refusal and Co-Sale Agreement] 

IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated 
Right of First Refusal and Co-Sale Agreement as of the date written below. 

COMPANY: 

TOMBOT, INC. 

Name:  Thomas Edward Stevens 
Title:  Chief Executive Officer 

Address: 

19197 Golden Valley Road, #638 
Santa Clarita, CA  91387 

Email: tom@tombot.com 

Date:  
10/16/2024



 
 

EXHIBIT I 
Omnibus Joinder 

(Attached)  
 

  



 

 

OMNIBUS JOINDER TO STOCKHOLDER AGREEMENTS 

The undersigned is executing and delivering this Omnibus Joinder (the “Omnibus Joinder) 
to the (i) Amended and Restated Investors’ Rights Agreement of Tombot, Inc., a Delaware 
corporation (the “Company”), dated as of October 16, 2024 (the “Rights Agreement”), by and 
among the parties thereto and (ii) the Amended and Restated Right of First Refusal of the 
Company, dated as of October 16, 2024 (the “ROFR Agreement”), by and among the parties 
thereto; and (iii) the Amended and Restated Voting Agreement of the Company, dated as of 
October 16, 2024 (the “Voting Agreement”), by and among the parties thereto.  

By executing and delivering this Omnibus Joinder, the undersigned shall become a party 
to, bound by, and subject to the obligations and entitled to the rights under, and agrees to comply 
with, the provisions of the Rights Agreement, ROFR Agreement, and the Voting Agreement in the 
same manner as if the undersigned were an original signatory to such agreement as an Investor.  

This Omnibus Joinder shall be governed by the laws of the State of Delaware, without 
regard to any conflicts of laws principles thereof that would call for the application of the laws of 
any other jurisdiction.  

IN WITNESS WHEREOF, the undersigned has executed and delivered this Omniubs 
Joinder as of the date first above written. 

 
INVESTOR: 
 
 
Signature:     
 
 
Name:     
 
 
Title:     
 
 
Address:     
 
 
Email:     
 
ACKNOWLEDGED AND AGREED: 

 
TOMBOT, INC. 
 
 
 
  
Tom Stevens, Chief Executive Officer  
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INDEPENDENT AUDITORS’ REPORT 

To the Board of Directors of 
Tombot, Inc  
Santa Clarita, CA 
 
 
Opinion  
 
We have audited the financial statements of Tombot, Inc., which comprise the balance sheets as of January 
31, 2024, and 2023, the related statements of operations, changes in stockholders’ equity, and cash flows 
for the years then ended, and the related notes to the financial statements.  
 
In our opinion, the accompanying financial statements present fairly, in all material respects, the financial 
position of Tombot, Inc. as of January 31, 2024, and 2023 and the results of its operations and its cash 
flows for the years then ended in accordance with accounting principles generally accepted in the United 
States of America. 
 
Basis for Opinion  
 

We conducted our audits in accordance with auditing standards generally accepted in the United States of 
America (GAAS). Our responsibilities under those standards are further described in the Auditor’s 
Responsibilities for the Audit of the Financial Statements section of our report. We are required to be 
independent of Tombot, Inc. and to meet our other ethical responsibilities in accordance with the relevant 
ethical requirements relating to our audits. We believe that the audit evidence we have obtained is sufficient 
and appropriate to provide a basis for our audit opinion.  
 
Going Concern  

As discussed in Note 15, certain conditions indicate that the Company may be unable to continue as a going 
concern.  The accompanying financial statements do not include any adjustments that might be necessary 
should the Company be unable to continue as a going concern. 

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

In preparing the financial statements, management is required to evaluate whether there are conditions or 
events considered in the aggregate that raise substantial doubt about Tombot, Inc.’s ability to continue as 
a going concern for a period of twelve months as of the date of this report. 
 
Auditor’s Responsibilities for the Audit of the Financial Statements  
 
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are 
free from material misstatement, whether due to fraud or error and to issue an auditor’s report that includes 
our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore, 
is not a guarantee that an audit conducted in accordance with GAAS will always detect a material 
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is 
higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. Misstatements are considered material if, 
individually or in the aggregate, they could reasonably be expected to influence the economic decisions of 
users made on the basis of these financial statements. 
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In performing an audit in accordance with GAAS, we:  
 
• Exercise professional judgment and maintain professional skepticism throughout the audit.  
• Identify and assess the risks of material misstatement of the financial statements, whether due to fraud 

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

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of Tombot, Inc.’s internal control. Accordingly, no such opinion is expressed. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the financial 
statements.  

• Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that 
raise substantial doubt about Tombot, Inc.’s ability to continue as a going concern for a reasonable 
period of time. 

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

 

September 05, 2024 
Los Angeles, California 
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As of January 31, 2024 2023

(USD $ in Dollars)
ASSETS

Current Assets
Cash And Cash Equivalents 1,225,864$        11,883$             
Prepaids And Other Current Assets 38,584               23,217               
Total Current Assets 1,264,448          35,100               

Right Of Use Assets 48,705               76,829               
Property And Equipment, net 1,658                 6,890                 
Intangible Assets, net 40,781               25,723               
Total Assets 1,355,592$        144,542$           

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities
Accounts Payable 21,909$             41,523$             
Credit Cards 2,178                 1,830                 
Accrued Expenses, current 2,600                 2,600                 
Payroll Liabilities 51,679               113,495             
Right Of Use Liabilities, current 29,531               26,924               
Future Equity Obligations 229,514             40,168               
Total Current Liabilities 337,411             226,540             

Right Of Use Liabilities, non-current 20,974               50,505               
Deferred Revenue 48,500               49,371               
Total Liabilities 406,885             326,416             

STOCKHOLDERS' EQUITY
Common Stock 795                    795                    

Preferred Stock 714                    447                    
Additional Paid-In Capital 6,866,759          4,753,456          
Subscriptions Receivable (20,000)             -                    
Accumulated Deficit (5,899,561)        (4,936,572)        
Total Stockholders' Equity 948,707             (181,874)           

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY 1,355,592$        144,542$           

See accompanying notes to the financial statements
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For The Years Ended January 31, 2024 2023

(USD $ in Dollars)
Net Revenue -$                      -$                      
Cost Of Goods Sold
Gross Profit/ (Loss) -                        -                        

Operating Expenses

General And Administrative 880,521                1,062,940             
Sales And Marketing 6,782                    18,155                  
Research And Development 94,567                  402,956                

Total Operating Expenses 981,870                1,484,051             

Net Operating Loss (981,870)               (1,484,051)            

Interest Income 19,681                  459                       
Loss Before Provision For Income Taxes (962,189)               (1,483,592)            

Provision For Income Taxes 800                       3,316                    
Net Loss (962,989)$             (1,486,908)$          

See accompanying notes to the financial statements
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(USD $ in Dollars) Shares Amount Shares Amount

Balance At January 31, 2022 526,583          53$            7,947,020     795$         777,225$                    -$                     (3,449,664)$             (2,671,591)$                  

Stock-Based Compensation -                  -             -                -           23,822                        -                       -                           23,822                           

Issuance Of Preferred Stock, net 3,939,332       394            -                -           3,952,409                   -                       -                           3,952,803                      

Net Loss -                  -             -                -           -                             -                       (1,486,908)               (1,486,908)                    

Balance At January 31, 2023 4,465,915       447$          7,947,020     795$         4,753,456$                 -$                     (4,936,572)$             (181,874)$                     

Stock-Based Compensation -                  -             -                -           23,570                        -                       -                           23,570                           

Stock Subscriptions Receivable, net -                  -             -                -           -                             (20,000)                -                           (20,000)                         

Issuance Of Preferred Stock, net 2,675,715       267            -                -           2,089,733                   -                       -                           2,090,000                      

Net Loss -                  -             -                -           -                             -                       (962,989)                  (962,989)                       

Balance At Janaury 31, 2024 7,141,630       714$          7,947,020     795$         6,866,759$                 (20,000)$              (5,899,561)$             948,707$                       

See accompanying notes to the financial statements

Preferred Stock Common Stock Additional Paid-in 
Capital

Accumulated 
Deficit

Total Stockholders' 
Equity

Subscriptions 
Receivable
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For The Years Ended January 31, 2024 2023

(USD $ in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES

Net Loss (962,989)$           (1,486,908)$        
Adjustments To Reconcile Net Loss To Net Cash Used In Operating Activities:
Depreciation 5,232                  6,529                  
Amortization 1,000                  1,000                  
Stock-Based Compensation 23,570                23,822                
Changes In Assets And Liabilities: 
Prepaid Expenses And Other Current Assets
Other Current Assets (15,367)               7,385                  
Right Of Use Assets 28,124                (22,827)               
Accounts Payable (19,614)               29,875                
Credit Cards 348                     1,830                  
Accrued Expenses -                      (258,996)             
Payroll Liabilities (61,816)               113,495              
Right Of Use Liabilities (26,924)               -                      
Deferred Revenue (871)                    (518)                    
Net Cash Used In Operating Activities (1,029,307)          (1,585,313)          

CASH FLOW FROM INVESTING ACTIVITIES
Purchase Of Intangible Assets (16,058)               (13,552)               
Net Cash Used In Investing Activities (16,058)               (13,552)               

CASH FLOW FROM FINANCING ACTIVITIES
Issuance Of SAFE 189,346              40,168                
Subscriptions Receivable (20,000)               -                      
Issuance Of Preferred Stock 2,090,000           248,231              
Net Cash Provided By Financing Activities 2,259,346           288,399              

Change In Cash & Cash Equivalents 1,213,981           (1,310,466)          
Cash And Cash Equivalents, Beginning Of The Year 11,883                1,322,349           
Cash And Cash Equivalents, End Of The Year 1,225,864$         11,883$              

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Cash Paid For Interest -$                    459$                   

Cash Paid For State Income Taxes And Limited Liability Company Fees 800$                   3,316$                

Conversion Of SAFE Liabilities To Equity -$                    3,976,625$         

See accompanying notes to the financial statements
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1. NATURE OF OPERATIONS  

Tombot, Inc. (the “Company”) was organized in Delaware on October 13, 2017. The financial statements of Tombot, Inc. 
(which may be referred to as the “Company”, “we”, “us”, or “our”) are prepared in accordance with accounting 
principles generally accepted in the United States of America (“U.S. GAAP”). The Company’s headquarters are located 
in Santa Clarita, California. 

The company develops advanced robotic emotional support animals and is a pre-revenue startup enterprise.  The 
Company’s target users are seniors with dementia and other individuals suffering from serious mental health disorders.  
The primary sources of revenue will come from direct ecommerce sales to family members of those suffering from 
serious mental health disorders and from sales through hospitals, assisted living, skilled nursing, and adult daycare 
facilities.   

 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Basis of Presentation 

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United 
States of America (“US GAAP”). The Company has adopted January 31st as its fiscal year-end and basis of reporting.  

 Use of Estimates 

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

Cash and Cash Equivalents 

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial 
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit 
accounts, at times, may exceed federally insured limits. As of January 31, 2024, and 2023, the Company’s cash and cash 
equivalents did not exceed FDIC-insured limits. 
 
Property and Equipment 

Property and equipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred, 
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of and the 
related depreciation are eliminated from the accounts in the period of disposal, and the resulting gain or loss is credited 
or charged to earnings. 

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using 
the straight-line method for financial statement purposes. The estimated service lives for property and equipment is as 
follows: 

Equipment – Three to Fifteen Years  
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Impairment of Long-lived Assets 

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically 
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset 
may not be recoverable. We look for indicators of a trigger event for asset impairment and pay special attention to any 
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped 
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a 
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected 
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash 
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future 
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset 
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount 
exceeds the fair value of the asset. Fair value is determined using an income approach, which requires discounting the 
estimated future cash flows associated with the asset. No such impairment was recorded for the years ended January 
31, 2024 and 2023. 

Intangible Assets 

The Company capitalizes its legal fees and registration costs related to patents and copyrights and legal patent and 
prosecution fees in connection with internally developed pending patents. When pending patents are issued, patents 
will be amortized over the expected period to be benefitted, not to exceed the patent lives, which may be as long as 15 
years. 

 Income Taxes 

Tombot Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the liability 
method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences 
between the financial statement carrying values of existing assets and liabilities and their respective tax bases. Deferred 
tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary differences 
are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets if it is determined that 
it is more likely than not that the deferred tax asset will not be realized. The Company records interest, net of any 
applicable related income tax benefit, on potential income tax contingencies as a component of income tax expense. 
The Company records tax positions taken or expected to be taken in a tax return based upon the amount that is more 
likely than not to be realized or paid, including in connection with the resolution of any related appeals or other legal 
processes. Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits based on the amounts 
that are more likely than not to be settled with the relevant taxing authority. The Company recognizes interest and/or 
penalties related to unrecognized tax benefits as a component of income tax expense. 

Concentration of Credit Risk  

The Company maintains its cash with major financial institutions located in the United States of America which it 
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At 
times, the Company may maintain balances in excess of the federally insured limits. 

Risks and Uncertainties  

The Company's business and operations are sensitive to general business and economic conditions in the United States 
and other countries that the Company operates in. A host of factors beyond the Company's control could cause 
fluctuations in these conditions. Adverse conditions may include recession, downturn or otherwise, local competition 
or changes in consumer taste. These adverse conditions could affect the Company's financial condition and the results 
of its operations.  
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Revenue Recognition 

The Company is currently pre-revenue and will follow the provisions and the disclosure requirements described in ASU 
2014-09, also referred to as Topic 606. Revenue recognition, according to Topic 606, is determined using the following 
steps:  

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a 
contract with a customer when the contract is mutually approved; the rights of each party in relation to the 
services to be transferred can be identified, the payment terms for the services can be identified, the customer 
has the capacity and intention to pay, and the contract has commercial substance.  

2) Identification of performance obligations in the contract: Performance obligations consist of a promise in a 
contract (written or oral) with a customer to transfer to the customer either a good or service (or a bundle of 
goods or services) that is distinct or a series of distinct goods or services that are substantially the same and 
that have the same pattern of transfer to the customer.  

3) Recognition of revenue when, or how, a performance obligation is met: Revenues are recognized when or as 
control of the promised goods or services is transferred to customers.  

The Company is currently in the pre-revenue stage and will earn revenue from the sale of its advanced robotic emotional 
support animals. 

Advertising and Promotion 

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended 
January 31, 2024 and 2023 were $6,782 and $18,155, respectively, which are included in sales and marketing expenses. 
 
Research and Development Costs  

Costs incurred in the research and development of the Company’s products are expensed as incurred. 
 
Stock-Based Compensation 
 
The Company accounts for stock-based compensation under the fair value recognition provision which requires that 
stock-based compensation cost is estimated at the grant date based on the fair value of the award. The Company 
estimates the fair value of stock options granted using the Black Scholes-option pricing model (“Option Model”) and a 
multiple option award approach. The Option Model includes assumptions regarding dividend yield, expected volatility, 
expected option term and risk-free interest rates. The assumption used in computing the fair value of stock-based 
awards reflect the Company’s best estimates, but involve uncertainties relating to market and other conditions, many 
of which are outside of its control. Estimates of fair value are not intended to predict actual future events or the value 
ultimately realized by the employees who receive stock-based awards.   

 Stock-based compensation is amortized on a straight-line basis over the requisite service period of the award, which is 
generally the vesting period. Compensation expense related to performance-based options is recognized if it is 
determined by the Company that it is probable that the underlying performance conditions will be achieved.  The 
Company has elected to recognize forfeitures as they occur. 
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Deferred Offering Costs 
  
The Company complies with the requirements of FASB ASC 340-10-S99-1 with regard to offering costs. Offering costs 
are capitalized prior to the completion of an offering. The deferred offering costs are charged to stockholders’ equity 
upon the completion of an offering or to expense if the offering is not completed. 
 
Fair Value of Financial Instruments 

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash 
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued expenses 
approximate fair value due to the short-term nature of such instruments). 

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used 
in valuation techniques. These levels, in order of highest to lowest priority, are described below: 

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets 
or liabilities. 

Level 2—Observable prices that are based on inputs not quoted on active markets but corroborated by market data. 

Level 3—Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available assumptions 
made by other market participants. These valuations require significant judgment. 

Subsequent Events 

The Company considers events or transactions that occur after the balance sheet date but prior to the issuance of the 
financial statements to provide additional evidence relative to certain estimates or to identify matters that require 
additional disclosure. Subsequent events have been evaluated through September 05, 2024, the date the financial 
statements were issued. 

Recently Issued and Adopted Accounting Pronouncements 

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

Lease Accounting 

Under ASC 842, the Company determines if an arrangement is a lease at inception. The Company has obligations as a 
lessee for office space with terms in excess of one year. The Company has classified this lease as an operating lease. 
Operating leases are included in right-of use assets (ROU) and right-of-use liabilities on the balance sheet. ROU assets 
represent the Company’s right to use the leased asset for the lease term and lease liabilities represent obligations to 
make lease payments, both of which are recognized at the commencement date based on the present value of lease 
payments over the lease term. As this lease does not provide an implicit rate, the Company estimated its incremental 
borrowing rate based on the information available, including lease term, to determine the present value of lease 
payments. Certain of our leases may include options to extend or terminate the original lease term. We generally 
conclude that we are not reasonably certain to exercise these options due primarily to the length of the original lease 
term and our assessment that economic incentives are not reasonably certain to be realized. Operating lease expense 
is recognized on a straight-line basis over the lease term.  
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3. DETAILS OF CERTAIN ASSETS AND LIABILITIES 

Accounts payable consist primarily of trade payables. Prepaids and other current assets consist of the following items: 

  

4. PROPERTY AND EQUIPMENT 

Property and equipment consist of: 

  

Depreciation expenses for property and equipment for the fiscal years ended January 31, 2024, and 2023 were $5,232 
and $6,529, respectively. 
 
5. INTANGIBLE ASSETS 

As of January 31, 2024, and 2023, intangible asset consists of: 

  
 
Amortization expenses for patents and copyrights for the fiscal years ended January 31, 2024 and 2023 were $1,000. 

The following table summarizes the estimated future amortization expense relating to the Company's intangible assets 
as of January 31, 2024: 

  

As of January 31, 2024 2023
Prepaid Rent 2,500$                 2,350$                 
Prepaid Other Expenses 31,084                 15,867                 
Security Deposit Receivable 5,000                   5,000                   

Total Prepaids and Other Current Assets 38,584$               23,217$               

As of January 31, 2024 2023
Computer And Equipment 7,079$                 7,079$                 
Website 23,807                 23,807                 
Property And Equipment, at cost 30,886                 30,886                 
Accumulated Depreciation (29,228)                (23,996)                

Property And Equipment, net 1,658$                 6,890$                 

As of January 31, 2024 2023
Patents and Copyrights 45,010                 28,952                 
Intangible Assets, at cost 45,010                 28,952                 
Accumulated Amortization (4,229)                  (3,229)                  
Intangible Assets, net 40,781                 25,723                 

Period Amortization Expense
2025 1,000$                            
2026 1,000                              
2027 1,000                              
2028 1,000                              
2029 1,000                              
Thereafter 35,781                            
Total Ammortization Expense 40,781$                          
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6. DEFERRED REVENUE 

In 2020, the Company conducted a Kickstarter campaign to raise funds and increase awareness of their product.  The 
Kickstarter campaign entitles certain customers delivery of the first batch of the Company’s products.  As of January 31, 
2024, and 2023, the balance in the Kickstarter, net of refunds, was $48,500 and $49,371, respectively, and have been 
reported as deferred revenues.  During the fiscal years ended January 31, 2024, and 2023, the Company issued refunds 
totaling $871 and $518, respectively. 
 

7. CAPITALIZATION AND EQUITY TRANSACTIONS 

Common Stock 

The Company is authorized to issue 50,000,000 shares of Common Shares with a par value of $0.0001. As of January 31, 
2024, and 2023, 7,947,020 shares have been issued and are outstanding.  

Preferred Stock 

The Company is authorized to issue 15,000,000 shares of Preferred Shares with a $0.0001 par value. As of January 31, 
2024, 3,868,732 shares of the authorized Preferred Stock have been designated as “Series Seed I Preferred Stock”; 
865,689 shares have been designated as “Series Seed II Preferred Stock”; 3,500,000 shares have been designated as 
“Series Seed III Preferred Stock”; and 6,765,579 shares have been designated as “Series Seed IV Preferred Stock”.  

As of the year ended January 31, 2024, the Company has issued 526,583 shares of Series Seed I Preferred Stock, 862,872 
shares of Series Seed II Preferred Stock, 2,947,428 shares of Series Seed III Preferred Stock, and 2,804,747 shares of 
Series Seed IV Preferred Stock.  

Preferred and series seed holders vote together as a single class.  The consent of a majority of the outstanding series 
seed holders will be required to effect (a) any change in the rights, powers or privileges of the series seed and (b) the 
creation of any senior securities.  In the event of any voluntary or involuntary liquidation, dissolution, or winding up of 
the Company, each holder of a series of preferred stocks will be entitled to a return of their capital before any 
distribution or payment is made to common stockholders.  

Debt to Equity Conversion 

During the fiscal year ended January 31, 2023, the Company converted $3,976,625 of SAFEs into 3,939,332 shares of 
Preferred Shares. 

8. SHARE-BASED COMPENSATION 

In 2017, the Company’s board of directors approved a Stock Incentive Plan (“2017 Plan”) for employees and consultants 
of the Company to have the opportunity to acquire shares of the Company’s common stock by granting stock options 
which are intended to qualify as incentive stock options (“Stock Options”).  The total number of stocks reserved for the 
2017 Plan is 3,016,949.  Stock Options granted under the 2017 Plan have ten-year terms. The Stock Options vest over a 
four-year period. 

If the service of a participant is terminated due to death or disability, then the vested portion of the participant’s Stock 
Options may be exercised by such participant or the participant’s estate and all unvested portions shall be forfeited.  If 
the participant is terminated for any reason other than due to death or disability, the unvested portion of the option is 
forfeited without consideration on the termination date while the vested portion expires at the earlier of (1) the close 
of business at Company headquarters on the date that is three months after the termination date, (2) the expiration 
date set forth in the option agreement or (3) the date on which the option is cancelled pursuant to a change in control, 
merger, acquisition, or reorganization.  In no event is the option exercisable after the expiration date.  
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Stock option expense for the years ended January 31, 2024 and 2023, was $23,570 and $23,822, respectively. 
Additionally, the total unrecognized stock option expense related to non-vested stock options was $132,065 on January 
31, 2024, which we expect to recognize over the next four years. 

The following table illustrates the number and weighted-average exercise prices of, and movements in, stock options 
during the year ended January 31, 2024.  

  
 
Options outstanding on January 31, 2024, had a weighted average remaining life of 7.75 years. The estimated fair 
value per share price for options granted during the year ended January 31, 2024, was $0.20. 
 
The stock options were valued using the Black-Scholes pricing model with a range of inputs indicated below: 
 

  

The risk-free interest rate assumption for options granted is based upon observed interest rates on the United States 
government securities appropriate for the expected term of the Company's employee stock options. 
 
The expected term of employee stock options is calculated using the simplified method which takes into consideration 
the contractual life and vesting terms of the options. 
 
The Company determined the expected volatility assumption for options granted using the historical volatility of 
comparable public company's Common Stock. The Company will continue to monitor peer companies and other relevant 
factors used to measure expected volatility for future stock option grants, until such time that the Company’s Common 
Stock has enough market history to use historical volatility.  
 
The dividend yield assumption for options granted is based on the Company's history and expectation of dividend 
payouts. The Company has never declared or paid any cash dividends on its Common Stock, and the Company does not 
anticipate paying any cash dividends in the foreseeable future.  
 
Management estimated the fair value of Common Stock based on recent sales to third parties. Forfeitures are 
recognized as incurred.  

Weighted-average 
Remaining Life

Outstanding At January 31, 2022 1,402,415                    0.09$                           7.83
Granted During The Year -                              -                              -                              
Exercised During The Year -                              -                              -                              
Forfeited During The Year -                              -                              -                              
Expired During The Year -                              -                              -                              
Outstanding At January 31, 2023 1,402,415                    0.09$                           6.83
Granted During The Year 1,273,314                    0.21                             -                              
Exercised During The Year -                              -                              -                              
Forfeited During The Year -                              -                              -                              
Expired During The Year -                              -                              -                              
Outstanding At January 31, 2024 2,675,729                    0.15$                           2.5

Number of Options
Weighted-average 

Exercise Price

Expected Life (Years) 6.25
Risk-Free Interest Rate 4.14% - 4.56%
Expected Volatility 49.96%
Annual Dividend Yield 0%
Strike Price ($) $0.20 - $0.22
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9. RELATED PARTY TRANSACTIONS 

There were no related party transactions as of January 2024 and 2023. 

10. LEASES 

The company determines if an arrangement is a lease at inception by determining whether the agreement conveys 
the right to control the use of the identified asset for a period of time, whether the company has the right to 
obtain substantially all of the economic benefits from the use of the identified asset, and the right to direct the 
use of the asset. Lease liabilities are recognized at the commencement date based upon the present value of the 
remaining future minimum lease payments over the lease term using the rate implicit in the lease or the company's 
incremental borrowing rate. The incremental borrowing rate is defined as the rate of interest the company would 
have to pay to borrow on a collateralized basis over a similar term in an amount equal to th e lease payments in a 
similar economic environment. The company's lease terms include options to renew or terminate the lease when 
it is reasonably certain that it will exercise the option. 

The lease right-of-use assets are initially measured at the carrying amount of the lease liability and adjusted for 
any prepaid or accrued lease payments, remaining balance of lease incentives received, unamortized initial direct 
costs, or impairment charges relating to the right-of-use-asset. Certain leases contain escalation clauses, which 
are factored into the right-of-use asset where appropriate. Lease expense for minimum lease payments is 
recognized on a straight-line basis over the lease term. 

Variable lease expenses include payments related to the usage of the leased asset (utilities, real estate taxes, 
insurance, and variable common area maintenance) and are expensed as incurred. The company's lease 
agreements do not contain any material residual value guarantees or material restrictive covenants. 

The remaining lease term is 1 year and 8 months.  
The average discount rate is 2.87% 

 
The components of lease expense are:  

 

11. SIMPLE AGREEMENT FOR FUTURE EQUITY 

SAFE(s) 

The details of the Company’s Simple Agreements for Future Equity (“SAFE”) and the terms are as follows:  

 

For the Year Ended January 31, 2024 2023
Interest Expense $ 1,069 $ 1,876
Amortization Expense 28,931 28,124

Simple Agreement for Future Equity Borrowing Period Valuation Cap Discount Fair Value
SAFEs - IV Fiscal Year 2023-2024 17,500,000$             15.70% $229,514

As of January 31, 2024
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The SAFE agreements include provisions whereas the Company is required to settle the SAFEs with the investors in the 
event of equity financing, liquidation or Company dissolution.  Settlements include issuing shares of capital stocks, cash 
payments or both as defined in the SAFE agreements.  

SAFE instruments, generally, have characteristics of both liability and equity.  However, in accordance with ASC Topic 
480, the SAFE is determined to be a liability that meets the definition of a derivative.  Subsequent to the initial 
measurement, the fair value of the SAFE is remeasured to fair value at each reporting date.  The estimated fair value is 
calculated based on the present value of the estimated premium to be paid under different settlement methods using 
the weighted probability of each potential settlement outcome.  The Company determined that the contract value of 
the SAFEs as of January 31, 2024 and 2023 in the amount of $229,514 and $44,502, respectively, approximates the fair 
value. SAFE issuance costs of $4,733 were capitalized against the fair value of the SAFEs. 

If there is an Equity Financing before the expiration or termination of this instrument, the Company will automatically 
issue to the Investor either: (1) a number of shares of Seed Series IV Preferred Stock equal to the Purchase Amount 
divided by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal to the 
Valuation Cap; or (2) a number of shares of Safe Preferred Stock equal to the Purchase Amount divided by the Safe Price, 
if the pre-money valuation is greater than the Valuation Cap. If there is a Liquidity Event before the expiration or 
termination of this instrument, the Investor will, at its option, either a) receive a cash payment equal to the Purchase 
Amount (subject to the following paragraph) or b) automatically receive from the Company a number of shares of 
Common Stock equal to the Purchase Amount divided by the Liquidity Price, if the Investor fails to select the cash option. 
If there is a Dissolution Event before this instrument expires or terminates, the Company will pay an amount equal to 
the Purchase Amount due and payable to the Investor immediately prior to, or concurrent with, the consummation of 
the Dissolution Event. The SAFE will expire and upon either the issuance of stock to the investor pursuant to above or 
payment. Since the SAFEs are potentially settleable in cash, the Company has decided to classify them as a liability. 

12. INCOME TAXES 

The provision for income taxes for the years ended January 31, 2024 and 2023 consists of the following: 
 

 
 
Significant components of the Company’s deferred tax assets and liabilities on January 31, 2024, and 2023 are as 
follows: 

 

 
 
Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will 
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that 
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax 
assets, and, as a result, a full valuation allowance has been set against its net deferred tax assets as of January 31, 2024, 
and 2023. The amount of the deferred tax asset to be realized could be adjusted if estimates of future taxable income 
during the carry-forward period are reduced or increased.  

For the Year Ended January 31, 2024 2023

Net Operating Loss 287,356$       443,693$       
Valuation Allowance (287,356)        (443,693)        
Net Provision For Income Tax -$               -$               

As of January 31, 2024 2023

Net Operating Loss 5,899,561$    4,936,572$    
Valuation Allowance (5,899,561)     (4,936,572)     
Total Deferred Tax Asset -$               -$               



TOMBOT INC. 
NOTES TO FINANCIAL STATEMENTS 
FOR YEARS ENDED JANUARY 31, 2024 AND 2023 
 

- 16 - 
 

For the fiscal years ending January 31, 2024, and 2023, the Company had a federal cumulative net operating loss (“NOL”) 
carryforwards of $5,899,561 and $4,936,572, respectively, and the Company had state net operating loss (“NOL”) 
carryforwards of approximately $5,899,561 and $4,936,572, respectively. Utilization of some of the federal and state 
NOL carryforwards to reduce future income taxes will depend on the Company’s ability to generate sufficient taxable 
income prior to the expiration of the carryforwards. The federal net operating loss carryforward is subject to an 80% 
limitation on taxable income, does not expire, and will carry on indefinitely.  

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not 
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the 
position. As of January 31, 2024 and 2023, the Company had no unrecognized tax benefits. 

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of January 31, 
2024, and 2023, the Company had no accrued interest and penalties related to uncertain tax positions. 

13. COMMITMENTS AND CONTINGENCIES 

Contingencies 

The Company’s operations are subject to a variety of local and state regulations. Failure to comply with one or more of 
those regulations could result in fines, restrictions on its operations, or loss of permits that could result in the Company 
ceasing operations. 

Litigation and Claims 

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal 
course of business. As of January 31, 2024, there were no pending or threatened lawsuits that could reasonably be 
expected to have a material effect on the results of the Company’s operations. 

14. SUBSEQUENT EVENTS 

The Company has evaluated subsequent events for the period from January 31, 2024, through September 05, 2024, 
which is the date the financial statements were available to be issued.   

As of August 27, 2024, the Company has raised an additional $165,000 through the issuance of Preferred Stock through 
a fourth tranche of seed funding.  

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

15. GOING CONCERN 

The accompanying financial statements have been prepared on a going concern basis, which contemplates the 
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net operating 
loss of $981,870, an operating cash outflow of $1,029,307, and liquid assets in cash of $1,225,864, which is less than a 
year’s worth of cash reserves as of January 31, 2024. These factors normally raise a substantial doubt about the 
Company’s ability to continue as a going concern. 
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The Company’s ability to continue as a going concern in the next twelve months following the date the financial 
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing 
sufficient to meet current and future obligations and deploy such to produce profitable operating results.  
 
Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its 
capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity 
financing. 
 
There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is 
unable to obtain sufficient amounts of additional capital, it may be required to reduce the scope of its planned 
development, which could harm its business, financial condition, and operating results. The accompanying financial 
statements do not include any adjustments that might result from these uncertainties. 
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00;00;00;06 - 00;00;02;05 
We love our pets. 
 
00;00;02;05 - 00;00;06;08 
98% of pet owners call their petan important part of their family. 
 
00;00;06;22 - 00;00;11;14 
Pets provide companionship and perhapsmost importantly, a sense of 
purpose. 
 
00;00;11;17 - 00;00;15;16 
There are more than 1 billionpets worldwide, powering a pet industry 
 
00;00;15;16 - 00;00;18;22 
in excess of $300 billion in annual sales. 
 
00;00;19;00 - 00;00;23;12 
However, about half of the world's 2billion households do not have live 
pets. 
 
00;00;23;18 - 00;00;26;27 
For reasonsincluding health, adversity, cost, 
 
00;00;27;07 - 00;00;31;15 
burden of care and living restrictions.Imagine a robot 
 
00;00;31;15 - 00;00;35;13 
that looks, feelsand behaves so much like a real puppy... 
 
00;00;35;19 - 00;00;37;05 
you fall in love. 
 
00;00;37;05 - 00;00;42;06 
Hi, I'm Tom Stevens, CEO and co-founderof Tombot, and this is Jennie. 
 
00;00;42;15 - 00;00;44;21 
Jennie is our first robotic puppy. 
 
00;00;44;21 - 00;00;48;12 
She is designed for the 300 million olderpeople with dementia 
 
00;00;48;18 - 00;00;52;11 
or mild cognitive impairment,who cannot care for a live animal. 
 
00;00;52;27 - 00;00;55;16 
The reality is that so many elderly folks, 
 
00;00;55;16 - 00;00;58;16 
whether they have dementia or don't, 
 
00;00;58;28 - 00;01;02;17 
suffer from loneliness, from isolationand then do need, 
 
00;01;02;17 - 00;01;06;12 



as they get olderand have invariable or inevitable decline. 
 
00;01;08;00 - 00;01;09;27 
Do have needs, 
 
00;01;09;27 - 00;01;13;11 
that require assistance, that require,to a certain degree, dependance. 
 
00;01;13;24 - 00;01;18;22 
And so to that end,I can see this particular device, 
 
00;01;18;22 - 00;01;21;22 
Jennie supplanting or, 
 
00;01;22;21 - 00;01;27;16 
assisting those patients who may besuffering from certain conditions. 
 
00;01;27;17 - 00;01;30;17 
We're actually spending a lot of timelooking at this issue. 
 
00;01;31;18 - 00;01;36;12 
Whether it's because of the shortageof caregivers, which we empirically 
have 
 
00;01;36;12 - 00;01;39;18 
in this country,and it's going from bad to worse, 
 
00;01;39;28 - 00;01;42;28 
or it's just caregiver burnout. 
 
00;01;43;11 - 00;01;47;27 
If Jenny enriches the life of the usera little bit 
 
00;01;48;05 - 00;01;52;25 
and therefore makes it easierand more pleasant for the caregiver 
 
00;01;52;25 - 00;01;57;15 
to take care of the seniorwith dementia or whoever the patient is, 
 
00;01;58;01 - 00;02;01;20 
then it's absolutely serving yetanother purpose. 
 
00;02;02;00 - 00;02;06;16 
The behavioral and psychological symptomsof dementia can include 
loneliness, 
 
00;02;06;22 - 00;02;11;28 
anxiety, depression, hallucinations,and sometimes violent anger. 
 
00;02;12;17 - 00;02;16;20 
Doctors frequently use psychotropicmedications to manage these symptoms. 
 
00;02;17;02 - 00;02;20;20 
Unfortunately, these medications can causeterrible side effects, 



 
00;02;20;20 - 00;02;22;25 
including an increased risk of death. 
 
00;02;22;25 - 00;02;26;10 
Peer-reviewed studies showthat robotic animals can reduce 
 
00;02;26;10 - 00;02;29;10 
the behavioraland psychological symptoms of dementia 
 
00;02;29;22 - 00;02;33;05 
and lessen the need for dangerouspsychotropic medications. 
 
00;02;33;17 - 00;02;36;08 
Tombot conductedthree rounds of customer studies 
 
00;02;36;08 - 00;02;40;18 
with over 700 seniorswith dementia to determine what they love. 
 
00;02;41;04 - 00;02;44;04 
We learnedthey have a strong preference for realism 
 
00;02;44;06 - 00;02;48;05 
in appearance, texture,and most importantly, behaviors. 
 
00;02;48;18 - 00;02;52;17 
Tombot worked with Jim Henson'sCreature Shop for artistic design. 
 
00;02;52;28 - 00;02;54;01 
We aim to make the world's 
 
00;02;54;01 - 00;02;57;24 
most realistic robotic animals at a pricemany people can afford. 
 
00;02;58;16 - 00;03;01;18 
There's never been a productlike Jennie before. 
 
00;03;01;21 - 00;03;05;01 
There are dozens of novel challengesthat must be overcome 
 
00;03;05;01 - 00;03;09;09 
to successfully marry animatronic artistrywith high-tech robotic 
 
00;03;09;09 - 00;03;13;11 
engineering and producea desirable and affordable product. 
 
00;03;13;21 - 00;03;17;11 
The Tombot team has successfully navigatedmany of these challenges, 
 
00;03;17;14 - 00;03;21;02 
and we're now well on our wayto bringing Jennie to our customers. 
 
00;03;21;13 - 00;03;25;01 
Tombot has over 7000pre-order and waitlist customers, 



 
00;03;25;08 - 00;03;29;06 
including B2B organizationssuch as hospitals, assisted 
 
00;03;29;06 - 00;03;32;18 
living, memory care and skillednursing facilities. 
 
00;03;33;03 - 00;03;37;21 
Our next steps are to test and refinethese new designs so that they'll 
survive 
 
00;03;37;21 - 00;03;42;05 
everyday use, be able to attainthe necessary safety certifications, 
 
00;03;42;12 - 00;03;47;08 
and be manufacturable in large quantitiesto meet our very large customer 
demand. 
 
00;03;47;20 - 00;03;51;18 
We now anticipatefirst customer shipments in 2025. 
 
00;03;51;28 - 00;03;55;03 
It takes a lot of capitalto bring a new robot to market. 
 
00;03;55;24 - 00;03;58;07 
Rather than only raising moneyfrom venture 
 
00;03;58;07 - 00;04;01;09 
capital firmsand high-net-worth individuals. 
 
00;04;01;14 - 00;04;04;01 
We believe that those people who needJennie 
 
00;04;04;01 - 00;04;07;19 
the most should also bethe ones who benefit from ownership 
 
00;04;07;19 - 00;04;08;27 
in Tombot the company. 
 
00;04;08;27 - 00;04;13;07 
This is why we're inviting the Tombotcommunity to participate in this 
campaign. 
 
00;04;13;08 - 00;04;16;21 
Your voices determinewhat products Tombot develops, 
 
00;04;17;08 - 00;04;19;26 
and your investmentswill allow you to benefit 
 
00;04;19;26 - 00;04;22;26 
from the financial rewardsthe company generates. 
 
00;04;22;28 - 00;04;25;28 
Regulationcrowdfunding is a new way for everyday 



 
00;04;25;28 - 00;04;29;28 
people to get involved with startupslike Tombot, and help 
 
00;04;29;28 - 00;04;33;29 
turn great ideas into inventionsthat impact people's lives. 
 
00;04;34;03 - 00;04;37;03 
It gives you the chanceto help make a difference 
 
00;04;37;04 - 00;04;41;25 
and a big differencein a huge segment of the population 
 
00;04;41;25 - 00;04;47;00 
around the world who is sufferingand just in and of itself. 
 
00;04;47;00 - 00;04;50;25 
I think that one componentis a really powerful piece. 
 
00;04;51;04 - 00;04;52;06 
I don't think there's anybody 
 
00;04;53;11 - 00;04;54;11 
walking on the planet. 
 
00;04;54;11 - 00;04;57;11 
You couldn't find one personthat wouldn't spend that money 
 
00;04;57;21 - 00;05;01;28 
to make one of their loved onesfeel a little bit better for a long time. 
 
00;05;02;08 - 00;05;06;23 
Tombot has raised over $9 million in cashand a convertible line of 
credit. 
 
00;05;07;06 - 00;05;11;10 
We are raising this additional capitalto accelerate Jennie into 
production 
 
00;05;11;20 - 00;05;15;03 
and make key hires in preparationfor first customer shipments. 
 
00;05;15;04 - 00;05;17;11 
We anticipate a number of opportunities 
 
00;05;17;11 - 00;05;20;24 
to create liquidity for our shareholders,including an IPO. 
 
00;05;21;07 - 00;05;25;10 
Our current planis to conduct a liquidity event in 2027. 
 
00;05;25;19 - 00;05;29;06 
We'd like to thank the tens of thousandsof customers, advocates 
 



00;05;29;06 - 00;05;33;01 
and fans from around the worldfor all of your support and encouragement. 
 
00;05;33;11 - 00;05;36;11 
The Tombot communitytruly means the world to us. 
 
00;05;36;15 - 00;05;37;19 
For more information 
 
00;05;37;19 - 00;05;41;10 
in investing in Tombot, pleasefollow the link to our campaign page 
 
00;05;41;20 - 00;05;44;18 
and join our missionto transform the lives 
 
00;05;44;18 - 00;05;47;18 
of the 1 billion peoplewith mental health adversities. 
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CERTIFICATE OF FORMATION
OF

Tombot Seed Prime CF SPV, LLC

 FIRST: The name of the limited liability company is: Tombot Seed Prime CF SPV, LLC

 SECOND: Its registered office in the State of Delaware is located at 16192 Coastal
Highway, Lewes, Delaware 19958, County of Sussex. The registered agent in charge thereof is
Harvard Business Services, Inc.

 IN WITNESS WHEREOF, the undersigned, being fully authorized to execute and file this
document have signed below and executed this Certificate of Formation on this October 03,
2024.

 

[[signature|29390]]

____________________________________
Braden Kline, Authorized Person



Confirmation of Information Provided

I confirm the above information is correct and Harvard Business Services, Inc. can submit the
signed certificate to the state. I understand that the filing will not be submitted to the state until
Harvard Business Services, Inc. receives the signed certificate and that no changes can be made
after that time.
[[signature|29390]]

_____________________________________
Braden Kline
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TOMBOT SEED PRIME CF SPV, LLC 
LIMITED LIABILITY COMPANY AGREEMENT 

 This Limited Liability Company Agreement (the “Agreement”) is entered into effective on 
October 24, 2024 by and between Tombot Seed Prime CF SPV, LLC, a Delaware limited liability 
company (the “Company”), and Tombot, Inc., a Delaware corporation (“Tombot”). 

Background 

I. Tombot intends to engage in an offering of securities under §4(a)(6) of the Securities Act of 
1933 (the “Reg CF Offering”). 

II. Tombot has formed the Company to act as a “crowdfunding vehicle” within the meaning of 
17 CFR §270.3a-9 for purposes of the Reg CF Offering (a “Crowdfunding Vehicle”). 

III. Tombot owns all the limited liability company interests of the Company and wishes to set 
forth its understandings concerning the ownership and operation of the Company in this 
Agreement, which it intends to be the “limited liability company agreement” of the Company 
within the meaning of 6 Del. C. 18-101(9). 

 NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to 
be legally bound, the parties agree as follows: 

1. ARTICLE ONE: FORMATION OF LIMITED LIABILITY COMPANY  

1.1. Continuation of Limited Liability Company. The Company has been formed in 
accordance with and pursuant to the Delaware Limited Liability Company Act (the “Act”). The 
rights and obligations of the members to one another and to third parties shall be governed by the 
Act except that, in accordance with 6 Del. C. 18-1101(b), conflicts between provisions of the Act 
and provisions in this Agreement shall be resolved in favor of the provisions in this Agreement 
except where the provisions of the Act may not be varied by contract as a matter of law. 

1.2. Name. The name of the Company shall be “Tombot Seed Prime CF SPV, LLC” and 
all of its business shall be conducted under that name, or such other name(s) as may be designated 
by the Manager. 

1.3. Purpose. The sole purpose of the Company shall be to (i) acquire, hold, and dispose of 
Series Seed Prime-2 Preferred Stock in the Reg CF Offering (the “Tombot Securities”); (ii) raise 
capital in the Reg CF Offering, as a co-issuer, by offering to investors (“Investors”) its own 
Investor Shares; and (iii) use all such capital to acquire the Tombot Securities and for no other 
purpose. 

1.4. No Borrowing. The Company may not borrow money from any person for any reason. 
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1.5. Fiscal Year. The fiscal and taxable year of the Company shall be the same as the fiscal 
and taxable year of Tombot. 

1.6. Members. As of the date of this Agreement, Tombot is the only “member” of the 
Company within the meaning of 6 Del. C. 18-101(13). When and if the Company issues Investor 
Shares each Investor who acquires Investor Shares shall be admitted as a member. The members 
of the Company are referred to in this Agreement as “Members.” 

2. ARTICLE TWO: CONTRIBUTIONS AND LOANS FROM MEMBERS  

2.1. Contribution Upon Purchase of Investor Shares. Upon the purchase of Investor 
Shares in the Offering, each Investor shall be deemed to have made a contribution to the capital of 
the Company (a “Capital Contribution”) equal the amount such Investor paid for his, her, or its 
Investor Shares. 

2.2. Undertakings of Tombot. Tombot shall pay directly all costs and expenses associated 
with the formation, organization, operation, dissolution, and winding up of the Company, as well 
as the compensation of any person compensated for operating the Company. 

2.3. No Required Contributions. Following the purchase of Investor Shares, no Member 
shall have the obligation to contribute any capital to the Company. Without limitation, no Member 
shall, upon dissolution of the Company or otherwise, be required to restore any deficit in such 
Member’s capital account.  

2.4. Other Provisions on Capital Contributions. Except as otherwise provided in this 
Agreement or by law: 

2.4.1. No Member shall be required to contribute any additional capital to the Company; 

2.4.2. No Member may withdraw any part of his, her, or its capital from the Company; 

2.4.3. No Member shall be required or permitted to make any loans to the Company; 

2.4.4. No interest shall be paid on any initial or additional capital contributed to the 
Company by any Member;  

2.4.5. Under any circumstance requiring a return of all or any portion of a capital 
contribution, no Member shall have the right to receive property other than cash, except as decided 
by the Manager in its sole discretion; and 

2.4.6. No Member shall be liable to any other Member for the return of his, her, or its 
capital. 

2.5. No Third Party Beneficiaries. Any obligation or right of the Members or Tombot to 
contribute capital or pay expenses under the terms of this Agreement does not confer any rights or 
benefits to or upon any person who is not a party to this Agreement. 

3. ARTICLE THREE: SHARES AND CAPITAL ACCOUNTS 
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3.1. Shares. The limited liability company interests of the Company shall be denominated 
as “Shares,” of which 1,932,274 shall be denominated as “Investor Shares” and 1 as “Manager 
Shares.” As of the date of this Agreement, Tombot owns all the Manager Shares while the Investor 
Shares have not yet been issued. The Investor Shares shall have one hundred percent (100%) of 
the economic rights and no management rights other than to replace the Manager upon a majority 
vote at a duly called meeting. The Manager Shares shall be held only by Tombot, Inc., or its 
affiliates or assigns.  The Manager Shares will confer no economic rights but shall confer one 
hundred percent (100%) of the management authority to the holders of the Manager Shares.  The 
holders of Manager Shares shall have all rights necessary to manage the business affairs of the 
Company, including but not limited to, the authority to direct the acquisition, holding, and 
disposition of the Company's assets, and to make all decisions regarding the Company’s operations 
without requiring the consent of the holders of the Investor Shares.  The holder of the Manager 
Shares shall have their reasonable expenses and out-of-pocket costs reimbursed prior to the 
distribution of profits to the holders of Investor Shares. 

3.2. Purchase of Investor Shares. Each Investor shall receive One (1) Investor Share for 
each $1.03505 of such Investor’s Capital Contribution. The Manager Shares, held by Tombot, Inc., 
shall remain outstanding and the Manager shall continue to serve as the Manager.  

3.3. Capital Accounts. A capital account shall be established and maintained for each 
Member. The capital account of Tombot shall be zero ($0.00). Each Investor’s capital account 
shall initially be credited with his, her, or Capital Contribution. Thereafter, the capital account of 
an Investor shall be increased by the amount of any additional contributions of the Investor and 
the amount of income or gain allocated to the Investor and decreased by the amount of any 
distributions to the Investor and the amount of loss or deduction allocated to the Investor, including 
expenditures of the Company described in section 705(a)(2)(B) of the Code. Unless otherwise 
specifically provided herein, the capital accounts of the Members shall be adjusted and maintained 
in accordance with Code section 704 and the regulations thereunder. 

4. ARTICLE FOUR: DISTRIBUTIONS AND ALLOCATIONS 

4.1. Distributions.  

4.1.1. Distributions from Tombot. When and if the Company receives a distribution 
from Tombot, the Company shall promptly distribute the entire amount of such distribution, 
without deduction, to the Investors based on the number of Investor Shares owned by each. 

4.1.2. Distributions from Sale of Tombot Securities. If the Company sells Tombot 
Securities, it shall promptly distribute the entire net proceeds, without deduction, to the Investors 
based on the number of Investor Shares owned by each.  

4.1.3. Other Distributions. Any distributions other than those described in section 
4.1.1 and section 4.1.2 shall be made to the Investors on a pro rata basis based on the number of 
Investor Shares owned by each. 

4.1.4. Tax Withholding. To the extent the Company is required to pay over any amount 
to any federal, state, local, or foreign governmental authority with respect to distributions or 
allocations to any Member, the amount withheld shall be deemed to be a distribution in the amount 
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of the withholding to that Member. If an amount paid to an Investor was paid without any required 
withholding from a distribution (i) the Company shall be entitled to withhold such amounts from 
subsequent distributions, and/or (ii) if no such subsequent distributions are anticipated, the 
Member shall, at the request of the Company, promptly reimburse the Company for the amount of 
withholding that was required to be withheld and remitted to the applicable tax authority.  In each 
case, regarding any amount to be withheld and remitted to an applicable tax authority, the 
Company shall promptly remit such amounts, and obtain and provide to the Investor a receipt 
and/or proof of payment.     

4.1.5. Manner of Distribution. All distributions to the Members will be made as 
Automated Clearing House (ACH) deposits into an account designated by each Member. If a 
Member does not authorize the Company to make such ACH distributions into a designated 
Member account, distributions to such Member will be made by check and mailed to such Member 
after deduction by the Company from each check of a Fifty Dollar ($50) processing fee. 

4.1.6. Other Rules Governing Distributions. No distribution prohibited by 6 Del. C. 
§18-607 or not specifically authorized under this Agreement shall be made by the Company to any 
Member in his or its capacity as a Member. A Member who receives a distribution prohibited by 
6 Del. C. §18-607 shall be liable as provided therein. 

4.2. Allocations of Profits and Losses. 

4.2.1. General Rule:  Allocations Follow Cash. The Company shall seek to allocate 
its income, gains, losses, deductions, and expenses (“Tax Items”) in a manner so that (i) such 
allocations have “substantial economic effect” as defined in section 704(b) of the Code and the 
regulations issued thereunder (the “Regulations”) and otherwise comply with applicable tax laws; 
(ii) each Member is allocated income equal to the sum of (A) the losses he, she, or it is allocated, 
and (B) the cash profits he, she, or it receives; and (iii) after taking into account the allocations for 
each year as well as such factors as the value of the Company’s assets, the allocations likely to be 
made to each Member in the future, and the distributions each Member is likely to receive, the 
balance of each Member’s capital account at the time of the liquidation of the Company will be 
equal to the amount such Member is entitled to receive pursuant to this Agreement. That is, the 
allocation of the Company’s Tax Items, should, to the extent reasonably possible, following the 
actual and anticipated distributions of cash, in the discretion of the Manager.  In making allocations 
the Manager shall use reasonable efforts to comply with applicable tax laws, including without 
limitation through incorporation of a “qualified income offset,” a “gross income allocation,” and 
a “minimum gain chargeback,” as such terms or concepts are specified in the Regulations. The 
Manager shall be conclusively deemed to have used reasonable effort if it has sought and obtained 
advice from counsel. 

4.2.2. Section 754 Election. The Company may, but shall not be required to, make an 
election under section 754 of the Code at the request of any Member. The Company may condition 
its consent to make such an election on the agreement of the requesting Member to pay directly or 
reimburse the Company for any costs incurred in connection with such election or the calculations 
required as a result of such an election. 

4.2.3. Pre-Distribution Adjustment. In the event property of the Company is 
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distributed to one or more the Members in kind, there shall be allocated to the Members, for book 
purposes, the amount of income, gain or loss which the Company would have recognized had such 
property been sold for its fair market value on the date of the distribution, to the extent such 
income, gain or loss has not previously been allocated among the Members. The allocation 
described in this section is referred to as the “Pre-Distribution Adjustment.” 

5. ARTICLE FIVE: MANAGEMENT 

5.1. Management by Manager.  

5.1.1. In General. The business and affairs of the Company shall be directed, managed, 
and controlled by Tombot as the “manager” within the meaning of 6 Del. C. 18-101(12). When 
acting in that capacity Tombot is referred to in this Agreement as the “Manager.”  

5.1.2. Powers of Manager. Except as otherwise provided in this section 5.1, the 
Manager shall have full and complete authority, power and discretion to manage and control the 
business, affairs and properties of the Company, to make all decisions regarding those matters, to 
execute any contracts or other instruments on behalf of the Company, and to perform any and all 
other acts or activities customary or incidental to the management of the Company’s business. The 
Manager shall exercise these voting rights in a manner that it, in its sole discretion, deems to be in 
the best interests of the Investors, without the need to seek or obtain consent or instructions from 
the Investor Members, unless otherwise explicitly required by this Agreement or applicable law. 
Notwithstanding any other provision in this Agreement, the Manager shall retain voting rights with 
respect to all securities held by the Company. The Manager shall vote on all matters related to the 
securities, including but not limited to, corporate governance matters of Tombot, Inc., and, subject 
to limitations in Delaware state law, participation in tender offers, mergers, acquisitions, or any 
other matters requiring shareholder approval. 

5.1.3. Limitations on Manager. Notwithstanding section 5.1.2, the Manager shall not 
take any action that may not be taken by a Crowdfunding Vehicle or omit to take any action 
required to be taken by a Crowdfunding Vehicle.  

5.2. Resignation and Replacement. A manager may resign at any time by giving written 
notice to all of the Members. In the event of the resignation of a manager, a new manager shall be 
appointed by Investors holding a majority of the Investor Shares. 

5.3. Standard of Care. The Manager shall conduct the Company’s business using its 
business judgment. 

5.4. Restrictions on Members. Except as expressly provided otherwise in this Agreement, 
Members who are not also the Manager shall not be entitled to participate in the management or 
control of the Company, nor shall any such Member hold himself out as having such authority. 
Unless authorized to do so by the Manager, no attorney-in-fact, employee or other agent of the 
Company shall have any power or authority to bind the Company in any way, to pledge its credit 
or to render it liable pecuniarily for any purpose. No Member shall have any power or authority to 
bind the Company unless the Member has been authorized by the Manager in writing to act as an 
agent of the Company in accordance with the previous sentence. 
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5.5. Reliance of Third Parties. Anyone dealing with the Company shall be entitled to 
assume that the Manager and any person expressly authorized by the Manager in writing to act on 
behalf of and in the name of the Company has full power and authority to encumber, sell or 
otherwise use in any manner any and all assets of the Company and to enter into any contracts on 
behalf of the Company, and shall be entitled to deal with the Manager or any such person as if it 
were the Company’s sole party in interest, both legally and beneficially. No Member shall assert, 
vis-à-vis a third party, that such third party should not have relied on the apparent authority of the 
Manager or any officer expressly authorized in writing by the Manager to act on behalf of and in 
the name of the Company, nor shall anyone dealing with the Manager or any such person be 
obligated to investigate the authority of such person in a given instance. 

5.6. Time Commitment. The Manager shall devote such time to the business and affairs of 
the Company as the Manager may determine in its sole and absolute discretion. 

5.7. Compensation of Manager. The Manager shall not be entitled to compensation for its 
services as the manager of the Company.  

5.8. Delegation.  The Manager may: (i) delegate any of its duties or powers to any Person, 
including any Affiliate; (ii) enter into any contract or other agreement the relevant Manager deem, 
in its sole discretion, to be necessary, appropriate or convenient to secure the services of any such 
Person; (iii) commit and use assets of the Company to compensate and indemnify any such Person; 
and (iv) negotiate, renew, amend, terminate or take any other action with respect to any contract 
or other agreement described in clauses (ii) and (iii) of this Section 5.8.  

5.9. Outside Activities.  The Manager shall be entitled to have business interests and 
engage in business activities in addition to those relating to the Company.   

6. ARTICLE SIX: OTHER BUSINESSES; INDEMNIFICATION; 
CONFIDENTIALITY; ASSERTION OF RIGHTS 

6.1. Other Businesses. Each Member and Manager may engage in any business 
whatsoever, and the other Members shall have no interest in such businesses and no claims on 
account of such businesses, whether such claims arise under the doctrine of “corporate 
opportunity,” an alleged fiduciary obligation owed to the Company or its members, or otherwise.  

6.2. Exculpation and Indemnification 

6.2.1. Exculpation. 

(a) Covered Persons. As used in this section 6.2, the term “Covered Person” means 
the Manager and its shareholders, directors, officers, employees, and agents, each acting within 
the scope of his, her, or its authority. 

(b) Standard of Care. No Covered Person shall be liable to the Company for any 
loss, damage or claim incurred by reason of any action taken or omitted to be taken by such 
Covered Person in the good-faith business judgment of such Covered Person, so long as such 
action or omission does not constitute fraud or willful misconduct by such Covered Person. 
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(c) Good Faith Reliance. A Covered Person shall be fully protected in relying in 
good faith upon the records of the Company and upon such information, opinions, reports, or 
statements (including financial statements and information) of the following persons: (i) another 
Covered Person; (ii) any attorney, independent accountant, appraiser, or other expert or 
professional employed or engaged by or on behalf of the Company; or (iii) any other person 
selected in good faith by or on behalf of the Company, in each case as to matters that such relying 
Covered Person reasonably believes to be within such other person’s professional or expert 
competence. The preceding sentence shall in no way limit any person’s right to rely on information 
to the extent provided in the Act. 

6.2.2. Liabilities and Duties of Covered Persons. 

(a) Limitation of Liability. This Agreement is not intended to, and does not, create 
or impose any fiduciary duty on any Covered Person. Furthermore, each Member and the 
Company hereby waives any and all fiduciary duties that, absent such waiver, may be implied by 
applicable law, and in doing so, acknowledges and agrees that the duties and obligation of each 
Covered Person to each other and to the Company are only as expressly set forth in this Agreement. 
The provisions of this Agreement, to the extent that they restrict the duties and liabilities of a 
Covered Person otherwise existing at law or in equity, are agreed by the Members to replace such 
other duties and liabilities of such Covered Person. 

(b) Duties. Whenever a Covered Person is permitted or required to make a decision, 
the Covered Person shall be entitled to consider only such interests and factors as such Covered 
Person desires, including its own interests, and shall have no duty or obligation to give any 
consideration to any interest of or factors affecting the Company or any other person. Whenever 
in this Agreement a Covered Person is permitted or required to make a decision in such Covered 
Person’s “good faith,” the Covered Person shall act under such express standard and shall not be 
subject to any other or different standard imposed by this Agreement or any other applicable law. 

6.2.3. Indemnification. 

(a) Indemnification. To the fullest extent permitted by the Act, as the same now 
exists or may hereafter be amended, substituted or replaced (but, in the case of any such 
amendment, substitution or replacement only to the extent that such amendment, substitution or 
replacement permits the Company to provide broader indemnification rights than the Act permitted 
the Company to provide prior to such amendment, substitution or replacement), the Company shall 
indemnify, hold harmless, defend, pay and reimburse any Covered Person against any and all 
losses, claims, damages, judgments, fines or liabilities, including reasonable legal fees or other 
expenses incurred in investigating or defending against such losses, claims, damages, judgments, 
fines or liabilities, and any amounts expended in settlement of any claims (collectively, “Losses”) 
to which such Covered Person may become subject by reason of any act or omission or alleged act 
or omission performed or omitted to be performed by such Covered Person on behalf of the 
Company in connection with the business of the Company; provided, that (i) such Covered Person 
acted in good faith and in a manner believed by such Covered Person to be in, or not opposed to, 
the best interests of the Company and, with respect to any criminal proceeding, had no reasonable 
cause to believe his conduct was unlawful, and (ii) such Covered Person’s conduct did not 
constitute fraud or willful misconduct, in either case as determined by a final, nonappealable order 
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of a court of competent jurisdiction. In connection with the foregoing, the termination of any 
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo 
contendere or its equivalent, shall not, of itself, create a presumption that the Covered Person did 
not act in good faith or, with respect to any criminal proceeding, had reasonable cause to believe 
that such Covered Person’s conduct was unlawful, or that the Covered Person’s conduct 
constituted fraud or willful misconduct. 

(b) Reimbursement. The Company shall promptly reimburse (and/or advance to the 
extent reasonably required) each Covered Person for reasonable legal or other expenses (as 
incurred) of such Covered Person in connection with investigating, preparing to defend or 
defending any claim, lawsuit or other proceeding relating to any Losses for which such Covered 
Person may be indemnified pursuant to this section 6.2.3; provided, that if it is finally judicially 
determined that such Covered Person is not entitled to the indemnification provided by this section 
6.2.3, then such Covered Person shall promptly reimburse the Company for any reimbursed or 
advanced expenses. 

(c) Entitlement to Indemnity.  The indemnification provided by this section 6.2.3 
shall not be deemed exclusive of any other rights to indemnification to which those seeking 
indemnification may be entitled under any agreement or otherwise. The provisions of this section 
6.2.3 shall continue to afford protection to each Covered Person regardless of whether such 
Covered Person remains in the position or capacity pursuant to which such Covered Person became 
entitled to indemnification under this section 6.2.3 and shall inure to the benefit of the executors, 
administrators, and legal representative of such Covered Person. 

(d) Insurance. To the extent available on commercially reasonable terms, the 
Company may purchase, at its expense, insurance to cover Losses covered by the foregoing 
indemnification provisions and to otherwise cover Losses for any breach or alleged breach by any 
Covered Person of such Covered Person’s duties in such amount and with such deductibles as the 
Manager may determine; provided, that the failure to obtain such insurance shall not affect the 
right to indemnification of any Covered Person under the indemnification provisions contained 
herein, including the right to be reimbursed or advanced expenses or otherwise indemnified for 
Losses hereunder. If any Covered Person recovers any amounts in respect of any Losses from any 
insurance coverage, then such Covered Person shall, to the extent that such recovery is duplicative, 
reimburse the Company for any amounts previously paid to such Covered Person by the Company 
in respect of such Losses. 

(e) Funding of Indemnification Obligation. Any indemnification by the Company 
pursuant to this section 6.2.3 shall be provided out of and to the extent of Company assets only, 
and no Member shall have personal liability on account thereof or shall be required to make 
additional capital contributions to help satisfy such indemnification obligation. 

(f) Savings Clause. If this section 6.2.3 or any portion hereof shall be invalidated on 
any ground by any court of competent jurisdiction, then the Company shall nevertheless indemnify 
and hold harmless each Covered Person pursuant to this section 6.2.3 to the fullest extent permitted 
by any applicable portion of this section 6.3 that shall not have been invalidated and to the fullest 
extent permitted by applicable law. 
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6.2.4. Amendment. The provisions of this section 6.2 shall be a contract between the 
Company, on the one hand, and each Covered Person who served in such capacity at any time 
while this section is in effect, on the other hand, pursuant to which the Company and each such 
Covered Person intend to be legally bound. No amendment, modification or repeal of this section 
that adversely affects the rights of a Covered Person to indemnification for Losses incurred or 
relating to a state of facts existing prior to such amendment, modification or repeal shall apply in 
such a way as to eliminate or reduce such Covered Person’s entitlement to indemnification for 
such Losses without the Covered Person’s prior written consent. 

6.2.5. Survival. The provisions of this section 6.2 shall survive the dissolution, 
liquidation, winding up, and termination of the Company. 

6.2.6. Exception. Notwithstanding the foregoing provisions of this section 6.2: 

(a) No Member shall be precluded from bringing a claim against a Covered Person 
if such claim would have been permitted if such Member owned Tombot Securities directly; and  

(b) No Covered Person shall be entitled to indemnification if indemnification would 
not have been permitted by Tombot itself. 

6.3. Confidentiality. For as long as he, she, or it owns an interest in the Company and at 
all times thereafter, no Member shall divulge to any person or entity, or use for his or its own 
benefit or the benefit of any person, any information of the Company of a confidential or 
proprietary nature, including, but not limited to (i) financial information; (ii) designs, drawings, 
plans, and specifications; (iii) the business methods, systems, or practices used by the Company; 
and (iii) the identity of the Company’s Members, customers, or suppliers. The foregoing shall not 
apply to information that is in the public domain through no fault of such Member or that such 
Member is required to disclose by legal process. 

6.4. Assertion of Rights. Any Investor may, by giving notice to the Manager, direct the 
Company to assert, on behalf of such Investor, any rights under state and federal law that such 
Investor would have if such Investor had invested directly in Tombot, by purchasing Tombot 
Securities in the Reg CF Offering, rather than through the Company. The Investor directing the 
Company to assert such rights on such Investor’s behalf shall be solely responsible for all costs 
and expenses incurred by the Company in asserting such rights, including but not limited to 
attorneys’ fees, and shall direct any associated proceedings as if such Investor had invested in 
Tombot directly. 

7. ARTICLE SEVEN: BANK ACCOUNTS; BOOKS OF ACCOUNT; REPORTS 

7.1. Bank Accounts. Funds of the Company may be deposited in accounts at banks or other 
institutions selected by the Manager. Withdrawals from any such account or accounts shall be 
made in the Company’s name upon the signature of such persons as the Manager may designate. 
Funds in any such account shall not be commingled with the funds of any Member. 

7.2. Manager’s Responsibilities for Accounting and Administration. The Manager shall 
have the sole responsibility for all accounting, administrative, and reporting functions of the 
Company. This includes, but is not limited to, maintaining the Company’s financial records, 
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preparing and filing tax returns, distributing annual financial reports to the Investor Members, and 
ensuring compliance with all applicable federal, state, and local regulations. The Manager shall 
also be responsible for the preparation and timely distribution of any financial statements or reports 
required by this Agreement, including those necessary for Investor Members to fulfill their own 
tax obligations. All such tasks shall be performed by the Manager without the requirement for 
additional compensation beyond that which is otherwise provided for under this Agreement. 

7.3. Books and Records of Account. The Company shall keep at its principal office books 
and records of account of the Company which shall reflect a full and accurate record of each 
material transaction of the Company.  

7.4. Annual Financial Statements and Reports. Within a reasonable period after the close 
of each fiscal year, the Company shall furnish to each Member with respect to such fiscal year (i) 
a statement showing in reasonable detail the computation of the amount distributed under section 
4.1, (ii) a balance sheet of the Company, (iii) a statement of income and expenses, and (iv) such 
information from the Company’s annual information return as is necessary for the Members to 
prepare their Federal, state and local income tax returns. The financial statements of the Company 
need not be audited by an independent certified public accounting firm unless the Manager so 
elects or the law so requires. 

7.5. Information from Issuer. The Company shall promptly provide to each Investor any 
information the Company receives from Tombot with respect to the Tombot Securities, including 
but not limited to all disclosures, reports, and other information.  

7.6. Right of Inspection.  

7.6.1. In General. If a Member wishes additional information, or to inspect the books 
and records, of the Company for a bona fide business purpose, the following procedure shall be 
followed: (i) such Member shall notify the Manager in writing, setting forth in reasonable detail 
the information requested and the reason for the request; (ii) within sixty (60) days after receiving 
such a request, the Manager shall respond to the request by either providing the information 
requested or scheduling a date (not more than 90 days after the initial request) for the Member to 
inspect the Company’s records; (iii) any inspection of the Company’s records shall be at the sole 
cost and expense of the requesting Member; and (iv) the requesting Member shall reimburse the 
Company for any reasonable costs incurred by the Company in responding to the Member’s 
request and making information available to the Member. 

7.6.2. Bona Fide Purpose. The Manager shall not be required to respond to a request 
for information or to inspect the books and records of the Company if the Manager believes such 
request is made to harass the Company or the Manager, to seek confidential information about the 
Company, or for any other purpose other than a bona fide business purpose. 

7.6.3. Representative. An inspection of the Company’s books and records may be 
conducted by an authorized representative of a Member, provided such authorized representative 
is an attorney or a licensed certified public accountant, agrees to maintain the confidentiality of 
any Company information to which access is provided and is reasonably satisfactory to the 
Manager. 
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7.6.4. Restrictions. The following restrictions shall apply to any request for information 
or to inspect the books and records of the Company:   

(a) No Member shall have a right to a list of the Members or any information 
regarding the Members. 

(b) Before providing additional information or allowing a Member to inspect the 
Company’s records, the Manager may require such Member (and or its authorized representative) 
to execute a confidentiality agreement satisfactory to the Manager. 

(c) No Member shall have the right to access any trade secrets of the Company, 
Tombot, or their respective affiliates, or any other information the Manager deems highly sensitive 
and confidential, including without limitation any information regarding Tombot’s stockholders. 

(d) No Member may review the books and records of the Company more than once 
during any twelve (12) month period. 

(e) Any review of the Company’s books and records shall be scheduled in a manner 
to minimize disruption to the Company’s business. 

(f) A representative of the Company may be present at any inspection of the 
Company’s books and records. 

(g) If more than one Member has asked to review the Company’s books and records, 
the Manager may require the requesting Members to consolidate their request and appoint a single 
representative to conduct such review on behalf of all requested Members. 

(h) The Manager may impose additional reasonable restrictions for the purpose of 
protecting the Company and the Members. 

7.6.5. Exception. Notwithstanding the foregoing provisions of this section 7.5, an 
Investor shall have no less access to the records of the Company than he, she, or it would have 
access to the records of Tombot if he, she, or its owned Tombot Securities directly. 

7.7. Tax Matters.  

7.7.1. Designation. The Manager shall be designated as the “company representative” 
(the “Company Representative”) as provided in Code section 6223(a). Any expenses incurred by 
the Company Representative in carrying out its responsibilities and duties under this Agreement 
or otherwise with respect to the Company shall be an expense of the Company for which the 
Company Representative shall be reimbursed.  

7.7.2. Tax Examinations and Audits. The Company Representative is authorized to 
represent the Company in connection with all examinations of the affairs of the Company by any 
taxing authority, including any resulting administrative and judicial proceedings, and to expend 
funds of the Company for professional services and costs associated therewith. Each Member 
agrees to cooperate with the Company Representative and to do or refrain from doing any or all 
things reasonably requested by the Company Representative with respect to the conduct of 
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examinations by taxing authorities and any resulting proceedings. Each Member agrees that any 
action taken by the Company Representative in connection with audits of the Company shall be 
binding upon such Members and that such Member shall not independently act with respect to tax 
audits or tax litigation affecting the Company. The Company Representative shall have sole 
discretion to determine whether the Company (either on its own behalf or on behalf of the 
Members) will contest or continue to contest any tax deficiencies assessed or proposed to be 
assessed by any taxing authority. 

7.7.3. BBA Elections and Procedures. In the event of an audit of the Company that is 
subject to the Company audit procedures enacted under Code sections 6225, et seq, (the “Audit 
Procedures”), the Company Representative, in its sole discretion, shall have the right to make any 
and all elections and to take any actions that are available to be made or taken by the Company, 
including any election under Code section 6226. If an election under Code section 6226(a) is made, 
the Company shall furnish to each Member for the year under audit a statement of the Member’s 
share of any adjustment set forth in the notice of final Company adjustment, and each Member 
shall take such adjustment into account as required under Code section 6226(b).  

7.7.4. Tax Returns and Tax Deficiencies. Each Member agrees that such Member 
shall not treat any Company item inconsistently on such Member’s federal, state, foreign or other 
income tax return with the treatment of the item on the Company’s return. Any deficiency for taxes 
imposed on any Member (including penalties, additions to tax or interest imposed with respect to 
such taxes and any tax deficiency imposed pursuant to Code section 6226) will be paid by such 
Member and if required to be paid (and actually paid) by the Company, will be recoverable from 
such Member. 

7.7.5. Tax Returns. The Manager shall cause to be prepared and timely filed all tax 
returns required to be filed by or for the Company. 

8. ARTICLE EIGHT:  TRANSFERS 

8.1. In General. Subject to section 8.2 and section 8.6, an Investor may transfer all or any 
portion of his, her, or its Investor Shares (the “Transferred Shares”), with or without consideration.  

8.2. Transfers to Competitors. Notwithstanding section 8.1, Investor Shares may not be 
transferred, directly or indirectly, if the transferee or any affiliate of the transferee is engaged in a 
business directly competitive with the business of Tombot. For these purposes, an “affiliate” means 
any person who, directly or indirectly, controls, is controlled by or is under common control with 
the transferee. 

8.3. Rights of Assignee. Until and unless a person who is a transferee of Investor Shares is 
admitted to the Company as Member pursuant to section 8.4, such transferee shall be entitled only 
to the allocations and distributions with respect to the Transferred Shares in accordance with this 
Agreement and, to the fullest extent permitted by applicable law, including but not limited to 6 
Del. C. §18-702(b), shall not have any non-economic rights of a Member of the Company, 
including, without limitation, the right to require any information on account of the Company's 
business, inspect the Company’s books, or vote on Company matters. 

8.4. Conditions of Transfer. A transferee of Transferred Shares pursuant to section 8.1 
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shall have the right to become a Member pursuant to 6 Del. C. §18-704 if and only if all of the 
following conditions are satisfied: 

8.4.1. The transferee has executed a copy of this Agreement, agreeing to be bound by 
all of its terms and conditions; 

8.4.2. A fully executed and acknowledged written transfer agreement between the 
transferor and the transferee has been filed with the Company; 

8.4.3. All costs and expenses incurred by the Company in connection with the transfer 
are paid by the transferor to the Company, without regard to whether the proposed transfer is 
consummated; and 

8.4.4. The Manager determines, and such determination is confirmed by an opinion of 
counsel satisfactory to the Manager stating, that (i) the transfer does not violate the Securities Act 
of 1933 (the “Securities Act”) or any applicable state securities laws, (ii) the transfer will not 
violate any of the requirements applicable to Crowdfunding Vehicles, (iii) the transfer will not 
require the Manager or any affiliate that is not registered under the Investment Advisers Act of 
1940 to register as an investment adviser, (iv) the transfer would not pose a material risk that (A) 
all or any portion of the assets of the Company would constitute “plan assets” under ERISA, (B) 
the Company would be subject to the provisions of ERISA, section 4975 of the Code or any 
applicable similar law, or (C) the Manager would become a fiduciary pursuant to ERISA or the 
applicable provisions of any similar law or otherwise, and (v) the transfer will not violate the 
applicable laws of any state or the applicable rules and regulations of any governmental authority; 
provided, that the delivery of such opinion may be waived, in whole or in part, at the sole discretion 
of the Manager. 

8.5. Involuntary Withdrawal Investor. Upon the death, bankruptcy, disability, legal 
incapacity, legal dissolution, or any other voluntary or involuntary act of an Investor, neither the 
Company nor the Manager shall have the obligation to purchase the Investor Shares owned by 
such Investor, nor shall such Investor have the obligation to sell his, her, or its Investor Shares. 
Instead, the legal successor of such Investor shall become an assignee of the Investor pursuant to 
section 8.3, subject to all of the terms and conditions of this Agreement. 

8.6. IPO Lock-Up.  If Tombot conducts an underwritten public offering of its securities 
under the Securities Act (“IPO”), then for a period specified by Tombot and the managing 
underwriter 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, no Investor shall (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 Investor Shares; or (ii) enter into any swap or other arrangement that 
transfers to another, in whole or in part, any of the economic consequences of ownership of 
Investor Shares, whether any such transaction described in clause (i) or (ii) above is to be settled 
by delivery of securities, in cash, or otherwise. The foregoing sentence (x) shall apply only to the 
IPO, (y) shall not apply to the sale of any Investor Shares to an underwriter pursuant to an 
underwriting agreement, or the transfer of any Investor Shares to any trust for the direct or indirect 
benefit of the Investor or the immediate family of the Investor, provided that the trustee of the trust 
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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 (z) shall be applicable to Investors only if all 
officers and directors of Tombot are subject to the same restrictions and Tombot uses 
commercially reasonable efforts to obtain a similar agreement from all its stockholders 
individually owning more than one percent (1%) of Tombot’s outstanding securities. The 
underwriters in the IPO are intended third-party beneficiaries of this section 8.6 and shall have the 
right, power, and authority to enforce its provisions as if they were a party.  Each Investor shall 
execute such agreements as may be reasonably requested by the underwriters that are consistent 
with this section 8.6 or that are necessary to give further effect thereto.  Any discretionary waiver 
or termination of the restrictions of any or all of such agreements by the Company or the 
underwriters shall apply pro rata to all Investors subject to such agreements, based on the number 
of securities subject to such agreements. 

8.7. Termination. The provisions of this Article Eight shall terminate upon the first to 
occur of (i) a sale or other disposition of all or substantially all of the business or assets of Tombot, 
including but not limited to upon a merger or similar acquisition (and not bona fide financing) 
transaction following which the persons who control Tombot immediately before the transaction 
have less than fifty percent (50%) of the aggregate voting power of the resulting entity; (ii) the 
liquidation of Tombot; or (iii) an IPO, except that section 8.6 shall remain in effect following an 
IPO. 

9. ARTICLE NINE: DISSOLUTION AND LIQUIDATION 

9.1. Dissolution. The Company shall be dissolved only upon (i) the dissolution of Tombot, 
or (ii) the sale or other disposition of all of the Tombot Securities. Dissolution shall be effective 
on the date designated by the Manager, but the Company shall not terminate until liquidation of 
the Company has been completed in accordance with the provisions of section 9.2. The Members 
hereby waive the right to have the Company dissolved by judicial decree pursuant to 6 Del. C. 
§18-802. 

9.2. Liquidation. 

9.2.1. Generally. If the Company is dissolved, the Company’s assets shall be liquidated 
and no further business shall be conducted by the Company except for such action as shall be 
necessary to wind-up its affairs and distribute its assets to the Members pursuant to the provisions 
of this Article Nine. Upon such dissolution, the Manager shall have full authority to wind-up the 
affairs of the Company and to make final distribution as provided herein. 

9.2.2. Distribution of Assets. After liquidation of the Company, the assets of the 
Company shall be distributed as set forth in Article Four. 

9.2.3. Statement of Account. Each Member shall be furnished with a statement 
prepared by the Company’s accountants, which shall set forth the assets and liabilities of the 
Company as of the date of complete liquidation, and the capital account of each Member 
immediately prior to any distribution in liquidation. 
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10. ARTICLE TEN:  POWER OF ATTORNEY 

10.1. In General. The Manager shall at all times during the term of the Company have a 
special and limited power of attorney as the attorney-in-fact for each Investor, with power and 
authority to act in the name and on behalf of each such Investor, to execute, acknowledge, and 
swear to in the execution, acknowledgement and filing of documents which are not inconsistent 
with the provisions of this Agreement and which may include, by way of illustration but not by 
limitation, the following: 

10.1.1. This Agreement and any amendment of this Agreement authorized under section 
11.1; 

10.1.2. Any other instrument or document that may be required to be filed by the 
Company under the laws of any state or by any governmental agency or which the Manager shall 
deem it advisable to file; 

10.1.3. Any instrument or document that may be required to effect the continuation of 
the Company, the admission of new Members, or the dissolution and termination of the Company; 
and 

10.1.4. Any and all other instruments as the Manager may deem necessary or desirable 
to effect the purposes of this Agreement and carry out fully its provisions, including without 
limitation, any consent, document or agreement necessary in order for the Company to comply 
with, and otherwise avoid breaching, any of the Company’s obligations under the Voting 
Agreement. 

10.2. Terms of Power of Attorney. The special and limited power of attorney of the 
Manager (i) is a special power of attorney coupled with the interest of the Manager in the 
Company, and its assets, is irrevocable, shall survive the death, incapacity, termination or 
dissolution of the granting Investor, and is limited to those matters herein set forth; (ii) may be 
exercised by the Manager by an through one or more of the officers of the Manager for each of the 
Investors by the signature of the Manager acting as attorney-in-fact for all of the Investors, together 
with a list of all Investors executing such instrument by their attorney-in-fact or by such other 
method as may be required or requested in connection with the recording or filing of any 
instrument or other document so executed; and (iii) shall survive an assignment by an Investor of 
all or any portion of his, her or its Investor Shares except that, where the assignee of the Investor 
Shares owned by the Investor has been approved by the Manager for admission to the Company, 
the special power of attorney shall survive such assignment for the sole purpose of enabling the 
Manager to execute, acknowledge and file any instrument or document necessary to effect such 
substitution. 

10.3. Notice to Members. The Manager shall promptly furnish to each Investor a copy of 
any amendment to this Agreement executed by the Manger pursuant to a power of attorney from 
such Investor. 

10.4. Restrictions. Nothing in this section 10 shall be construed in a manner that violates 17 
CFR §270.3a-9. 
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11. ARTICLE ELEVEN: AMENDMENTS 

11.1. Amendments Not Requiring Consent. The Manager may amend this Agreement 
without the consent of any Member to effect: 

11.1.1. The correction of typographical errors; 

11.1.2. A change in the name of the Company, the location of the principal place of 
business of the Company, the registered agent of the Company or the registered office of the 
Company; 

11.1.3. The admission, substitution, withdrawal, or removal of Members in accordance 
with this Agreement;  

11.1.4. An amendment that cures ambiguities or inconsistencies in this Agreement; 

11.1.5. An amendment that adds to Manager’s own obligations or responsibilities; 

11.1.6. A change in the fiscal year or taxable year of the Company and any other changes 
that the Manager determines to be necessary or appropriate as a result of a change in the fiscal year 
or taxable year of Tombot; 

11.1.7. A change the Manager determines to be necessary or appropriate to prevent the 
Company from being treated as an “investment company” within the meaning of the Investment 
Company Act of 1940, as amended; 

11.1.8. A change to facilitate the trading of Shares, including changes required by law or 
by the rules of a securities exchange; 

11.1.9. A change the Manager determines to be necessary or appropriate to satisfy any 
requirements or guidelines contained in any opinion, directive, order, ruling, or regulation of any 
federal or state agency or judicial authority or contained in any Federal or State statute, including 
but not limited to “no-action letters” issued by the Securities and Exchange Commission;  

11.1.10. A change that the Manager determines to be necessary or appropriate to prevent 
the Company from being subject to the Employee Retirement Income Security Act of 1974;  

11.1.11. A change that the Manager determines to be necessary or appropriate to comply 
with 17 CFR §270.3a-9. 

11.1.12. Any amendment that conforms to the Form C used in the Offering; 

11.1.13. Any amendments expressly permitted in this Agreement to be made by the 
Manager acting alone; or  

11.1.14. Any other amendment that does not have, and could not reasonably be expected 
to have, an adverse effect on the Members. 

11.2. Amendments Requiring Majority Consent. Any amendment that has, or would 
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reasonably be expected to have, an adverse effect on the Members, other than amendments 
described in section 11.3, shall require the consent of the Manager and Members holding a majority 
of the then outstanding Investor Shares. 

11.3. Amendments Requiring Unanimous Consent. The following amendments shall 
require the consent of the Manager and each affected Member: 

11.3.1. An amendment deleting or modifying any of provisions of this section 11.3; 

11.3.2. An amendment that would require any Member to make additional Capital 
Contributions; and 

11.3.3. An amendment that would impose personal liability on any Member. 

11.4. Procedure for Obtaining Consent. If the Manager proposes to make an amendment 
to this Agreement that requires the consent of Members, the Manager shall notify each affected 
Member in writing, specifying the proposed amendment and the reason(s) why the Manager 
believes the amendment is in the best interest of the Company. At the written request of Members 
holding at least twenty percent (20%) of the Percentage Interests, the Manager shall hold an in-
person or electronic meeting (e.g., a webinar) to explain and discuss the amendment. Voting may 
be through paper or electronic ballots. If a Member does not respond to the notice from the 
Manager within twenty (20) calendar days, the Manager shall send a reminder. If the Member does 
not respond for an additional ten (10) calendar days following the reminder such Member shall be 
deemed to have consented to the proposed amendment(s). If the Manager proposes an amendment 
that is not approved by the Members within ninety (90) days from proposal, the Manager shall not 
again propose that amendment for at least ten (10) days. 

12. ARTICLE TWELVE: MISCELLANEOUS 

12.1. Interpretation. This Agreement is intended to comply with the requirements of 17 
CFR §270.3a-9 and shall be construed accordingly. The parties acknowledge ambiguities in the 
interpretation and property application of 17 CFR §270.3a-9 and intend for all such ambiguities to 
be resolved in favor of compliance. 

12.2. Notices. Any notice or document required or permitted to be given under this 
Agreement may be given by a party or by its legal counsel and shall be deemed to be given (i) one 
day after being deposited with a national overnight delivery service (unless the recipient can 
demonstrate that the package was not delivered to the specified address), or (ii) on the date 
transmitted by electronic mail (unless the recipient can demonstrate that such electronic mail was 
not received into the recipient’s inbox), to the principal business address of Tombot as set forth on 
the Tombot Form C, if to the Company, to the email address of a Member provided by such 
Member at the time of investment, or such other address or addresses as the parties may designate 
from time to time by notice satisfactory under this section.  

12.3. Electronic Delivery. Each Member hereby agrees that all communications with the 
Company, including all tax forms, shall be via electronic delivery, which might include email, 
Dropbox, or other means.  
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12.4. Governing Law. This Agreement shall be governed by the internal laws of Delaware 
without giving effect to the principles of conflicts of laws. Each Member hereby (i) consents to 
the personal jurisdiction of the Delaware courts or the Federal courts located in Wilmington, 
Delaware, (ii) agrees that all disputes arising from this Agreement shall be prosecuted in such 
courts, (iii) agrees that any such court shall have in personam jurisdiction over such Member, and 
(iv) consents to service of process by notice sent by regular mail to the address on file with the 
Company and/or by any means authorized by Delaware law. 

12.5. Waiver of Jury Trial. EACH MEMBER ACKNOWLEDGES AND AGREES THAT 
ANY CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO 
INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH 
MEMBER IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY 
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF 
OR RELATING TO THIS AGREEMENT.  

12.6. Signatures. This Agreement may be signed (i) in counterparts, each of which shall be 
deemed to be a fully-executed original; and (ii) electronically, e.g., via DocuSign. An original 
signature transmitted by facsimile or email shall be deemed to be original for purposes of this 
Agreement. 

12.7. Third-Party Beneficiaries. Tombot, in its capacity as issuer of the Tombot Securities, 
is an intended third-party beneficiary of this Agreement and shall have the right to enforce the 
provisions hereof, without regard to whether it is then serving as the manager of the Company. 
Otherwise, this Agreement is made for the sole benefit of the parties and no other persons shall 
have any rights or remedies by reason of this Agreement against any of the parties or shall be third 
party beneficiaries of this Agreement in any way. 

12.8. Binding Effect. This Agreement shall inure to the benefit of the respective heirs, legal 
representatives and permitted assigns of each party, and shall be binding upon the heirs, legal 
representatives, successors and assigns of each party. 

12.9. Titles and Captions. All article, section and paragraph titles and captions contained in 
this Agreement are for convenience only and are not deemed a part of the context hereof. 

12.10. Pronouns and Plurals. All pronouns and any variations thereof are deemed to refer to 
the masculine, feminine, neuter, singular or plural as the identity of the person or persons may 
require. 

12.11. Execution by Members. It is anticipated that this Agreement will be executed by each 
Investor through the execution of a separate agreement captioned “Investment Agreement” 
pursuant to which such Investor purchases his, her, or its respective Investor Shares. 

12.12. Days. Any period of days mandated under this Agreement shall be determined by 
reference to calendar days, not business days, except that any payments, notices, or other 
performance falling due on a Saturday, Sunday, or federal government holiday shall be considered 
timely if paid, given, or performed on the next succeeding business day. 

12.13. Entire Agreement. This Agreement constitutes the entire agreement among the parties 



 19 

with respect to its subject matter and supersedes all prior agreements and understandings. 

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

 TOMBOT SEED PRIME CF SPV, LLC 
 
 By: Tombot, Inc. 
  As Manager 
 
 
 
 By _______________________________ 
 Thomas Stevens, on behalf of Tombot, Inc. 
 
 
 Tombot, Inc. 
 
 
 
 By ________________________________ 
  Thomas Stevens, CEO 
 
   

Thomas Stevens (Oct 24, 2024 13:27 PDT)
Thomas Stevens

Thomas Stevens (Oct 24, 2024 13:27 PDT)
Thomas Stevens
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TOMBOT SEED PRIME CF SPV, LLC 

SUBSCRIPTION AGREEMENT 

  This is a Subscription Agreement, entered into on the date on the signature page of this 
Investor Agreement by and between Tombot Seed Prime CF SPV, LLC, a Delaware limited 
liability company (the “Company”), a special purpose vehicle that will invest all of its assets in 
securities issued by Tombot, Inc. (“the “Manager”), and the subscriber indicated on the signature 
page of this agreement (“Subscriber”). 

Background 

 The Company is offering for sale certain of its securities on www.PicMiiCrowdfunding.com 
(the “Platform”). 

 NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to 
be legally bound, the parties hereby agree as follows:  

1. Defined Terms. Capitalized terms that are not otherwise defined in this Subscription 
Agreement have the meanings given to them in the Company’s Form C on the Platform (the 
“Disclosure Document”).  In addition, the Company is sometimes referred to in this Subscription 
Agreement using words like “we” and “our,” and Subscriber is sometimes referred to using words 
like “you,” “your,” and “its.” 

2. Purchase of Shares. 

2.1. In General. Subject to the terms and conditions of this Subscription Agreement, the 
Company hereby agrees to sell to Subscriber, and Subscriber hereby agrees to purchase from 
the Company, the number of Investor Shares indicated on the signature page of this agreement 
for $1.03505 per share (the “Shares”), excluding any time-based discounts on share price that 
the Company may apply, which will also be indicated on the signature page of this agreement. 

2.2. Reduction for Oversubscription. If the Company receives subscriptions from 
qualified investors for more than the amount we are trying to raise, we have the unilateral right to, 
and may, reduce your subscription and therefore the amount of your Shares. We will notify you 
promptly if this happens. 

3. Right to Cancel. Once you sign this Subscription Agreement, you have the right to cancel 
under certain conditions described in the Educational Materials at the Platform. For example, you 
generally have the right to cancel (i) up to 48 hours before the closing of the offering, or (ii) if there 
is a material change in the offering. 

4. Our Right to Reject Investment. In contrast, we have the right to reject your subscription 
for any reason or for no reason, in our sole discretion. If we reject your subscription, any money 
you have given us will be returned to you. 

5. Your Shares. You will not receive a paper certificate representing your Shares. Instead, 
your Shares will be available electronically.  
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6. Your Promises. You promise that: 

6.1. Accuracy of Information. All of the information you have given to us, whether in this 
Subscription Agreement or otherwise, is accurate and we may rely on it. If any of the information 
you have given to us changes before we accept your subscription, you will notify us immediately. 
If any of the information you have given to us is inaccurate and we are damaged (harmed) as a 
result, you will indemnify us, meaning you will pay any damages. 

6.2. Review of Information. You have read all of the information in the Disclosure 
Document, including the Company’s Limited Liability Company Agreement (the “LLC Agreement”) 
all the other Exhibits.  

6.3. Risks. You understand all the risks of investing, including the risk that you could lose 
all your money. Without limiting that statement, you have reviewed and understand all the risks 
listed under “Risks of Investing” in the Disclosure Document. 

6.4. Escrow Account. You understand that your money might first be held in an escrow 
account in one or more FDIC-insured banks. If any of these banks became insolvent and the 
FDIC insurance is insufficient, your money could be lost. 

6.5. No Representations. Nobody has made any promises or representations to you, 
except the information in the Disclosure Document. Nobody has guaranteed any financial 
outcome of your investment. 

6.6. Opportunity to Ask Questions. You have had the opportunity to ask questions about 
the Company and the investment. All your questions have been answered to your satisfaction. 

6.7. Your Legal Power to Sign and Invest. You have the legal power to sign this 
Subscription Agreement and purchase the Shares.  

6.8. No Government Approval. You understand that no state or federal authority has 
reviewed this Subscription Agreement or the Shares or made any finding relating to the value or 
fairness of the investment. 

6.9. No Transfer. You understand that securities laws limit transfer of the Shares. Finally, 
there is currently no market for the Shares, meaning it might be hard to find a buyer. As a result, 
you should be prepared to hold the Shares indefinitely. 

6.10. No Advice. We have not provided you with any investment, financial, or tax advice. 
Instead, we have advised you to consult with your own legal and financial advisors and tax 
experts.  

6.11. Tax Treatment. We have not promised you any particular tax outcome from buying, 
holding or selling the Shares, or from the Company buying, holding or selling securities in 
ZenniHome Holdings, Inc., a Delaware corporation.  

6.12. Past Performance. You understand that even if we have been successful with other 
projects, we might not be successful with this project. 

6.13. Acting on Your Own Behalf. You are acting on your own behalf in purchasing the 
Shares, not on behalf of anyone else. 

6.14. Investment Purpose. You are purchasing the Shares solely as an investment, not 
with an intent to re-sell or “distribute” any part of them. 
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6.15. Anti-Money Laundering Laws. Your investment will not, by itself, cause the 
Company to be in violation of any “anti-money laundering” laws, including, without limitation, the 
United States Bank Secrecy Act, the United States Money Laundering Control Act of 1986, and 
the United States International Money Laundering Abatement and Anti-Terrorist Financing Act of 
2001. 

6.16. Additional Information. At our request, you will provide further documentation 
verifying the source of the money used to purchase the Shares.  

6.17. Disclosure. You understand that we may release confidential information about you 
to government authorities if we determine, in our sole discretion after consultation with our lawyer, 
that releasing such information is in the best interest of the Company or if we are required to do 
so by such government authorities. 

6.18. Additional Documents. You will execute any additional documents we request if we 
reasonably believe those documents are necessary or appropriate and explain why. 

6.19. No Violations. Your purchase of the Shares will not violate any law or conflict with 
any contract to which you are a party. 

6.20. Enforceability. This Subscription Agreement is enforceable against you in 
accordance with its terms. 

6.21. No Inconsistent Statements. No person has made any oral or written statements or 
representations to you that are inconsistent with the information in this Subscription Agreement 
and the Disclosure Document. 

6.22. Financial Forecasts. You understand that any financial forecasts or projections are 
based on estimates and assumptions we believe to be reasonable but are highly speculative. 
Given the industry, our actual results may vary from any forecasts or projections.  

6.23. Notification. If you discover at any time that any of the promises in this section 6 are 
untrue, you will notify us right away. 

6.24. Non-U.S. Subscribers. If you are neither a citizen or a resident (green card) of the 
United States, then (i) the offer and sale of stock is lawful in the country of your residence, and 
(ii) the Company is not required to register or file any reports or documents with the country of 
your residence. 

6.25. Additional Promises by Individuals. If you are a natural person (not an entity), you 
also promise that: 

6.25.1. Knowledge. You have enough knowledge, skill, and experience in business, 
financial, and investment matters to evaluate the merits and risks of the investment. 

6.25.2. Financial Wherewithal. You can afford this investment, even if you lose your 
money. You don’t rely on this money for your current needs, like rent or utilities. 

6.25.3. Anti-Terrorism and Money Laundering Laws. None of the money used to 
purchase the Shares was derived from or related to any activity that is illegal under United States 
law, and you are not on any list of “Specially Designated Nationals” or known or suspected 
terrorists that has been generated by the Office of Foreign Assets Control of the United States 
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Department of Treasury (“OFAC”), nor are you a citizen or resident of any country that is subject 
to embargo or trade sanctions enforced by OFAC. 

6.26. Entity Investors. If Subscriber is a legal entity, like a corporation, partnership, or 
limited liability company, Subscriber also promises that: 

6.26.1. Good Standing. Subscriber is validly existing and in good standing under the 
laws of the jurisdiction where it was organized and has full corporate power and authority to 
conduct its business as presently conducted and as proposed to be conducted. 

6.26.2. Other Jurisdictions. Subscriber is qualified to do business in every other 
jurisdiction where the failure to qualify would have a material adverse effect on Subscriber. 

6.26.3. Authorization. The execution and delivery by Subscriber of this Subscription 
Agreement, Subscriber’s performance of its obligations hereunder, the consummation by 
Subscriber of the transactions contemplated hereby, and the purchase of the Shares, have been 
duly authorized by all necessary corporate, partnership or company action. 

6.26.4. Investment Company. Subscriber is not an “investment company” within the 
meaning of the Investment Company Act of 1940, as amended. 

6.26.5. Information to Investors. Subscriber has not provided any information 
concerning the Company or its business to any actual or prospective investor, except the 
Disclosure Document, this Subscription Agreement, and other written information that the 
Company has approved in writing in advance. 

6.26.6. Anti-Terrorism and Money Laundering Laws. To the best of Subscriber’s 
knowledge based upon appropriate diligence and investigation, none of the money used to 
purchase the Shares was derived from or related to any activity that is illegal under United States 
law. Subscriber has received representations from each of its owners such that it has formed a 
reasonable belief that it knows the true identity of each of the ultimate investors in Subscriber. To 
the best of Subscriber’s knowledge, none of its ultimate investors is on any list of “Specially 
Designated Nationals” or known or suspected terrorists that has been generated by the Office of 
Foreign Assets Control of the United States Department of Treasury (“OFAC”), nor is any such 
ultimate investor a citizen or resident of any country that is subject to embargo or trade sanctions 
enforced by OFAC. 

7. Confidentiality. The information we have provided to you about the Company, including 
the information in the Disclosure Document, is confidential. You will not reveal such information 
to anyone or use such information for your own benefit, except to purchase the Shares.  

8. Re-Purchase of Shares. If we decide that you provided us with inaccurate information or 
have otherwise violated your obligations, or if required by any applicable law or regulation related 
to terrorism, money laundering, and similar activities, we may (but shall not be required to) 
repurchase your Shares for an amount equal to the amount you paid for it.  

9. Execution of LLC Agreement. By signing this Subscription Agreement, you will also be 
deemed to have signed the LLC Agreement, just as if you had signed a paper copy of the LLC 
Agreement in blue ink.  

10. Governing Law. Your relationship with us shall be governed by Delaware law, without 
considering principles of conflicts of law. 
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11. Arbitration.  

11.1. Right to Arbitrate Claims. If any kind of legal claim arises between us as a result of 
your purchase of the Shares (but not your ownership of Shares or the operation of the Company), 
either of us will have the right to arbitrate the claim, rather than use the courts. There are only two 
exceptions to this rule. First, we will not invoke our right to arbitrate a claim you bring in Small 
Claims Court or an equivalent court, if any, so long as the claim is pending only in that court. 
Second, we have the right to seek an injunction in court if you violate or threaten to violate your 
obligations.  

11.2. Place of Arbitration; Rules. All arbitration will be conducted in Wilmington, Delaware, 
unless we agree otherwise in writing in a specific case. All arbitration will be conducted before a 
single arbitrator in accordance with the rules of the American Arbitration Association. 

11.3. Appeal of Award. Within thirty (30) days of a final award by the single arbitrator, you 
or we may appeal the award for reconsideration by a three-arbitrator panel. If you or we appeal, 
the other party may cross-appeal within thirty (30) days after notice of the appeal. The panel will 
reconsider all aspects of the initial award that are appealed, including related findings of fact.  

11.4. Effect of Award. Any award by the individual arbitrator that is not subject to appeal, 
and any panel award on appeal, shall be final and binding, except for any appeal right under the 
Federal Arbitration Act, and may be entered as a judgment in any court of competent jurisdiction.  

11.5. No Class Action Claims. NO ARBITRATION SHALL PROCEED ON A CLASS, 
REPRESENTATIVE, OR COLLECTIVE BASIS. No party may join, consolidate, or otherwise bring 
claims for or on behalf of two or more individuals or unrelated corporate entities in the same 
arbitration unless those persons are parties to a single transaction. An award in arbitration shall 
determine the rights and obligations of the named parties only, and only with respect to the claims 
in arbitration, and shall not (i) determine the rights, obligations, or interests of anyone other than 
a named party, or resolve any claim of anyone other than a named party, or (ii) make an award 
for the benefit of, or against, anyone other than a named party. No administrator or arbitrator shall 
have the power or authority to waive, modify, or fail to enforce this paragraph, and any attempt to 
do so, whether by rule, policy, arbitration decision or otherwise, shall be invalid and 
unenforceable. Any challenge to the validity of this paragraph shall be determined exclusively by 
a court and not by the administrator or any arbitrator. If this paragraph shall be deemed 
unenforceable, then any proceeding in the nature of a class action shall be handled in court, not 
in arbitration. 
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12. Consent to Electronic Delivery. You agree that we may deliver all notices, tax reports and 
other documents and information to you by email or another electronic delivery method we 
choose. You agree to tell us right away if you change your email address or home mailing address 
so we can send information to the new address.  

13. Notices. All notices between us will be electronic. You will contact us by email at 
Tom.Stevens@tombot.com. We will contact you by email at the email address you provided on 
the Platform. Either of us may change our email address by notifying the other (by email). Any 
notice will be considered to have been received on the day it was sent by email, unless the 
recipient can demonstrate that a problem occurred with delivery. You should designate our email 
address as a “safe sender” so our emails do not get trapped in your spam filter. 

14. Limitations on Damages. WE WILL NOT BE LIABLE TO YOU FOR ANY LOST PROFITS 
OR SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, EVEN IF YOU TELL US YOU 
MIGHT INCUR THOSE DAMAGES.  This means that at most, you can sue us for the amount of 
your investment.  You can’t sue us for anything else. 

15. Waiver of Jury Rights. IN ANY DISPUTE WITH US, YOU AGREE TO WAIVE YOUR 
RIGHT TO A TRIAL BY JURY.  This means that any dispute will be heard by an arbitrator or a 
judge, not a jury.  

16. Effect of Acceptance. Even when we accept your subscription by counter-signing below, 
you will not acquire the Shares until and unless we have closed on the Offering, as described in 
the Disclosure Document. 

17. Miscellaneous Provisions. 

17.1. No Transfer. You may not transfer your rights or obligations. 

17.2. Right to Legal Fees. If we have a legal dispute with you, the losing party will pay the 
costs of the winning party, including reasonable legal fees. 

17.3. Headings. The headings used in this Subscription Agreement (e.g., the word 
“Headings” in this paragraph), are used only for convenience and have no legal significance. 

17.4. No Other Agreements. This Subscription Agreement and the documents it refers to 
(including the LLC Agreement) are the only agreements between us. 

17.5. Electronic Signature. You will sign this Subscription Agreement electronically, rather 
than physically. 

17.6. Power of Attorney. The Investor hereby appoints The Manager as its true and lawful 
representative and attorney-in-fact, in its name, place and stead to make, execute, sign, 
acknowledge, swear to and file: 

17.6.1. a Certificate of Formation of the Company and any amendments required 
under the Delaware Act; 

17.6.2. the Company LLC Agreement and any duly adopted amendments; 

17.6.3. any and all instruments, certificates and other documents that may be 
deemed necessary or desirable to effect the winding-up and termination of the 
Company (including a Certificate of Cancellation of the Certificate of Formation); and 
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17.6.4. any business certificate, fictitious name certificate, related amendment or 
other instrument or document of any kind necessary or desirable to accomplish the 
Company’s business, purpose and objectives or required by any applicable U.S., 
state, local or other law. 

This power of attorney is coupled with an interest, is irrevocable, and shall survive and shall not 
be affected by the subsequent death, disability, incompetency, termination, bankruptcy, 
insolvency or dissolution of the Investor; provided, however, that this power of attorney will 
terminate upon the substitution of another member for all of the Investor's investment in the 
Company or upon the liquidation or termination of the Company. The Investor hereby waives any 
and all defenses that may be available to contest, negate or disaffirm the actions of the Company, 
and any Administrator taken in good faith under this power of attorney. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

(SIGNATURE PAGE FOLLOWS) 



Tombot,�Inc.

SUBSCRIPTION�AGREEMENT�SIGNATURE�PAGE

�

The�undersigned,�desiring�to�purchase�of�Tombot,�Inc.�by�executing�this�signature�page,�hereby�executes,�adopts�and
agrees�to�all�terms,�conditions�and�representations�of�the�Subscription�Agreement.

The�Securities�being�subscribed�for�will�be�owned�by,�and�should�be�recorded�on�the�Corporation's�books�as�follows:

Full�legal�name�of�Subscriber�(including�middle�name(s),�for
individuals):

(Name�of�Subscriber)

By:�
(Authorized�Signature)

(Official�Capacity�or�Title,�if�the�Subscriber�is�not�an
individual)

(Name�of�individual�whose�signature�appears�above�if
different�than�the�name�of�the�Subscriber�printed�above.)

(Subscriber’s�Residential�Address,�including�Province/State
and�Postal/Zip�Code)

Taxpayer�Identification�Number

(Telephone�Number)

(Offline�Investor)
(E-Mail�Address)

�

�

TYPE�OF�OWNERSHIP:

If�the�Subscriber�is�individual:

☐�Individual

☐�Joint�Tenant

☐�Tenants�in�Common

☐�Community�Property

If�the�Subscriber�is�not�an
individual:

�

�

�

�

If�interests�are�to�be�jointly�held:

Name�of�the�Joint�Subscriber:

Social�Security�Number�of�the�Joint�Subscriber:

Check�this�box�if�the�securities�will�be�held�in�a�custodial
account:�☐

Type�of�account:

EIN�of�account:

Address�of�account�provider:

Number�of�securities:�
Aggregate�Subscription�Price:�$0.00�USD



ACCEPTANCE

The�Corporation�hereby�accepts�the�subscription�as�set�forth�above�on�the�terms�and�conditions�contained�in�this
Subscription�Agreement.

Dated�as�of � �

� Tombot,�Inc. � �

By: � � �

� Authorized�Signing�Officer � �



CANADIAN�ACCREDITED�INVESTOR�CERTIFICATE

TO:���Tombot,�Inc.�(the�"Corporation")

The�Investor�hereby�represents,�warrants�and�certifies�to�the�Corporation�that�the�undersigned�is�an�“Accredited�Investor”�as
defined� in� Section� 1.1� of� National� Instrument� 45-106.� The� Investor� has� indicated� below� the� criteria� which� the� Investor
satisfies�in�order�to�qualify�as�an�“Accredited�Investor”.

The� Investor� understands� that� the� Corporation� and� its� counsel� are� relying� upon� this� information� in� determining� to� sell
securities�to�the�undersigned�in�a�manner�exempt�from�the�prospectus�and�registration�requirements�of�applicable�securities
laws.

The�categories�listed�herein�contain�certain�specifically�defined�terms.�If�you�are�unsure�as�to�the�meanings�of�those�terms,
or� are� unsure� as� to� the� applicability� of� any� category� below,� please� contact� your� legal� advisor� before� completing� this
certificate.

In� connection� with� the� purchase� by� the� undersigned� Subscriber� of� the� Purchased� ,� the� Subscriber� hereby� represents,
warrants,� covenants� and� certifies� to� the� Corporation� (and� acknowledges� that� the� Corporation� and� its� counsel� are� relying
thereon)�that:

a.� the�Subscriber�is,�and�at�the�Closing�Time,�will�be,�an�“accredited�investor”�within�the�meaning�of�NI�45-106�or�Section
73.3�of�the�Securities�Act�(Ontario),�as�applicable,�on�the�basis�that�the�undersigned�fits�within�one�of�the�categories�of
an� “accredited� investor”� reproduced� below� beside� which� the� undersigned� has� indicated� the� undersigned� belongs� to
such�category;
�

b.� the� Subscriber� was� not� created� or� is� not� used,� solely� to� purchase� or� hold� securities� as� an� accredited� investor� as
described�in�paragraph�(m)�below;�and
�

c.� upon� execution� of� this� Schedule� B� by� the� Subscriber,� including,� if� applicable,�Appendix� 1� to� this� Schedule� B,� this
Schedule�B�shall�be�incorporated�into�and�form�a�part�of�the�Subscription�Agreement.
�

(PLEASE�CHECK�THE�BOX�OF�THE�APPLICABLE�CATEGORY�OF�ACCREDITED�INVESTOR)
�

☐ (a) a�Canadian�financial�institution,�or�a�Schedule�III�bank;

☐ (b) the�Business�Development�Bank�of�Canada�incorporated�under�the�Business�Development�Bank
of�Canada�Act�(Canada);

☐ (c) a�subsidiary�of�any�Person�referred�to�in�paragraphs�(a)�or�(b),�if�the�Person�owns�all�of�the�voting
securities�of�the�subsidiary,�except�the�voting�securities�required�by�law�to�be�owned�by�directors
of�that�subsidiary;

(d) a�Person�registered�under� the�securities� legislation�of�a� jurisdiction�of�Canada�as�an�adviser�or
dealer,�other�than�a�Person�registered�solely�as�a�limited�market�dealer�under�one�or�both�of�the
Securities�Act�(Ontario)�or�the�Securities�Act�(Newfoundland�and�Labrador);

☐ (e) an� individual� registered� under� the� securities� legislation� of� a� jurisdiction� of� Canada� as� a
representative�of�a�Person�referred�to�in�paragraph�(d);

☐ (e.1) an�individual�formerly�registered�under�the�securities�legislation�of�a�jurisdiction�of�Canada,�other
than�an�individual�formerly�registered�solely�as�a�representative�of�a�limited�market�dealer�under
one�or�both�of�the�Securities�Act�(Ontario)�or�the�Securities�Act�(Newfoundland�and�Labrador);

☐ (f) the� Government� of� Canada� or� a� jurisdiction� of� Canada,� or� any� crown� corporation,� agency� or
wholly�owned�entity�of�the�Government�of�Canada�or�a�jurisdiction�of�Canada;

☐ (g) a� municipality,� public� board� or� commission� in� Canada� and� a� metropolitan� community,� school
board,� the� Comité� de� gestion� de� la� taxe� scolaire� de� l’île� de� Montréal� or� an� intermunicipal
management�board�in�Québec;

☐ (h) any� national,� federal,� state,� provincial,� territorial� or� municipal� government� of� or� in� any� foreign
jurisdiction,�or�any�agency�of�that�government;

☐ (i) a�pension�fund�that�is�regulated�by�either�the�Office�of�the�Superintendent�of�Financial�Institutions
(Canada)�or�a�pension�commission�or�similar�regulatory�authority�of�a�jurisdiction�of�Canada;



☐ (j) an� individual� who,� either� alone� or� with� a� spouse,� beneficially� owns� financial� assets� having� an
aggregate� realizable� value� that� before� taxes,� but� net� of� any� related� liabilities,� exceeds
CAD$1,000,000;

☐ (j.1) an� individual� who� beneficially� owns� financial� assets� having� an� aggregate� realizable� value� that,
before�taxes�but�net�of�any�related�liabilities,�exceeds�CAD$5,000,000;

(k.1) an� individual�whose�net� income�before� taxes�exceeded�CAD$200,000� in�each�of� the� two�most
recent� calendar� years� or� whose� net� income� before� taxes� combined� with� that� of� a� spouse
exceeded�CAD$300,000�in�each�of�the�two�most�recent�calendar�years�and�who,�in�either�case,
reasonably�expects�to�exceed�that�net�income�level�in�the�current�calendar�year;

(k.2) Net�income�before�taxes�combined�with�your�spouse's�was�more�than�CAD�$300,000�in�each�of
the�2�most�recent�calendar�years,�and�their�combined�net�income�before�taxes�is�expected�to�be
more�than�CAD�$300,000�in�the�current�calendar�year

☐ (l) an�individual�who,�either�alone�or�with�a�spouse,�has�net�assets�of�at�least�CAD$5,000,000;

☐ (m) a� Person,� other� than� an� individual� or� investment� fund,� that� has� net� assets� of� at� least
CAD$5,000,000�as� shown�on� its�most� recently�prepared� financial� statements� and� that� has� not
been�created�or�used�solely�to�purchase�or�hold�securities�as�an�accredited�investor;

☐ (n) an�investment�fund�that�distributes�or�has�distributed�its�securities�only�to�(i)�a�Person�that� is�or
was�an�accredited�investor�at�the�time�of�the�distribution,�(ii)�a�Person�that�acquires�or�acquired
securities� in� the� circumstances� referred� to� in� sections� 2.10� (Minimum� amount� investment)� and
2.19� (Additional� investment� in� investment� funds)� of� NI� 45-106,� or� (iii)� a� Person� described� in
paragraph� (i)� or� (ii)� that� acquires� or� acquired� securities� under� section� 2.18� (Investment� fund
reinvestment)�of�NI�45-106;

☐ (o) an� investment� fund� that� distributes� or� has� distributed� securities� under� a� prospectus� in� a
jurisdiction�of�Canada� for�which� the� regulator�or,� in�Québec,� the�securities� regulatory�authority,
has�issued�a�receipt;

☐ (p) a�trust�company�or�trust�corporation�registered�or�authorized�to�carry�on�business�under�the�Trust
and�Loan�Companies�Act�(Canada)�or�under�comparable�legislation�in�a�jurisdiction�of�Canada�or
a�foreign�jurisdiction,�acting�on�behalf�of�a�fully�managed�account�managed�by�the�trust�company
or�trust�corporation,�as�the�case�may�be;

(q) a�Person�acting�on�behalf�of�a�fully�managed�account�managed�by�that�Person,�if�that�Person�(i)
is� registered� or� authorized� to� carry� on� business� as� an� adviser� or� the� equivalent� under� the
securities� legislation� of� a� jurisdiction� of� Canada� or� a� foreign� jurisdiction,� and� (ii)� in� Ontario,� is
purchasing�a�security�that�is�not�a�security�of�an�investment�fund;

☐ (r) a�registered�charity�under�the�Income�Tax�Act�(Canada)�that,�in�regard�to�the�trade,�has�obtained
advice� from�an�eligibility�adviser�or�an�adviser� registered�under� the� securities� legislation�of� the
jurisdiction�of�the�registered�charity�to�give�advice�on�the�securities�being�traded;

☐ (s) an�entity�organized�in�a�foreign�jurisdiction�that� is�analogous�to�any�of�the�entities�referred�to�in
paragraphs�(a)�to�(d)�or�paragraph�(i)�in�form�and�function;

☐ (t) a�Person�in�respect�of�which�all�of�the�owners�of�interests,�direct,�indirect�or�beneficial,�except�the
voting� securities� required� by� law� to� be� owned� by� directors,� are� Persons� that� are� accredited
investors;

☐ (u) an� investment� fund� that� is� advised� by� a� Person� registered� as� an� adviser� or� a� Person� that� is
exempt�from�registration�as�an�adviser;

(v) a� Person� that� is� recognized� or� designated� by� the� securities� regulatory� authority� or,� except� in
Ontario�and�Québec,� the� regulator� as� (i)� an�accredited� investor,�or� (ii)�an�exempt�purchaser� in
Alberta�or�Ontario;�or

☐ (w) a� trust� established� by� an� accredited� investor� for� the� benefit� of� the� accredited� investor’s� family
members�of�which�a�majority�of�the�trustees�are�accredited�investors�and�all�of�the�beneficiaries
are� the� accredited� investor’s� spouse,� a� former� spouse� of� the� accredited� investor� or� a� parent,
grandparent,� brother,� sister,� child� or� grandchild� of� that� accredited� investor,� of� that� accredited
investor’s�spouse�or�of�that�accredited�investor’s�former�spouse.



(x) in�Ontario,�such�other�persons�or�companies�as�may�be�prescribed�by�the�regulations�under�the
Securities�Act�(Ontario).



The�statements�made�in�this�Form�are�true�and�accurate�as�of�the�date�hereof.

DATED:�
�

�

INVESTOR:����� (Print�Full�Name�of�Entity�or�Individual)
�

By:���

(Signature)

Name:���

(If�signing�on�behalf�of�entity)

Title:���

(If�signing�on�behalf�of�entity)

�

Definitions�for�Accredited�Investor�Certificate

As�used�in�the�Accredited�Investor�Certificate,�the�following�terms�have�the�meanings�set�out�below:

a.� “Canadian� financial� institution”� means� (i)� an� association� governed� by� the�Cooperative
 Credit
 Associations
 Act
(Canada)�or�a�central�cooperative�credit�society�for�which�an�order�has�been�made�under�section�473(1)�of�that�Act,�or
(ii)�a�bank,�loan�corporation,�trust�company,�trust�corporation,�insurance�company,�treasury�branch,�credit�union,�caisse
populaire,�financial�services�cooperative,�or� league�that,� in�each�case,� is�authorized�by�an�enactment�of�Canada�or�a
jurisdiction�of�Canada�to�carry�on�business�in�Canada�or�a�jurisdiction�of�Canada;

b.� “entity”�means�a�company,�syndicate,�partnership,�trust�or�unincorporated�organization;
c.� “financial�assets”�means�cash,�securities,�or�any�a�contract�of�insurance,�a�deposit�or�an�evidence�of�a�deposit�that�is

not�a�security�for�the�purposes�of�securities�legislation;
d.� “fully�managed�account”� means� an� account� of� a� client� for� which� a� Person� makes� the� investment� decisions� if� that

Person� has� full� discretion� to� trade� in� securities� for� the� account� without� requiring� the� client’s� express� consent� to� a
transaction;

e.� “investment�fund”�means�a�mutual� fund�or�a�non-redeemable� investment� fund,�and,� for�greater�certainty� in�Ontario,
includes�an�employee�venture�capital�corporation�that�does�not�have�a�restricted�constitution,�and�is�registered�under
Part� 2� of� the�Employee
 Investment
Act� (British� Columbia),� R.S.B.C.� 1996� c.� 112,� and� whose� business� objective� is
making�multiple� investments�and�a�venture�capital�corporation�registered�under�Part�1�of� the�Small
Business
Venture
Capital
Act�(British�Columbia),�R.S.B.C.�1996�c.�429�whose�business�objective�is�making�multiple�investments;

f.� “mutual�fund”�means�an�issuer�whose�primary�purpose�is�to�invest�money�provided�by�its�security�holders�and�whose
securities�entitle�the�holder�to�receive�on�demand,�or�within�a�specified�period�after�demand,�an�amount�computed�by
reference�to�the�value�of�a�proportionate�interest�in�the�whole�or�in�part�of�the�net�assets,�including�a�separate�fund�or
trust�account,�of�the�issuer;

g.� “non-redeemable�investment�fund”�means�an�issuer,
A.� whose�primary�purpose�is�to�invest�money�provided�by�its�securityholders,
B.� that�does�not�invest,

i.� for�the�purpose�of�exercising�or�seeking�to�exercise�control�of�an�issuer,�other�than�an�issuer�that�is�a�mutual
fund�or�a�non-redeemable�investment�fund,�or

ii.� for�the�purpose�of�being�actively�involved�in�the�management�of�any�issuer�in�which�it�invests,�other�than�an
issuer�that�is�a�mutual�fund�or�a�non-redeemable�investment�fund,�and

C.� that�is�not�a�mutual�fund;
h.� “related�liabilities”�means� liabilities� incurred�or�assumed�for� the�purpose�of� financing�the�acquisition�or�ownership�of

financial�assets�and�liabilities�that�are�secured�by�financial�assets;
i.� “Schedule�III�bank”�means�an�authorized�foreign�bank�named�in�Schedule�III�of�the�Bank�Act�(Canada);
j.� “spouse”�means�an� individual�who�(i)� is�married� to�another� individual�and� is�not� living�separate�and�apart�within� the

meaning�of� the�Divorce�Act� (Canada),� from� the�other� individual,� (ii)� is� living�with�another� individual� in�a�marriage-like
relationship,� including� a� marriage-like� relationship� between� individuals� of� the� same� gender,� or� (iii)� in�Alberta,� is� an
individual� referred� to� in� paragraph� (i)� or� (ii),� or� is� an� adult� interdependent� partner� within� the� meaning� of� the�Adult
Interdependent�Relationships�Act�(Alberta);�and

k.� “subsidiary”�means�an�issuer�that�is�controlled�directly�or�indirectly�by�another�issuer�and�includes�a�subsidiary�of�that
subsidiary.

In�NI�45-106�a�Person�or�company�is�an�affiliate�of�another�Person�or�company�if�one�of�them�is�a�subsidiary�of�the�other,�or
if�each�of�them�is�controlled�by�the�same�Person.



In�NI�45-106�a�Person�(first�Person)�is�considered�to�control�another�Person�(second�Person)�if�(a)�the�first�Person,�directly
or�indirectly,�beneficially�owns�or�exercises�control�or�direction�over�securities�of�the�second�Person�carrying�votes�which,�if
exercised,�would�entitle� the� first�Person� to�elect�a�majority�of� the�directors�of� the�second�Person,�unless� that� first�Person
holds� the� voting� securities� only� to� secure� an� obligation,� (b)� the� second� Person� is� a� partnership,� other� than� a� limited
partnership,� and� the� first�Person�holds� more� than�50%� of� the� interests� of� the� partnership,� or� (c)� the� second�Person� is� a
limited�partnership�and�the�general�partner�of�the�limited�partnership�is�the�first�Person.



RISK�ACKNOWLEDGEMENT�FORM�(FORM�45‑106F9)

Form�for�Individual�Accredited�Investors

WARNING!�This�investment�is�risky.��Do�not�invest�unless�you�can�afford�to�lose�all�the�money�you�pay�for�this
investment.

Section�1�–�TO�BE�COMPLETED�BY�THE�ISSUER�OR�SELLING�SECURITY�HOLDER

1.�About�your�investment

Type�of�Securities: Issuer:�Tombot,�Inc.�(the�“Issuer”)

Purchased�from:��The�Issuer �

Sections�2�to�4�–�TO�BE�COMPLETED�BY�THE�PURCHASER

2.�Risk�acknowledgement

This�investment�is�risky.��Initial�that�you�understand�that: Your
Initials

Risk�of�loss�–�You�could�lose�your�entire�investment�of�$ �

Liquidity�risk�–�You�may�not�be�able�to�sell�your�investment�quickly�–�or�at�all. �

Lack�of�information�–�You�may�receive�little�or�no�information�about�your�investment. �

Lack�of�advice�–�You�will�not�receive�advice�from�the�salesperson�about�whether�this�investment�is�suitable�for
you�unless�the�salesperson�is�registered.��The�salesperson�is�the�person�who�meets�with,�or�provides�information
to,�you�about�making�this�investment.��To�check�whether�the�salesperson�is�registered,�go�to
www.aretheyregistered.ca.

�

3.�Accredited�investor�status

You�must�meet�at�least�one�of�the�following�criteria�to�be�able�to�make�this�investment.��Initial�the�statement�that
applies�to�you.��(You�may�initial�more�than�one�statement.)�The�person�identified�in�section�6�is�responsible�for
ensuring�that�you�meet�the�definition�of�accredited�investor.��That�person,�or�the�salesperson�identified�in�section
5,�can�help�you�if�you�have�questions�about�whether�you�meet�these�criteria.

�

�

Your
Initials

Your� net� income� before� taxes� was� more� than� CAD$200,000� in� each� of� the� 2� most� recent
calendar�years,�and�you�expect� it� to�be�more� than�CAD$200,000� in� the�current�calendar�year.�
(You�can�find�your�net�income�before�taxes�on�your�personal�income�tax�return.)

Your�net�income�before�taxes�combined�with�your�spouse’s�was�more�than�$300,000�in�each�of
the�2�most�recent�calendar�years,�and�you�expect�your�combined�net�income�before�taxes�to�be
more�than�CAD$300,000�in�the�current�calendar�year.

Either�alone�or�with�your�spouse,�you�own�more�than�CAD$1�million�in�cash�and�securities,�after
subtracting�any�debt�related�to�the�cash�and�securities.

Either�alone�or�with�your�spouse,�you�have�net�assets�worth�more�than�CAD$5�million.��(Your�net
assets�are�your�total�assets�(including�real�estate)�minus�your�total�debt.)

4.�Your�name�and�signature

By�signing�this�form,�you�confirm�that�you�have�read�this�form�and�you�understand�the�risks�of�making�this�investment�as
identified�in�this�form.

First�and�Last�Name�(please�print):
�

Signature:

Date:

Section�5�–�TO�BE�COMPLETED�BY�THE�SALESPERSON

5.�Salesperson�information

First�and�Last�Name�of�Salesperson�(please�print):

Telephone: Email:

Name�of�Firm�(if�registered):



Section�6�–�TO�BE�COMPLETED�BY�THE�ISSUER�OR�SELLING�SECURITY�HOLDER

6.�For�more�information�about�this�investment

For�more�information�about�this�investment�/�the�Issuer:

Company�Name:�Tombot,�Inc.
Address:�,�,�,�
Contact:
Email:�
Telephone:

For�more�information�about�prospectus�exemptions,�contact�your�local�securities�regulator.��You�can�find�contact
information�at�www.securities‑administrators.ca.



U.S.�INVESTOR�QUESTIONNAIRE

EITHER�(i)�The�undersigned�is�an�accredited�investor�(as�that�term�is�defined�in�Regulation�D�under�the�Securities�Act
because�the�undersigned�meets�the�criteria�set�forth�in�the�following�paragraph(s)�of�the�U.S�Investor�Questionnaire�attached
hereto):�☐

OR�(ii)�The�aggregate�subscription�price�of�0.00�USD�(together�with�any�previous�investments�in�the�Securities�pursuant�to
this�offering)�does�not�exceed�the�Investor's�limit�of�0.00�in�this�offering,�not��the�Investor's�total�limit�for�investment�in
offerings�under�rule�Section�4(a)(6)�of�the�Securities�Act�of�1933,�as�amended,�being�Regulation�CF�in�the�last�12�months.�

Aggregate�subscription�price�invested�in�this�offering:�0.00�USD

The�Investor�either�has�☐�or�has�not�☐�invested�in�offerings�under�Section�4(a)(6)�of�the�Securities�Act�of�1933,�as
amended,�being�Regulation�CF�in�the�last�12�months�prior�to�this�offering.�If�yes,�the�total�amount�the�Investor�has
invested�in�offerings�under�Section�4(a)(6)�of�the�Securities�Act�of�1933,�as�amended,�being�Regulation�CF�in�the
last�12�months�prior�to�this�offering�is:�USD

The�Investor's�investment�limit�for�this�offering�is:�0.00USD

The�Investor's�investment�limit�for�all�offerings�under�Section�4(a)(6)�of�the�Securities�Act�of�1933,�as�amended,
being�Regulation�CF�in�the�last�12�months,�including�this�offering�is:�0.00USD

The�Investor's�net�worth�(if�not�an�accredited�investor):�USD

The�Investor's�income�(if�not�an�accredited�investor):�USD

If�selected�(i)�above,�the�Investor�hereby�represents�and�warrants�that�that�the�Investor�is�an�Accredited�Investor,�as�defined
by�Rule�501�of�Regulation�D�under�the�Securities�Act�of�1933,�and�Investor�meets�at�least�one�(1)�of�the�following�criteria
(initial�all�that�apply)�or�that�Investor�is�an�unaccredited�investor�and�meets�none�of�the�following�criteria�(initial�as
applicable):

☐A�bank,�as�defined�in�Section�3(a)(2)�of�the�U.S.�Securities�Act;
� a�savings�and�loan�association�or�other�institution�as�defined�in�Section�3(a)(5)(A)�of�the�U.S.

Securities�Act,�whether�acting�in�its�individual�or�fiduciary�capacity;�
� a�broker�or�dealer�registered�pursuant�to�Section�15�of�the�United�States�Securities�Exchange

Act�of�1934;�An�insurance�company�as�defined�in�Section�2(a)(13)�of�the�U.S.�Securities�Act;�An
investment�company�registered�under�the�United�States�Investment�Company�Act�of�1940;�or�A
business�development�company�as�defined�in�Section�2(a)(48)�of�that�Act;�a�Small�Business
Investment�Company�licensed�by�the�U.S.�Small�Business�Administration�under�Section�301�(c)
or�(d)�of�the�United�States�Small�Business�Investment�Act�of�1958;A�plan�established�and
maintained�by�a�state,�its�political�subdivisions�or�any�agency�or�instrumentality�of�a�state�or�its
political�subdivisions,�for�the�benefit�of�its�employees,�if�such�plan�has�total�assets�in�excess�of
US$5,000,000;�or�an�employee�benefit�plan�within�the�meaning�of�the�United�States�Employee
Retirement�Income�Security�Act�of�1974,�as�amended,�in�which�the�investment�decision�is�made
by�a�plan�fiduciary,�as�defined�in�Section�3(21)�of�such�Act,�which�is�either�a�bank,�savings�and
loan�association,�insurance�company�or�registered�investment�adviser,�or�an�employee�benefit
plan�with�total�assets�in�excess�of�U.S.�$5,000,000�or,�if�a�self�directed�plan,�with�investment
decisions�made�solely�by�persons�that�are�Accredited�Investors;

☐A�private�business�development�company�as�defined�in�Section�202(a)(22)�of�the�Investment
Advisers�Act�of�1940;

☐The�Investor�is�either�(i)�a�corporation,�(ii)�an�organization�described�in�Section�501(c)(3)�of�the
Internal�Revenue�Code,�(iii)�a�trust,�or�(iv)�a�partnership,�in�each�case�not�formed�for�the�specific
purpose�of�acquiring�the�securities�offered,�and�in�each�case�with�total�assets�in�excess�of
US$5,000,000;

☐a�director,�executive�officer�or�general�partner�of�the�issuer�of�the�securities�being�offered�or�sold,
or�any�director,�executive�officer,�or�general�partner�of�a�general�partner�of�that�issuer;

☐The�Investor�is�a�natural�person�(individual)�whose�own�net�worth,�taken�together�with�the�net
worth�of�the�Investor’s�spouse�or�spousal�equivalent,�exceeds�US$1,000,000,�excluding�equity�in
the�Investor’s�principal�residence�unless�the�net�effect�of�his�or�her�mortgage�results�in�negative
equity,�the�Investor�should�include�any�negative�effects�in�calculating�his�or�her�net�worth;

☐The�Investor�is�a�natural�person�(individual)�who�had�an�individual�income�in�excess�of
US$200,000�(or�joint�income�with�the�Investor�spouse�or�spousal�equivalent�in�excess�of
US$300,000)�in�each�of�the�two�previous�years�and�who�reasonably�expects�a�gross�income�of
the�same�this�year;



☐A�trust,�with�total�assets�in�excess�of�US$5,000,000,�not�formed�for�the�specific�purpose�of
acquiring�the�securities�offered,�whose�purchase�is�directed�by�a�sophisticated�person�as
described�in�Rule�506(b)(2)(ii)�of�the�U.S.�Securities�Act;

☐The�Investor�is�an�entity�as�to�which�all�the�equity�owners�are�Accredited�Investors.�If�this
paragraph�is�initialed,�the�Investor�represents�and�warrants�that�the�Investor�has�verified�all�such
equity�owners’�status�as�an�Accredited�Investor.

☐a�natural�person�who�holds�one�of�the�following�licenses�in�good�standing:��General�Securities
Representative�license�(Series�7),�the�Private�Securities�Offerings�Representative�license�(Series
82),�or�the�Investment�Adviser�Representative�license�(Series�65);

☐An�investment�adviser�registered�pursuant�to�Section�203�of�the�Investment�Advisers�Act�of�1940
or�registered�pursuant�to�the�laws�of�a�state;�or

☐An�investment�adviser�relying�on�the�exemption�from�registering�with�tthe�SEC�under�Section
203(l)�or�(m)�of�the�Investment�Advisers�Act�of�1940;�or

☐A�rural�business�investment�company�as�defined�in�Section�384A�of�the�Consolidated�Farm�and
Rural�Development�Act;�

☐An�entity,�of�a�type�not�listed�herein,�not�formed�for�the�specific�purpose�of�acquiring�the
securities�offered,�owning�investments�in�excess�of�$5,000,000;

☐A�“family�office,”�as�defined�in�Rule�202(a)(11)(G)-1�under�the�Investment�Advisers�Act�of�1940
(17�CFR�275.202(a)(11)(G)-1):
(i)�With�assets�under�management�in�excess�of�$5,000,000,
(ii)�That�is�not�formed�for�the�specific�purpose�of�acquiring�the�securities�offered,�and
(iii)�Whose�prospective�investment�is�directed�by�a�person�who�has�such�knowledge�and
experience�in�financial�and�business�matters�that�such�family�office�is�capable�of�evaluating�the
merits�and�risks�of�the�prospective�investment;�

☐A�“family�client,”�as�defined�in�rule�202(a)(11)(G)-1�under�the�Investment�Advisers�Act�of�1940
(17�CFR�275.202(a)(11)(G)-1)),�of�a�family�office�meeting�the�requirements�in�category�23�above
and�whose�prospective�investment�in�the�issuer�is�directed�by�such�family�office�as�referenced
above;

☐A�natural�person�who�is�a�“knowledgeable�employee,”�as�defined�in�rule�3c-5(a)(4)�under�the
Investment�Company�Act�of�1940�(17�CFR�270.3c-5(a)(4)),�of�the�issuer�of�the�securities�being
offered�or�sold�where�the�issuer�would�be�an�investment�company,�as�defined�in�Section�3�of
such�Act,�but�for�the�exclusion�provided�by�either�Section�3(c)(1)�or�Section�3(c)(7)�of�such�Act;

☐A�corporation,�Massachusetts�or�similar�business�trust,�limited�liability�company�or�partnership,
not�formed�for�the�specific�purpose�of�acquiring�the�securities,�with�total�assets�of�more�than
US$5�million;�or���

☐The�Investor�is�not�an�Accredited�Investor�and�does�not�meet�any�of�the�above�criteria.

�

�

DATED:�
�

�

INVESTOR:����� (Print�Full�Name�of�Entity�or�Individual)
�

By:���

���������(Signature)

Name:���

(If�signing�on�behalf�of�entity)

Title:���

(If�signing�on�behalf�of�entity)



INTERNATIONAL�INVESTOR�CERTIFICATE
�

FOR�SUBSCRIBERS�RESIDENT�OUTSIDE�OF�CANADA�AND�THE�UNITED�STATES

TO:������Tombot,�Inc.�(the�“Corporation”)

The�undersigned�(the�“Subscriber”)�represents�covenants�and�certifies�to�the�Corporation�that:

i.� the� Subscriber� (and� if� the� Subscriber� is� acting� as� agent� for� a� disclosed� principal,� such� disclosed� principal)� is� not
resident�in�Canada�or�the�United�States�or�subject�to�applicable�securities�laws�of�Canada�or�the�United�States;

ii.� the� issuance� of� the� securities� in� the� capital� of� the� Corporation� under� this� agreement� (the� “Securities” )�by� the
Corporation�to� the� Subscriber� (or� its� disclosed� principal,� if� any)� may� be� effected� by� the� Corporation� without� the
necessity� of� the� filing� of� any� document� with� or� obtaining� any� approval� from� or� effecting� any� registration� with� any
governmental�entity�or�similar� regulatory�authority�having� jurisdiction�over� the�Subscriber� (or� its�disclosed�principal,� if
any);

iii.� the� Subscriber� is� knowledgeable� of,� or� has� been� independently� advised� as� to,� the� applicable� securities� laws� of� the
jurisdiction�which�would�apply�to�this�subscription,�if�there�are�any;

iv.� the�issuance�of�the�Securities�to�the�Subscriber�(and�if�the�Subscriber�is�acting�as�agent�for�a�disclosed�principal,�such
disclosed�principal)�complies�with�the�requirements�of�all�applicable�laws�in�the�jurisdiction�of�its�residence;

v.� the� applicable� securities� laws� do� not� require� the� Corporation� to� register� the� Securities,� file� a� prospectus� or� similar
document,� or� make� any� filings� or� disclosures� or� seek� any� approvals� of� any� kind� whatsoever� from� any� regulatory
authority�of�any�kind�whatsoever�in�the�international�jurisdiction;

vi.� the� purchase� of� the� Securities� by� the� Subscriber,� and� (if� applicable)� each� disclosed� beneficial� subscriber,� does� not
require� the� Corporation� to� become� subject� to� regulation� in� the� Subscriber’s� or� disclosed� beneficial
subscriber's�jurisdiction,�nor�does�it�require�the�Corporation�to�attorn�to�the�jurisdiction�of�any�governmental�authority�or
regulator�in�such�jurisdiction�or�require�any�translation�of�documents�by�the�Corporation;

vii.� the�Subscriber�will�not�sell,�transfer�or�dispose�of�the�Securities�except�in�accordance�with�all�applicable�laws,�including
applicable� securities� laws� of� Canada� and� the� United� States,� and� the� Subscriber� acknowledges� that� the� Corporation
shall�have�no�obligation�to�register�any�such�purported�sale,�transfer�or�disposition�which�violates�applicable�Canadian
or�United�States�securities�laws;�and

viii.� the�Subscriber�will�provide�such�evidence�of�compliance�with�all�such�matters�as�the�Corporation�or� its�counsel�may
request.

The�Subscriber�acknowledges�that�the�Corporation�is�relying�on�this�certificate�to�determine�the�Subscriber’s�suitability�as�a
purchaser� of� securities� of� the� Corporation.� The� Subscriber� agrees� that� the� representations,� covenants� and� certifications
contained�to�this�certificate�shall�survive�any�issuance�of�Securities�and�warrants�of�the�Corporation�to�the�Subscriber.

The�statements�made�in�this�Form�are�true�and�accurate�as�of�the�date�hereof.
�

DATED:�
�

�

INVESTOR:����� (Print�Full�Name�of�Entity�or�Individual)
�

By:���

(Signature)

Name:���

(If�signing�on�behalf�of�entity)

Title:���

(If�signing�on�behalf�of�entity)

�



�����

AML�Certificate

By�executing�this�document,�the�client�certifies�the�following:

If�an�Entity:
1.�I�am�the��of�the�Entity,�and�as�such�have�knowledge�of�the�matters�certified�to�herein;�

2.�the�Entity�has�not�taken�any�steps�to�terminate�its�existence,�to�amalgamate,�to�continue�into�any�other�jurisdiction�or�to
change�its�existence�in�any�way�and�no�proceedings�have�been�commenced�or�threatened,�or�actions�taken,�or�resolutions
passed�that�could�result�in�the�Entity�ceasing�to�exist;

3.�the�Entity�is�not�insolvent�and�no�acts�or�proceedings�have�been�taken�by�or�against�the�Entity�or�are�pending�in
connection�with�the�Entity,�and�the�Entity�is�not�in�the�course�of,�and�has�not�received�any�notice�or�other�communications,�in
each�case,�in�respect�of,�any�amalgamation,�dissolution,�liquidation,�insolvency,�bankruptcy�or�reorganization�involving�the
Entity,�or�for�the�appointment�of�a�receiver,�administrator,�administrative�receiver,�trustee�or�similar�officer�with�respect�to�all
or�any�of�its�assets�or�revenues�or�of�any�proceedings�to�cancel�its�certificate�of�incorporation�or�similar�constating�document
or�to�otherwise�terminate�its�existence�or�of�any�situation�which,�unless�remedied,�would�result�in�such�cancellation�or
termination;

4.�the�Entity�has�not�failed�to�file�such�returns,�pay�such�taxes,�or�take�such�steps�as�may�constitute�grounds�for�the
cancellation�or�forfeiture�of�its�certificate�of�incorporation�or�similar�constating�document;

5.�if�required,�the�documents�uploaded�to�the�DealMaker�portal�are�true�certified�copies�of�the�deed�of�trust,�articles�of
incorporation�or�organization,�bylaws�and�other�constating�documents�of�the�Entity�including�copies�of�corporate�resolutions
or�by-laws�relating�to�the�power�to�bind�the�Entity;

6.�The�Client�is�the�following�type�of�Entity:��

7.�The�names�and�personal�addresses�as�applicable�for�the�entity�in�Appendix�1�are�accurate.

All�subscribers:

DealMaker�Account�Number:�(Offline�Investor)

If�I�elect�to�submit�my�investment�funds�by�an�electronic�payment�option�offered�by�DealMaker,�I�hereby�agree�to�be�bound
by� DealMaker's� Electronic� Payment� Terms� and� Conditions� (the� “Electronic� Payment� Terms”).� I� acknowledge� that� the
Electronic�Payment�Terms�are�subject�to�change�from�time�to�time�without�notice.
Notwithstanding�anything�to�the�contrary,�an�electronic�payment�made�hereunder�will�constitute�unconditional�acceptance�of
the�Electronic�Payment�Terms,�and�by�use�of� the�credit�card�or�ACH/EFT�payment�option�hereunder,� I:� (1)�authorize� the
automatic�processing�of�a� charge� to�my�credit� card�account�or� debit�my�bank�account� for� any�and�all� balances�due�and
payable� under� this� agreement;� (2)� acknowledge� that� there� may� be� fees� payable� for� processing� my� payment;� (3)
acknowledge�and�agree�that�I�will�not�initiate�a�chargeback�or�reversal�of�funds�on�account�of�any�issues�that�arise�pursuant
to� this� investment�and� I�may�be� liable� for�any�and�all�damages� that�could�ensue�as�a� result�of�any�such�chargebacks�or
reversals�initiated�by�myself.

DATED:�
�

�

INVESTOR:����� (Print�Full�Name�of�Investor)
�

By:���

���������(Signature)

Name�of�Signing�Officer�(if�Entity):���

Title�of�Signing�Officer�(if�Entity):���



Appendix�1�-�Subscriber��Information

For�the�Subscriber�and�Joint�Holder�(if�applicable)

�

Name Address Date�of�Birth�(if�an�Individual) Taxpayer�Identification�Number

�

For�a�Corporation�or�entity�other�than�a�Trust�(Insert�names�and�addresses�below�or�attach�a�list)

1.� One�Current�control�person�of�the�Organization:�

Name Address Date�of�Birth Taxpayer�Identification�Number

2.� Unless�the�entity�is�an�Estate�or�Sole�Proprietorship,�list�the�Beneficial�owners�of,�or�those�exercising�direct�or�indirect
control�or�direction�over,�more�than�25%�of�the�voting�rights�attached�to�the�outstanding�voting�securities�or�the
Organization:�

Name Address Date�of�Birth Taxpayer�Identification�Number

For�a�Trust�(Insert�names�and�addresses�or�attach�a�list)

1.� Current�trustees�of�the�Organization:���

Name Address Date�of�Birth Taxpayer�Identification�Number



�

Self-Certification�of�Trustee
�

Instructions:�This�form�is�intended�to�be�used�by�a�trustee,�representing�a�trust�who�is�an�investor�in�Tombot,�Inc.'s�offering.�
�

I�certify�that:
�

1.�I,�,�am�the�trustee�of�the�(“Trust”)�(the�“Trustee”)
�

2.�On�or�about�,�on�behalf�of�the�Trust,�the�Trustee�executed�a�subscription�agreement�to�purchase�securities�in
Tombot,�Inc.’s�offering;
�

3.�As�the�Trustee,�I�have�the�authority�to�execute�all�Trust�powers.��Among�other�things,�the�Trust�allocates�to�the
Trustee�the�power�to�invest�Trust�funds�for�the�benefit�of�the�Trust�by�purchasing�securities�in�private�or�public
companies,�regardless�of�the�suitability�of�the�investment�for�the�Trust�(“Trust�Investment”).
�

4.�With�respect�to�Trust�Investments,�the�Trustee�is�the�only�person�required�to�execute�subscription�agreements�to
purchase�securities.�
�

I�certify�that�the�above�information�is�accurate�and�truthful�as�of�the�date�below.
�

Trustee�Name:�on�behalf�of
�

Signature�of�Client:�
�

Date�of�Signature:


