FERUL 3IUUA FURULLADL AUKELMLNL (LIS ARICCTENL ), 18

md among LilWave, Inc., u Delawars corporation (s “Company™, und

_A allachud 1 this Agroument {cech @ “Purchaser,” and logethor the

conversion af indehtedness or Canvertibles {as defined helw) of fhe
\g inferest. or by any combination of such methods

In the cvent thal payment by o Purchuser is made, in wholo or in part, by
neellation of the convertible promissory notes deseribed on Lihibit A
7). by cxecuting Whis Aproement and sumendering (e cviden
hereby agrees that lishibit A deseribes the Comertibles held by sach
il A reprosents e total of uy Shares due Lo such Purchaser
1ch Convertibles. In addition. the Company and each Purchaser who holds
iffiliate or affiliatesy one or more Convertibles isued prior to the Initial
all such Purchasers whose Convertibles can he amended by a majority in
3of the Canvertibles, herehy agee, effective mpon the Initial Closing, that

Lo QI A PRI S 3R FULHASE AVKEEAIEN D (Ll ARREEMERL ), 15
madle as of April 10, 2024, by and amang 1 iftWave, Inc., a |Delaware corpoeation (the “Company”). and
the investors listed on Jechibit A attached to this Agreement (each a “Purchaser.” and together the
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Company, by cancelialion OF conversion ol indebledness or Converibies (as deimed below) ol the
Company to Purchaser, including inlercst, or by any combination of such methods.

() Inthe event that pavment by a Iurchaser is made. in whole or in part. by
conversion and subsequent cancellation of the convertible promissory noles deseribed on Exhibil A
(collectively. the “Convertibles™), by executing this Agreement and surendering the evidence of the
Convertibles. such Purchaser hereby agrees that Exhibit A deserincs he Convertibles held by such
Iwrchaser and the amount set forth an Ixxhibit A represents the tofal of any Shares due to such urchaser
by Lhe Company in respect of such Convertibles. Tn addition, the Company and cech Purchaser who holds
(cither direetly or through an alfiliale or affiliales) one or more Converlibles issucd prior to the Tnilial
Closing. on behall of ilsell and all such Purchase : i be amended by a majority in

whosc Converlibles
inlerest or oLher particular group of the Convertibles, hereby sgree, elfeetive upon the Mnitial Closing, thal

CDEVREH

‘made as of April 10,2024, by and among LillWave, Inc., a Delaware car)
Lhe investors lisied on Exhibil A atlached to this Agreement (cach a
“Purchasers™)
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Company, by CAICCLHLOL OF COIVCISON 0l IMOCHIADeSs 0T COIver
Company 1o Purchser. ncluding imterest, or by any combinition of suchx

(e) Tn (he event thal payment by a Purchaser
conversion and subsequent sanecllation of the cunvertible promissory
(collectively, the “Convertibles™). by exceuting this Agreement and su
Convertibles. such Purchaser Iewby aproes thal Lnkibit A desenibes |
Purch: and the amount sct forth on Exhibil A represents (he total of ar
by the Compuny 20 respoct of such Comveatibles, Ln eddition, (be Compan:
(either dizetly ur trough an alfiliste or alfilisles) ene or moxe Convert
Closing. on bebedl of itsell and wl such Purclawsers whose Comvertiblos s:
interest or iher particular group of the Comvertibles, hereby agree, ellectis
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AT MaY Nave OCCLITEN IS SUCN LONVEITINES.  LONCINTeNty Wi me
ich Purchaser shall deliver to the Company each Convertible held by sach
the Company.  Norwithstanding the foregaing, the termination and
srtible is effective upon the Initial Closing whether or not such Canvertible

Additionl Shures of Serics A-] Prefirred Stock. Aller the Initia] Closing,
sne (enns and conditions as those contuinod in this Aprcement, up 1o an
cries A1 Preliared Stock al subscquent Clusings, subjeet 1o appropristc
Lock dividend, stock splil, eombina tion or simil reeupilalizution alltoling
| Shares™). to exisling myestors i the Company (the “Additional
such subsequent siles are eonsummated prior W sily (60) days uffer e
wditional Pureluser becomes a purty (o the Trmsoction Azeements dus
Management Rights Letter), by exeeuting and delivering a counterpart
TEDSICLOD. Agrecents. hibil A (o this Agrecnent shall be updated 1o
3l Shares purchased at each such Closing and the parties puschasing such

went Investment Right Notwithistanding the Forcgoing Subsestion 13, the
stho wawlusivoright (o pursiase up 1o s addition 69891 sharos of Scrios
a0 Shares™) from the Company al a purehuse 39 per shure at
vightoen (18) months (ollowing tho Initia] Closing. The exdusive zight 1o
wunder shall lminate wpon W varlisst 1o ecour ol (1 s ks of all
¢ expiration ol such cighieen (18) month perind. To the extent b Option
1, s “Oplion Closing™), Eahibil A to this Agrooment shall bo updated o
ares purchused ut such Closing

Erocceds I accordance with (he direetions of the Cumpany s Bourd of
ed in accordance wilh the Voli ment. (he Company will us
he Shares for (whnology lunding. produet applicalion eginecring
T comorate purposes

1 TTsed in this Agrecment. T addition Lo the Lerms defined above,
Agreement shall be construcd to have the meanings sel forth or referenced

“Affillate” means, with respect tn any specified Person. any other Ierson
ntrols. s controlled by, or is under common control with such Terson
ny general partner, managing member, officer, director or tnistee of such
fund or registered investment company now or hercafter existing that is

CYCTIUS OF QCINIL ANA DICACNCS WAL MAY MAVE OCCUMTCA WNACT SUEN COMVCTUDCS. LOMCUTTCLUY Wit e
exceution of this Agreement, cach Purchascr shall deliver Lo the Company cach Converlible hel ich
Purchascr for cancellation by the Company.  Notwilhstanding the forcgoing, (he crmination and
wancollation of cach such Comverlible is effective upon the Tnilial Closing whether or ol such Convertible
is delivered to the Compary

13 Sale of Addifional Shares of Series A-1 Preferted Stock  After the Initial Closing,
the Company may sell. on the sume terms and conditions as those contained in this Agreement. up to an
additional 2 shares of Series \-1 Preferred Stack at subsequant Closings, mihject to apprapriate
adjustment in the event of any stock dividend. stock split. combination or similar recapitalization affecting
such shares (the “Additional Shares™), to existing investors in the Company (the ~Additional
Purchasers™), provided that (i) sueh subsequent sales are consummated priof o i<ty (6) days after the
il {‘,\mmg and (if) ench Additional Purchaser hecomes a pary fo fhe ‘Transaction Agreements (a5

o uling and delivering a counterparl
iaxhibit A o this Agreement shall be updated to
ellcct the mumber f Additona] Sharcs  purchased at sach such Closing and Lhe paries purchising such
Additional shares

14 Subsequent Investment Right. Notwithstanding the foregning Subsection 1.3, the
Company herehy geants fn G ates the exchusive right o purchase up to an additional 669,891 shares of Series
A1 referred Stock (the “OPtion Shares™) from the Company at a pirehase price of $7.4639 per share af
any time hefore the date that is cighicen (18 months following the Initial Closing'he exchusive right o
pirchase the Option Shares hereunder shall terminat wpan the earliest to occur of: {i) the purchase of all
Option Shares hy Gates or (i) the expiration of such cighteen (181 month period. T the extent the Option
Shares are purchased (such event. the “Option Clasing”). 1:shibit A to this Agreement shall he updated to
reflect the mnber of Option Shares purchased at sich Closi

15 Use of Pioceeds I accordance with the directions of the Company”s Hoard of

Dirceturs, as it shull b constiluted in aeeordance with the Voting Aprecment, the Company will uso U

proceats from the sale of the Shares for fechnolngy funding, producr application engineering,
12 and other general

16 Delined Temns Used in this Aereement. In addition o (he wms defined above,
th ollowing terms used wm this Agrecinent shall be venstrued 1o luve Ty meunings set Lorlh or rolerneed
below.

) “Affiliate” mcans, with respeet o any specificd Person. any other Ferson
who. dircetly or indircelly, controls, is controlled by, or is under common control with such Person,
including, withoul limitation, any general partner. managing member, officer, direelor or trusice of such
Persum, or any venture cepital fund or registered investment compuny now or herealler existing tat is

CHUTIE 01 UCKIUL M DEGHCICE L1 IIAY DAV OCCUITOY UIWGT SUCH Lyt
eavoution of s Agroancnt, vk Purelarser shadl deliver to the Compan
Puchesr for cmcellation by the Company.  Notwithstanding the
caneellation ol cacl sueh Convertible 15 efleeive wpun (e Ll Closig |
is delivered o the Compuny

13, Saleol Addilional Shares of Series A-| Preferred
the Cnmpmn\ may sl on the same o and conditions as those contal
sdditional 200,967 shares of Series A-l Prefemed Stock at subsequent €

mmmmnn e cvent of any siock dividend, stk spi,combination or =
such W existing investors i (h
Purchasers”), provided thal (i) such subsequent sales are consummated §
Tnitial Closing: and (if) cach Additional Plrchaser becomes a party 1o L
low) (olbier U (e ) ceut
signature page Lo cach of the Transaction Agreements. Exhibit A Lo this
relloct the number of Additionsl Shres purchused al cash sk Closing :
Additions) Shares

14, Subscquent Tnvesiment Right. Nobwithstanding (f
Company ey rana o Gaea s ahisv ghllo purchee up o n
AL rred Slock (the ~Option Shares™) from the Company at a purch
any time hefore (he date (hat is cighteen (18) months following the Tnitial
purchase the Option Sharcs hereunder shall Lerminate upen the carliest o
Option Sharcs by Grales or (i) the expiration of such cightcen (18) month p
Shazcs are purchased (such ovent, he “Option Closing ), Exhibit A Lo thi
reflect the number of Option Sharcs purchased at such Closing.

13 o Tn accordance wilh Lhe dircetic
Directors, as it shall be constitufed in accordance with fhe Voting Az
proceeds from the sale of the Shares for lechnology [unding. pre
‘manufacturing and other general corporate purposes.

Agreet

16 Defined Terms Used in this Agreement. In addit
the fallowing terms used in this Agreement shall be constred to have the 1

below.

“AfTiliate” means. with respeet W any spe
who, dinvely or indietly, vonirols, 13 vonirolled by, or is under voms
meluding, wallout Tunitution, sy general purtner, mansging member, oll
Verson. or any venture capifal fund. or regisiered investment company
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‘Gates™ moans Galos Corporation.

Indemmification Agreement” means the agreement hetween the
ated by anv Purchaser entitled to designate a member of the Board of
“Agreement. dated asaf the date of the Initial Closing, inthe form of 15chihit

“Investors' Rights Agreement” means the Amended and Restated
nony b Compuny und the Purchisers dated as ol the date of the nitial
11 attached to this Agreement

“Key Emplove” means amy exceutive-lovel employee (imeluding
wni-level positions) us well us any employee or eonsultant who either alone
s v cnts, programs or designs any Company Intellectual Property.

Knowledge.”" including the phra: the Company's knowledge.”
& aller reasonable invesligation of Aron Acosta, Blake Sessions, Toomas

Management Rights Letter” means (he sgreement between the
o the date of the Titial Closing. in the form of Exhibit F atiached 1o this

“Material Adverse Kffect” means a material adverse effect on the
fangible assets), liahiliies, financial condifion, property or resnlts of

“Persan” means
 other entify

individual, eorporation. partership, trst, limited

“Purchaser” means each of the Purclusers who i initially @ panty 1o Qs
Pureiser who becomes u parly Lo fhis Aerecment at @ subsequent Closing

“Right of First Refusal and Co-Sule Agreement” means the Amended
fusal and Co-Sale Agreement among the Company. the Purchasers. and
Comptmy. duted s ol the dule of he Initia] Closing, in (e Lmma of Lhib

£ LW G UGG G0 5 PICSULLLY PEODUSGA 11 56 COLULAGU
W) “Gales” mems Gales Comportion.

the agreement between the

( Tndemnification Agreement” means
Company and the dircelor designated by any Purchaser cnlilled Lo designale a member of the Board of
Direclors pursuznt to the Voting Agreement, dated as of the datc of the Titial Closing, in the form ol Exhibil
Dallached lo this AgreemenL

} Tavestors’ Rights Agreement” means the Amended and Restaled
Investors” Rights Agreement among the Company and. the 1nirchasers dated as of the date of the Initial
Closing. in the form of Exhibil E altached to this Agrecment,

Key Employee” means any evecntive-level employee {inchuding
division director and vice president-level positions) as well as any employee or consultant who either alone
or in concert with others develops. invents, programs or designs any Company Intellechual I'operty.

() “Knonledge” including e plozse “to (he Company's knowledy
shall racan the uctunl bawwlede ulfer reasonably imvestigation of Anun Acusta, Blaky Sessions, Toomas
Sepp and Kyle el Aquila

@) “Managemen( Rights Letler” mems the apreament botween the
Cormpuny und Gates, daod as o o date of o nitial Closing. fn e Lorm of Lixhibit I aliached (o this
Aprcoment

“Material Adverse Effeet” means a material adverse effeet on the
intangible asscts). liabilities, financial condition, property or resulis of

operations of e ompany

k) “Person” means any individual Timited

ssociation or other entity

comporation, partnership, Lrus

Tiability company. &

Purehaser” means each of the Purchasers who is inifially a party to this
Agreement and any Aditonsl Vurchane i besmes 3 party to this Agreementat a subsequent Closing
under Subsection 1.3

() “Right of First Refusal and Co-Sale Agreement™ means the Amended
and Reslated Right ol Finst Relusal and Co-Sale Agrecment among the Compeny. he Purclusers. ad
certain ather stockholders of the Company, dated as of the date of the Initial Closing, in the farm of Ixchibit
€ attached to this Agreement

() “Gates” means Gates Corporation.

(@) “Indemnification Agreement” mouns
director desigmited by any Purchuser entitled 1o dosige
nt o tho Voting Agrevment, dated asof the dute ol the niti
Agrecnenl.

Company und th
Dircctors purs
Datlashisd (o (his

o “lavestors’ Rights Agreemenl” meis
Tnvestors” Righls Agreement among Lhe Company and the Purchasers da
Closing. i the Foma of Lixhibit I ettavhed Lo (his Aprecment

(& “Key Employec’ means any exceuli

division direetor and vice president-level positions
or in concert with others develops, imyents, programs or designs any Comp

188 well us any cmploye

(W “Knowledge.” inchiding the phrase “to
shall mean the acil knoweledge afer reasanable investigation of Ao /
Sepp and Kyle Dell’ Aquila

i Management Rights Letter” means
Company and Gates, dated as of the date of the Initial Closing, in the for
Agreement.

) “Materi
businoss, assels (including intangible
wpenitions of the Company

L Adverse Effect” memns a 1
setsh, Habilitivs, Lnsmeial con

() “Person” means any indiidusl, cupor
Liability company, association o other crlity

) “Purchaser” means cach of the Purchase
Agreement and amy Additional Purchuser who besomes a party Lo this Agr
under Subscelion L

ns

(m)  “Right of First Refusal and Co-Sale Ag
and Restated Right of First Refisal and Co-Sale Agreement among the
certain other stoekholders of the Company. daled as of the date of the Tnilia
G atlached to this Agreement

ARSI
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ol s Toxt o o 3 skt Sohedbio bl
=d pursuant o the last senlence of this paragraph solcly as il relales Lo the
nall be deemed Lo be part of the representations and warraniics made
entations are truc and complete as of the datc of the Tnitial Closing and the
sceplas olhervise indi e Schedule shall be amranged in
umbered and Teltered scetions and subseclions contained in his Scetion 2.
ymor subscelion of the Disclosurc Schedule shall qualify other scclions and
Jy Lo the extent it is readily apparent from a reading of the diselosure that
such other sections and subscetions. Tn conncetion with the Cption Closing,
1be entilled to prepare and deliver to Gates an updaled version of Exhibil
I\edule ) and such Updated Disclosure Schedule shall be decmed to be part
hereunder solely for purposes of the representalions and warranlics
ction with the Option Closing.

ons

T these and ther than those in Suhsections 2.2,
+ o “Campany” shall nclale any subiizes of (e Cornpary, wnless

Fation, Good Standing, Carporate I'ower and Qualification. The Company
4. validly existing and in good standing wnder the laws of the State of
arporate power and autharity to carry on its business as now conductad and
diucted. ‘The Company is duly qualified to transact husiness and is in good
which the failure to 5o qualify would have a Material Adverse Iffect

on.

I authworized vapilal ol the Compuny cosists, mnedsately prior to the

00 shares of common stock. $0.001 par value per share (the
Common Stock™. of which 1233313 shares are issucd and
outstanding. Al of (he oulstanding shares of Common Stock have
beenduly authoricd. ar fully paid and nonasscssable and werc issucd
in compliance with a1l applicable federal and stale seeuritics laws.

) 4733641 shares of Preferred Stock. $0.001 par value per share (the
Preferred Stock”), of which (A) 61,891 shares have been
desi Sced-| Preferred Slock, all of which are issued and
A.mq.mmq U‘] 1,063,224 shares have been designated Series Sesd-

v anu L UYL 5 AL ALY LD
warmts o ciels Purcliaset it <xcept a5 st forth on he Disclosure Sehiedule attuelid os Laubic € o (s
Aprooment (us il may be updaled pursuamt 1o e Tust sentonoo of this pureraph solaly as il relutes © Ui
Option Clusing). which exeeptions shull be deerned o be part of the representations and warmanties mide
herundar. e followin ropresentations are 5 wad complets s of the ate of the Ll Closing und e
Option Clostug, il spplivably, saeep! The Disclusure S i urmuiged inn
scetions corrosponding o the numbered wnd Lottered scetions and subscetions contained in (s Scetion 2.
amd tho disclosuros inamy sootion or subseution of the Disolosurs Sehedule shull qualily olbr sections md
subseetions in this Seetion 3 only 1o e extent 1t is readily appurent from o reading of the disclosure et
such disclosury g5 upplicable 1o such othor seetions und subseetions. In comneetion with the Option Closing,
il upplicable, the Company shall be entitled 10 prepare und deliver 1o Gales an updated version of Lxbibil
i1k “Updated Disclosure Schedule™ and such Updated Disclosure Schedule shall be deemed 10 be part
ol the reprosentutions wd wermimtics bereunder solely for purposes ef (s roprosenfations aud wamulics
given by (he Company in concetion with the Option Closing

For purposcs of (hesc representations and warranlics (ofher than those in Subscclions 22,
23,24, 25 und 26). the lorm ths “Compuny” shull ineluds uny subsidiaris ol the Company. unluss
otherwise noted hercin

20 Organization Good Standing Corporate Power and Qualifieation. The Company

s ac erunvlmn duly organized, validly existing and in good standing under the laws of the Stte of
Toclaware and has all requisite corporate power and aulhority (o carry on ils business as now condueled and
presenly proposed (o be condicted. The Company is duly qualificd o transact business and is in good

ml.mdmg in cach jurisdiction in which he failure Lo 0 qualify would have & Material Adverse Fifesl.
1 Capitalization,
(@) I'he mthorized capital of the Company consists, immediately prior to the

Initial Closing, of:

(@ 6,500,000 shares of common stock, $0001 par value per shure (e
Common Stock™). of which 1253313 shares are dssued amd
outstanding Al of the outslanding sheres of Common Stock Tuve
oennduly autborizod. are Lully paid and nomssessable ad wereissucd
in somplinney will all wpplivable foderal und stute seurities Laws,

Gy 4733611 shuaes of Prefemed Stock. $0.001 per valus per shre {te
“Preferred Stock™), of which (A) 61391 shares have been
dosipmatel Serios Seod-1 Profiared Stock, ull of which ure issucd ad
oulstanding, (F) 1,063,224 shares have been designated Serics Sced.

warrants to each Puschaser that, except as set forth on the Disclosre Sched
Agreement (as it may be updated pursuant to the last sentence of this par
Optinn Clnsing). which exceptions shall he deamed to he part of the repre
herennder. the follawing representatinns are true and complete as of the de
Optin Closing, if applicable, except as otherwise indicated. “The Disclos
sections corresponding t0 the umbered and lefered sections and subsecii
and the disclosures in any section or suhsection of the Disclosure Schedule
subsections in this. Section 2 ony o the extent it is readily apparent from
such disclosire is applicable to sich other sections and subsectinns. [ cont
i applicable. the Company shall he entitled to prepare and deliver 1o Gate
€ (the “Updated Disclosure Schedule”™ and such Updated [isclosure Sch
of the representations and warcnties heraunder solely for prposes of the
given by the Company in connection with the Option Clasing.

For purposes of (hoss reprosuatations und warmanics (ol
25. and 24), the term the “Company” shall include any subsic
olhorwise noicd horein

21 Oumistion Good Sandine. Corpurte Power
i u vorporation duly organiced. validly cxisting and in good standing
Dielamvare nd burs o authority o earry en its

s presently propused Lo be conducted. The Company s duly qualilicd 1o
stonding in vacl jurisdiction m whueh the falurs to so gualily would bave

22, Capilalization
(a)  The authoriced capilal of lhe Company cc
Tnitial Closing, of
(i) 6500000 shares of commen stock

mon Stodk :
ontstanding. Al of the outstanding
heen duly mthorized. are fully paid an
in compliance with all applicable fed

() AT s ofbrtamd S,
“Preferred Stock”). of wh

e i Sowd ) refrred o8

Gutstamding, () 10B3,221 stures ki

TR

For purposes of these representations and warranties (other than those in Subsections 2.2,
23,24, 25, and 2.6), the term the “Company” shall include any subsidiaries of the Company, unless

otherwise noted herein.

GDSVF&H\8435559.8



None of Lh Lompany's sloch purchase agreemens o7 stock oplion
lor aceeleration ol vesting (or lapse ol s repurchase rght) or other climges
e terms of such agreement or understanding upon the eccurrence of any
‘meluding witbout Tanitation in the ease where the Company™s Stoek Flan
2 The Company has never adjusied or amended the cxercise price of any
0, whether trough smendment_ cameellation, replicement prml repricing
15 set forll in the Restated Certilicatc, he Company hios no obligation
lunse or edowmm amy ol s apital stock, Liseopt us sot forth on Subscotion
1. 4l outstanding Common $tock (und sll stock uptions) held by servic
nary vesting schedule over four years with a one year el

The Company believes in good faith thal any “nonqualified deferred
erm s defined under Seetion 409A(dX 1) of the Code and the guidanc
impany makes, i obligated Lo make or promises Lo make. payments (cach,
1/ maerial respeets, in bah form and operation, with Lhe requirements of

GDSVF&H\8435559.8

1 ST NI\ ERL S O ONIION SO, 0 SMEES 581 DS 35150 U1 ST 10 50 ICEEALSRUCK oL Gl
areements, 53.313 shares have heen ismed as o result of stock aption evercises. aptions o prrchase
115,846 shares have heen granted and are currently ontstanding. and 127,199 shares of Comman Stock
remain available for issnance in officers, direstors, employees and consnliants pursmant fo the Stock Plan
T'he Company has made available to the I'rchasers complefe and accurate copies of the Stack Ilan and
forms of agreements used thereunder

) Subsection 2.2(¢) of the Disclosure Torth the capial
f the Company immediately fillowing the Initial Closing inehuding the number of shares of the fallnwing
(i) issued and ontstanding Common ok (if) granted stock options: (iih) shares of Common Stock reserved
for fimire award grants wnder the Stock Plans (iv) each series of referrad Stocl, and (v} Warrants o stock
pchase rights. If any. Lixcept for (A) the conversion privileges of the Shares tn be issied under this
Agreement. (13) the rights provided in Section 4 of the Investors’ Rights Agreement. and (¢ the securities
and rights deseribed in Subseetion 2.1(a ii) and 2.2(h) of this Agreement and Subsection 2.2(c) of the
Disclosure Schedle, there are . warcants, rig preemptive
vights and rights of first refisal or similar rights) or agreements, orally or inwrifing, to puschase or acquire
fiom the Company any shares of Gommon Stock or Preferred Stock. or any secrities convertible ino or
exchangeable for shares of Common Stock or Prefered Stack. All outstanding shares of the Company™s
Comman Stnck and all shares of the Company s Common Stack underlping omtstanding options are subject
40 (1) a right of first refusal in favor of the Company upon any proposed fransfer fother than transfers for
estare planning puposesy, and (i) a lockap of market sandofT agreement of not lss tan 180 days

Some ol e COmPI s Sloch PUISINS QRICIOCIS UF Sl0ck oplen
documents contains a provision far acceleratinn af vesting (o lapse o a repurchase right) or ether changes
i the vesting provisious or other ferms of such aproanvnt or undvrstanding upon (b oo of wy
event or combinatinn of events. inchuding withaut limitation in the case where the Company’s Stock Ilan
i not ssumed in un wequisition. The Compuny s never sdiusted or smended the excreise price ol ay
stock aptions previnsly awarded, whether throngh amendment, cancellation, replacement grant, repricing,
or any other means. Ixcept a3 ser forth in the Kestated Certificate. the Company has no obligation
(eontingent or otherwise) to purchase or redeam any of its capital stock. I’xcept as set forth on Subsection
2.2y of the Diselosure Schedule, all ourstanding Comman Sinck (and all stock options) held by service
providers are subiout 1o o vustomary vesting seledulo over Lour years with one year obil

s Company bulioves in pood Luith Ul uny uumummnd dufrred
compensation play (o s e 1 o) s Soction 109A()(1) of the Code and the puidane
thereunder) under which the Compuny makes. s obligatod (o mabo or promises o muk(. \u\luxnlsu\u.h_
1 “409A Plan™) complics i all malerial respects, m both Form und operation, with the requirements of

1 SUICH TGV SIS OF CUIIEON SR, 1 SHI1GY TRV LT 39U U
sgrreements. 53,313 shares have been issued as a resull of stock option
115,846 sharcs have been granted and arc currently oulstanding, and 127
remain available for issuance Lo oflicers, dircetors, smployees and eonsult
The Company has made available o the Purchasers complete and sccura
forms of agreements used thercunder

(2)  Subsection 2 2(c) of the Disclosre Schec
or the Company immedialely ollowing the nita] Closing inclding he na
(i issucd and outstanding Commen Stock (i) granted stock option
for Iumn ward grants under the Stock Plan: (iv) cach scries of Preferred
purchasc rights, if any. Fxcepl for (A) the conversion privilcges of (he
Agrecment, (B} the rights provided in of the Tvestars' Righls A
and righls deseribed in Subscetion 2,26y and 2.2(0) of this Agreeme:
Disclosure Schedule. there arc no outstanding options, warrans, righs (inel
rights and rights of first refusal ot similar Tights) or agreements, orally o1 it
from the Company any shares of Common Stock ot Preferred Stack, or ar
eschangeable for shares of Common Stock or Preferred Stock. All oulsla
Common Stock and all sharcs of the Company s Commen Stock underty ing
Lo 4§) a righl of first refusal in [avor of the Company upon any proposed |
eslate planning purposcsy. and 1ii) a lock-up or markel standolT sgreen

(iii)sl

@) None of Te Lompany's stace purcnas

provision for vesting (or lapse of a e
in the vesting prowisians o other ferms of such agreement ar understand
cvent or combination of events, including wilhoul limitsLion in (he case w
is nof assumed in an acquisifion. The Company has never adjusted or am
slock oplions previously awarded, whether through amendment, cancellatic
or any other means. Feepl as set forth in the Restaled Certificale, (1
(eontingen or olhcrwise) o pu i redeem any of ils cupml uuLk E
350 of te Disclostne Sehodue. aulstanding Common Slock (and 1
providers are subject to a customary vesting schedule aver four vears with

(2)  The Company helieves in good faith tl
compensation plan” (as nch tenm 15 defined nder Section 09NN 1y
thereunder) under which the Company makes. is obligared o make or pra
2 “409A Plan™) complies in all material respects, in hoth form and oper
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1 order to autharize the Company Lo enter into the Transaclion Agrecments,
losing and the Common Stock issuable upon conversion of the Shares, has
Lo Uhe Tniial Cloy All aetion on the part of the officers ol Lhe Company
delivery of the Transaction Agrecments, he performance of all obligations
sustion Agrecments Lo be performed as of g, 1
n laken or will be laken prior Lo the Tnitial Closing.  The Transaclion
1d delivered by the Company, shall constitule valid and legally binding
\foreeable against the Company in accordance wilh their respective Lerms
\whl: banknupley, insolvency, reorganization. moralorium. raudulent
acral Lo or alleeling th of eredilors” righls
~|lev||nﬂ o the availability of specific performance. injunctive relict,
i) Lo the cxlent the indemnilication provisions contained in (he Tvestor
emmiieation Agreement may be Hmited by applicable federal or stale

lssuamce of Shares. The Shares. w ucd, sold and delivercd in
or the consideratinn set forth in this A greement. will he validly issued, fully
‘¢ of restrictions on transfer other than restictions on transfer under the
able state and federal securities laws and liens or encumbrances ereated by
uming the aceurscy of the representations of the Purchasers in Scetion 3 of
the filings described in the Voling Agreement below, the Sharcs will be
pplicable federal and stale sceurities laws. The Common issuable
bt duly resrved for suncs, and upon sunct i sccordance wilh
ilieate, will be validly issued, [ullv paid and nonasse: e and [ree of
an restrictions on rensfer under the Transaction Agreements, appl
are s or ctvurances sk by o impose] by o Facheecr Bl
15 of the Purchascrs in Scetion this Agreement and i the Voling
issuable upon conversion of the Shares il e s compliance with
seeuritics laws.

imental Consents and Ilings. Assuming the acenracy 0f the representations
on 3 nf this Agreement. no consent. approwal, arder or authorzatinn of. or
aation, destaration or filing with, any federal. state or lacal governmental
of the Company in connection with the consnmmation of the transactions
. except for (i) the filing of the Restated Certificate, which will have heen
(i) filings prarsuant to Regulation 1) of the Securities Act. and applicable
= heen madke or will be made in a timely manner

on. “There is no claim, acfion, snit, proceeding. arhitrafion, complaint,
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i it s Mok laces i, oA S b s O 1o S50 s This il Apessarsls,
and 10 issus the Sharos al the Closing und {ho Common Stock wssurbile wpon vonversion ol the Sures, s
een taken or will be taken prior (© e Initia] Closing All setion onthe part of the offieers of e Compuny
necessery for the exceutionand delivery ol the Transaction Apreanents, ihe performemee of ull obligations
ol the Compumy vader (e Trumseetion Agreements (0 be performed us of tse Closing, sl e issncs wd
delivery of the Shures hes been taken or will e tken prior 1o the Intial Clusing. The Transuction
Aprooments. when sxooulod and doliversd by (e Compuny. shall Gonstitule valid and logalls bindme
wbligations of e Company, cnforceable sgainst the Company i uecordanee with U respective ms
exeepl () as limited by applicable bankruptey, imsulveney, reorganizotion. morutoriumn. Iudulont
comveyunee, or other Jaws of peneral upplication relating 1o or ulTeeting the enforeament of eredilors’ righls
senerally. (i) as imiled by lws relating 10 the availability of specific performance. injunctive relict, or
olbwr cquiluble mu.Jm. ur (2 W the exienl he indemuilivation provisions sentuined i the lvestoss’

lglils Apr and the Indemnification. Agrovment may b limited by spplicable federal or stale
auritios liws

25 Vilid Isumse of Shares. The Shares, when issusd, sold and dliverod in
aceordance with (e lerms and for the consideration set forth in this Agreement, will be validly issued, fully
piid and momissessiblo and froo of restrictions on tnmstor uther tim restrivtions oo runster under e
Tramsaction Agrccments. applicable stale and federal securitics laws and liens or cneumbrances ercated by
or imposed by a Purchiaser Assurning 1 aceuracy of the representations of the Purchusers in Scetion

s Agrovsent snd subicot o U flings Jeseribed in U Voling Azcomenl below, the Shures will be
issued in eompliance with ull applicable faderal and state securities lows. The Common Stock issudble
upen vonversion of the &mn m bern duly roserved lo issuanes. and upen issuanes i avoordings with
the lemns of the Restated Centifieate, will be validly issued_ fully paid and nomssessable and free of
Testrictions on transler other llmn rostrictions on tramsler under (e Transuclion Agrcements. applicable
Jedural amnd state seeuritivs liws und liens o1 eavumbranees ssvated by or muposd by @ Purcliuser, Bused
in purl upon the wpreseatations of the Purchiscrs in Seetion 3 of (his Aprcement and in the Voting
Aproment. ths Common Stock issuable upon somvorsion of the Shuros will be issusd in compliancs with
al upplicable fideral und stale seuritis Laws

26 Governments] Consents and Filings. Assuming the aceuracy of Lhe representations
made by the Purchasc ian 3 of this Agreement, no consent, approval. order or authorization of, or
negistralion, qualificalion, designalion, dcclaration o (Tlng with, any federal, stale o local governmentsl

in§

c. which will have been
filed as of the Tnitial Closing. and (if) [lings pursuant (o Regulation T3 of the Sceurilics AcL. and applicable
which have boen made or will be mads in a timely manncr.

There is no claim, action, suil. procecding. arbitration. complainl.

OF Directors and stnckholders i afder 12 author 178 the Company o anter
and to e Shares at the Closing and the Commaon Stock issuable upe
haen ek or il he aken pricr tothe Initial Closing. All aetion on the par
necessary for the execition and delivery of the | ransaction Agreements. th
af the Company ander the T eansaction Agreements to he perfarmed as of t
delivery of the shares has heen taken or will he faken prior to the Ini
greements, when executed and delivered by the Company. shall const
abligations of the Company. enforceable against the Company in accords
except (i) as limited by applicable bankrptey . insolvency. reorganiz
comveyance, ar other laws of general application relating to or affecting the
generally. (if) as limited hy laws relating to the availability of specific pe
ofher equitable cemedies. o (i) 1 the extent the indemnification provisi
Rights Agreement and the Indemniication Agreement may be limited
securities lavs.

Valid Issance of Shares The Shares, when
ool it e terns and o e considrationset Foth ) i Agrent
paid and nonassessable and free of restrictions on fransfer other than re
Trumsuction Agreements, upplicable state und Lederal sceurities Liws und Ii
or imposed hy a uchaser. Assuming the acenracy of the representations
this Agreement and subject f the filings described in the Voting Agreer
issned i compliance with all applicable federal and siate secusities lws
upon canversion of the Shares has heen duly reserved for issnance. and uy
the terms of the Restared Certificate, will he validly issned, fully paid
restrictions on transfer other than restrictions an ransfer under the Tran
faderal and state sectrities laws and liens or enciumbrances crasted by or |
in part upon the representations of the Purchasers in Section 3 of this
Agreement, the Comman Stock issiable upan conversion of the Shares w
all applicable federal and state secrties lws

26, Guvermmental Consonts and Filings Assuming the
made by (e Purvhasors in Sestion 3 of s Aproanenl, no consent, appro:
registrution, qualilication, designation. deslration er filing with, smy feds
authority s requized on the pert ol the Company in conmection with the co
contemplited by bas Apreement, exespt for (1) e filing of Lhe Restuted ¢
iled a5 of e Initial Closing. and (i) (lings pursuant 1o Regulation D of
slate securitios laws, which huvs been made or will be made i a ey me

Latiation Thers 13 no el action, su, pro
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