SUBSCRIPTION AGREEMENT

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK. THIS INVESTMENT 1S
SUITABLE ONLY FOR PERSONS WHO CAN BEAR THE ECONOMIC RISK FOR AN
INDEFINITE PERICD OF TIME AND WHO CAN AFFORD TO LOSE THEIR ENTIRE
INVESTMENT, FURTHERMORE, INVESTORS MUST UNDERSTAND THAT SUCH
INVESTMENT [5 ILLIQUID AND S EXPECTED TO CONTINUE TO BE ILLIGUID FOR
AN INDEFINITE PERIOD OF TIME. NO PUBLIC MARKET EXISTS FOR THE
SECURITIES, AND NO PUBLIC MARKET 1S EXPECTED TO DEVELOP FOLLOWING
THIS OFFERING

THESECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENBED (THE “SECURTTIES AUT™), DR ANY
STATESECURITIES OR BLUE SKY LAWS AND ARE BEING OFFERED AND SOLD
IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT AND STATE SECURITIES OR BLUE SKY LAWS,
ALTHOUGH AN OFFERING STATEMENT HAS BEEN FILED WITH THE SECURITIES
AND EXCHANGE COMMISSION (THE “SEC") THAT OFFERING STATEMENT DOLS
NOT INCLUDE THE SAME INFORMATION THAT WOULD BE INCLUDEDR IN A
REGISTRATION STATEMENT UNDER THE SECURITIES ACT ANDIT IS NOT
REVIEWED IN ANY WAY BY THE SEC. THE SECURITIES HAYVE NOT BEEN
APFROVED OR DISAPPROVED BY THE 3EC, ANY STATE SECURITIES COMMISSION
OR OTHER REGULATORY AUTHORITY, NOR HAYVE ANY OF THE FOREGOING
ALTHORITIES PASSED UPON THE MERITS OF THIS OFFERING OR THE ADEQUACY
OR AUCURACY OF THE SUBSCRIPTION AGHEEMENT OR ANY OTHER MATERIALS
OR INFORMATION MADE AVAILABLE TO INVESTOR IN CONNECTION WITH THIS
OFFERING OVER THE WEB-BASED PLATFORM MAINTAINED BY WEFUNDER (THE
“INTERMEDIARY™) ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

INVESTORS ARE SUBJECT TO LIMITATIONS ON THE AMOUNT THEY MAY
INVEST, AS SET QUT IN SECTION 4(d). THE COMPANY 15 RELYING ON THE
REFRESENTATIONS AND WARRANTIES SET FORTH BY EACH INVESTOR IN THIS
SUBSCRIPTION AGREEMENT AND THE OTHER INFORMATION PROVIDEDBY
INVESTOR [N CONNECTION WITH THIS OFFERING TO DETERMINE THE
APPLICABILITY 1O THIS OFFERING OF EXEMPTIONS FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT.

PROSPECTIVE INVESTORS MAY NOT TREAT THE CONTENTS OF THE
SURSCRIPTION AGREFMENT, THE OFFERING STATEMENT OR ANY OF THE
OTHER MATERIALS AVAILABLE ON THE INTERMEDIARY'S WEBSITE
(COLLECTIVELY. THE *OF FERING MATERIALS™) OR ANY COMMUNICATIONS
FROM THE COMPANY OR ANY OF ITS OFFICERS, EMPLOYEES OR AGENTS AS
INVESTMENT, LEGAL OR TAX ADVICE. [N MAKING AN INVESTMENT DECISION,



INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE COMPANY AND
THE TERMS OF THIS OFFERING. INCLUDING THE MERITS AND THE RISKS
INVOIVEDR, EACHPROSPECTIVE INVESTOR SHOULD CONSULT THE INVESTOR'S
OWN COUNSEL, ACCOUNTANT AND OTHER PROFESSIONAL ADVISOR AS TO
INVESTMENT, LEGAL, TAX AND OTHER RELATED MATTERS CONCERNING THE
INVESTOR'S PROPOSED INVESTMENT.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING
STATEMENTS AND INFORMATION RELATING TO, AMONG OTHER THINGS,
THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY.
THESE FORWARD-LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF,
ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY AVAILABLE TO THE
COMPANY'S MANAGEMENT. WHEN USED IN THE OFFERING MATERIALS, THE
WORDS “ESTIMATE,” "PROJECT,” "BELIEVE" “ANTICIPATE.” “INTEND,” “EXPECT
AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY FORW ARD-LOOKING
STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING STATEMENTS, THESE
STATEMENTS REFLECT MANAGEMENT'S CURRENT VIEWS WITH RESPECT TO
FUTURE EVENTS AND ARE SURIECT TO RISKS AND LINCERTAINTIES THAT COULD
CAUSE THE COMPANY'S ACTUAL RESULTS TO DIFFER MATERIALLY FROM
THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE
CAUTIONED NOT TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING
STATEMENTS, WHICH SPEAK ONLY AS ©F THE DATE ON WHICH THEY ARE MADE.
THE CEMPANY LIES NOT UNIDERTARE ANY OBLIGATION TO REWISE CGR UTDA T
THESE FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR
CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE OCOLURRENCE OF
UNANTICIPATED EVENTS

THE INFORMATION PRESENTED IN THE OFFERING MATERIALS WAS
PREFPARED BY THE COMPANY SOLELY FOR THE USE BY PROSPECTIVE
INVESTORS IN CONNECTION WITH THIS OFFERING. NO REPRESENTATIONS OR
WARRANTIES ARE MADE AS TO THE ACCURACY OR COMPLETENESS OF THE
INFORMATION CONTAINED IN ANY OFFERING MATERIALS, ANDNOTHING
CONTAINED IN THE OFFERING MATERIALS IS OR SHOULD BE RELIED UPON AS A
PROMISE OR REPRESENTATION AS TO THE FUTURE PERFORMANCE OF THE
COMPANY.

THE COMPANY RESERVES THE RIGHT INITS SOLE DISCRETHON AMND FOR ANY
REASON WHATSOEVER TO MODIFY, AMESND AND/OR WITHDRAW ALLOR A
PFORTION OF THE OFFERING ANIVOR ACCEPFT OR REJECT IN WHOLE OR IN
FART ANY PROSPECTIVE INVESTMENT IN THE SECURITIES OR TO ALLOTTD
ANY PROSPECTIVE INVESTOR LESS THAN THE AMOUNT OF SECURITIES SUCH
INVESTOR DESIRES TO PURCHASE. EXCEPT AS OTHERWISE INDICATED, THE
OFFERING MATERIALS SPFEAK AS OF THEIR DATE. NEITHER THE DELIVERY NOR
THE PURCHASE OF THE SECURITIES SHALL, UNDER ANY CIRCUMSTANCTS,
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CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS
QOF THE COMPANY SINCE THAT DATIE

To: Diennn LA, Ine.
KE¥U9 Beverly Blvd., Suite 600
Wit Hollywood, CA 90065

Ladies and Gentlemen:
. Subseriglion.

) The Inmrltl-?imvwh[} subscribes (or and 1o purchase shares (the
“Shares™) of Series A3 Proferred Stock (the “Neries 4-3 Srock®), par valus §0.0001

per share, of Denim LA, Inc., a Deluware corporation (the “Cempumy™'), which shares of Serien A-
3 Proferved Stock are convertible into shares of Common Stock of the Company., par vahse $0.0001
per share (the “Cowman Stock™). Such purchases shall be made a7 a purchase price of $0.59 per
share of Seres A-1 Prefemed Stock (the “Per Secsrity Price™), rounded down 10 the nearest whale
share based on Investor's subscription amount, ajysn the terms and conditions st forth herein. The
purchase price of ench Share is payahle in the mamner provided in Section 3(a) below. The Shares
being subscribed for under this Subss riplion A greement and the Common Stock issuable upon the
conversion of the shoses of Series A-3 Preferned Stock subscribed for herein are somelimes nefermed
w0 herein o the “Secwrities.” The rights and preferences of the Securitics are as set forth in the
Aomenderd and Restaled Certificate of Incorporstion of the: Company any description of the
mmalﬁﬂmmh the Uffcrmg Malcrjals s qualificd in its enlirety by such documcnl.
. the Per Security Price shall be reduced by 30% for Investors subseribing for the
fmﬂﬁﬂ'm.!?hrhuﬂfﬁlmg.nﬂ.ﬂ per shaze { the “Discounted Per Security Price”)

ib) Hy subscribing to the Offening, liwestor acknowlcdges that lowveshor bas reecived
and reviewsed a copy of the Form C and Offening Matenals and any other mfomation requined by
Invesior o moke an investment docision with respect fo the Securincs.

(] Thik Subacription may be accepledd or rejected in whale or in pad, ol any himé prior
o the Termanation Date (a€ heremafes delinad |, by the Company al ils sole discretion [n sddition,
the Company. at iis sole disgretion, may allocste w Investor only a porion of (he mamber of the
Shares that lovestor has subscribed b purchase hereunder. The Company will notify [ovestos
whether this subscription is sccepeed (whether m whale or in pant) or rejected. TF Investor®s
subseription i rejevied, lovestor's paymem (o1 portion Geveol” il partially rejecied) will be
returmed 10 fnvestor without interest and all of Investor's obligations hereunder shall wominate.

() The aggregnte number aof sharas af Series A-3 Prefernad Stk thist may be ol hy
the Company in this offering shall 0l exceed | 209,586 shares (the "Macistnm Shares™'). The
Company may sceept subseriptions until April 20, 2020, unless earlier torminated by the Company
m its sole diserction (the ™ Termimetion Date”). Provided thet subscriptions for al least 243,903
shares of Sevies A-3 Prefemed Stock are reveived] (lhe ~Minimum Gffering™). the Compuny may
clect M amy time 10 close all or any portion GF s offening on vanous dales of or poor o the
Terminmiion Date (euch o “ Closing™).



e In the event of rejection of this subscription in its entirety, or in the event the sale
of the Shares (or any portion theseel) W Investor is not consummated for any reasom. this
Subscription Agreement shall have no foree or cffcet, except for Section 6 hercof, which shall
remiain i froeand effeci

iH The terms of this Subscription A groement shall be binding upon Investor and its
trunsferees, heirs, suc essors wrd ussigns (collectively, “Tramyferees™), provided that for any such
transfer 10 be deemed effective, the Transferes chiall have executed and deliveed to the Company
n advunce an instrument in form avcepiable o ihe Company in its sole discretion, pursuant {o
which the proposed Transferee shall be acknowlodie, agree, and he bound by the representations
and warrsntics of lovestor, ferms of this Subscription Agreement, and the Company consents to
the transfer in its sole discretion.

2 doinder 1o lavesument Asvepments. By suhseribing o the Offering and executing this
Subseription Agreement, Investor (amd, it Investy: is purchasing the Shares subseribed or hereby
in o fiduciary cupacity, the peréon or persons for whom Investor is so purchasing) hereby joins s
a party that is designated (a) as on “Investor™ ender each of (i) the Amended and Restnted
Investons” Rights Agreement (o be dated as of the mital Closing, in substantislly the form atiached
hereto as Exhibit A (the “favestors* Rights Agrecment”), and (i) the Amended and Restated Right
of First Refusal Agreement and Co-Sale Agreement o be dated as of the initial Closing, in
subslantislly the form stiached hereso as Exhibit B (the “First Refusal Agreessenr™), and (b) s a
“Rights Hobder™ under the Amended and Restated Voling Agreement to be dated as of the initial
Claaing. (n anbatanrinlle the farm afinched heseta 2 Exhibit O (the "Vating Agrosment), in anek
case a5 enlered mio by and among the Company. the mvestors in the Company's Senes Seed
Preferred Stock. Senes A Preferred Stock Series A-2 Prefiermed Stock. Series CF Preferred Stock
and Series A-3 Preferred Siock and cermin other stockholders of the Company. The Investors”
Rights Agreement, First Refusal Agreement and Vating Agreement collectively are meformed to
erein s the “Tnvestwrenl Agreemenis” Any ool e reguared or pormulied bo be given 1 lnvestor
under uny of the Investment Agreements shall be given 1o Investor sl the address provided with
Investor's subseription. Investor confinms that Investor has reviewed the lnvestment Agreements
and will be bound by the lerms thereol os o parly who is designated as an “Investor”™ under the
Investons” Rights Agseeiment and the Firsi Relusal Agresiment, snd as o “Rights Holder™ under the
Votng Apssment.

i Purchese Procedure.

{0)  Payment The purchase price for the Shares shall be paid simultanecusly with
Inveitar's subseription. Investor shall deliver puyment for the sggregale purchase price of the
Sccuritics by check, ACH electronic ansfer or Ly wite tansfer o an scovunt designated by the
Company, by eredit or debit card, or by any combination of such methods.

b Escrow Armngements. For payrents made by ACH elecironic transfer ar wire
wunsfer, payment for the Securities by Invesior shall be reowived by the Gualified Third Pany, as
defined by Regulation Crowdfunding. (the “Evcrow Agenf®) from Investor by tansfer of
mimediabely wvailable funds, o ollser means approved by the Company ul oot two days prior to



the applicable Closing in the amoum of Investor's subscnption using the instructions below. For
payments made by credit or debit cand. payment for the Secunities shall be recaved by Escrow
Apgent from Investor a2 least Two davs priog 1o the apphicable Closing [Jate, 1n the emount of
Investor's subscription. Investors should note thiw prior 1o receipt by Escrow Agents, credit and
debl cand payments will imcur transs ton foos chagsd by the thind-party cand processing service.

Upon a siccessful Closing. the Escrow Agent shall release Tovestor's fumds to the
Cimpuny. The Investor shall receive notice und evidence of the digiial entry of the numiber of the
Securitics owned by [hvestor reflected on the books and meconds of the Company and verified by
SiurtEngine Secure (the “ Trumgier Agens™) whick books and necords shall bear o notation that the
Seeunities were sold in relinnee npon Section 4(a)(0 ) of the Securities Act. Upon writien wstraction
by the Investor, the Translier Agent may record thie Shares beneficially owned by the lavestor on
the boaks and records of the Company in the name al’ sny other entity as designated by the Investor.

4 Representations and Warranties of the Company. The Company represents snd
wnrrants o [nvestor that the following representatons and warranties are true and complete in all
muateric] respects as of the due of each Closing:

i) Organization and Standing. The Company is a corporation duly farmed, validly
calsting and in good sumding under the laws af the Siie of Delsware. The Company bas all
rexuisive power and suthority to own amd operste its propertics and assets, Lo execute snd deliver
this Subscription Agreement, the Secunties and sny other agreemenis or msimments required
hareunder The Campany it duly qunlifiad and is matharized s dn bosiness and i i goad standing
25 a loreipn corporation in all jurisdictions in which the nature of s activities and of its
thoth owned and leased) makes such qualification necessary, except for those junsdictions in
which failure 10 do s0 would not have a material adverse effect on the Company or its business.

ih) Ehgiulity of the Company lo Make an (Mlering under Section 2{a){6). The
Company 15 eligible %o make an offering under Scction $(a)(6) of the Secunhes Act and the rules
promulgited thereunder by the SEC

i+ Issuanws of the Securities. The mavance, sale and delivery of ihe Securities in
sceopduice with this Subscription Agresment havs been duly authonzed by all pecessury corporate
scltion an the part of the Company. The Seourities, whem issued, sold and dilivered agnst payment
therefor in accordance with the provisions of this Subseniption Agreement, will be duly and validly
wsued, fully paid and non-asscssable.

i Authurity for Agresmrent. The avceptance by the Company of this Subseription
Aprcerment wind of lInvestor's joinder as o paity 1o cach of e Investment Agicements, and the
comummation of the transactions conternplated herchy and thereky, are within the Company's
powers amd bave been duly authoraed by all sevessury corporaie sciion on the part of the
Company. Upon the Company's socepiance of this Subscription Apreement. cach of this
Subscription Agreement and the [rvestment Agreements, shall constitute o valid and binding
agreement of the Company, enforceable against the Company in accordance with its terma, except
i) as limited by applicable bunkyupioy, nselven 'y, reomganseation, mordoriuem, sod olbeer levs of



general application affeeting enforcement of creditors® nghts generally. (1) as limited by lows
relating t the availability of specific performance. injunctive relief. o other equitable remedies
and (1) with respect to provimons relating to isdemmitication and contnbehon, as limited by
comslderations of pubtic policy and by federal or state securities laws

¢ Mo Fitmgs Asstming the accaracy of Investor's represeniations und warrantics
set forth in Section 4 hereof, no order, license, corsent, authorization or approval of, or exemption
by, or vction by or in respect ol or notive o, or [iling or registeation with, sty govermmenial budy,
qnu:ym ‘official ix vequired by or with respect to the Company in connsction with the acceptance,
delivery and performance by the Company of (his Subscription Agreement except (iy for such
filimgs as may be required under Section 4(0)(6) of the Securities Act or the nles promulgated
thercunder or under any applicable state securites kbaws (1) for such other filings snd approvals as
have been made or ohained, or (iil) where the fhikie to obtain any such order, loense, consent
authorization, approval or exemplion or give any such notice or make any Oling o registrmtion
wionld not have a maerin] sdverse effect on the abiliy of the Company @ perform its obligations
bereunder.

i Financial Statements Complete copes of the Company’s financial statements,
comsisiing ol the staiement of Noencml pesition of the Company ss of 11y fical yoar end on
December 31, 2007 and December 31, 2018, and the related consolidated statements of incame
and cash fows for the respective periods then ended (collectively, the “Financial Satemonns™),
have been made available o lovestor and sppews in the Offering Maierils. The Financial
Sintements are based on the books #nd records of the Company and fairly present the financinl
canditian af the Usmpany as of the respective dafea they were prepaned and the reanltn of the
operations and cash flows of the Company for Lhe respective periods indicaied. Artesian CPA,
LLC, which has audited the Financial Sutements ol December 31, 2007 and December 31, 2008,
and for each fiscal year then ended, i an independent sccounting firm within the rules and
regiilations adopted hy the SEC

gl Progeeds. The Company shull use the proceeds from the fssuence and sale of the
Sectirilies 25 sei forth in the Offering Matenials

(L) Litigation. Except as disclosed o the Offering Materials, there i po pending
action, suit, provesding, arbitration, medistion, complaint, claim, changs v mvestigation belore
any comnt, arhitrator, medistor or governmental hady, or to the Company’s knowladge, curently
threatened in writing {a) against the Company o1 (b) to the Company’s knowledge, against any
consultant, officer, manager, direcior or key employee of the Company arising owt of his or her
consulting, employment or board relationship with she Company or that could etherwise materially
mmpuet the Company.

s Bepresentations and Warrantics of Investor. By subscribing to the Offering, lavestor
dand, il Investon is puaschusing the Sheres subscriled for hereby in s liduciany capucity, the person
ar persans for whom Invesior 15 so purchasing) represents and warranis, which represeniations and
winman ies are troe and complee inall material sespeets as of the date of each Closing:



(1) Reguisite Power apd Authonty Investor bas all necessary power snd authority
mnder all applicable provisions of liw o subscribe 1o the Offerng. © execuie and deliver this
Subscriphion Agrecment, (o join a4 8 party 1o cach of the [nvestment Agreements, and 10 cary ot
the provisions of such respective agreements. All sction on Investor’s pan secuired for the lawfiol
submeniplion o the wifering have been ar will bs slfsctively taksn poor W the Clising. Upan
subscribing wo the Offering, this Subseription Agresment and cach of the Investment Agreements
will be valid and hinding ohligations of Investor, enforceable in accordance with their respective
ieimis, sacepl (1) e limiied by applicable bunkriptey, insolvency, morganizaion, moriloriem o
other laws of general application affecting enforcement of créditore” rights and (i) ae limited by
general principles of equity that resiiet the availamlity of equitable remedies,

ib} Company Infoomaton. lvestor has had an opportunity to discuss the Company's
business, management and financin! affairs with directors. officers and management of the
Company and has had e opporunity o review (he Company s operations and facilities. [nvestor
has also had the opponumity 10 ask questions of mid receive answers from the Compeny and s
management regarding the terms and conditions of this investment. Investor acknowledpes thut
exeept a5 et forth herein, no represeattions o warranties have been made lo lnvestor, of to
Invester's advisors or representative, by the Comepany or others with respect 1o the business or
proapects of the Company or 1ls linancial condition,

) Investment Experience. Investor has sufficient experience in financial and
business mallers v be capable of willisang such wlonmation W evaluate the owerits and ks of
Investor's tnvestment in the Secunties, and to make an informed decision relating thereto; or
Invader mas utilized the services af n parchaser reprecenintive and tapether they have anfficiont
experience in financial and busmess matters that they are eapable of utilizing such informatian to
evaluate the merits und nsks of Investor's mvestment in the Secunties, and o make sn mformed
decision relating thercto,

{d) Imvestor_ Determmation_of Sutsbility. Inveslor his eviliated the mks ol an
mvestment in the Shares, including those desenbed in the section of the Offering Mmerals

captioned *Risk Fachors”, and bas determined that the investment is suitable for Investar, [nvestar
has adequnte lhmimumfnrmimﬁmmlufthchmm.mﬂulhhtﬁmhﬂn&dd
bem & complete loss of Lnvesior™s wvestment in (e Conpany,

() No Registration. Imvestor undersiands that the Sceurities ane not bemmyg registered
under the Securities Act of 1933, as amended {Uhe ' Necurities Act™ ), on the ground that the ssuance
mmofnmmmmimmlmﬂhumunm ancl that reliance on such exemplion
i predicated in par on the truth and sccumey of Invesior's represemations and warmnrics, and
those of he other purchusers of the shares of Securitios in the olTering, Invesive Funber undersunds
that the Securities arc pol bang registered under e securitics laws of any states o e basis that
the issuamce lbmﬂsuemplu-of&rmd salz nat involving o registerable public offering in
such siste, since the Shares awe “coverad sccunities” under the National Securiies Murket
Improvement Act of 1990, Investor covenants na o sell, mnsfer or otherwise dispose of @y
Securitizs wnless such Seourities have been regisiered umder the Secwrites A and under
applicable state securities laws, or cxemptions friom such registration requinerents are available,



i Mliguidity and Conynued Ecopomic Risk. Investor ncknowledges and agrees that
there is no ready public market for the Securities and that there is no guarunzee thst o market for
therr resale will ever exist. The Company hes ec obligation to list any of the Sccunitics on eny
market o ke any sieps (inchuding registration under the Securities Act of the Securities Exchange
Act ol 193, & amcnded) with respedi o Faciitang tadmg or resale of te Secuntaes. [nvestor
must bear the cconomic sk of this myvestmen! indefinitely and Iovestor acknowledges that
Invester is able 10 bear the coonomic risk of losing [nvestar™s entire investovent in the Seeurities,

&) Resales. Tnvestor agrees that duriag the one-year period beginning on the date on
which it sequired Securitics pursuant to this Subscription Agreement, il shall nol ansfer such
Securitics except:

(i) To the Company;

{11} To an “asceredited myestor” within the meaning of Rule S0 of Regulation D

{isi) As part of an offering regisiered under the Securities Act with the SEC; o

{iv) To o member of the Investor®s family or the equivalent, 10 8 trast sontrolled by
the Envestorn, (o a lust vreated for ibe benefit of & member of the Ganily of the
Investor or equivalent. or in connceion with the death or divoree of the Investor or
other 5imilor circumstnce.

{hy  Investment Limits. Imvestor represents that cither:

{1} Either of Investor's net worth or annual income s less than S107.000, and that
e mmburd ot i Wvesting pursuag; o tas Subscription Agreement, wgether wills
all other amounts invested n offensgs under Section Ha)6) of the Secuntics Act
within the previows 13 months, s either less (han(A) 3% of the lower of its annuul
income or net worth, ar (B) 82,200 or

(1) Both of Investor's net worth nad annual ineome are moee than %107,000, s
that the amount it is investing pursuant to this Subscription Agrecment, together
with all other amoumts invested in oferings under Section $iup6) of the Securinics
Act withmn the previous 12 months, is less than 109 of the lower of its annual
meome o pet worth, and does nol syeesd %107 0B

(1 Steskbolder Infomsien. Withm five days after reccipt of a roquest from the
Company, Invesior hereby agrees o provide such information with respect to i siatus as a
stickholder (or poiemtinl sinckholder) and v execuie and deliver such documents as may
rensonohly be necessary o comply with any and all laws and regulstions 1o which the Company
% or may hecome subject, inchuding, without limitetion, the need 10 determine the scenedited stame
of the Company's stsckholders Investor further agrees that in the event it transfers any
Securities, it will require the ransferee of such Securities 10 agree 1o provide such
information w the Company as & candition of such transfer,

L)



iy Valuation. Investor acknowledges that the price of (he shares of Securities o be
s00d 10 this offering was ¢t by the Company o the basis of the Company's snternal valuaton and
o warrantics are macke as 1o value. Investor further acknowledies that futore offerings of secaritics
ol the Campany may e made &t lowsr valuations, with the resull that Investor's mvestiment will
‘bear a lower valuation.

(L} Domisile. Invesior muintuing [ovesior's Jomivile (snd is not a trensient or
temporary residenth st the address provided with lnveston subscription,

i Foreign lnvesiom. If Tnvestor is nota United States person (as defined by Section
THO0{ak 30y of the | memal Revenue Code of | 986, as amended ), Investor hercby represents that it
has satisfied itself a9 1o the full ohservance of' the lows of its jurisdiction in connection with any
nvitation we subscribe for the Shares or any use of this Subscription Agreement, including (i) the
legal requirements within bis jurisdiction for the parchase of the Shares. ¢fi) amy foreign exchange
restrictions applicable 1o such purchase, (ii6) any govemmental or other conse its that may need to
be obtsined, und (jv) the income tax and other tx consequenses, if any, that may be relevant to
the purchase, holding, redemption, sale, or transfer of the Securities. Investor's subseription and
payment for and contmued benelical vwnerstup of the Securities will not violaie sny applcable
securties or other laws of Investor's jurisdiction.

6. lndemnity. The ropresentations, wamanUes aud covenants made by lavesior bepein shall
survive the closing of this Subscoption Agreement. lnvestor agrees o indemnify and hold
hapmilass the Uampary and its raapective afficres dirsstors and affiliates, and snch ather person,
if any, who controls the Company withm the meamng of Section | 5 of the Secunties Act against
any and all loss, labiliny, clam, damage and expense whatsoever (including. but not Bmited o,
any and all reasonabic attorncys’ fees, inclading anomeys® fees on appeal) and expenscs
reasonnbly incured in investigating, preparing o defending agninst any false mprsentation o
warranly or breach of Fulie by Investor to covaply with any covenant or agrocmoent made by
Investor herein or m any other document furmished by Investor o sny of the feregoing in
conneetion with this transaction.

1. Governing Law: Jurisiciion. This Sebscipton Agresent shall be woverned and
consirvey 1 wesordanve with the lows of (s $iajy of Delowars,

EACH OF INVESTOR AND THE COMPANRY QONSENTS TO THE JURISDICTION OF ANY
STATE OR FEDERAL COURT OF COMPETENT JURISDICTION LOCATED WITHIN THE
STATE OF CALIFORNIA AND NO OTHER PLACE AND IRREVOCABLY AGREES THAT
ALL ACTIONS OR PROCEEDINGS RELATING TO THIS SUBSCRIPTION AGREEMENT
MAY BL LITIGATED IN SUCH COURTS. EACH OF INVESTORS AND THE COMPANY
ACCEPTS FOR ITSELF AND HIMSELT AND IN CONNECTION WITH ITS AND 1S
RESPECTIVE PROPERTIES, GENERALLY AND UNCONDITIONALLY. THE EXCLUSIVE
JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM
NON CONVENIENS, ANDIRREVOCABLY AGREES TO BE BOUND BY ANY JUDGMENT
RENDERED THEREDY IN CONMNECTION WITH THIS SUBSCRIPTION AGREEMENT.,
INVESTOR AND THE COMPANY FURTHER [RREVOUABLY CONSENTS TO THE



SERVICE OF PROCESS OUT OF ANY OF THE AFOREMENTIONED COLURTS IN THE
MANNER AND IN THE ADDRESS SPECIFIED IN SECTION 8 AND FROVIDED WITH
INVESTURS SUBSCRIFTION.

EACH OF THE PARTIES HERETO HEREBY IRREVOUABLY WAIVES ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER
BASED IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO
THIS SUBSCRIPTION AGREEMENT OR THE ACTIONS OF EITHER PARTY IN THE
NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT THEREOF,
EACH OF THE PARTIES HERETO ALSO WAIVES ANY BOND OR SURETY OR
SECURITY UPON SUCH ROND WHICH MIGHT, RUT FOR THIS WAIVER, RE REQUIRED
OF S5UCH PARTY. EACH OF THE PARTIES HERETO FURTHER WARRANTS AND
REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL.
AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL THIS WAIVER IS
IRREVOCABLE MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN
WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION
AGREEMENT. IN THE EVENT OF LITIGATION, THIS SUBSCRIPTION AGREEMENT
MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT

i Notices. Notice, requesis, demmamds md other communicalions relaing o this
Subscription Agreement and the trans sctions Contemplated herein shall be in writing and shall be
dsemad 1o have heen duly gives (f and when (8] delivared perasnally, an the dake af susk dolivery:
ot (b) mailed by remstered or certified mal, postage prepmd. retum receipt requested, m the third
day ufter the posting thereol: or (¢) emailed on he date of such delivery 1© the address of the
respoctive parties as follows:

I 1o the Company, 1o
Denirm. LA, Inc.

B899 Beverly Blvd., Suile 600
West Hollywwand, CA 90065

IF b0 Invesior, st Investor's address supplied i coanection with this subseription, or bo such other
address as may be specilied by wiitten nodice fiom time 1o time by the party entitled o neceive

suich nolice. Any nolices, requests, demands o otber commumications by email shall be confirmed
by leter given in necondunce with (a) or (b) hove,

9. Miscellaneow
14 All prosouns and sy vasistions (ereol shall be deemed 1o refer o the nmsculine,

femining, peuter, singular or plural. as the dentity of the person or persons of entity or entities
Ay require.

1bh Ths Subscription Agrecment 15 st bans(crable o assignable by lnvestor.

n



e The representations. warranties ard agreements contsined hervin shall be deemed
10 be mads by and be binding upon [avester and (16 heirs, exccutors, adminisiralors and fucceisons
and shal| inure to the benefit of the Company nmd i1s sucoessors and assigns.

id) None of the provisins of thit Subscription Agreement may be waived, changed
or termimated arally or otherwise, cxerpt as specifienlly set forth herein or except by o writing
signed by the Compuany ad Investor,

(] In the even anmy pant of this Subseription Agreement is found to be void or
wnenforeeable, the remaining provisions are nterded o0 be separahle and binding with the same
effect as (| the void or unenforceable pant were nover the sulyect of sgreement.

in The invalidity. illeglity or wenierceability of one or more of the provisions of
this Subscripon Agreement in =ny jorisdiccian shall not affect the validiny, legaliny or
enforceability of the remainder of this Subseriprion Agreement in such jurisdiction or the validity,
legality or enforceability of this Subscription Agreement, including any such provision, in any
ather jurisdiction. it beng intended that all rghts md obligations of the parties hereunder shall be
enfurecable 1o the fullest extent permied by luw,

(gl This Sebscription Agroement sipersedes all prior discussions and agrecments
belween the parfics with respect fo the subject maiter bereol and cuntains the sole and entire
agreement hetween the parties hereto with respept 10 the subject matier hereof.

ih) Thi terms and provisions of ths Subscription A greement sre intended solely for
the benefit of cach party hereto and their respectve successors and assigns, and it is not the
miention of the parties 1 confer, amd no provision herent shall confer, third-pany beneficiary
rights Upan any other person

i The headings used i this Subseription Agreement have boen inserted for
convenience of reference only and do pot define o limit the provisions hereof.

ur Thas Subscription Agreciimnt mey be exevuted woany manber of cositepats,
cach of which will be devimned an ovigaeal, but all of which together will constitute vre aud the
A restrment

(k) I any recapitalization or other trimmaction affecting the stock of the Company is
effevied, then any new, substituted or additional secunities or other propenty which is disribued
with respect to the Securities shall be immedimely subjeut w his Subseription Agrecment, o the
same extent that the Securitics, immediately prin thereto, shall have Ixen covered by ihis
Subscription Agreement.

i No faiiure or delay by any party i3 esercising any night. power or pnvileze under
this Subscription Agreement shall opemie a5 a waiver thereol por shall amy single or pariial
cxercise thereof preclode any other or further exervise theroof or the exercise of any other right,



powier o peivilege. The npghis and remedics hersin provided shall be cumulutive and not exclusive
of any nghts or remedies provided by law.
IN WITNESS WHEREOF, the parties heve exccuted fhis agreement as of [EFFECTIVE DATE]

Number of Shanes: [BHARES)
Ageregate Purchuse Price: SAMOUNT]

Mﬁﬁ Inc.
Founder Stgnarun

Namu [FOUNDER_NaME|
Title: [FOUNDER_TITLE]

Read and Appraved (Far IRA Usz Only): SUBSCRIBER:

By: By Tuseaton Stguatune

Title: INVESTOR TITLE]

The Subscriber is an “accredited invesior™ as that term i defined in Regulation [} promulgated by the
Securities and Fuchange Commission under the Securtics Act. The Subscriter is a resident of the stste
sel forth hersin.

Pleace indicate Yes o1 Wo by checking the sppaoprisie bouc:

| ] Ascredised

[ X] ot Accrediied



EXHIRIT A:
AMENDED AND RESTATED INVESTORS® RIGHTS AGREEMENT

THIS AMENDED AND RESTATED INVESTORS' RIGHTS AGREEMENT 1
muade as of L 018, by and among Denim LA, Ine., o Delawsre comporation (the
“Campany"”). ond cach of the investon lisied on Schedule A hereto, ench of which s refermed to
m this Agreement os an “Investor,” and each of the slockholders listed on Schedule B hereto, each
af whom is referred o herein as 0 “Key Holder."” For the sveidance of doubt, each Person that is
a party (o the Purchase Agreement {as defined below) as an “Invesior™ thercunder is herchy
deemed sutomatically, wnd without sy Turther scion, 1o have joined this Agreement and become
a3 party hercofl as an “lovesior” paraomt 10 Scction 2{a) of the Puschase Agreement
notwithstunding any Sailure by such Person have syecuted or delivered this Agreement o any other
party heesof.

RECITALS

WHEREAS, cortwin of the Investers (the “Existing Investors™) hold shares of the
Company's Senes Seed Preferred Stock, Series A Preferred Stock, Series A-2 Preferred Stock,
Series CF Proforred Swek and/or shures of Common Stock issucd upon comversion thereo! and
pussess registtion rights, tfomabion nights, mghis of first offer, snd other rights pursuant to an
Amended and Restated Investons’ [Rights Agreement dated as of July 31, 2008, among the
Company and such lovestors (the “Frior Agreement™);

WHEREAS. the Exsting luvesiors are holders ol ol keast tne tmmibss of siares
reqjuired o armend the Prior Agrocrment, amd desirg 1o amend and restite the Prion Agroement in its
entirety and 1o sccept the rights created pursuant o this Agreement in liou of the rights granted 1o
them under the Prior Agreement; and

WHEREAS, certain of the Investors are partics 1o that certmin Subsriphon
Agreement of even date herewith among the Company and certain of the Investors (the “Parchase
Agreement”). under which certan of the Company’s and such Investons” obligalions anc
conditioned upon the evecution and delivery of this Agreement by such Invesiors Existing
Imvestors sufficient to smend the Fror Agreement. and the Company;

NOW, THEREFORE. the Exlsting luvestors hercby agree that the Prioe
Hgﬂcﬂmthﬂhmﬂddmﬂdhhnduﬁhyhhﬁmﬂ.mﬂﬁcpmauu this

Agreement further apree as follows:
1, Deefinitions. For purposes of this Agreement:

1.1, SAMilinte™ means, with respect to any specified Person, anv other Person
whe, divectly or indinecily, comrols, (s controlled by, or s under common conirel with such Person,
meluding without limitation any general parines, managing mémber, officer o divector of such
Person or any venture capital fund now or hereafter extisting that is conteolled by one or moee
gemeral partners or managing members of, or chores the same management company with, such
Parson.



12, *Common Stock™ means shares of the Company®s common stock, par
vitlue $0.0001 per share.

13, “Competitor” means o Porson enguged, dircctly o ndireclly dincluding
withou! limitation through any partnership, limited lishility company, corporation, joint venture or
sitnilar amrangement (whether now existing or formed hereaficr), and including without limitation
as an officer, emploves, director on grester than ten percent {1026) eyuityholder {together with its
Affilisies)), in a business rcasonably derermimed in pood faith by the Company®s Board of
Directors to be a comgetitor of the Company.

14 “Dumnges”™ meuns any loss, damage, ¢luim or Bability (joinl or several) (o
which a party heréto may become subject under the Securines Act, the Fxchanpe Act, or other
fcdml o szate lnw, irsefar us such loss, dumage, claim or liability (or any sction in respect thereal)
arises out of or in based upon (i) any untrue statement or alleged untrue statement of' @ material fact
comtained in any regutration statement of the Company, including any prelimenary prospectus or
final prospestus comtained therein or any amendivents or supplements therete; (i1) an omission or
alleged ormission to state therein o matenial fact sequired 1o be stated therein, or nocessary 1o mike
the staterments therein not misleading: or (iil) my violation or alleged violation by the
mdemnifying pay (or any of its apents or Affilues ) of the Securities Act. the Exchange Act. any
stite soeiirities lnw, or any rule or repulation promilgated under the Securities Act, the Fxchange
Act, or any siale securities law.

1.5 “Derivative Scourities™ meoans any socunties or rights comvertible imo, or
enercisable or enchamgsable for (in cach case, dlrectly or indirectiv), Conmon Stock. ineluding
options and warranks.

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

1.7, “Exclided Registrathon™ means (i) 2 registratbon relating 1o the sale of
secunties o employees of the Company or a subsidiary pursuant (o 8 stock option, stock purchase,
or similer plan; (i) o registration refaling 1o an SEC Rule 145 ramsaction: (i) o registaation an
any lorm that does not include substanbially the same miormation as would be required 1o be
ncluded in a registration stalement eom the sle of the Registruble Sacurities; or (iv) a
repistrntion in which the only Common koing registered is Common Stock im-.hh upan
oonversion of debt securities that are also being registercd.

1.5, “Form S=1"" mecans such {orm under the Secuntics Act as m effect on the
daie heveol or any successor registration form under the Securities Act subsequently adopled by
e SEC.

1.9 “Form 53" wcauis such [Gom woder e Secuntios Acl as m ellzol oa e
date hereot or any registration form under the Seouritics Act subsequently adopted by the SEC that
permits incorpomtion of suhsianiinl information By reference 1o other documents filad by the
Company with the SEC.

L. mpmmﬂaﬂyﬂwmﬁngm:hinﬂmlhm

|
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111, “Holder™ means any halde: of Registrable Securities who is o party to this
Agreement or any assignee of record of such Regsimble Secunties to whom nghts under Section
2 below have been duly assigned in accordance wath Section 6.1 hereof.

112, “Immediate Family Member" of any nntueml person means any child
stepehild, grandechildl parent, steppurent, grandparent, sibling (in cach of the regoing cases,
whether matural or thivugh adoptivn ), the spouss or Spousal Equivalent of any of the foregoing,
the natural person®s spouse or Spousa ! Equivalent, any other direct lincal descendant or antecedont
of such natural person (or his or her spouse or Spossal Equivalent) or any other relative approved
by the Boand of Directors of the Company.

113, “Initiating Holders™ means, collectively, Holders who properly initiate a
Tegistrution request under this Agreanont.

Ll "IPD” means The Compiag's fird underaritien puhlic affering ol e
Commaon Stock under the Securibies Act (other than an Excluded Registration),

115, “Key Holder Registrable Securities™ means (1) 1he shores of Commaon
Stock held by the Key Holders; (1) sny Common Stock, or any Commoen Stock 1ssued or issuable
(direetly or indirectly} upon conversion and/or exereise of any other securities of the Company.
acquired by the Key Holders afler the date hereol: and (1) any Common Stock issved as (or
wunble upon the conversion or exercise of any warrant, right, or other secunty (hat is sued as) a
dividend or other disiribution with respect to, or in exchange for or in replascement of the shares
referénced in claiasi (1) and (ji) dbove

1.16.  “Mnjor Inveslor™ mcaps amy Investor tht, individmlly or logether with
such Invesor's Affiliatos, holds at lzast 735,000 shares of Registrable Securitios (as adjusted for
any Mock split, stock dividend, combination, or viher revapitalization or reclassilicution effected
afler the dute hereol,

1.7, “New Securities™ means, callectively, equity securities of the Company,
whelher or not curnently authorized. as well as nghis, oplions, or wamants to purchase siuch equity
sécurities, or securities of any e whatsoever that e, or may become. comvertible or
exchangeahle mto or exvercisable for such equity secunes.

118, “Non-Voting Preferred Steck” mwans shares of the Sevies A Prefened
Stock, Series A-2 Preferred Stock, Series CF Prefered Stock and Series A3 Preferred Stock (bul,
Tor the nvendance of doubt, does not inclode the Serien Seed Prefermad Stock)

110 “Person™ meuns any ipdivical, corposution, partnership, trust, limited
liability company, association or oiber entity.

1.2 “Registrable Sccurities™ means (i) the Common Stock lssuable or iued
wpon conversion of the Preferred Stock; (1) any Commeon Stock, or any Common Stk fssted or
ssunble (directly or imdirectly) upen conversion andior exencise of any other secunties of the
Company, acquired by the Investors after the daie hercoli (i) the Key llolder Registrnble
Secuntier, provided, bowever, that such Key Hoider Registroble Securities shall not be deemed
Roglsrmble Securities and the Key Holders shnll not be deemed Holders for the pumases of

3



Subsections 2.1, 2.10. 3.1. 3.2, 4.1 and 6.6; and {iv) any Commaon Stock issued as (or issushle
upon the conversion or 2xercise of amy wamant. right. or other secuniy thar is | ssued as) 2 dividend
of other distribution with respect 1o, or m exchange for of i replacement of. the shares refercnced
i clauses (i) and (i) above: excluding in all cases, lowever, any Registrable Scauritics sold by a
Persom an a bransuction o which the applivabls nghis wder this Agrsement are nol assagied
pursuani o Subscction 6,1, and cxchuding for parposes of Sextion 2 any shancs (A) for which
Tegistrotion rights have forminated pursuant 1o Subsection, 2,13 of this Agreement, (B) that have
been sold o or (hrough o broker or dealer or uaderwriter in o public dismbution or @ public
sécuriics transaction, or (C7) that have been sold in a transaction exempt from the registration and
prospectus delivery requirements of the Securitles Act under Section #{a) 1) thereof so that ull
wansfer restrictions, amd restrictive lepends with respect theretn, if any, are removed upon the
consummation of such sale,

1.21. “Regivtrable Securitics then vutstanding”™ mcans the number of sharcs
detcrmined by wdding ihic pumber of shames of oatstapding Common Sivck hat arc Registrsblc
Securities snd the number of shares of Common Sock issuable (directly or indinecty ) purssam to
then exervisable andd'or comvertible securities that are Registrable Securities.

1.22. “Restated Certificale” means the Company's Amended and Restated
Contifieme of Incarporation, as amendoed from time Lo time.

1.2%.  “Restricted Sceurities”™ meaang the seeuritics of the C ompany requinsd to
bear the legend sct forth in Subsection 2,12(h) hereof:

1.24. "SECT means the Linited Sates Secunties and ltehanges Commiszion

125, “SEC Rule 4™ means Rule 144 promulgsted by the SEC under the
Securilies Acl

1.26. ‘SECMIIS"WMHSWMWMEECMN
Securities Act.

1.27. “Securities Act” ncans the Securities Act of 1933, s amended, and the
Tules and regulations promulgated thereunder.

1.28.  "Kelling Fapeases”™ means all underwriting discounts, selling commssions,
and stock trunsfer tax s applicable to the sale ol Rogistrable Securibies, and fees and disbursements
of enumsel for any Holder, except for the fees and dishursements of the Selling Holder Counsel

‘home tmnd pard by the Company g provided m Subseciion 2.6,

1,29, “Series Seed Director” mesns any director of the Company that the holders
of revord of the Series Seed Prefimed Stock me entitled 1o elect pursuant to the Restated
Contificate.

L3, "Serics Seed Proferred Sloek” meuns shares of Ure Comspony s Series Sewd
Preferred Stock. par value $0.0001 per share.



1.31. “Series A Preferred Stock™ means shares of the Company’s Seres A
Preferred Stock. par volue $0.0001 per share.

132, “Serics A-2 Preferred Stock™ means shures of the Company's Series A-2
Preforred Stock, par volue $0.0001 per share.

113, “Series CF Preferred Stock” mears shares of the Company s Series CF
Preferrad Stock. par walue $0.000| per share.

134 “Series A-3 Preferred Stock” means shares of the Company’s Series A-3
Preforred Stock. par value $0.0001 per share.

135, “Spousal Equivalent™ of any relevant person means a person 1hal is
registerad ax o domest e partner of such relevant person wnder e Liws of (he State of Callformia
or any other law having similar elTect or provided the following circwmsiznces e e with
respect o such relevant person and te Spousal Egquivalent: () irespective of whether or not the
relevam person nnd the Spousal Equivalert are the same sex, they are the solke spousal equivalent
of the other for the last 12 months, () they intend o remam so indefinitely, (¢ ) nesther are marmed
W0 anyone ¢le, (d) both are af lenst 18 years of age and mentally competent to consent to confract,
{@) they are not relased by bood to & degree of closeness that which would prohibit legal marrisge
m the state in which they legally reside, (f) they are jointly respoasible lor cach other’s common
welfire and financial obligations, and (g} they rexide together in the seme residence for the st 12
months and intend to do so indefinizly.

p Regintmion Rights. 7he Company covenanis and agrees as foflows:

2.1, Demand Registration,

{a}  Fowom 8-1 Demand, I3t any time after the earlier of (1) five (5) years
aiter the date of this Agreement or (1) vae hundred eighty { 180) duys ofier the efTective dute of the
registration statement for the IPO), the Company reveives a request from Holders of o mayjonty of
the Registruble Securitios then outstanding (cxeluling all Nou-Voting Preferred Sioek and any
Common Stock fssuod or issuable upon conversion of Non-Voting Prefermed Stock) thm the
Company (il a Form S-| registruthon statwmeni, If the antcipated agpregute offering price. net off
Selling Experss, would exvend 310 million, then the Company shall, (1) within wn (101 business
days after the date such request is given, give notice thereul'(the “Demaml Nutice™) 1 all Holders
other than the Initinting Holders: mnd (ii) 0s soon os practicabile, nnd In any event within sixty (60)
dayn afier the date such request 19 given by the Initiating Halders, file a Form §-1 registmlion
stilement under the Securities Act covering all Registrable Sccurities that the Initiating Holders
requested 10 be registered and any additionnl Registruble Seourities requestsd to be inclidead in
such registrution by mny other Holders, as specilied by notice given by cach such Holder w the
Cospary willin twenty (20 Jays ul e daie the Lol Notice s given, sid incach coe, subyject
1o the limimtions of Subsections 2 1(c), 2.1(d) and 2.3,

()  Fonu 5-3 Demamd. 1t any time when it is eligible i use @ Forn
§-3 registrution staternent, the Company recerves & negquest from Holders of st least twenty percent
{2004) of the Registrable Securities then outstunding (excluding all Noo-Votiag Preferred Stock,
and sny Common Steck ssued or isusble upon conversion of Noo-Voling Prefemed Stock) thut
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the Company file a Form S-3 registration swmtement with respect to outstanding Registrable
Securities ol such Holders having an unticipated o ggregate offening price. net of Selling Expenses.
of ar least 55 million. then the Company shall (1] within ten  10) business days aftor the date such
reqiiest is given, give o Demand Notice to all Holders other than the Initarting Holders; and (ii) s
sirom an practicable, &nd in any eveni within forty=five (45 ) days aller the dats such roqucst is given
by the Ininatimg Holders, file a Form S-3 registration stalemnent under the Secunitics Act covermg
all Registrable Sccurttics that the Initating Holder requested 1o be registered and any additional
Regisimuble Securities requesied W be included in such registration by any other Holders, us
specificd by notice given by each such Holder to the Company within twenty {20) days of the date
the Demand Notice & given, and in euch case, mibject o the Hmitstions of Subsections 2.1ic)
2Udjand 2.3.

(¢} Notwithstanding the forcgoing obligations, if the Company
furmishes to Holdors requesting o registration pursiant to this Subsection 2.1 o cerificate signed
by the Company s chicl exceutive officer, Presdant or Chaioman of the Boand ststing (hat i the
good faith judgment of the Company's Board of Directors o would be moterally detrimental (o
the Company and its ssockholders for such registzation statement (o be filed and it is therefore
mecessary 10 defier the filing of such registration statement, then the Company shall have the right
w defer such filing, and any time periods with respect 10 filing thereol shall be falled
correspondingly, For a period of not more tan ooe hundied twenty (120) days aller tlse reguoest off
the Initiating Holdn:uummm;bmltmctmr may not mvoke this right
more than once in any twelve (12) month period, and provided (urher that the Company shull not
Tepister any securnilies for {18 own secount or thal of any other stockholder during such one hundred
twentty § 1200 duy period other than an Excluded Regitrution.

(dy  The Company shall not be obligated 1 effect, or 10 1ake any action
o effect, any registration pursuant to Sabsection 2, | (s) (1) during the period that is sixty (60) days
befare the Company s good faith estimate of the date of filing of, and ending on a date that is one
hunlred ety { B0} days after the effective date of, o Company-titied registration, provided.
that the Company 15 actively empleving in good fath commercially reasonable efforts to cause
such registration sitement i become effective; (i) afier the Company has effected two
Tegistrations pursuant to Subseetion 2.10a) or (i) if the Initiating Holders propose i dispose of
shares of Registrable Securities (it may be imimedintely regikterad on Forre S<3 pursuant 10 a
fequest made pursuant to Subsection 1. 1(h). The Campany <hall not he obligated to effect, or to
take any sction to elfect, any regestration purseers to Subsection 2.1(b) (1) duinng the penod that
i thity (30) days before the Company s good faitls estimate of the date of g of, axd sodng on
a date that is ninety (M) days alter the effeetive date of, a Company-initianed re gistrution, provided,
St the Congpany is actively emploving in gowl Bah commeially ressomble eTors w caose
such registration stmement 1w becoms effective; or(ii) ifthe Company has effecied any registration
pursyant (0 Subsection 2. 1(h) within the rwelve (17) moath period immedinely preceding the date
af sich raquest. A repistmtion shall not he cotmied as “effected” for purposes of this Subsechion
2 1id) umtil such time a3 the applicable registration statement bas been des lamed effective by the
SEC, unless the Initinting Holders withdraw their request for such registration, clect not to pay the
registrution expenses tharelor, and [bofeit thetr nght o one demand rogistration statement pursuent
W Subsection 2.6, im which cae sech withdrown registmtion sintement shall be counted os
“effccted” for purposcs of this Subsection 2.1(d1L



21 Company Registrution, If (but without amy obligation w0 ds so) the
Company proposes to register (inchading. for this purpose, a regisiration effecied by the Company
for stockholders other than the Holders) any of s Common Stock under the Secunlies Act in
comnection with the public offering of such secutities salely for cash (other than in an Exchided
Regisiration), the Company shall, &l such lims, prompily give sach Holder nolice of such
registretion. Upon the reguest of cach Holder given within twenty {20) days after such notice 15
ziven by the Company, the Compary shall, subjzct to the provisions of Subscction 2.3, e all
rensuma ble efforts o cause Wo be registered ull of he Registrable Securities tht each such Holder
hax peguested to be included in such registration. The Campany shall have the vight 1o terminate
or withdraw any registration tnitinied by it under this Subsection 2,1 before the effective date of
such regisration, whether or not any Holder has elocted to include Repistrable Securitizs in such
registration. The expenses (other than Sclling Expenses) of such withdrwn registration shall be
harne by the Company in sccondunes with Subsection 2.6.

2. Underwniting Requircments.

fai W, pusuant to Subseition 2.1, the Initiating Holders intend to
digtribute the Registrable Securities covered by their request by means of an underwriting. they
shall 5o advise the Company as a part of their réquest made pursuant 1o Subsection 2.1, and the
Company sholl include such information in the Demand Notice  The underwritens) will he
selected by the Company and shall be reasomably nccepiable 10 & majority in interest of the
Inititing Holders. In soch event. the nght of ary Holder to melude such Holder's Regitmble
Securities in such registmtion shall be conditivaed ppon such Holder's participation in such
wnderwriting and the imthesion of such Holder®s Regisimble Seouritics in the imderwriting o the
calent provided borom. Al Holders propusing W distnbute Uk soouritices dwough such
underwriting shall (logether with the Company s provided in Subsection 2 4(c)) enter into an
anderwnting agreement in customary form with (le underwritens) selected for such underwriting.
Nomwithstanding any other provision of this Spbscctiog 2.3, i the managing underwriten(s)
sdvisc(s) the Compeany oc the Inibalig Holders n woting that markctmy fscbon roquire a
limitation on the nember of shares to be underwrilten, then the Company or the Initiating Holders,
s applicable, shall so advise all Tholders of Regsrable Securities that otherwise wonkd be
underwritien pursuant hereto, and the mumber of Registrable Securities that may be incheded in the
mmderwriting shall be reduced as requnad by the ntnaging underwriters and sllocated wmoni soch
Hulelers of Registrable Securities, nclucing the Fnitiating Holders, in proportion (s nesrly ax
praciicable) to the number of Regsirable Secunties owned by each Holder or in such olber
proporion as shall mutually be agresd to by all such selling Holders, grovided, boweygr, that the
number of Registrable Securitics held by the Holelers to be included in such undenwriting shall not
Tre reduced unless all other securities are Rt enticely excluded fom the undersriting, To Geiliae
ihe allocation of shares in accordance with the above provisions, the Company or the managing
mnderariters may rourd the number of shares aliocated o my Holder doun 1o the nearest one
Fumadrod { 100) shares. Any Ropstmble Socuntien excluded and withdrown from such anderwriting
shull be withdvawn from the rogistiation. 11 the managing underwiters hove not limited the
Registrable Securitics %0 be underwritten, the Company may include securitics for its own secount
or for the account of oihers in such registration if the managing underwriien so agree and il the
mumber of Regisirable Secunties which would otherwise have been included o such regisimtion

and underwniting will not therehy be limited.



(b} Inconsection with sy registration pursuant to Subsection 2.2 which
mvolves an underwriting of shares of the Company*s capital stock. (1) the right of any Holder to
melude such Holder's Registrable Secuntics in such regstration shall be condiboned upan such
Holder's participation in such underwriting and the inchesion af such Holder's Registmble
Scourilics i the undsrwriting v the sxient provaded berein, and (i) the Company shall not be
required 1o nclude any of the Holdars' Registuble Securitics in such underwriting unless the
olders accept the terms of the underwnting os agreced upon between the Company and its
underwriters (meluding entering imto un underwriting agreement in customary [onm with the
widerwritenis) selecied by the Company, in its cole discretion, fie such undernriting), and then
only in such quantity as the munsgng underwrliers in their sole discrotion determine will nod
Jeopardize the success of the offering by the Company, [f the total number of securities, ingluding
Registmble Securitics, requested by stockholders to be included in such offcnng cuecds the
aumber of securities 1o be sold (other than by th: Company) that the managing underwriters in
their reasonable discretion determine s compatibic with the success of (be offering. then the
Company shall be reqmired w inclode in the offering onty that member of such securkies. including
Kegistrable Securities, which the managing underariters and the Company in their sole discretion
determine will not jeopardize the suecess of the offering. 11 the munaging underwriters determine
that less than all of the Registrable Secunities recuested 1o be registered com be included in such
offering. then the Registruble Securities that are nzluded in sueh offermpg shall be allocated among
the selling Holders in proportion to {as ncarly as practicable to) the nomber of Registrable
Scouritics owned by coch selling Holder or in such other proportions as shall mutually be agreed
i by all such selling Holders (excluding all Noa-Voting Preferred Stock. and any Common Stock
msuied ar msunble ppon conversion of Non-Votng Preferred Stock). To facilitate the allocation of
abnres (M aceardanes with tha ahave provisians, tha Campany ar the manaping undsresitees may
round the number of chares allocated to any Holder down o the mearest [0 shares.
Nomwithstunding the foregeing, in no event shall (1) the number of Registruble Securmies included
m the offering be reduced unicss all other securities (other than securities 10 be sold hy the
Company ) are first entirely cxehided fram the offering, or (i) the mimber of Registrable Secaritios
wichided i the offening be redisced below twenly pereent (20%0) o the tolal number of securibes
meluded in such offering, unless sueh offering is the IPO, m which case the sailing Holders may
be excluded further qor completebv) if the munaging underwriters make the determipation
described above and no other stockholder’s socurities are included in such olfering, or (il
avtwithstuading (1) above, any Registrable Scm.mn which are not Kev Holder Registrable
Sevwrities be casluded from swh viderwniting waicrs all Key Holdsr Regisrable Sesuniies sre
first excludad from such offering.  For purposes of the provision i this Subsecison 3 3(h)
copcerning apportionment, for any selling Holder that s o parteership, limited liability eompany,
or corporation, the pariners. members, retired pactners, retired members, stockholders, and
Affilimees of such Holder, or the esmies ind Immedime Family Membens of any such parmers,
relired parmners, members, und retired members and any trusts for the berelit of any of the
forcuving Persois, shall be decied w be a singhe “sclling Holder,” and sny pro et reduc tion with
reapect 1o such “selling Holder” snnll be besed wpon the agpregntc number of Registroble
Securities owned by all Fersons inchaded in such “selling Holder,™ as defined in this sentence, (7
any Haolder disapproves of the terms of any such umlsrwniting, such Holder mary elect o withdraw
therefrom by notice to the Compuny and the managing underwriters. Any Registrable Securitics
cxchided or withdmuwn from such underwriting shall be exclided and withdrawn from the
regustrution.



€} For puposes of Subsection 2.1, o registration shall not be counted
as “effectad” if. as 2 result of an exervise of te managing underwriter's cutback provisions in
Subsection 2.34a), fewer than fifty percent (30'%] of the total number of Regstrable Secunnes that
Holders have nequestad to be included in such registmtion ststement are actumlly included.

24.  Dbligations of the Compary, Whentver required under this Section 2 to
eifest the megistmtivn of any Regisimble Secuiitics, the Company shall, s expeditiously us
reasonahly possible:

i) peepace and fils with the SEC a registration statemment with respegt
w such Registruble Sccurities amd use its commerciully reasonuble effirts (o cause such
repistrotion statement o become effective and, (on the request of the Holders of 8 majority of
the Registrable Secuntes registered thereunder, keep such registrution smtement effective for a
period of up 10 one hundred twenty {120) dave or, i’ cardier, until the distribution contemplased in
the registrution staternent has been completed; provided, however, that such ene hundred twenty
(120} day period shall be extended for a period of tme cqual to the pariod the Holder refmins, ot
the reguest of an wtiderwriter of Common Stock (or other sccuritics) of the Company, Thom selling
any securities includod in such registmtion;

b)) peepare wod e wilh tbe SEC such mucndiments aid supplements o
such registration statement, and the prospectus used in coanection with such registration statement,
as may be necessary 0 comply with the Securities Act in order to enahle the disposition of all
securitios covered by such registrution statement,

12} furnish to the seliing Ialderi such numbers af aapiza of a
prospeetus, including a preliminary prospectus, ns required by the Securities Act, and such other
documents a3 the Holders may ressonably request in onder to facilitate their disposition of their
Registmble Securities that are included in such registration;

(dy use s commercially reasomable effonis 1o register and qualify the
securities coviered by such registrabion stalemient under such other securiiics or blue-sky laws of
such jurisdictions ss shall be rensonsbly requesied by the selling Holders; provided that the
Company Mlnﬂhmﬂmﬂhgﬁfyhdnhmwhﬁhlm conseni to service of
process i any such stutes or juredicnons, wnless the Company i olready subjost 1o service in such
Jurisdiction and except ns may be requirsd by the Sscurities Act

(et in the eveni of any underwntten public offering. enter inlo mnd
perform s obligations under an underwniting agreement, n usua) and customary form, with the
wnderwriter(s) of such offering (it being undersiwod and agreed that, ax a condition w the
Cuompany s ubligativns voder this clause (), cach Holder participating 1o sech snderwriting shall
also enler inho and perform s obligations vader sach s agreciment),

(N oseis commercially reasonable effors 1o cuse all such Registruble
Secunties covered by such regisiration stnlement 1o be listed on 0 national securities exchange or
ding system nnd cac b seourities cxchange and mading system (1f any) on which similar securitics
ssued oy the Uompany ore then bsted;



{y  provide a innsfer agent and registrue for all Registrable Securines

registered pursnant (o this Agreement and provide a CUSIP number for ull such Registrohle
Secunbes. in each caée not later tham the elfective date ol such registraion:

(hy ;numjﬂ}y muke ovailable for inspection by the sclling Holders, any
mineging Underwrilen(s) participating in any disposition pursuant to such registrabion statement,
and any anomey of accountant o other agent retaned by any such underwriver or sclecied by the
selling Holders, all financial and other records, pertinent corporate documents. and propertics off
the Company. and ciuse the Company’s officers, directors, employees, ond mdependent
scoountants o supply all informabon reasonably requested by any such seller, underwriter,
attomey, scéountan), of sgent, in cach case, s necevsary or advisable to verify the accumcy of the
miormation in such registration siatement and 1o conduct appropriste due dili pence in connection
therew th;

1) notfy each sclling Holder, promptly. efier the Company receives
motice thersof, of the time when such registration statement bas been declaned effective or o

supplement to any prospectis forming a part of such regstration statement has boen filed; and

{i after such regisuatom stntement bocomes effective, notify cach
3¢l Holder ol any request by the SEC that the Company amend or supplement such regisinubon
sstemen! oF prospectis

In addition, the Company shall use is commereially reasonable effiorts 1o ensuee that, at all
itk Aftef any rogiair tion sialemenl covering o pLbilic offefing olsecuritied of he Compay under
the Sacirities At shall have became sffective, it insider trading palicy shall provide that the
Company s dircctors moy implement a troding program under Rule 10bS- 1 of the Exchange Act.

2.5 Fumish Infopmation. I shill be a condition precedent to the oblpstions of
the Company (0 whe any action pur s (o this Section 2 with respect (o the Registrable Seowritics
of any selling Holder thar such Holder shall furnish w the Company such (nformation regerding
fsell. the Registrable Sccurities beld by il and the ntended method of disposition of such
secunties a5 is ressonably required W effect e negisimiion of such Holder's Registruble

Securibes

26 Expenses of Registration. Al expenses (olber than Selling Expensex)
incurred in connection with registrations, mh@.wmmummmm;mm including
all registrmtion, filing, sod qualification fees; printess” and sccounting fees; foes und dishursements
of counss] for the Company; and the reasonable foes and disbursements. not to exceed $15,000, of
one counsel for the selling Holders, selecied by (the Holders fexcloding all Non-Voiing Prefermed
Stock, and auy Common Stock. msxued or issuable upon conversion of Nea- Vol ing Preferred Stock)
and subject to the Compeny's spproval (which spprosal shall not be unreasonally withihekl)
(“Selling Holder Counsel”), shall be home and paid by the Company: provided, however. thar
the shall not be required to pay for any expenses of any registration proceeding begun
pursunni fo 2.1 il the registration request is subsequently withdrswn a1 he regquest of
the Holder of a majority of the Registrable Securities to be registored (in which cuse oll selling
Hulders shall bear sich expemses pro railn based spon the mumber of Registrable Seqirilies that
were 10 be included m the withdrwn registravonl, unless the Holders of o majenty of the
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Registmble Securitics then outstanding (exclading all Non-Voting Prefemred Stock, and any
Commen Stock issued or issuable upon conversion of Non-Voting Preferred Stock agree to forfeit
heir right 10 0ne regisration pursuant to Subsestizg 2.1 (a): provided funher that if, a1 the time of
suich withdmwal, the Holders shall have leamed of o material adverse change m the condition,
business, ur prospesis of the Company from st known 1 the Holders at the ims ol their regusst
and have withdrawn the request with reasonabie prompiness after leaming of such mformation
then the Holders shall not be required 10 pay any of such cxpenses and shall not forfiit their right
0 ofie registrution pursuant 1o Subsection 2.100). All Selling Expenses reluling to Regisiruble
Seeurities registered parsuant to this Section 2 <hall be borne and paid by the Holders pro cata on
the basis of the number of Registrable Securities registered on their behalll

2.7.  Delay of Regigtration. Ne Holder shall have any righi i obiain or seek an
infunction restraining or otherwise delaving sny registration as the result of any controversy that
miight arise with revpect to the interpretation or implementstion of this Sccthon 2.

28 Indemnification. Ifany Registrable Securities ane incladed in o registration
statomen! under this Section 2:

(0 To the exient permiticsd by law, the Company will indemnify and
hoid hanmles cuch scllug Holder, wnd the parinens, membery, offivers, duevtons, and stockiolders
of ench sch Holder; lepal connsel end accountents for each such Holder; amy underwriter (as
defined in the Seeuritics Act) for euch such Halder: and each Person, if any, who controls such
Holder ar underwnter within the meaning of the Securities Act or the Exchange Act, against any
Damuges, snd the Company *illpﬂwﬂdiﬂrh iholder, nderwriter, control ling Pervon. or other
afvrementioned Person any legul or oiher experses reasonnbly mcurred thereby in conmestion with
mvestigating or defending any claim or proveecing from which Damages may resull, as such
exipemscs are incurned. provided. lowcver. that the indemitity sgreement contained n this
Subsection 2. 8%{a) shall not apply 10 amounts pmd im scitlement of any such cluim or proceeding il
such wetllerment s eflected withows the consenl of the Compuny, which vonsent shall not be
anreasonably withheld, nor shall the Company be liable for any Damages to the extent that they
arise out of or are based upon ections or omissions made 0 relisoce upen wod 1n confomuty with
written information famished by oron behallfof apy such Holder, inderwriter, controlling Person,
or other s forememioned Person expressly for use in connection with such registration.

by  To the exient permuitted by law, cach selling lolder, severally snd
nat jointly, will indemnify and hold hanmless (he Company, and each of it directors, ench of its
nfficers who has cigned the regimration satement, ench Person (ifany), who contrals the Company
withun the menung of the Sevunies Act, legsl counsel sl sceountants oz the Company. sy
wnderwriter (as defined in the Secunities Act), any other Holder selling secuntizs in such
Nﬁtﬁrﬂﬂﬂi&mﬂ. and any controlling Person ol any such underwriter or other Holder, against
any Dumages, in each mnﬂyhhmtnsﬂmbmwﬂmuhﬂ
actions or omissions made in reliance upon and in conformiry with written in formation d
by or on behalf of such selling Holder expressly lor use in commection with such regismation; and
each such selling Holder will pay to the Company and cach other aforementioned Person any legal
ot olbwr expenses remsunubly incumred thereby in cvancetion with investigsting or & foding any
chim or proceeding fram which Damages may result, as such expenses are incunred; provided,
however, thal the ndemnity agreemwnt conwmned in this Subsection 2.8(b) shall pot upply to
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amaounts paid in sertlement of any such cluim or procesding if such settlement is effected without
the consent of the Holder, which consent shall ot be unreasonably withheld: and provided further
that 1n no cvent shall the aggregaiz amounts payable by any Holder by way of indemnity or
contribution under Subsections 2. 8(hy and 2.8(d) execed the proceads from the offering received
by such Holder (net of any Sclhng Expenses paadd by auch Holder), eacept in (he cane of lTraud or
willful misconduct by sach Holder

e}  Prommily after receipe by an indemmificd party under this Subsection
2.8 of notice of the commencement of any action (inchiding any governmental action) for which
a pary may be entitled 1o indemnification hereunder, such indemnified party will, if & ¢lmm in
respect thereof is o be made sgaind any indemnifying party under this Subsection 2 8. give the
mdemnifving pamy aotice of the commencement thereol, The indemmifying party shall have the
right 10 panticipate in sach action and, to the catent the indemnifying party so desires, participate
sointly with any other indemnifying party to which notice has been given, and to assume the
defenae theeol with counse] mutmally satisfectusy 1o the partics, provided, howover, thal an
indemnified party (together with all vther indenmificd parties that may be represeated without
conflict by one coumsel] shall have the right %o retain one separate counsel, with the fees and
expenses 0 be paid by the indemnifying party, i representation of such indemnificd party by the
coamse| retnined by the indemnifving party would be mappropriste due ta actual or patentinl
di[Tering interests belween such mdemnified party and any vilver purty represenied by such counsel
m such action. The fallure 1o give notice to the indermnifying party within a reesonable time of the
commencement of amy such sction shall relieve such indernnifving party of sy livhility 10 the
indemnified party under this Subsection 2.8, to the extent that such failure materially prejudices
e indemmnifying party s ability w defend such acuon.  The failue w give notce W e
mdemnifying party will ot relleve it of any kab¥lity that it may have fo any indemaified party
otherwise than under this Subsccrion 2.8.

(dy  Toprovide for just ond equitable contribution 1o joint Liability under
thie Secunibes Act m noy case i which cither (1) any party otherwase cotrtled ho indenmafacalion
hereunder makes a ¢lam for imdemmification pursuant o this Subsection 2.8 but ot 15 judseially
determined (by the cntry of a final judgment or decree by a court of competent jusisdiction and the
expiration of iime 1o appeal or the denial of the last nght of appeal) that such indemnification may
mol be enforced in such cose, notwithalanding the [act that this Subsection 1.8 provides for
mdemnification inaeh cace, or (i) contribition eader the Securities Act may be required on the
part of any party hereio for which indemmificaton s provided under this Subreciion 2%, then, snd
m gach such cane, such partiss will contnibute to (ke aggiegate losses, claims, damages, liabilites,
or expenses to which they may be subject [afler contribution from others) in such proportion us is
appropriate to refllect the relative el of cach of Ube indemunlying pocty and e idenmiled purity
in eonneetion with the stalements, amissions, ar ether actions thay resulied in such loss, claim,
damage, lisbility, or expense, as well #5 1 reflect my other relevant equitable considesations. The
relative fmult of the indemnifying nany and of the indemnified party shall he determined hy
referenee o, nmonyg other things, whether the anime or allegedly untrue statement of & materiil
flact, or the omission or alleged omission of & matzrial foct, relotes w information supplied by the
mdemnilying pany or by the indemnified party ard the parties® relative intont, knowledge, sccess
W0 information, sod GpPOCTUCIY W comect of prevent soch statement o omission; provided,
ewgver, that, in any such case, (x) no Holder will be required 1o contribute sny amount in cxcess
of the public offering price of ull swch Repisirable Securities offered and seld by such Holder
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pursuant to such registranion statement, and (y) no Person guilty of fraudulent misrepresentation
(within the meaning of Section 11{0 of the Securties Act) will be entitled Lo contnbution from
any ["erson who was not guilty of such fraudulent misrepresentation; and provided further thar in
ma event shall a Holder's Nahility porsuant 1o this Subsection 2 8(d). when combined with the
amwunts paid or payabls by such Holder purstiant o Subssction 2 8(b), sxesed (be provseds from
the offering received by such Holdar (net of anv Scllmg Expenses paid by such Holder), except in
the case of willful misconduct or fraud by such Holder:

(&) Notwithstanding the foregoing. 1o the extent that the provisions on
mdemnificanon and contribution contained 10 the underwriting agreement entened into in
copnection with the underwritien public offerng see in conflict with the foregeing provisions, the
provisions in the undarwriting agreement shall caairal.

(N Unless otherwise superseded by an underwriting agreement emered
mio n connection with the underwritien public cffering, the obligations of the Company and
Holders wnder this Eﬁlgcm_l_ﬂ shall survive the wwiﬂ:unfmuﬂim;ot’luwﬁh

Securitics in a registration under this Seetign 2, and otherwise shall survive the tferminstion of this
Apreement.

19, Repors Undey Exchange Aot With a view W making available w ihe
Holders the henefits of SEC Rule 144 and any other rule or regulation of the SEC that may at any
time permit a Holder 1o sell securities of the Company o the public without registration or pursiant
10 & registration on Form 5-3, the Company shall:

(a) mike and kesp aveilnhle mqma durremt pulblic infarmation, ns
those terms are understond and defined in SEC Rule 144, at oll imes ofier the effective dote of the
Wuﬂmmﬂhdbyht‘uwhlhlﬂ)mluuuhtmr remains subject
w the periodic repoit ing requirements under Sections 13 or 15(d) of the Fxchange Act;

by use commercially reasonable effons 1o file with the SEC in a timely
manner all reports and other documents required of the Company under the Secunties Act and the
Exchenge Act (sl uny Ume after the Compeny has decome subject 10 such reporting requirements );
and

() Marnbsh 1o sy Holder, so long as the Holder owns any Registenble
Securitics, forthwith upon request (i) to the exicii necumic, a written statcment by the Company
that it bas complied with the reporting requiremen s of SEC Rule 144 (af any time alles nincty (90)
davs aficr the cffective date of the registration statement hiled by the Company for the 1PO), the
Securitics Act, and the Exchange Act (st amy time afier the Company has become subject 1o such
reportiog requiremenis ). or thal i qualifics as a ropistrant whose secunties may be resold pusuan
W Fonnn S-3 (sl -amy Lioe alter the Company so gualifies ) () o copy of the most recent aniu! o
quarterty repon of the Company and such other repons and documents so filed by the Company;
and (5ii) such other mformation as may be reasonably requested in availing any Holder of any rule
or regulition of the SEC that permits the selling of any such securities without registnition (at sy
time afier the Company has become subject o the reporing requiremerits unier the Fxchanpe Act)
of pursiant o Form S=3 (il any time aflter the Commpany so qualifies 1o wse such form).
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imi 1 Hiem on Rights. From and aficr the date of
h{sm{mduwlyshllmwmnhpnmmMMulmeH:ﬂmnh
magority of the Regiswable Secuntizs then outstanding (excluding all Non-Voting Prefermed Stock.,
and nny Common Stock (ssted or issuable upon comversion of Non-Vating Preferred Stock), emer
mile any agreement with any holder vor prospective holder ol any securitics ol the Company (hit
would provide 1o such holder the night 1o include socaritics in any registration on other than cither
a fwo reta hasis with respeet to the Registrable Scoritics or on a subordinate basis after all Holders
have had the oppertanity o include in the regisirtion and offering all sbares of Registruble
Secunitiee that they wigh to wo include; provided that this limitation shall not apply to sy sdditional
Investor who becomes a party 1o this Agreement in accordance with Subsection 6.9,

211, *Market Stand-of1" Agreément. Each Holder hereby agrees that {twill not.
without the prior writlen consent of the managing underwriter, during the period commencing on
the dote of the final prospectus relating to the rogismution by the Company of shares of its Comman
Stk vr any vther oguity sceunitics under the Scuurtics Act on o regisiration statcment on Form
S+ or Farm 5-3, and ending an the date specilied by the Company and the menaging usdersrites
(such period not 1o esceed (1) one hundred cighty (180) days in the case of the PO, o such other
period as may be reguesied by the Company er an underwriter to sccommodate regulatory
restrictions on (1) the ;I:hlmﬂm or other disgtribution of rescarch reports and [2) analyss
sevammendations sad vpinions, chuding, bul s lndied 1o, the restrictonms contuimd in FINRA
Rule 271 Ilﬂ[ﬂuﬂ\"SL Rule 472(1{4), or any successor provisions or amondments thereto), or
(y) ninety (90) days in the case of ony registration other than the PO, or such sther period os may
be réquestad by the Company or an underwriler (¢ sccommadate regulatory resirictions on (1) the
putd icanson ur otber divibution of ressarch reponts aod 4 2 bamal vet recommends tons and opimon.
mctuding, but not limited o, the resirictions eontained in FINRA Rule 271 1 Did) or NYSE Rule
472000 4, orany suecessor provisions or smendments thereto), (1) lemd; offer; pledge; sell; conimct
10 sell; sell any option or contract 1o purchase; purchase any option or contract 1o sell: grant any
option, right. or wamani o purchase: or otherwise runaler or dispose of, directly or indivectly, any
shares of Commuon Stodk or any gecur tes convertible into or exencisable or exchaageable (directly
or mdirccily) for Common Stock (whether such shares or any such sceunties arc then owned by
the Holder or are thersafler scquired) or (i) enter into uny swap or other srrangzment thal irnsfers
1w another, in whole or in part, any of the sconcmic consequences of ownership ol such securities,
whether any such ransaction described in clauso (i) or (ii) sbove is to be senled by delivery of
Common Stock or other seeuritica, in cash, or otherwise. The foregoing pmvisions of this
Subsection 2.11 shall mot spply o the sale of any shares o un underwriter pursuant to an
wnderwriting agreement, or the transfer af any shares to any trust for the direct or indirect henelit
ol the Hulder ur the immediaie family of the Holder, provided that the trustee of the trust agrecs
w0 be Bonnd m witing by the pestoctions set fiwth herein, and provided forther that any such
trurafer shall not involve a disposition For value, and shall be applicable 1o the Halden only iFall
offisers, directors and holders of more than five pereent (5%%) of the autstanding Commen Stock
Cafber giving effeet 1o the conversion into Comumen Steck of all cubstanding Prelemed Stock) are
subject 1o the same restrictions, The wnderwriters n comneetion with such registmtion are imended
third-party henc ficiancs of this Subscction 2.1 and shall have the right, power, and authonity (o
enforce the provisiom hereol as though they were o parly hercto. Esch Holder further agrees to
execute such agreements as may be reasonably requesied by the underwnters in connection with
such registration thul are consistent with (his Subiocetion 1.1 1 or that e necessary (o give further
cffect thereto.  Any discretionary warver or fermumstion of the restrictions of amy or all of such
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sgreements by the Company or the underwriters shall apply pro rts 1o all Holders subijeet to such
agreemer . bused on the number of shares subject 10 such agreements.

In ordes b enforee the forepoing vovenanl, the Company may impose stop-transfcs
insructions with respect 1w the Common Stock orany socurities convertible into or exercisable or

fior Common Stock of zach Holder fand the shares or securitics of cach Imnsferee
and assigmee thereol and every other person subject e the foregoing restriction) until the end of
such periodd.

2.1, Restrictions on Transfr:

{a}  The Preferred Steck and the Registrable Securities shall ot be sokl
pledged, or olherwiss transferred, and the Company shall not recognize and shall 1ssue stop-
tronster indruchons to ite transfer agent with redpect fo any stich sale, pledge, or ranster, except
pon the satizfaction of the conditinne epecified in thiz Agréement and in the legends e=t forth in
Subsections 2 | Mb) ond () below, which conditions are intended 10 ensure complinnce with the
provisions of the Securities Act. A transfeming Holder will cause any propesed purchaser,
pledgee, or ransfence of the Preferred Stock and the Registble Securities held by such Holder to
agree 1o fake and hold such secaritics subject to Uhe provisions and upon the conditions specilicd
m this Agrecmenl.

{b)  Each ccrtificate or mstrument representing (1) the Prefered Stock,
(i) the Registrable Securties, and (iil) any other securities issued in respect of the securities
fefeteniced i clauises () and (ii], vpod any stock split. stock divideénd. recapitalization. merger,
condalidatian, or simil o avent, shall (unleas sthenwize parmimed by the peovicions of Subsestian
2,12 be stamped or otherwise imprinted with o logend substantially in the fol lowing form:

THE SECURITIES REPRESENTED BY THIS
CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1913, AS AMENDED, AND HAVE REEN
ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO,
OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION
THEREOF. NO SALE, TRANSFER, ASSIGNMENT, FLEDGE
OR HYPOTHOCATION OF SUCH SECURITIES MAY BE
EFFECTED WITHOUT AN FFFECTIVE REGISTRATION
STATEMENT RELATED THERETO OR AN OPINION OF
COUNSEL IN A FORM SATISFACTORY TO THE COMPANY
STATING THAT SUCH SALE, TRANSFER, ASSIGNMENT,
PLEDGE OR HYPOTHOCATION 1S EXEMPT FROM THE
REGISTRATION AND PFRUSPECTUS DELIVERY
REQUIREMENTS UNDER THE SECURITIES ACT OF 1933, AS
AMENDED

THE SECURITIES REPRESENTED HEREBY MAY BE
TRANESFERRED ONLY IN ACCORDANCE WITH THE TERMS
OF AN AGREEMENT BETWEEN THE COMPANY AND THE
STOCKHOLDER. A COPY OF WHICH 1S ON FILE WITH THE
SECRETARY OF THE COMPANY,
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The Holders consent 1o the Company making a notation in (15 reconds and giving
wstrctoms toany trans fer agent of the Restncied Securities in order 1o implement the restrictions
on transfer set forth tn this Subsection 212

(€} The helder of eack ceniflente representing Resdeted Securdties, hy
acceplonce thereof, agrees to comply in all respecis with the provisions of this Scotipn 2. Before
any peoposed sak, pledge, assignment. hypotbecation or transfer of any Restricted Securitics,
unless there s in cffect o registention statement umder the Seeuritics Act covering the proposed
wunsaction. the Holder thereof shall give notice 1 the Company of such Holder's intention 1o
effect such sale, plodge. assignment, hypothécation or transfer. Each sach notice shall descnibe
the manner aod cincomstances of the proposed sals. pledge, sssignment, hypothecation or tansfer
n sulicient detail and, if rensonably requested by the Company, shall be sccompanied o such
Hulders expense by el ther (1) a written opimion of eyl counsel who shall, and whose legal opinion
shall, be rcasonably satisfactory (o the Compary, addressed 1o the Company, tothe offect that the
proposed transaction may be cffccied without regisitation wader the Sccuritics Act (i) a “no
action™ lemer from the SEC 1o the effect that the proposcd sale, pledpe, assignment, hypothecation
or transfer of such Restricied Secunics without negiwtmtion will oot result in  recommendation
by the sl of the SET that action be taken with respect thereto; or (1i) any other evidence
remonahly satisfactory to counsel o the Company to the effect that the proposed sale, pledge,
asuignment. hypotwcation or tmnsfer of the Restricted Sevurities may be elleciad without
registration under the Securitics Act, whereupon the Holder of such Restricted Securities shall be
eniitled 1o sell, pledpe, mssignment, hypothoewion or wransfer such Rosiricted Securities in
accordance with the terms of the notice given by ihe Holder 1o the Company. The Company will
w0l reguire such 3 bl opmicu or “po scuon™ leller moany ramaction @ winch such Holder
distributes Restriched Securities 1o wn Affiliate of such Holder for no consideration; prowided that
each transferee agrees m wriiing o be subject to the termes of this Subsection 2,12, Fach cenificaie
or instrument cvidencing the Restricted Securitres transferred as above prowided shal| hear, except
if such transfer is mads pursuant W SEC Rule 144, the appropriate restrictive legend =<t forth in
Subsection 2, 12(b) except that such ceriificare shall not bear such restrietve legend If, in the
opinion of counsel for such Holder and the Company, such legend s not sequired in order to
estahlich complionee with any provisions of the Sseurities Aol

2:13 rrminalionnd Fpmetration Rights | e g oy hokder o)
Heglctmble Securities in my segisteation ;mmul to Subsection 2.1 or Subsection 2.3 shall
termingte upon the earliest i oceur of:

in)  the closing of a Deemed Liguidation vent, as such term is defined
m the [Restated Certificale:

(by  such wme as Rule 44 or anolber similar exemption wnder the
Securilies Avt is available For the sale of all of such Holder's shares without Himnitation during o
threc-momh period without registration; and

] the fifth (5%) anorversary of the closing of the IO

X I ion amd Observer Righis
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Delivery of Financial Statements. Subject to Subseetion 1.8 below, the
Cmyhﬂhhwmmh%hmbummnw

{a) s so0n as practicable, but in any event within minety (90] duys. afler
the endd of each fiscal year ol the Cempany, (I} an unaudited balunce sheet as of the end of such
year, (i) unaudited statements of income and of cash Mows for such year; and (b an unawdited
staleme it of stockholders” equity as of the end of sl year, all preparsd in sceondance with GAAP
(except that such financial sumements may mol contain all notes therero thar may be required in
sccordance with GAAP);

() s soon us practiceble, but in any event within forty-five (45) doys,
afier the end of cach of the first three (3) quariers of cach fiscal year of the Company, unaud jied
stutements of income and of cash Mows for such Mscal , and an unaudited balance sheet and
a statement of stockholders® equity us of the end of such fiscal quarter, all prepared in sccordance
with GAAP (except thal such finaneial staternents may (i) be subject 1o normal year-end audit
adjustments and (i1) not centain all motes therete that may be required in accordasce with GAAP);

{€) o8 soon as practicable, but in any event thiny (30) days, before the
end of cach fiscal year, a budget and bisiness plan for the nexi fiscal vear {eollectively, the
“Bedget™), piepaisd on & monthly bass, wclvding balanve sheets, incvne stalcments, and
stasements of cash flow for such months and, proeepitly after prepared, any other budeets or revised

mudgets preparad by the Company;

(d) stieh oihef informaton felaling fo the finuneial condilion. budness

prospeetd, or sovmparnte Affiire of the Company ui any Major Investor muny fram time 1o Hme
reasonnhly request.

11 Tor any peniod, the Company his any suhsidiary whose atcounts sre consolidiied with
thuse of the Company. then in respeet of sush period the linancial statemenis delivered pursuant
w the foregoing sections shall be the consolidaicd and consolidating {inarcie] stsemems of the
Company and all such consolidated subsidsaries.

Norwithstanding anything else in this Sybsection 3.1 w the conptrary, the Company may
oeaee providing the imlormation sef 1orth m this Seherction 3. | dunng the penod starting with the
date sty (G0 dave hefore the Company s good=Fith estimate of the dale of filing of = registration
sintement i it reasonably concludes it must do so 0 comply with the SEC mles applicable to such
registrution stetement and related offering: provided that the Company's covenanis under this
Subsection . | shall be reinstated al such tme as the Company 18 no lomger actively cmploving its
commercially reasonable effors 10 cause such repistration sunement 1w bocome effective.

32 Inspegiion. Subject w Subsestion 3.3 below, the Company shall permbs
cach Mayor laveston { provided sl e Bowrd of Dhsectons bas gol ieasoinbily detenmmed (hal such
Majar [nvestor is o Competitor of the Company), 8t such Major Invesior's expense, 1o visit and
mspect the Company’s properties: examine its books of secount and records; and discuss the
Company s affnirs, fmances, and accounts with 1s officers, dunng normnl tusiness hours of the
Company as may be rcasonab|y requested by the Major Investor.

13, [imtcmtienally Omitied],
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{ C won Rights. The covenmnts of the
Cmn;m:rmdthﬂn;hunfmyHuﬁssufmth:SﬁmEﬂnﬂmmundbed'mm
fonce or effect (1) immeditely before the consummation of the 1P, (1) when the Company first
becnimes subject to the periodic reporting requireisents of Section 12(g) or | $(d) of the Exchange
Mur{u:)upunaﬂwrmdl.muhim Evenl, & such wrm s delined in the Restaled Cortificale,

Hm-nhn'mdrrq nnrrmn; lulh: mntr-qr luu Hw (‘nrrupny uhnll nnt hnnl:lwd Lmd:r ll:]n
Sectipn 3, nor under any management rights letter (as may be delivered by the Company to any
Hulder i connection with the tranactions confempluted under the Purchase Agieement or any
similor sransactions) (s “Management Rights Letter”), o provide information or aceess 1o
mfocmation 1o any Holder (1) that the Company reasonably determines i good faith to be a wrade
scerct or confidential | nformation, the disclosure of which would adverscly afffect the Compainy’a
compettive position. (i1} the disclosure of which would adverscly affect the atlomey=<licot
privilege hetween the Company and its connsel (such determination to be based on the sdvice of
counse| 10 the Company ), (i21) i the event of 2 conflict of inlerest with respect 10 such information
between the Company and the Holder(sh (iv) to the extent that such informuation includes o
references the exislence or kerms of proposed ngreements or arrangements with entitics that st that
e buth the Company snd e Holden(s) (whether or not Competiton(s)) ane stiempiing o secure
as customers, clients, service providens, panners o other busincss relationshups. or (v) for other
sirmilor reasons.  Fach Holder agrees (A) that such Holder will keep confidentinl snd will not
diselose, divilge, or use lor any purpose (other Uian o monitor its investmest in the Company)
any conlidential anckor propriwtary sfvmmation obtuned rom the Company puisusnt 0 e e
of this Agreement andior the Managemeni Rights Letier (including notice of the Company's
mizniion w file a regrstrmtion statementl, and (H) to take all reasonable mensures 10 maintain the
confidentiality of all such confidential and/or proprictary mformation in its possession or control,
or in the possession o contrel of Holder's Affiliates, which will in no ¢vent be less than the
measures that such Holder wses 1 malniain the confidentiality of fis own infonnation of stmilar
miportance, unless such conlidential andior prorictary information (a) is known or becomes
known o the public in general (otlser than as o resuli of a breach of this Subsection 1.5 by suwh
Iloldm.lhmarhubmmdepuﬂmﬂvdnwinpﬁormmmﬁbyﬂnlmmrmm use of the

y's conficential andfor information, or (¢) is or has baen made known or
dincloasd to the Holder by o thind party without a breach of any abligation of confidentiality such
third purty may have 1o the Company; provided, however, that a Holder may disclose confidentinl
mformation (i) 1o its aMomeys, scoountants, corsiltants, and other profesiionals o the extent
secessury W obiuin their services in connection with monitoring its investmient in the Company;
(i) 1o any piospective plrchaser of any Registrable Secunties from sich Holder, if such
primpective purchaser sgrees 10 be bound by the provisions of this Subsection 3.5 (i) 1o any
Affilinte, partoer, member, stockholder, director. o fMicer, employee, agent or ndvisor of Holder or
of any wholly vwoed sebsidiery of such Holder who has a need 1o know such confidential wadior
propriciery information ond agrees in writing (or is otherwise bound by fiducinry or similor duties)
to mainlain the confidentiality and non-me thereol or (1v) s may otharwise be regquined by law,
prowided that the Holder pr notifves (he Cormpiny of such disclosuce and takes reasonable
stops 10 minimize the extent of any such required fisclosure. To the extent that the Campany and
any Holder hove entered inlo, or in the fulure cnler into, any confidentiality o greemoem thal are or
may be more restrictive on sich Hiolder than the terms and conditions of this Subsection 3.5, the
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more resirictive provisions, as between this Subsection 1.5 and such other agreement(s), shall
comtrel with respect m such Holder.

4. Rights to Futurs Stock lssuances.

4.1, Ruohiof First Offer. Subject to the terms and conditions of this Subsection
4.| ond applicable securities lows, if the Company proposes to offer or sell any New Securities,
the Company shall first offer such New Sccunbes to cach Major Investor. A Major Investor shall
be entitled to appoction the right of first offer hereby granted 1o it in such proportions as it deems
appropriate, among (i) ivelf, (i} its Affilimies and (iii) its beneficial interest bol ders. such as limited
partners, menbers ar uny other Person having “beneficial ewnerslip,™ us such term s defined in
Rule 133 promulgsted under the Fachange Act. of such Major lnvestor (“Investor Beneficial

Owners”); provided 1hat each such Alfiliote or Investor Beneficial Owner (x) is not o Competiior,
uneis such party's purchase of New Secunitics is ctherwise consened to by the Board of Directors,
{y) agrees (o enter inte this Agremeent and vach of the Amended and Restaied Yoting Agreement
and Amended and Restated Right of First Refusal and Co-Sale Agreement of even date herewith
among the Company, the Investors and the other parties named thereim, as an “Invesior™ under
ench such agreement (provided that any Competiior shall not be entitled o sy rights is a Major
Investor under Subsections 3.1, 3.2 and 4. | heroot’, and (2] agrees to purchase at least such number
of New Securities as ane allocahle hereunder to (he Major Investor holding the fewest mumber of
shares of Preferred Stock and any other Derivative Securities.

(a)  The Company shall give notice (the “Offer Notice™ 10 cach Major
liwiktor, stting (i) its bona fide itention 1o offer such New Securities, (i) the number of such
Mow Securilies tu be olfered, and (i) the price and werms, il any, upon which it propeses to offer
sich New Securilies,

(5 By natification to the Company within twenty (20) days after the
Uffer Nohce is given, ench Majar Inveaor mny eleet to purchase or atherwise scquire, al the pnce
and on the terms specified in the Gfer Notice, up o that portion of soch New Sectritics which
equals the proportion that the Common Stock isaned and held, or ssuable |direetly or indirectly)
upon conversion and or exercise, as applicakle, of the Preferred Stock and any other Derivative
Securitics then held, by such Mopor Investor benrs 1o the total Commen Stock of the Company
then outstending (wsumng (o]l convenivn walvr casrcise, #s applivable, of 4ll Scnes Secd
Preterred Siock and other Denvabive Securiies), Al the expiration of such ten { 10) dav period,
the Company shall promptly notify cach Major Livestor that elects 1o purchase or acquire all the
shares avallable 1 it (esch 3 “Folly Exercising Investor™) of any ather Major Investor's failure
W di Lkewise. Dunng the five (3) duy penod commenving aller twe Company [us wiven suwh
aqtice, each Fully Exercising Investar may, by giving notice to the Company, elect to purchase or
scquire, in addition o the number of shares spenified above, up w0 that portion of the New
Securitics for which Major nvestors were entithed to subscribe but that were aot subseribed for by
the Major Investors which is equal w0 the propoction that the Commaon Stock issued and held, or
ssunble (direaly or indirectly) upon conversion amdior exercise; us applicable, of Serivs Seed
Preferred Stock and any other Derivative Securities then held, by such Fully Exercising Investor
bews w0 the Common Stock isswed and held, or Dsvable (dircetly or indirecdy) spon conversivn
and/or exercise, as app licable, of the Prefered Stoick and any other Dervative Securities then held,
by all Fully Exercisicig Invesions whe wish to purshase such unsubscribed shares. The closing off
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any sale pursuant to this Subsection 4. 1 (b} shall oceur within the earlier of ninety (90) days of the
date that the Offer Notice is given and the date of nitial sale of New Securities pursuant (o

Subsection 4. 1{c)

(e} Wall Mew Securtics referred to in the Offer MNolice ae not ¢hected
w0 b puerehused or scquined umvﬂﬁmﬂﬂmm&]{h}.&:ﬂnﬂm}rm during the mitety
(90 day period following the expiration of the periods provided in Subsction 4,1(h). offer and
se]l the remaining usubscribed portion of such New Securities o any Person o Persoas al a prive
it less tham, and upon terms no mose favorbile to the offerce than, those specificd in the Offer
Notice. IF the Company does not emier info un agreement for the sale of the New Secunbies wilhin
such peniod, or if such agreement 15 not consemmated within thicy (30) davs of the excoution
theread, the nght prow) ded hereunder shall be deemed to be revived and such New Scounities shall
0l be affered unless first reofTered 1o the Major lavestors in accordance with this Subsection 4.1.

{dy  The right of fiest offer in this Subscction 4.1 shall not be applcoble
10 (i) Exempied Sccurities (as defined in the Resated Certificato); (i) shares of Common Stock
issucd in the IPO; or (i) the [ssmance of shares of Scrics A-3 Preferred Prefermed Stock 1o
additional ivestors pursuant to Section | of the Parchase Agresment.

{e)  Norwithstnding ery provision hereof’ 1o the contrury, In lieu of
comply g with the provisions of thas Subsection 4.1, the Company may chect w give potice o the
Mujor [nvestors wathin thity (30} days after the bmbance of New Sectinibies. Such notice shall
desuribe the type, proe, and terms af the New Secunties. Fach Major Invesior shall have twenty
{Zﬂ’tdlmﬂmnlhriﬂmiﬂiammmﬂmw}mﬂmuphﬂwmmﬁﬂum
thar would, if purchased by such Major Investor, maintals such Major lnvestor's percentage-
Mppmﬁmnhhmdumlmhnmmhhumdﬁmmm“m
of such New Secunties

42 Tenmination, The covenais set forth in Subsection 4. shall lenminaie sod
‘be of no further force or effect [t]lmrmdhldyhm the consummation of the [PO, (1) when the
Company first becomes subject to the periodic reporting requirements of Section 1202} or 15d) of
hc&dnnpﬁuw{ﬂmammdmm Event, as such tem & defined in the
Restavad Certificate, whichever eveni ovcurs fimst,

5 Addieoal Covenants.
S0 Intentionally Omitied.

52. Emplovec Agreements. The Company will couse coch Person now or
bereafler eonployed by 1 or by any subsidiary (o cogaged by the Company vr any subsidiany as a
consultantindependent contractor) with access i coafidential information andior trade seerets to
enier into a nondisclosure and propriewary righs assipnment agreement, subsmniially in the forms
attached hereto us Exbubil A snd B, or i any other form otherwise approved by the Hoard of
Directors.

53 Emploves Stock. Unless otberwise approved by the Boand of Direciors, all
future employees and consuliants of the Company whoe purchase, receive oplons to purchase, or



receive awands of shores of the Company's capital stock ufier the date hereof shall be roquired to
execuie resiricied stoek or option agreements, as applicable, providing for (1) vesting of shanes
over & four (4) vear penod, with the first twenty-five percent (23%) of such shares vesting
following twelve (125 months of contimped employment or service, and the remaining shares
vexting in cyual monthly installments over the Tollowing thirty-six (36) monihs, and (i} 2 market
stand-of { provision substantially similar to that in Subsection 2.1 | or as otherwise sct forth in the
Company's 2013 Swock Plan as in cffect as of the date of this Agrecement. In addition, unless
otherwise approvied by the Board of Direciors, the Compuny shall retwin a “right of frst nefusal™
on employes transfers until the Company's PO and shall have the right to repurchase snvested
shires at cost upoen termination of employment o fa holder of restricted stock.

54.  Intentionally Omited

55 Doard Mancra Unlbess otherwise determined by the vote of a majority of
the direetors then in office, the Board of Directors shall meet at least quarterly in sccordance with
an agreed-upon schedule. The Company shall reimburse the nonemployee directors for all
reasomab e oui-of-pocket iravel expemses incomed (consistent with the Company”s travel policy)
m connection with atiending meetings of the Boand of Directors.

37, Sucvessor Indemuubicate. I the Company o any of ils successors o
asugnees conwlidates with or merpes into any other Person and is nol the continning or surviving
corporition o entity of such consolidation or merger, then to the exten! necessary, proper
provision shall be made so that the successars and assignees of the Company assume the
obligations of the Company with respect to indemmification of membery of the Board of Directons
s in eflvel immediaiely befire such transaction, whether such obligations ure conlained in the
Company s Bylows, the Restated Certificate, or alsawhete, as the case may be

88 Teminaion of Covenants, The cavenants set forth in this Section &, except
for Subscction S b, shall terminate and be of no further fonee or effect (1) immediately befone the
comsumaiation of the BP0 (1) when the Company first becomes subject to the periodic reporting
requirements of Section 12(g) or 18(d) of the Fxchange Act, or (iii) upon & Deemed Liguidation
Event, os sl term 15 defined in the Restated Coralicate, whichever evenl ocours first,

6. Museellsneous.

6.1.  Succcssors and Assigns. The rights under this Agrecment may be assigned
(but only with all reluted obligations) by a Holder only to & transferee of Registruble Securities
that (1} 19 an Affilinte of a Holdsr; (i) s a Holder's Immediate Famaly Member or trust for the
benefit of an individual Holder or one or more of such Holder's Immediate Family Members; or
() wller soch wansier. bolds at loast 732000 shares of Regisiable Secunities (subject to
sppropnite  adpstment  Jor  stock splits;, stock  dividends, combutons,  aml  other
recapitalizations): provided, however, tha (x) the Company is, at least five hasiness days bafore
such tramsfer, furmished with wnitten notice of the name and address ol such transferee and the
Registiuble Securities with respect to which such rights are proposed 10 be tmm ferred; (y) such
trunsfer or assipnment would be ¢fected in necondance with all applicable securities laws and
Subsections 2,11 and 2 12 of this Agreement, snd (7)) any successor or permi lhod assignee of sny
Helder shall contmoe to be subject o the terms o' this Agreement, and as a cendition precedent to
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the Company s recognizing such trunsfer of suck nuhts, each such successor, permitted transferee
or permiited assignee shall agree in writing to be subject to cach of the terms and conditions of
his Agroement by executing and delivering an Adoption Agreement substantially in the form
atinched hereto ns Exhubit C, agrecing 10 be boand by and subject 10 the terms of this Agreement
as an Invesivr vr Key Hulder hercunder, as appleable. Upon the sascution and delivery ol un
Adoption Agreemeni by any transferee, such transicree shall be desmed 10 be s party heroto as if
such transferec were the mansferor mmd such tmnsferee s signatare appearcd on the signatire pages
of this Agreement and shill be devmoed W be & Key Holder or Investor, as applicable, The
Company shall not permit the transfer of Registrable Securities subject to this Agresment on its
books or issue o new cerificale ropresenting any such Regisirble Securitics unless and unt)] such
wansferee shall have complied with the terms of this Subsection 6.2, Any tranafer of Rogistrable
Sccuritics in contravention of the foregoing shall be voad ab imitio. Lach certificate seprescaling
the shares of Registroble Securities held by Key Holders or Investors subject to this Agreement if
wsued on or afer he date of this Agreement shall be endorsed by the Company with the legend
set forth in Section 2,12 For the purposes of detemmining the mumber of shares of Kegistmhle
Securities held by a transferee, the holdings of 3 mansferee (1) that is an Affiliate or stockholder
of o Holler; (2) who is a Holder's Immediate Farnily Member; or (3) that is o trust for the benelit
aof an individual Holder or such Holder's Immedinte Family Member shall be o gerepated together
and with those of the tunsfemring Holder: provided further that all trunsferves who would not
qualify indrvidually for assignment of rights shall kave a single attorney-in-fact for the purpase of
exercising uny rights, receiving notices, or lking nny action under this A greemeni.  Excepl os
ollerwise provided herein, the tenms and conditions of this Agreemen| mure to Lhe benefit of and
are binding upon the respective successors und permitied assignees of the parties heretn. Nothing
in this Aprasment eupress ar implind is intendes 8 canfer upan sny pary ativee thas the parhics
Bereln or their respective successors and permitied sssagnees any nights, emedies. obigations or
finbi litses under or by weason of this A greemenl, cocept as expressly provided herem.

6.2, Goveming Law. This Ageement and any controvensy ansing oul of or
relating 10 this Agreement shull be poverned by aisd construed hmrhmuhhﬁuiw:ﬂhw
of'the State of Defaware, without regard to conflct of law principles.

6.3, Counterparts: This Agreement may be executsd in two or more
counierparts, each of which shall be deemed an onginal, but all of wivch logether shall constitule
ane mnd the cme ndroment.  Comnterparis may be delivered via facsomile, electmne mall
(el udmg pdf or amy electronic signature complymyg with the US. lederal ESIGN Act of 2000,
g, wrw docusigioom) or otber ransiission retbod and any counterpast so delivered shall be
deenied 10 have becn duly and validly delivered imd be valid and effective for all purposes, and

eniunceable upains the purties setually execuling such counterpars.

6.4,  Titles opd Seblitlcs: Referepges.  The titles and subtithes Used m this
Agreement are for convenionce only snd are not to be considered in construlng or interpreting this

Apreemeni, All references in this Agrecment 1o seetions, poragraphs, exhibits and schedules shall,
unlexs otherwise provided, nefer 1o soctions nndd parngraphs hereol and exhibits and schedules

attsched hereta, all of which exhibits and schedules are incorporated herein by this reference.

6.5, Notices, All notices, requests and other communications given or made
pursuant to this Agreement shall be in writing uad shall be deemed effectively given upon the
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eurlier of actonl receipt or: (1) personal delivery to the party 1o be notified: (1) when sent, if sent
by electronc mail or facsimile during the recipient s normal business howrs. and iFnot sent during
sormial business hours, then an the recipient s next business day; (i) five (3) days aficr having
heen semt by registercd or certified mudl, retum seceipt requiested, postage prepald; ar (v one (1)
business day siter the business day of deposit wilh & nationally recopmasd vvemighl cournisr,
freight prepaid. specifying next-day delivery, with written werification of reccipt. Al
communications shall be sent to the respective partics a1 their addresses ns == forth on Schedule
A or Schedule B hervio, as the cuse muay be, or 10 the principal office of the Compuny ard (o the
artention of the Chiel Executive Oifficer, in thie case of the Company, or b such email address,
fucsimile number, or address ox subsequently mocified by written notice given in necordance with
this Suhscetion 6 5,

6.6,  Amendments, Waiven and Teomination. This Agreement and any term
hereof may be amenided, modificd on lerminated apd the obscrvance of any tomm of this Agroement
may be waived (citber gencrally or in o particalar instance, and cither retreactively or
prospectively) only with the written consent of (o) the Company. (b) the Key Holdess holding a
mugority of the shares of Registruble Sccurities then held by all of the Key Holders who mre then
providing services to the Company & officers, enployees on consultants [voting collectively os a
single ¢ nss on an ax-comverted hasis i and (] the bolders of 2 majority of the H egistrable Securitics
thess outstamdinng (voling colleviavely uyu single cliss on un ss-converied basish [excluding all Non-
Voting Preferred Stock, and any Common Stock issued or issuable spon conversion of Non-Y otng
Preforred Stock); provided that the Company muy in its sole discretion waive complisnce with
2,12 Amy smendmenL. modification. termination or wiiver so ellected shall be binding
pputl e Company, e Holders, tie Key Holdes and all of deenr respecuve ocvesson and
permiiied assigns whether or not such pany, sssigree or other stockholder entered into or spproved
such amendment, modification, enmination or waiver. Notwithstonding the (oregoing, (1) any
provision bereol may be waived by any waiving party on stch party™s own behalf, sathout the
consent of any other party, (ii) this Agreemenl mzy not be amended, modified or ierminated and
the observance of any term hereol’ may ot be walved with respect 1 any Eavestor without the
written copsent of such Investor, unless such amendment, modification, termination, or waiver
applies 1o all Invesiors in the same fashion (it being agreed that a waiver of the provisions of
Section 4 with respect to o particular rangaction shall be deemed 10 apply 10 all Invesiars in the
sama fashion if such waiver does so by its terms. notwithotanding the faet that certmin Invastors
may nonetheless, by agroement with the Compamy, purchase securities in such teansaetion ), and
(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
direcily o the Key Holders, provided, bowever, thad this Agreemeni may not be amended or
mod ified, and no prowision bereof may be waived, in cach case, in any way which wonld adversely
affect the mghts of the Key Holders hereunder m @ manner disproportionate (o any adverse clfect
such amendment. modificabion or waiver would have an the rights of the Tnvextors hereumder,
withoul also vbtmning the written consent of the bolders of at least a majority of the Registrable
Sccuritics held by the Xey Holders (excluding all Non-Voting Preferred Stock, and any Common
Stck tesucd or sssuable upon conversion of Mor-Votmg Preferred Siock) The Company shall
give prompt police of any amcodinont, modificalion o lemmation berool or wiiver hercundes to
any party hereto that did not consent in writing 1o such amendment, madifization, termination, or
wuiver. Any smendment, lermination, or waiver ellecled in nceordsnee with thiz Subsoction 8.6
shall be hirding on all parties bereto. regardless of whether sny such party has consented thereto.
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Mo waivers of or exceptions to any kerm, condition, or provision of this Agreement, in any one or
more instances, shall be deemed to be or construed os a further or continuing waiver of any such
werm. condimon, or provision,  For purposes of this Subsection 6.6, the requireiment of a writien
imsrument may be satisfied in the form of an action by written comsent of the Company’s
stockholders circulaizd by the Company and casvuted by the Key Hulder or Invesion pariiss
specified, whether or not such action by writien donsent makes explicit referance 1o the terms of
this Agrecracnt.

6.7. Sevemhility. In case any one or more of the provisions contained in this
is for any reason held to be mvalid, (llegal or unenforceable in any respect, such
mvalidity. illegality, of unenforceability shall mat affect any other provision of this
and such invahid, illegal, or unen foreesble provision shall be reformed and construed so that it will
e vulid, Jegal, and enfoeceable Lo the meximym extent permitied by law,

Aggregation of Stogk. All shares of Registrable Securtics held or aequired
iyAﬂ'ﬂ:mhﬂb:WloﬂbuhtuWudm the availability of any
nights under this Agreement, and such Affilistec persons may apporton smch rights as among
themselves in any manner they decm approprinte,

6.9, Additionsl lovestors. Nobwilbstandmyg aoytuog to e conlrsy contamed
herein, if the Company issues addiional shares of the Company’s Preferred Stock after the date
hereod, as @ condition to the issuance of such shares the Compuny shall require thar any purchaser
of Preferred Stock become a party 1o this Agreemiont by exocutmg and delivering (1) the Adoption
Agrsement attached 10 this Agreement as Lshibit C, o5 (1) & counterpan o guature pege hersto
apreving lo be bound by and subjed (o the lerms of this Agreement as an lvestor hereunder. In
either event, cach such Person thereafler shall be deemed an Investor lor all purposes under this

Agreement.

610 Enfrc Agreemenl  This Agroement (inclnding any Schedules and Exhibits
Beretirh, the Restated Certificate and the other Transaction Agreements (as defined (0 the Purchase
Agrecment) constitute the full nnd entire underdmnding and agreement among the parties with
respet 1o the subject matter hereol, and any other written or oral agreement relating (o the subject
matter hercof existing between the partica s expresaly canceled. Upon the cifectivencas of this
Agreenmenty the Prer Agrecment shall be deened amcnded and jestated and supeeded and
replaved n its entirety by this Agreament, and shill be of no further force or eifect

6.0l Dispute Resclution. Ay aresolved controversy o claim arising oul of o
telating 1o this Agreement, except 8 (i) otherwise provided in this Agreemant, or (1i) any such
enntroversies of claims arising ou! of cither purty’s intellectunl property rghis for which a
provisinnal remedy or equitable relief is sought. shall be submitted 16 arbitration by one nrbitrator
mutually sgreed upos by the parties, and if no agreement can be reached within thisty (30) days
after purmes of potential arbitrators have been proposed by the American Arbitration Assocrbion
{the “AAA™), then by ene arbitrator having reassonshle cxpenience in corporate finance transactions
of the type provided for in this Agreement and wio is chosen by the AAA. The arbiimation shall
ke place in Los Angeles County, California, in sccordance with the AAA rules then in effect,
and judgment upon any award rendered in such abitration will be binding and mny be antered in
any court having jurisdiction thereol. There shall be limited discovery prior to the urbitmnion
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hearing as follows: (a) exchange of witness 1'sts and copies of documentary evidence and
documents relating to or arsing out of ihe issues 10 be arbitrated. (b depositions of all party
witnesses and (¢) such other depositions &8 mav be allowed by the arbitrators upon & showing of
ool emse.  Depositions shall be conducted in socordnnee with the Califormia Code of Civil
Prom sddure, the arbiisator shall be reyuired Lo provids in writing o (he parises the basis Forthe award
or arder of such arbitrator, and a court reporier shall record all hearmgs, with such record
comtituting the officinl tanseript of such proccedings. The prevailing party shall be entitled to
reusumable ultorney's fees, costs, und nevessary disbursemnents in uddition L ary other reliel (o
which smuch party may be entitled.  Fach of the paries to this Agresment cansents to personal
Junsdiction for any eyuitable action sought in the US. District Count for (he Central Distoe off
California or any connt of the State of Califiornia baving subject matter junsd ction.

6.12.  Delays of Omissions. No delsy or omission to exercise any right, power,
or remedy eocruing o any party under this Agreament, upon ainy reach or default of any ather
party under this Agreement, shall impair any such nght, power, or remedy of such ponbreaching
or nondeloulting pamy, nor <hall it be constiued 1o be o waiver of or soguicscence to any such
breach o default, or w any similar beeach or defimlt thereafter occurmng, nor shall any waiver of
any single breach or default be deemed a waiver of any other breach or default theretofore or
thereafier ocourming. All remedies, whether inder this Agreement or by law or otherwise afforded
o uny party, shall be cumulative und pot alternative.

6,13 Stock Split. All references bo numbers of shares in this Agreement shall be
appropriziely adjusted 1o reflect any stock dividend, split, combimation or other recapitalization
affceting the Cormmon Stoek and Ter vative Secudtics occurring aficr te doe of this Agreement

6.14. Specific Performance. Bech Holder acknowledges and agrecs that the
Company will be incpambly domaged and sulwstantially barmed, and that moncisry damages
wiould not ndequately compensaie an injured purty hereunder, in the event any of the provisions of
Subvectione 2.11 (entithed ““Murket Stund-ofl Agreement™), 2,12 (entithed “Reswictions on
Transfer”), andlor 33 (entitled “Limitations on Information and Inspection Rights;
Confidentinlity™) of this Agreement are net performed by the Holders in sevondanes with their
specific tenms or are otherwise breached.  Acoordingly, cach Holder hereto unconditionally and
irrevocahly ngrees that the Company shall be otitled 10 protective onders, temperary andior
permument infunctions. restmining orders ondior ether equitable reliel agoins: any breaches or
tmwﬁhﬁdmduﬁcﬂmd:hhawmnhﬂmhm&mmmmﬂ
10 specifle performanee and/or specific enforcoment of such subscctions ond their terms snd
Provisions in any acton mstituted m any count of the Unmed States or any state having sohject
mitter jurisdiction, and other remodies avollable in law or in equity. Further, sach Holder herchy
winves any claim or defense that there is an adeguate remedy at low for such breach or threasened
treach of any such sutsection listed 1 the first seatenee of this Subsection 6. 14.
615 luther Assurances. At any time or from time to time after the date hereol,

thie partes ugree (o cooperate with each other, and at the request of any other party, (o execule and
deliver any forther insimmments or docoments aad @ mke all such further nonion as the other pariy



may ressonahly requeast in onder o evidence or effectumte the consummation of the tansactions
contemplated hereby snd 1o otherwise carmy our the intent of the parties hereunder.

6.6, Coasand Altomeys” Fees. Notwithstanding wny other provision herein, if
any nction 8t law or in equity (including arbimavion) is instinmed under or in relation 10 this
Agreement, including without hmitstien lo enfurce or interpret the terms of this Agreement, the
provisiling party shall be eotitled to recover from the losing party all fees, costs and expenises of
enforeing or interpreting the terms of this Apreemens, including without limittion reasonnble
slforneys’ umd acoountants” fees, cosls and neccisary disbursements (inchluding wilh respect to
appeils | (0 addition to any other relicl to which such party may be eatitled.

[Sigrcrture peges [ollaw |
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™ WITNESS WHEREOF, the parties bave executed this Invesions’ Rights Agreement us
of the date first writien above.

DENILLA, N,

By:
Adddress:

Strategic Law Partners, LLDP

S00 South Grand Aveoue, Saite 2050
Los Angeles, Califormia 904071

Adin: Bradley Schwarte

Ky Hovpeks

Corey Fpstein
Mark Lynn

INVESTORS

(Entity mame, i appicable)

L

W cqpnpaiicableh



SCHEDULE A
INVESTORS

Common Stock and Preferred Stock

Name and Addros

Corey Epaicin
11 11th S, Ut 10]
Sunta Manica, CA S0403

61,0050, (00 shares of Commmon Stck;

617,122 shares of Series Seed Preferrad
Sock

Ryan kaleh
| 1938 Dorothy Strecl, Apl. 4

245 060 shares of Common Stock;
101,847 shares of S¢ries Seed Prelerrad

Los Angeles, CA 90049

Series Seed Preferved Stock

Amplify LA Capital, LLC

cro Paul Bricaull, Managing Director
1600 Main 51

Vensee, CA 90249]

Arena Ventures

Ann Paige Cralig

1318 N. Omnge Grove Avenne
| Los Angeies. CA 90046

T3 338

Kiemer Venres 11 1P
Anine Enic Manlunas, Managing Purtner
1233 2nd St., Suite 600

| Santa Manics, CA 80401

1004, 400

Harodn Ventunes [1.C

Aune Peter 1. Lee, President
245 South Beverly Drive
Beverdy Hills, CA 90212

113533

Plus Capital, LP

Aut Adupn Lilling, Maonaging Pastocr
104) Washare Bivd, #2400

Santa Monjea, CA S040]

773,139

Siemer Ventures 11, LP

Aunc Ere Manlunas, Managing Purtner
1333 20d St,, Suile 600

Sarita Momies, CA 50401

3,000

Barods Ventures 1L

Antne Peter T. Les. President
245 South Beverly Drive
Beverly Hills, CA #0212

241 667

Tennis Phelps
233 Muin S1., #9E

241,381




5.1 Frlnauu. CA 94]05

480470

/o Buadley Schwartz. Manager
1166 Woodleigh Lane
La Canada, CA 9101 1

238 KB

Crunch Fund 1, LT
oo Greenough Group

lmounmmm Sisite 920
Butlingame, CA 94010

TI3.462

Walle Family Trust
cro Bemhard J. Welle, General Pamier
6638 County Roed 250

| Durange, CO 81301

237022

SC Enterprises Worldwide LLC

130 West 19th S1_ 12D

Mew York, New York 10011
TenUneTen Ventures, LLU

cio David Waxman, Managing Member
137 M. Larchmont Bivd. #4904

| Los CA G0004

27022

| 4731

Viking

/o Danicl Brown

1553 Platie S, Ste. 204
Detiver, CO BO202

234,920

Denuis Ploelps
333 Mam §t., #9F
Sm'l;‘mtﬂh agpos

dbrian phelpssyaho: com
Amplify LA Capital LLC
o Paul Hricanlt, Menaging Direetor
1610 Wlaim 51

WVeniee, CA 90291
Amplify LA Capital I, LLC

cio [aul Bricault, Munaging Director

1600 Main 51

Veuice, CA 9029]

118,450

Crunch Fund |, LP.
el Greenough Groop

1350 Old Bayshore Highway, Suile 320

_%F. CA 84010

2151 8L NE, #402
Wissh ington, DC 20002




‘Mark L. Epsiein
6410 Country Road 250

Durarigo, CO §1301

236,797

Lahona Ventures LLE
o Ambiew Lahona, Manager Mamber
9164 £ Lost Hill Teail
Lone Tree, CO RN 124

236,756

Siemer Venturss 11 LP

At Ene Manlumas, Managing Purtner
1333 2nd St., Suite 600

Santa Maonica, CA 90401

709,103

Demorest Films, L1LEC
11928 Wilshire Boulevard, Suite 110
Los Angeles, CA 90025

2357113

Toim Mclnerny
2151 5th Ave W,
Scartle, WA 95119

2133363

Glenn E.

4RSS Willow Stone Heights

Colorado Springs, CO 80008

Dol Brown

4514 W, 34th Ave.

Deyver, CO 80212

Mark L. Epsiein

SE1D Cougstry Rasd 250

Durango, COBI30
The Bembard J. and Diane H. Welle Family Trust
o Bermhard J. Wellg, General Partner

6636 County Ruowd 230

 Durarige, CO £1301

17811

17,550

117,324

234,588

The Acudemy, LLC
e Micholas Gross

Tod) N, Cabuenga Hivd.
Lios Angeles, CA 9S00

117284

Dave Berlin
1900 16th Sireet, Suite 230
Detiver, CO 80202

234,362

Randy Nichols
1899 Wynkoop Se. 2425
Deuver, CO 50202

935,731

Plus Capital, LP
At Adam Lilling. Managing Partner
100 Wishire Blvd. 200

Santa Monica, CA 90401

The Mandel Company

Aun: Robent Mandel, President

9100 Wilshinz Blvd., 400W

183,771




Beverdy Hills, CA 90212
Zillion, LLC

<o Trevor Peticanude
1215 Delaware St
Deniver, CO 80204

Zillion, LLC

e Trevor Petteanude
1215 Delaware St
Detrver, CO 0204

L113.940

Fillion, LLC

i Trevor Petiennnde
1215 Delawnre SL
Deniver, CO 80204

EHEIE]

Zillvon, LLLC

e'n Trevor Pettennude
1215 Delaware SL
Denver, CO 80204

1 538,396

Plus Capital, LP

Attn: Adam Lilling. Managing Partner

104 Wishire Rivd #200
Sumia Momiea, CA 0401
The Kevin Yorn Trust
2000 Ave. of the Stars
Ind Floor, Nonth

Los Angeles, CA 90067

ABTHTY

e

A2 Gl 1P

ero Gettleson Witrer

16000 Venmura Bivd., Suite 900
Encino, CA 71436

183,830

Barods Ventunes LL.C
Ann: Peter T. Lee, President
245 South Beverly Dnve
Beverdy Hills, CA #0212

183,830

Amplify LA Capital I LLC

o Paul Hricanll, Managing Dinsetor
1610 Wlaim 51

QueensBridge Fund L LP,

Astne Managing Momber

1801 Ceniury Park East, Suile 1132

21919

@l Daniel Arwn
1553 Platte St., Se, 204
Deniver, CO 80202

183,834

Siemer Ventores [1 1P

Anne Eric Manlunas, Managing Pariner

1333 2nd Si.. Suile 600

183,839




Santa Manica, CA 90401
Clark W,

732 Beverly Glen Blvd.
Smiciure Fund 1P

Astie Partner

92235 Sunset PBlvd #%10
West Hollywood, € A 900660

91919

91,919

Seott C. Sevigerwald
T8O Core Dirive
Port Austin, MI 48467

TI5358

Patrick M. Falle Living Trusi
o Pamcl M, Falle
5228 Glengate Road

441213

Willizm Essin
I8 Liftie Raven S0
Deniver, U0 202012

2191y

Bradley ). Zions

518 Pinto Place

Loa Angeles, CA 91069

Equity Trust Company Cusivdian FBOQ Wanen
Lous IRA

3088 Aha Conyada Rosd

La Canada, CA 91011

Series A Preferred Stock

1919

91,919

Seadinvest Direot Investons

SumbecolShares Held
1.510.0%9

Ench other Person that is o party to thet ¢enuin
Subseription A greei enl for the sals of the
Company’s Sermes A Prefiared Siock dated s ol
 August 8, 2016, as an “lnvestor™ thercunder

‘The number of Shares of Series A Proferred
Seock sold to suck Tnvestior under such
Subscription Agreement for the sule of the
Company's Scrics A Preforned Stock.

Series A-2 Preferved Stock

FMhPmﬂlﬂilipﬂI}IInﬂlltﬂ
Subseription Agreement for the sale of the
Company’s Sencs A2 Priefemed Stock dated as
of Seplomber 20, 2017, as an “Investor™

The number of Shares of Series A-2
Preferred Stock sold to such Investor under

such Subscription Agresment for the sale of
the Company's Serles A 2 Preferred Stock.




Serics CF Preferred Stock

Lach Merson that is a party 1o thal certun The number of Shares of Series CF
Subscription Agreement for the salz of the Preferred Stock sold to such Investor under
Commpany’s Series CT Preferred Siock doted os of' | such Subseniption Agreement Tor the sale of
| July 31, 2018, ns an “lnvestor” theyeunder, the Company's Series CF Preferred Stock
Series A-3 Prelerred Stock
Name and Address
Each Person that is a party to the Purchase The number of Shares of Series A-3
Agreoment as an “Investor” theneunder Preferred Stock sold under the Parchnse
Agreement.




KEY HOLDERS
 Name and Address i Number of Shaves Held
Cotcy Epaicin O USUOM abiares of Cotmunon Sk, |
1134 | ™ Sireer, Unit 101
Sunts Monies, CA 00402 617.122 shures ol Series Sced Prelerred
Stock
Mark Lyon 2,688,889 shares of Conunon Stock;
13700 Marina Pomtz Dnve
Marina el Rey, CA #0292 Options to purchase up t0 3,361.01 1 shares

af Commaon Stock |




EXHIBIT A

Form of Neadisclosure and Proprietary Rights Assipnment Agreement



EXHIEIT B
Form of Consalting Agreement



EXHIBEIT C

ADOPTION AGREEMENT

This Adoption Agreement [ Adoption Agree ment”) is execuled on . 20
Hﬁlﬂmpﬁlh‘ﬂﬂf?muhmnrmmmmhﬂumu
s of L 2m e Agreemenl”), by mnd srmez the Company, certain Investons ond certnin Key
Heilders, s such Agrocment may be amended o smosded and restated bereafier. Capltalired lerms used
basl ook chelligerd in this Adoption Amveeniend sball bavs (be mepeclive imeainnigs ascaibed lo soch kms in
the Agreermont. By the execution af thic Adoption Apreement. e Investor or Key Holbder, = applienble,
mprecs s fallows

L1 Adknowladgement Holder scknvwledges that Halder is seguiring cenain sdures of the
eapital sk of the Compamy o aptions, warmmis oratber o ghis o purehise such copital stock (colleetively,
the *Capital S1ock™) for one of the following reasors | Check the comect box )

O  usaoanstince of Capite] Stock from a prty in such party"s capacity as an “Linveswr™ baund
by the Agreement, and after such transder, Holder chall be considersd an “lovestor” for all
purpasss of the Agresmeat

O usatmnsferee of Capital Stock from a party in such party’s espacity os a “Key Holder™
buond by the Agresmert, and alier such transfier, Holder shall be considerad a “Key
Holder" for all purposes of the Agreoiment.

O ssancwlnvestorin sceondance with Section 6.9 of the Agreement. in which ease Holder
w ] e hventoni ™ T all preppises of (e Agrecinmnl.

a in sccoréance with Sebsection 6.1 of Uw Agreement, os a pew pary who s ool & ew
Investor, in which cose Holder will bea “Key Holdor™ for all purposcs of the Agroement.

12 Agesmeut. Hokler hereby (a) agress it the Capital Stock, and any other shares of capital
stock or sceurities roquired by the Agroemom to ba bound thareby. shall be Bound by and subjoct 1o the
ierms of the Agreement and (b)) adopts the Agreemenst with the same force and effocr as i Holder were
ol ginally & party thereto, bn the capacity as an*Invesior™ or 8 "Key Holder™ to the exient sel forth in Section
1.1 of this Adoption Agrocment.

13 Netce Anynatico roquined or permi thed by the Agrecmant shall be given to Holder at the
address or facsimile number lisied below Holder s sigrature hereto,

HOLDER: ACCEFTED AND AGREED
a{;\ae and Tithe of Signa ey SR
Mdress: By

Talle:

Faesdmile Number:




EXHIBIT B:

AMENDED AND RESTATED RIGHT OF FIRST REFUSAL
ANDCO-SALE AGREEMENT

THIS AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND CO-SALE
AGREEMENT is made ns of . 2018 by and among Denim.LA, Inc.. a Delaware
corporution (the “Company ), the Rights Holders Rsted on Schedule A, the Koy Holders listed on
Schedule B and the tnveston listed on Schedule €. For the avoidance of doibt, each Person that
m a party o ihe Purchase Agreement {as defined below) as an “Investor” (hereunder is hereby
doemed asutomatically, and without any further ac:ion, 0 have joined this Agreement and hecome
a paty hereof as an “lovestor” pursmant w0 Section 2{b) of the Puxchase Agreement,
natwithatanding sy failure hy such Ferson have evecuted or delivered this A greement to any other
party heveol.

WHEREAS, the Compony, the Key Holders, the Rights Holders md camin of the
lnvestors (the “Prior Investors™ previously entered into an Amended and Restaied Kight of Firsg
Refusal and Co-Sale Agreement, dated as of Inly 31, 2018, fthe “Frior Agresmeni”), in
comection with the pirchase of shares of Series Seed Prefierred Stack of the Company, par value
$O.0001 pex shure (“Series Sevd Preferred Siock™), Series A Prefemed Stock of the Company,
par value $0.0001 per share (“Series A Preferved Stock™), Serics A-2 Preferred Stock of the
Company, par value $0.0001 per shore (“Series A-2 Preferred Stock™) undor Series CF Preferred
Stock of (he Company . par valug SO.0001 per share (*Series CF Preferred Stock™);

WHEREAS, the Key Hulders, the Rights Holders, the Prive lovestors and the Company
desire 10 induce centain of the Invesiors 1o purchese shares of Series A-3 Prefemed Swock of the
Company, par vaiue $0.0001 per share (“Series A-3 Preferred Stock™). pursmmnt (0 the
Subseription A greement dated us of the date hereof by and among the Compary and certain of the
Investors (lhe “Parchiase Agreemicnt”') by amend g omd restating the Prior A greemeril to provide
he Investors with the nghts and privileges as st forth herein.

NOW, THER EFORE, the Company, the Key Holders, the Rights Hiolders and the Tnvestors
agree as fllows:

Ll =Affliste” means, with respect W any specificd Peson, any olher Person
wiho directly or indircely, controls, i controlled by or is under common contral with such Person,
meluding withoul limiintion any gencial pariner, managing member, officer or director of such
Person. aF any ventuse capital fmd ~ow or hereafrér existing which is contralled by oie or more
general pariners or managing members of, or shores the same management company with, such
Persom,

12 “Capitul Siock™ means (a] shares of Common Stock and Preferred Stock
(whether now outstnding or hersufter issued in any context), (b) shares of Common Stock isucd
or ks ble upon conmverxion of Prefierrod Stock and (c) shares of Common Siock issued or issunhle
WPOT CXETCISE OF conversion, as applicable, ol stock opuons, warrants or oiher convertible



securities of the Company. in cach case now owned or subseguently sequired by any Kev Holder,
any lovestor. any Rights Holder, or their respective suecessors or permitted trans ferees or assigns.
for purposss of the number of shases of Capital Stock held by a Rights Halder, Investor or Key
Holder (or any other oaleulation based thereon), ¢l shares off Preferred Stock shall be deemed 1o
have been converied imo Common Skock at the (hen-applicable conversion ralio.

1.3, “Certilicate of lucorporation” msans the Company's Amended and
Restted Centificawe of Tncorporation. as amended from time 1o time.

14, “Change of Control” meuns a iransaction or senics of related ransactions
i which a person, ora group of relubed persoms, acguires from stockholders of ihe Company shares
representing mose than fifky percent (50%) of the outstanding voting power of the Company.

1.5 "Wommaon Steck” mesns dhares of Common Stock of the Company.
MO0 1 par value par share

1.6, “Company Netice” maans writien notice from the Compeany notilying the
selling Ky Holders that the Company intends W exermise s Right of First K cfusal as to some or
all of the Transfer Stock with respeet fo any Proposed Key Holder Transfer.

1.7, “Family Member™ of awy Key Holder means omy child, stepchilkd,
grandehild, parent, sepparent, grandparent, sibling (in cach of the foregoing cases, whether natural
or through adoption), the sponse or Spowsal Equivalent of any of the foregoing, the Key Holder's
spouse o Spousal Eguivalent, amy other direct lineal descendant or antecedent of such Key Holder
o [us e ber spouse or Spousal Equivakeul) vr any olbey relative approved by (e Bowd ol
Directors of The Company,

1.5 “lovestor Notiee” menns writlen notice from an levestor notifving the
Company and the selling Key Holder that siich Investor infends o eXercise s Secondary Reflisal
Right as 1o a portion of the Transfer Stock with respect 1o any Proposed Keéy Flolder Tranaler.

1.9, “Investor’ means the porsons named on Sehedule € hereto, cach person to
wham the rights of an Investor are assigned parsuant 1o Subsection 6.8, cach person whe bercafier
becomes o signatory 1o this Agreement pursuznt (o Subsection 6. [0(h) and any ene of them, os the
cORlCR may reiuire.

110, “Rights Holder Notice” meuns wrillen sotice houn a Rights Holder
notifying the Company and the selling Key Holder that such Rights Holder imtends o exercie its
Tertiary Refusal Right us o 2 portion of the Tramsfer Stock with respect (o any Propossd Key
Holdler Transler,

111, “Righty Helder" means the porsons numed on Schedule A beoeto, esch
person o whom the rights of o Right= Holder are nssigned pursuant to Subsection 6.8, cach person
who berealter becames a signatory t this Agreament pussuant o Subsection 6.1 0a] and any one
of then, a5 the context oy requine.

1.12. “Key Holders™ means the persons nomed on Schedole B hereto, each
person o whom the rights of & Key Holder are assigned pursuani 1o Subsection 2.1, cach person



whao bereafter becomizs a signatory to this Agreersent pursumnt 0 Subsection 6.8 or .16 and any
one of them. as the covext may require.

113, “Person” means any individuel, fism, corporation, parmership, sssociation,
limited linhility company, trust ar any other entity.

1.14.  “Preferred Sinck” menns collectively, nll shares of Series Seed Preferred
Stock of the Company, par value S0.0001 per shars, Senes A Prefermed Stock of the Company, par
watlue S0,0001 per share, Series A-2 Preferred Stock of the Company, par value $0.0001 per share,
Serivs CF Preferred Siock of the Company. par value 50,0001 per share, and Series A-3 Profermed
Stk of the Company, pur value S0.0001 per shine,

1.15.  “Proposed Key Holder Tramsfer” meuns any assignment, sale, offer to

sell, pladge, morigage, hypathecation, encumbeinee, dispostion of or any ether [ike transfer or
encumbenng of any Tesnater Sinck (oF any interdd® thenein} praposed by any of the Ky Holders.

1.16. “Proposed Transfer Notics™ means wrinen notice from 3 Key Holder
setting forth the terms and conditions of a Proposed Key Holder Transfler.

L7, “Prospective Trasslerse” mcans anv pérson fo whom a Koy Holder
proposes 1o make s Proposed Key Holder Transier.

1.1%. “Right of Co-Sale™ means the nghl. bui nol an obligution. of a Righis
Holder or an Investor to participate ma Proposed Koy Holder Transfer on the terms and conditions
specified n the Proposed Transfor fatiec

1.19. “Right of Firsi Refusal™ menns the right, but not an obligation, of the
Company, or its permitted trarsloroes or assigns, (0 purchase some or all of the Tramfer Stock
with respect to a Proposed Key Holder Transfer. on the terms and conditions specified i the
Proposed Transier Notice,

120, “Secandary Notiee™ means wrinén notice from the Company nolifying the
Rights Holder, the lovesion and ihe selling Kor Holder that the Compaiy does ol inlend to
caczeiac its Right of First Refusal as 1o all shares of Tranafer Stock with respect to any Proposed
Kev Holder Transfor,

121, “Secondary Refusal Righe™ means the right, but not an obligation, of cach
Investor 1o purchuse up o its pro meta portion (bused wpon the total number of shares of Capital
Stk then held by all Invesrors) of any Tronsfer Swek not porchosed pursuant to the Righr of Fiese
Rofusal, an the termis and conditions specified in the Proposed Transler Notiee.

1.2, “Spousal Equivalent” of any relevant individual means an individual that
is registered as n dameatic partner of vich relevant person under the Inws of the State af California
or any other law having stmilar effect. or providod the following circumstances sre true with
respect 1 such relevad person and tie Spousul Equivalent: (u) urespyctive of wivether or not the
relevam individual and (ke Spousal Equivalent are the same sex. they are the sole spousal
cyuivaleni of the other for the last |2 maniths, (B) they intend 1o remain so ide finticly, (c) neither
are married (o anyone else. (d) both are at least 18 years of age and mentally competent 1o consent



10 contract, (¢} they are not related by blood to 0 degree of closeness that which would prohibit
legal marriage in the state in which they legally reside. (0 they are joinily responsible for each
other's common wellare and financial obligations, and (g) they neside tegether in the same
residence for the last 12 months snd intend o do so indefinitely.

123, “Tertiary Notice” mcars wrilten notice from the Company notifying the
Rights Heolders and the selling Kev Holder that the lnvestors have failed w0 exercise their
Secondary Right of First Refusal as 10 all remaining shares of Transfer Stock with respect o any
Proposod Key Holder Transfer.

124, “Tertinry Refusal Right means the right, bul not sn obligation, of each
Rights lplder 1o punchase up to its pro rats parton (based upon the toiml number of shares of
Cupital Stock then held by all Rights Holders) of tmy Transfer Stock not purchased purssant 1o the
Right of Fiewt Refisal or the Secondary Refussl Ttights, on the terms and conditions specified in
the Proposed Transfer Notice.

125, “Transler Stock™ means ghares of Capital $tock owned by a Key Holder,
or myued 10 b Key Holder after the date hereol (including, without limitation, in connection with
any stock splhit, siock dividend, secapitalization, reorganizagon, or the like], but does not include
any shures of Prefened Siock of Common Stock ssucd or ssuable wpon conversion «f Prelened
Stk

126,  “Undersubseription Notice™ means written notice from a Rights Holder or
an Investor aotifying he Company and the o(ling Koy Holder that such Rights Holder dr [nvestor
in1enda to avorcise iti aptian s purzhase all 8¢ nay portisn af the Tmnaler Stack nal porchnsed
pursuant 1 the Right of First Refusal, the Secondary Refusal Right or the Tertiary Refusal Right.

2 Agresment Among the Company, the Rights Holders, the Investors und the Kev
Huldlers.

2.1, Right of First Refusal

(8)  Grant. Subject to the enmas of Section ) below, cach Key Holder
herehy unconditionally and frrevocably grants 1o the Company o Right of Firs Refusal o purchase
all ur any portion of Tmmsfer Stoeh tat such Kay Holder may propose w imnsder in o Proposed
Key Holder Transfer, at the sume price and on the same terms and sonditions as those offored (o
the Prospeetive Tromsferee. In the event of » caaflict between this Agreement and sny other
agreemen! that mesy have been enterad into, or may he entered into in the {utane, by a Rey Holder
with the Company that contains any other right of first refusal in favor of the Company and thut
docy not expressly and specifieally amend this Section 2 of this Agreement (including without
limitatior. any such provision set forth in any stock purchase sgreement md'or siock oplion
mpreciml for secunilies nsuad o e Koy Hobder ander the Cotupany™s eyuily weenlive plan
befinre, on or after the date hereol), the Company and the Key Holder scknow ledge and apree that
the terms of this Agroement shall eontrol and [he other nights of first refusal shall be deemed
satsfied by comphiance with this Sutsection 2,100 and Subscction 2.1(b). In the event of e conflict
between (s Agreement and the Company's [4v|ows contaning another nght of first refusal, the



tertns of the Bylaws will control und complinnee with the Bylows shall be deemed compliance
with this Subsection 2.1{a) and Subsection 2.1(h) i full.

by  Nutice Each Key Holder proposing lo make o Proposed Key Holder
Transler must deliver n Proposed Transfier Novice 1o the Company, cach Investor nnd coch flights
Holder not kater than forty-five (45) days prior lo the consummation of such Proposed Key Holder
Transfer.  Such Proposed Transfa Notice shall contin the material s and conditions
(ineluding price and form of consideation) of the Proposed Key Tolder Transfer ond the identity
of the Prospective Transferee.  To exencise its Right of First Refisal under this Sestion 2. the
Company must deliver n Company Motice 1o the selling Key Holder within fifleen (15) days after
delivery of the Proposed Tmnsfer M otice.

(s Cirnnt o Secondary Hefusal Right 10 Investors. Subject to the tonms
of Section 1 below, ench Key Holder hereby anconditionally and irrevocnbly gromts to the
Investors & Secondary Refusal Right to purchase all or any porion of the Transfer Stock not
2.lek I the Company docs not intend o cvercise its Right of First Refusal with respect 1o all
Transfer Stock subject toa Proposed Key Holder Transier, the Company must deliver a Secondary
Netice 1o the selling Key Holder and 1o each Investor and Rights Holder 1o thal effect no luter than
fiflecn (19) days afier the selling Key Holler delivers the Proposed Tromsfer Notice to the
Company. To exercise its Secondary Refusal Right, un Investor must deliver un Investor Notice
o the sellimg Key Holder and the Company within ten (10) doys after the Compeny s deadline for
its delivery of the Secondary Notice us provided in the proceding sentence.  To the extent that an
Invester docs oot deliver an Investor Notice 1 the selling Key Holder and the Company within the
)-say period spoalicd o the procoling sculcacs (the “Investor Notice Period ™), such lrvestor
shull be deemed w0 have waived its Secondary Refissal Right with respect 1o such Proposed Key
Huolder Transfer.

Wy Undesubseription_of Transfer Stogk by Investors. 1f options (©
purchase have been exercised by the Company ard the Investors with respect to some but not all
of the Transfer Steck by the eod of the lmestor Notice Pertod, then the Company shall,
mimediately after the expiration of the Investor Notice Period, send written notice (the “Initinl
Company Undersubseription Notice™) w tUese Investors who fully exercised their Secondary
Refusal Right within (he Invesior Notice Period (the “Exercising lovestors ). Foch Exercising
Investor shall, subject to the provisions of this Subsection 2.1(d) have an additional option to
purchase all or any purt of the halance of any swch remaining unsubscribed shares of Transfir
Stock on the ferms and condrtions set forth m ihe Proposed Transter Notice. To exsrcise such
aption, an Exeroving |rvestor mist deliver an Undérsubsenption Notiee 1o the selling Key Holder
and the Company within ten (1) days after the expimtion of the Invesior Natice Penind. In the
event there are two or more such Eserising lnvestors that choose to cxercise the fast-menboned
option for o total sumber of remaining shares in excess of the number available, the remaining
shures mvmilable for purchase under this Subdictjon 2.1(d) sholl be allocated 1o such Exercising
Irvestors pro rita hased on the nomber of shares of Transfer Stock such Exverciking Investors have
clected o purchase pirsuant 1o the Secondary Refusal Right (wiathoot giving effect 1o any sharcs
of Tramsfor Stock (hal pmny such Excroising Investor hos olected 1o purchase pursummt #0 the Initinl
Company Undersubseription Notice) 1 the optiens to purchase the remaining shares are excreised



m full by the Exercising Investors, the Company shall immediately notify all of the Exercising
Investors and the selling Key Holder of tha fact

(e} Girmob of Tertiary Refusal Right 1o Rights Holders, Subject w the
werms of Section 3 belew, ench Key Holder heseby unconditienally and imevecably grants o the
Rights Holders a Tertiary Refusal Right 1o purchase all or any postion of the Transler Stock not
purshased by the Company pusuat to the Right of First Refusal and not purchassd by the
Investors pursuant 1o the Sccondary Right of First Refusal, as provided in this Subscction 2.1(c)
If the investors fal to purchase all Transfer Stock by exercising their Secondary Right of First
Refusal with respect to all Transfer Stock subject to i Proposed Key Holder Tmnafer, the Company
mitssl deliver a Tertiary Notice fo the selling Key Holder and 1o each Rights Holder 1o that effect
= later tham fitteen ( 15) days after the lapse ol the final deadling or the delivery of the [ast nolice
iwhichever is later) required under Subscctions 2.1(c) and 2.1(d). To excrcise its Tertiary Refusal
Right, a Rights Holder must doliver a Righty Holder Notice to the selling Key Holder and the
Company within teo 4 10) diys aficr the Company 's deadline for its delivery off the Tertiary Nolie
as providad in the preceding sentence. Tﬂﬂrﬁtmﬂuummﬂmmumd:lweumym
Huolder Notice 1o the selling Key Holder and the Company within the 10-day penod specified in
the preceding sentence (the “Rights Holder Notice Period ™), such Rights Hnlilnhlll be deemed
10 have waived itx Tertiary Refueal Right with respect to such Proposed Key Halder Transfer.

n i () plders. | options
mw“h%h:mwhhtw l.nd lhlh;llll'rlnlthnmthmpadhmhn
ot all of the Transfer Stock by the end of the Rights Holder Notice Period, then the Company
sholl, imvmealiately oftes the enpimation of the Righis Holder Notice Period, send writhon notice (the
“Secondary Company Undersubscripion Netive”| o hose Haghls Holders who Tully caeriscd
their Tertiary Refusal Right within the Righte lolder Notice Period (the “Exercising Rights
Holders") Each Exawcising Righis Holder sl subject to the provisions of this Subsegtion
21400 have an additional option to purchase all or any part of the balance of any such remaining
wnsabscribed shares of Tmosfer Skack on the tooms and conditions scl [orth in fhe Proposed
Transfer Notice. To exencse such option, an Exercimng Rights Holder must dehiver an
Undersubseription Notiee 1o the sclling Key Holder and the Company within ten (10) days afier
the expiration of the Rights lolder Notice Period. In the event there are two or mare such
Exercn g Rights Holders thil choose 10 exercne the list.mentioned oplion for o lotal sumber of
remin ng shares in exceds of the nomber svailable, the romaining shares availahle fo purclisse
snder this Sybsection 2 100 shall be allocated to such Exercising Righis Holders pro rada based on
the number of shares of Transfer Stock such Execising Rights Hobders heve clecied o purchase
pursuant 1o the Tertiary Refusal Right (without giving effect 1o any shares of Transfer Stock that
any wuch Exercising Rights Holder hos elecied w puchase purswa w the Secombary Company
Undersubseription Notee), |1 the options 10 parchise the remaining shares are exercised in full
by the Exercising Rights Holders, the Compeny shall immedimely aotify all of the Exercising
Rights Haldors and the selling Key Holder of that @er

(1] Consideration: Closing. 1F the consideration proposed o be paid for
the Transfer Stock i in cash, then pavment of the purchase price will be made by the Company,
the Invesiors or the Kights Holders, ss applicable. (1) by check or by wine tmmsfes of immediately
available funds, (1) by cancellation of all or 8 perion of any outstanding indebiedness of the Key
Holder ta the Company, the Investor(s) o Rights Holden(s), as applicsble. or (i) by any




combination of the foregoing. I the consideration proposied to be paid for the Transfer Swck is in
properly, services or other non-cosh consideration. the fair market value of 1he consideration shall
be as determuned n good fasth by the Company ‘s Board of Dircctors and as set forth in the
Company Notice, which determination will be binding upon the Company, the Rights Holders, the
Invesors and the Key Holder ubscnl fraud or crron, 11 the Company, auy losvesior on any Rights
Holder cannot for any measom poy for the Transfer Stock i the sam¢ form of non-cash
comsideration, the Company, such Tnvestor or such Righes IHolder may pay the cnsh valuc
eyuivalen| thereol, as determined in good faith by the Board of Dirccion and us set forth in the
Company Notice. The closing of the purchace of Trancfer Stock by the Company, the lovestorn
and the Rights Holders shall ke place, and all payments from the Compuny, the Invesiors snd the
Rights Holders shall have heen delivened o the selling Koy Holder, hy the later of (i) the date
spegified i the Proposed Transfer Notice as the mflended date of the Proposed Key Holder Transfer
and (i) sixry (60) days afier delivery of the Proposed Transfer Notice.

) Rights as a Stocklolder. To the catent that he Company, n
Investor or o Rights Holder exercises s Right of First Refusal, Secondary Refusal Right or
Tertiary Refusal Right to purchase all or any pormion of the Transfer Stock, then, upon
corsunmmation of such purchase, the sclling Key Holder will have no further rights as a holder of
the Transfer Stock except the right o receive paymeat for the Trnsfer Stoek from the Company,
e lavestor or the Raghts Hulder in scconbume with the tenns of ihis Agresment, and the selling
Key Holder will forthwith cause all certificate]{ £) cvidene ing such Tramfer Stodk 10 be surremdercd
w the Company, properly endorsed for transfer o the Company, to e Invesiors or to the Righes
Hulders, us applicable

22 Raghtol Co-Sale.

[m) Exercise of Right.  [Fany Transfer Stock subjoct 1o.a Propasced Key
Holder Transfer is not purchased pursuam 1o Subsection 2.1 above and thereafier is 10 be sold 1o a
Frow Trumiferes, wuch respective Invesior md Rights Holder (other than u Rights Holder
hat is the Kev Holder that is proposing the Proposed Key Holder Transfer (an “Exeluded Rights
Holder™]) may elewt o enervise its Right of Co-Sale and participule on 3 pro ruls besis m the
Proposed Key Holder Tramsfer an set forth in Subsection 2 2(h) below and, subject o Subsection
22000 otherwise on the same werme and condidons specified in the Proposed Transfor Naotice,
Ench Investor and Rig his Holder (other than an Excluded Rights Holder) who desires (0 exercise
s Right of Co-Sale (ench, o “Participating Investor” or “Participating Righn Helder,” as
applicoble) must give the selling Key Holder writien notice 1o thal efTeet within filteen (15) days
afier the deadline for delivery of the Tertiary Notice described above, and upon giving such notice
such Partieipating Investor or Participating Righta Halder shall be deemed to harve effectively
exercisad the Right of Co-Sale

(b} Share Includable. Each Participuting Investor or Participating
Rights Holder may include in the Proposed Key Holder Tronsfer all or any pert of such
Participaiing  Investor's or Participating Rights Holder's Capitl Stock egunl 10 e produc
obmined by multiplying (i) the aggregate numlxr of shares of Transfer Swek subject w the
Propused Key Holder Transfer (vawlwding shimes putsliosed by ihe Compuny, the Partiviputing
Investors or the Partie: pating Rights Tlolders pursant to the Right of First Refusal, the Secondary
Hefusal Right or the Tertiary Refusal Right) by (1) a frection, the numerator of which is te number



of shares of Capital Swek owned by such Participating Investor or Participating Rights Holder
immediately before consummation of the Proposed Key Holder Transfer, and the denominator of
winch 1 the total number of shares of Capital S1ock owned, 1 the ageregate, by all Pamicipating
Investors and Participating Rights Holders immed iately prior 1o the comsommation of the Proposed
Key Hilder Trans e, plus the numbrer of shares of Transfer Stock held by the selling Koy Holder.
To the extemt one or moare of the Participating Investors and'or Panticipating Righs Holders
cxercise such right of participation i accordance with the torms and conditions act forth herein,
the nurmber of shares of Transfer Steck that the sélling Key Holder may sell in the Proposed Key
Holder Trnosfer shall be correspondingly reduced

(¢} Puchase and Sale Agrecinert. The Participating lovestors and
Participarmg Rights Holders and the selling Key Holder agree that the terms and conditions of any
Proposcd Key Holder Transfer in nocordance with Subsection 2.2 will be memaorinlized in, and
povermad by, a written purchasc ansl sale agroement with the Prospective Transforee(sd (the
“Purchase and Sale Agrecment™) with customary lorps amd provisions for such & ransaction snd
reflecting the sane terms and conditons (incloding the proposed purchase price] as set forth in the
Proposed Transfer Note, and the Participating Tavesiors, Participating Righvs Holders and the
selling Key Holder Murther covenant and agree o enter inte such Purchase and Sale Agreement
with each ather and the Prospective Transferce! s a8 & condition precedent to any sale or ather
wrunsfer in sccordance with this Subsection 2.2, For the avoidunce of doubt, the Paricipating
Investors and the Partcipating Rights Holders agree that at the request of the selling Koy Holder
or any Prospective Transferce(s), the Purchuse and Sale Agreement shall include customary
representations and warranties of the Participating [nvestors or Participating Rights Holldens). as
applicable. weluding. but oot lrmbed w. e o lwang: (1) Uit each Partcgpating fivesior and
Partleipaimg Rights Holder holds all right, title and interest in and 10 the shares that such
Participaimg Invesior or Participatimg Rights Holder, as applicable, is selling or rmnsfering under
the Purchase and Sale Agreement, free and clear of all hiens and encumbrnces, (i) that the
obligations of cach Participatmg [nvesior or Participating Rights Holder, as applicable, in
cunnection with the wnsiction under the Purchase and Sale Agreement have been duly authorized.
i applicable, (iii) that the documenis 1o be cntered imto by cach Participating lnvestor or
Participating Rights Holder, as applicable, in cormection with the Purchuse ind Sale Agreement
have been duly execwted by such Participating Investor or Participating Rights Haolder, os
applicabls, and delivered to the sclling Key Ho'der and the Prospeciive Transferee(s) and are
enfioreeabls against esch Participating Investor or Pamicipating Rights Holder, as applicable, in
secordance with their respective lerms and (iv) naither the execution and delivery of documants to
he entered into in connection with the transactisn contemplated under the Purchase and Sale
Apreement, nor the performance of cach Pamucipoting Invesior's or Pamicipatimg Riphis Holder's
obligations thereunder, Will canse & breach or Wiolation of the terms of any sgiesment, law or
udgmem, ander or deeree of any cotrt ar povem mental apency.

() Alloeion of Considertion  The agpregate consideration paynhle
w the Participating Investor and Participating Righis Holders and the selling Key Holder shall be
allocated based on the number of thares of Capial Stock sold 1o the Prospective Transferee by
euch Purticipatmg Invesior, cach Perticipaiing Righis Holder und the selling Key Holder us
provided in Subsection 2 2(b), provided that if a Porticipating Investor or o Participeting Rights
Holder washes to sell Preferned Stock. the pnce sct forth in the Proposed Tmnsfer Notice shall be



appropnmely adjusted based on the applicable eonversion ratio of the Preferred Stock into
Commaon Stock.

e} Purchame by Sclling Key Holder, Deliveries. MNotwithstanding

Subscetion 2.2(c) shove, ifany Prospective Transforea(s) refuuseds) o purchase soeuritics ﬂh}ﬂ
w the Right of Co-Sslc from any Participating Investor(s) or Participating Rights Holders) or
wpon the fallute o negotiate in good faicth a Purchass and Sale Agreement with customary terms
and prowisions for such a transacrion and reflecting the same terms and condinions {incloding the
proposed purchase price ) as set forth in the Proposed Transfer Note, ne Key Holder my sell any
Transfer Stock 10 smuch Prospective Transfereeds) waless and until, simultancously with such sale,
such Key Holder purchases all securities subject © the Right of Co-Sale from such Participaling
Investon s) or such Partcipating Righis Holder(s), as applicable, an the same rerms and eonditions
(neluding the proposed purchase price) as set forth in the Proposed Trnsfer Notice and us
provided in Spbacction 2.2(d). In coanection with such purchase by the selling Key Holder, such
Participating Tnvestos, lnvestor, Muticipating Reghts Dolder or Rights Holde shall deliver o the
selling Key Holder a stock certificne or certificves, properdy endiorsed for transfer, sepresenting
the Capital Stock being purchased by the selling Key Holder, Each such stock certificane delivered
10 the selling Key Hobder will be transferred 1o the Participating Invesior or Prospective Transferee,
= applicable, against payment therefor in consummation of the sale of the Transfer Stock pursuant
i the e und conditions speilicd in the Punduse and Sale Agreement, and the selling Key
Helder shall concurremtly therew ith semit or direct payment 1o each such Participating lavestor o
Participating Rights Holder, as applicable, the portion of the aggregate considemtion w which cach
such Pasticipating |nvestor or Participating Rights Holder, & applicable, i entitled by reason of
ity purtcipution tn such sale g provaded in thie Scbsection 2.2(2).

n . If the Right of First Refusal, the Secondary
Hefusal Right. the Tertiary Refusal Right and the Right of Co-Sale have lapsed or been waived as
10 any portion of the Transfer Stock, then the Key Holder may transfer that portion of the Transfer
Stock b any Proposcd Transferceds) named in Uhe Propescd Transler Nofice, ol a price and on
‘erms:sét forth in the Proposed Transfer Notice (oral a egher price and/or on terms mone favorohle
w the selling Key Holder than those sct forth in the Proposed Transicr Nolice), provided that such
Proposed Key Holder Transfer (i) s consummated within one hundred twenty (| 200 days after
receipt of the Proposed Transler Netice by the Company, and (1) 8 in aecocdance with ll the
fermi of thie Agreement. I anv Proposed Key Holder Trusclier is notl corsaommated within one
bunedred twenty (120) days afler receipt of the Proposed Transier Notice by the Company, the Key
Hulders proposing the Proposed Key Holder Transfer may not sell any Transler Stock unless they
first comply in full with each provision ol this Saetion 3. The exercise or eloction not 1y exercise
any vight by any Invesior v Righs Hulder Beeunder shall ool adversely alest s sight o
partisipate in any other sales of Transfer Stock subyect w this Subsestion 1.2

23, Effect of Failure 1o Comply.

{0}  Trmsfr Void. Any Proposed Key Holder Transfer mx minde in
compliance with the requirements of this Agreement shall be null and void b inieio, shall mot be
recorded on the bovks of (he Company or ity trumsfor agent and shall not be recognieed by the
Company, nor shall the Company he required to tieat a5 owner of any Capital Stock, ot accond the



right e voie or pay dividends to, sny purchaser, donee or other trunsferee to whom such Capital
Stock may have been so transferred.

b  Vielation of First Refusal Right. 1f any Key Holder becomes
ohlizated to sell any Translier Stock o the Companry orany Participating Invesior or Rights Holder
under this Agreement and fails to deliver such Trammfer Stock in accordance with the terms of this
Agreement, the Company and'or such Pamticipating Investor andior Rights Holder may, at s
aption, in addition to all other remedies it may kave, send 1o such Key Holder the purchase price
for such Transfer Stock as is herein specified and transfer 1o the name of the Company. such
Investor or such Rights Holder {or request thal the Company effect such transfer in the name of an
Investor or & Rights Halder) on the Company ‘s books the certificate or certificates sopresenting
the Transfer Stock 1o he sold.

{s)  Violation of Co-Sale Right, Ifany Key Holder purpors 1o sefl any
Transter Stock in contravention of the Right of Co-Sale (o “Prohibited Transfer™), cuch Investor
w0 such remedics as may be avatlable by law, in equity or hereunder, require such Key Holder to
purchase from such Tnvestor or Rights Holder the type and number of shares of Capital Stock thit
suich Imvestor or Rights Holder would have been entitled to sell 10 the Prospective Transferee had
the Prohibited Tmnsfer heen effecrad in complinnee with the terms of Subscetion 2 2 The sale
will be made on the same terms, including, without limitation, as provided in Subsection 2. 2(d)
and subjeci fo the smme conditions ax would hive upplicd had the Key Holder net made the
Prohibited Transfer, cxcept that the sale (incloding, without limitntion, the deli very of the purchase
priech must he mode within ninety [90) deys ofter the Investor or Rights Holder, os applicable.
kcarns of the Prohibied 1insia, as opposad 1o ths imelraie proscibed in Subiseotion 2.2, Such
Key Holder shall slse relmburse cach Investor and Rights Holder fur any and all ressonable and
documented out-ofpocket fees and expenses. including reasonable legal fees and expenses,
mcurmed pursuant 1o the exercise or the atempted svercise of the Investor's or Rights Holder's {as
apphicablc) nghts uadcr Subnection 2.2

1 Exernpt ransfors.

31 Exempled Transhers. Notwithstanding the Toregoing or snyibing o the
comtrary herein, the prowvisions of Sitsections 2.1 and 2.7 <hall not apply:

{(#)  inthe case of n Key Holder thal is an entity, upon o transfer by such
Koy Holder to its stockholders, members, retred members, partners, retired partners o olher
equity hokders;

(b} W a repurchase by the Company of Transfor Stock from o Key
Holder that s a former emploves, officer, direciar, consultant or other person who perfomed
services for the Company or any subsidiary in conmection with the cessation of such employment
ar service oi either the original purchese price or the hen-cument fair marke! wnlue thevenl.

(&) toopledge of Tramsfer Stock that creates o mene secunty inbevest in
the pledged Transfer Stock, pravided that the pledpe thereof agrees in writing in advance to be
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bound by and comply with all applicable provisions of this Agreement to the same extént s if it
were the Key Holder moking such pledge:

(dy o the case of 8 Key Holder that is a natural person, upon a tansler
al' Transfer Stock by such Key Holder (i) to his or her Family Member(<) or any custodian or
trusice of any trust, partnership, limited liability company or other entity for the benefit of, or the
ewnership interests of which are owoed (dirsstly or indirectly) whelly by, such Key Holder or any
such Family Memben(s): (i) 10 the esune of such Key Holder and/or any Family Mcmbenis) of
such Key Holder: or (i) otherwise by devise or descent or made for bima fide estate planning
purposes, cither during his or her lifetime or on death by will or intestacy; or

] to the sale by the Kev Holder of up to 5% of the Capital Stock held
by such Key Holder g5 of the daic that such Koy Holder first becamé party 1o this Agreement;

provided that in the ensa of elamses 3 1(a), (c), (€) or ey

(il the Key Holder shall deliver written notice to the Rights
Holders of such pledge. gift or transicr within thity (30) days afier the closing thereof;

(1] such shares of Transter Stock shall o all s vemmn
subjeet 1o the terms and restrictions st forth in this Agreement; and

fim)  such trensferee shall, a5 a condition (o such issuance, deliver

& counferpart = page to this Agreement as confirmation that such tmns feres shall be bound

by all the werma and ronditions of thls Agreement ns o Key Halder (hit anly with reapect ra the

secunities 50 transfemed 10 the ransferee), including the obligations of a Key Holder with respect
10 Proposed Key Holder Transfers of such Tramsfer Stock pursuant to Section 2

32, Exempled Offerings. Notwithstanding the foregoing or anything io the
contrury bevein, the provisions of Section 2 shall pet apply w the sale of iy Tromsler Siock (a) to
the public in an offering pursuant fo an effective registration statement under the Secunties Act of
1933, w5 amended (o “Public Offering™}) or (B) pursuant tw & Deemed Liguidation Event {us
defined in the Certificate of Incorporation) or Change of Control.

131 Pohibied Tamfcrees  Notwithstanding the fuccgoing, no Key Holder
shall transfier any Trmosfer Stock solely in reliance on Section 3.1(e) or 3 |fe) above 1o (a) any
enlity which, m the ressomable doermunation of e Company’s Hoard of Doeclons, direcily
competes with the Company or (b) any then-cumeat and active customer, distribuior or supplier of
the Company, il the Company s Hoard of Direciors should reasonubly determine that such transfer
would resull in such covlomer, distrnibutor or sppplier recerving mformation that would ploce the
Company at a compelitive dissdvantage with respect to such customer, distribaior or supplier.

1. Legend FEach cenificate reproserting shares of Transfer Stock held by the Key
Holders or issued (o any permitted tmasferce in connection with a trassicr permitted by
Subseetion 1.1 hereof shall be endomed with the following legemd:

THE SALE, PLEDGE, HYPOTHECATION OR TRANSFER OF THE
SECURITIES REPRESENTED BY THIS CERTIFICATE IS SUBJECT T0O, AND
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INCERTAIN CASES PROUIBITED 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 CHTAINED UPON WRITTEN REQUEST TO THE
SECRETARY OF THE CORPORATION,

Fach Key Holder agrees that the Compeny may instruct its transfor agent w impose transier
restrictions on the shares represented by certificates hearing the legend referrad 10 in this Sextion
4 above 1o enloree the provisions of this Agrecmert, that the Company may s ue appropriste “stop
innsfer” instructions, smd the Company agress (o prompily do s, The legend shall be removed
upon termination of this Agreement al the requsst of the holder:

5. Leskllp

S0 Agreement b Lock-Up. Each Key Holder hereby agrees that it will not.
withou! the pnior wotlen consent of the managing underwniter, during the periodd commencing on
the date of the finsl prospectus relating to the regisrution by the Company of shares of its Common
Stk or mny other equity securifics ander the Securities Act on o repistration sistement on Form
5-1 o Form 5-3, and ensding on the date specibed By the Company amd Uhe imenagmy usdes wiier
{such period not 1o exceed (x) one hundred eighty 1180) days in the cme of the Company's initinl
public offering ¢ the <IPO™), or such other period as may be requesied by the Company or an
amderwriter o accommodate mﬂmmhuum[l}llrpuhlutm or tther distribunion of
reseurch reports and (2} spalys recommendations and opinions, including, but not limited to, the
restrielivism conlomed n FINRA Rule 37114} or NYSBE Rule 473K 4} o any swovessur
provisions or amendmsents therefo ). o (v] ninety 190) days in the case of any registration other
than the 1P, or sich other period as may be roguesied by the Company or an underwriler to
secommodate regulatory restrictions on {1 the publication or other distribution of research reports
and (2) wnalyst recommendutions and opinivns, including. but pot mited tw, the restrictions
coptained in FINRA Rule 2711(M)(4) or NYSE Rule 472(04), or any successor provisicas or
amendmenis thereto), (a) lend, vffer, pledye, sell, contract 1o sell, sell any oplion or conlrect (o
purchase, purchase any option or comtract o sell, grant any option, right or wamant o purchase, or
otlierwise transfor or dispose of, directly or indirectly, any shares of Capiml Sioek (whether such
shires of Capltal Stock are then owned by the Key Holder or nre thereafier aoguired), or (b) emer
mio amy swap or other amrangement that transfers 1o another, in whole or in pan. any of the
economic consegquences of ownership of the Capital Stock, whether any such transaction described
m clause () or (b) above 13 o be setiled by delivary of Capital Stock or other sscuribies, 0 cash or
otherwise. The farcgamg provisions of thes Soction 3 shall not apply 1o the sale of any shares o
an underaTiter pursaant to an anderwriting agraement, and shall only be applicable 10 the Key
Helders if all officers, directors and hotders of more than five percent (5%) of the outstanding
Common Stock (after giving effect 1o the conversion into Common Siock of all ootstanding
Prefemred Stock) are subject o the same restrictions. The underwriiers in connection with the [PO
andior other registration(s) xre intended third-party beneficiaries of this Section 5 and shall have
the right, power ind muthorty to enforce the provisions hereol 4s though they were & party hereo.
Ench Key Holder further agroes o cxecule such agrecments oy may be reasonbly requesied by
the underwriters in ¢onnection with the TPO and/or other registrasion(s) that are comsistent with
this Section § or that are necessary to give furiler effect thereto.  Any diserétionary waiver or
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termination of the restrctions of any or all of such apreements by the Company or the underwriters
shall apply pro mw s all helders of Capital Stock subject 1o such agreements., based on the number
of shares subject lo such apreementi.

22 Rwop Trnsfer Instrpctions. In order to enfiorce the foregoing covenant, the
Company may imposs stop-transfer rstructions with respeet fo the shares of Capital Stock of cach
Kev Holder (and transferess and assigness Urso)) until te end of such restricied period.

51 Other Agreements. In the cvent of a conflict between this Agreement and
any other agreement that may have been entered nto, or may be entered im0 m the future, by a
Key Holder with the Company that contuins o Tock-up or “merket stand-ofT™ provisien and thut
docy not expressly and specifically amend this Section 5 of ihis Apreement (including withour
limitation any such provision set forth in any sock purchase ogreement andor sock oplion
agreement for securities issued 1o the Key Holder under the Company's equity incentive plan
bufore, on or after the date hereol), the Company and the Key Holder scknow lodge and agree thut
the terms of this Section § of this Agreement shall control, and the other lock-up or “madket stond-
of 7* provisions shall be decmed satisficd by compliance with this Scolion 5.

i, Misce [l aneous.

6.1.  Temn. This Agreement shall autonmtically tenminate upon the earlier of
1) ummcdiately prior W0 the consummution of the Company's 170, {(b) the consimmation of a
Deerned Liguidation Event (us defined in the Contificate of Incorporation) or Change of Control
and (o) lemmination of this Agreement in dccordanes with Subdsction & 8 below

62, Stock Split, All references o nuimbers of shares in this Agreement shall be
appropristely adjusted o reflect any stock dividend, split, combination or other recapitalization
affecting the Capital Stock oocurring afier the dale of this Agreement.

6.3, Ownership. Fach Key Holder represents and warrants (hat such Key Holder
i the sale legal and beneficial owner of the shares of Transfer Stock subject te this Agroement and
Wt no other person or enlity has any mberest il stich shares (other than & community property
mierest ax o which the holder thereo! hag acknowledged and agreed in writing (o the resirictions
and ohligatons hencomder)

64. Dispute Resolution. Any umesolved controversy or claim arising out of or
relating to this Agreement, except as (i) otherwise provided in this Agroement, or (ii) any such
comtroversies or claims ansing out of either paty’s intellectual propenty nphts for which a
provisional remedy of equitable rebiel s sought. shall be submitted o arbitration by one brbitrator
mitually agreed upon by the parties, and if no agreement enn be reached within thimy (30) days
atler mumes of potential arbiurmors have been proposed by the Ameriven Arbiiration Assocktion
(the “AAA"), then by ooe isrbitralon kv reasonable cxpenicnce i oorporale fnsnce [pssclios
of the type provided for in this Agreement and who is chosén by the AAA The arbitration shall
take plsee in Los Angeles Counly, California, m accordance with the AAA miles then in effect.
and judgment upon any award rendered i such armitration will be bnding and may be entered in
any coun having jursdiction thereol.  There shull be hmited discovery pnor 1o the arbitmbion
hearing as follows: (a) exchange of witness lists and copies of decumentary evidence and
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documents relating to or ansing out of the issues W be arbitrated, () depositions of all party
witnesses and () such other depositions as may be allowed by the arbitrators upon o showing of
pood cause. Depositions shall be conducted in accordance with the Californm Code of Crvil
Procedure, the arbitmtor shall be required 1o provlde in writing to the partics the hasis fior the sward
or urder of such arbitrator, and a courl reporler shall eord all hearngs, wilth sach meord
constituting the official tramsenpt of such proccodings.  The prevailing party shall be entitled o
reasomable aftomney s fees, costs, and nocessary disbursements in addition o any other relief to
which such parly muy be entitled. Eoch of (e purties to this Agresment consels (o personnl
surisdiction for any equitsble action sought in the LS. District Count for the Central District of
Culifornia or any coun of the Stnte of California kaving subject matter jurisdiction.

6.8, Notices. All notices and other communications given or made pursusnt to
this Agreement shall be in writimg and shall be decmed effectively given upon the carlicr of sctual
receipt o (a) personal delivery 1o the party o bo potificd, (b) when sont, i sent by electronic mail
or facsimile during posmnal business hours of the ecipicnt, and il not sent during noomal business
hours, then on the recipient’s next business day, (c) five {5) davs after having been sent by
registered or certified mail, retum receipt requested, postage prepmd, or (d) one (1) business day
afler deposit with a nationally recognized overnight courier, freight prepaid, specifving next
business day delivery, with written verification of reecipt. All communications thall be sent ta the
sespeciive parties ab Ueir address as set fonth on Szhedule A, Schedule B or Schvedule O heroul, ax
the case may be, or to such ¢mail address, facsimile number or addresy as subsequently modificd
by written notice given in sccordance with this Seetion 6.5, or if 10 the Company, then 1w the
address &4 forth on the Company’s signalure page o this Agresment

6.6,  Lotus Agreement. This Apscement (mluding the Exbubits and Schodules
hereto), the stock purchase spreements by which cach Key Holder purchased its shares of Capitul
Sinck, the Purchase Agreement and the Certificate of Incorporation constituies the fill and entire
wnderstanding and agroement betwoen the partics with respect 1o the subject matter hereof, and
any other wriften or oral agrecmenl oclating b e subject matter hereof exasting between the
parties arc expressly canceled.

7. Delays or Ohmissions. N delay or omission to exercise any right. power o
remuedy aceruing w any party under his Agreemest, upon any breach or defimit of sy other pety
under (s Agreement, shall (mpalr pzy such right, power or remedy of such nen-breaching or nan-
defaulting parry nor shall it be construed 1o bo » waiver of any such hreach or defeuly, or an
acquicsernee therein, or of or in any similar hrench or defoult thereafier nocurring: nor sholl mny
wmver of any smgle breach or default be deemed a waiver of any other breach or defoult
theretofore or thenaller acouming  Any wailver, permil, consent or approval of any kind or
character on the port of any party of any hreach or default under this Agreement, or any waiver on
the part of any party of any provisions or condibons of this Agreament, must be wm wiitig and
shall be effective onlv W the extent specifically st forth in such writing. ANl remedics, cither
snder 1his Agreement or by law or otherwise sffesded 1o my purty, shall be comulative and not
aliernative

6.8, Amsendment; Waiver sod Terminetion. This Agreameant muy be sincuded,

modified or terminated {other than parsuant o Saction 6.1 abave) and the observance of any term
bereof may be waived (either genarully or in u purticular instance and either retrosstively or
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prospectively ) only by o wntien instrument executed by (a) the Company. (b) the holders of »
magority of the shares of Preferred Stock and‘or Common Stock issued or issiuable upon conversion
of Preferred Stock and held by all Investors {volmi as a single ¢lass and on an as-converted basis)
(excluding all shares of Serics A Prefermed Sinck, Senes A-2 Prefermed Stock, Series CF Prefermed
Slock, Serics A-3 Prefomsd Stock and all shares of Commuon Stk issucd or issuable dpon
conversion of Serics A Profomed Stock, Series A-2 Preferred Stock. Senies CF Prefermed Stock and
Serics A-3 Preformed Sanck), (¢) the Key Holders halding a majority of the shares of Transfor Stock
ihen beld by all of the Key Holders who wre (hen providing services w the Compuny s ofTicers,
employers or constdtants and (d) the haldere of 3 majority of the dhares of Comumon Stock then
held by the Righis Holders (voting as o single class and on an os-converied basis).  Any
amendment, modi fieation, termination or waiver s effected shall be hinding wpen the Company,
the lmvestors, the Rights Holders, the Key Holders and all of thew respective successors and
permitted nsnigns whether or not such panty, assignee or other sharshalder entered into or npproved
such amendment. modification. ermination o waiver. Notwithstanding (he forepoing. (1) this
Apregment may not be amended, madified or erminnted and the ohservance of any term hereunder
may not be waived with respect 1 any Investor, Rights Holder or Key Holder without the writien
consent of such Investor, Rights Holder or Key Holder unless such amendmeat, modification,
termination or waiver applies to ol fovestors, Hizhie Holders and Key Holfers, respectively, in
the same fushion, (1) the eonsent of Ihll‘:nyl-lmdmlhlilnmbcmﬂfw any smendment,
medification, termination or waiver if such amen dment. modification, termination or swaiver docs
not apply dircetly o the Key Holders, (i) Schedale B hereio moy be amended by the Company
from time W time Lo add mibrmation regarding miditional Key Holders in scconlance with
Subsection 6,17 of this Agreement, in each cise without the consent of the other purties hereio,
and (v any provivion heecaf mny he waived By the waiving parry on auch party’s awn hehalf,
without the consent of any olher party. The Company shall give prompt wniten nobiee of any
amendmen. modificanion er womination hereof o walver hereunder 1o any party bereto that did
nat consent in writing 10 such amendment, medifzation, termination or waiver. No waivers of or
exeopticns W any lerm, condition or provisien of fhis Agrecment, in any one ar more instances,
ahiall be deomied b be, or constrided s, & lurther o conliniimg Wwarver of any siich leem, conditmn
or provision. For purpases of this Subsection 6.8, the requirement of a wrtien mstrument may be
satis fred in the form off an action by writtén copsenl of the Company”s stockiwlders cinculated by
the Company and exccuted by the Key Holder or Righis Holder partics specified, whether or not
sueh suion by written voment makes eaplivit islasuee t e tenns of this Agreawent,

6.9,  Assignment of Rights.

o) Except as otherwise provided herein, the temms and conditions of
s Ayreenent shall inure w i beselit of and be binding upon the respective sucrssors and
permitted assigns of the parties heresn, Nothing (n this Agreement, express or implied. is imended
0 confer wpon any party other than the parties haseto or their respective ssocessors ard permited
assigna any rights, rermedios, ohligations, ar lahilites under o by reason of this A greement. except
a expressly provided n Uis Agrecinent.

(b}  Any smcccasor or permitied assignes of any Kew Holder. Investor or
Righis Holder, inchuding say Prospective Transloree who purchases shares of Tramsfer Stock in

accerdance with the rerms hereoll orany transforze of any Rights Holder or [nvesior in aceordance
with Subsection 6.9(c) below, shall continue 1o be mubject to the terms hereol, and. as o condition
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pricedent 1o the Company's recogmizing such trunsfer, cach such suceessor, perminied transferce
or permuiited assignee shall agree in wniting 10 be subpect 10 each of the tenms of this Agreement by
exccuting and delivering an Adophion Agrecment substantially in the form sttached hereto as
Exhibit A pon the execution nnd delivery of mn Adoption Agreement by any transferee, such
iransferee shall be desmed 0 be @ party hersio ay o such tansleres were the ram feror and such
‘ransicroe’s signaturc appearcd on the sigmaturs pages of this Agreement and shall be deomed to
he a Key Holder, Imvestor or Rights Holder, & applicable. The Company shall not permit the
trunsfer of e Capilal Stock subjest 1o this Agreement on s books or fisue a2 new centifivate
representing any such Capital Stock woless and urtil such transferee shall have complicd with the
werms of this Subsection 6.9(b). Any ransfer of shares of Capital Stock in contravention of the
foregoing shall be void ah infito, Fach cenificata representing the shares of Capital Stock held by
Key Holders subject to this Agreement if 1ssued on or after the date of this Agreement shall be
endorsed by the Company with the legend set forthiin Section 4

{cf  The nghts of the Rights Holders Lercunder are mol assignnblc
without the Company”’s writicn consent (which shall not be unreasanably withheld, delaved or
conditioned), except 411 by a Rights Holder 10 any A iliate or (ii) 10 an assignes or transferce who
acquires ot least 50,000 shares of Capoal Stock {as adjusied for any stock combination, sock split,
stock dividend, recapitalmation or ather dmiler fransaction), it being acknowledged and apreed
thit by such assignment, iocluding an wsignmeas contemplated by the precading lases (i) o
(i) shall be subject 1o the conditions sct forth in Subscction 6,.9(b) above. The rights of the
Investers hercumder are not assignable withou sk Company's writien consent (which shall mot be
unrensonably withheld delayed or conditioned. exeept (1) by an Investor to sy AfTilEse of (i) 1o
an s ipnee or trans feree who acquives 3t let 30,000 shares of Capital Stock (4 adjusied for sy
stock combination, stock split, siock dividend, jecapitalization or other similar transaction)). it
being acknowledged and agreed that any such essignment, incloding an ass! grment contemplnied
by the preceding clauses (i) or (i) dhall be sibject to the conditions set forth in Subsection 6.9(h)
sbove.

{d)  Except in comnccnon with an assipnment by the Company
(including without linnistion by operation of law) 1o any sequirer of the Company (ineluding
withour limitation in any Change of Contral, asset sale or other Deemed Liquidation Event), the
tights and obligations of the Company hereunder may not be assigned under any circumstances.

6.10. Sgversbility. The mvabdity or unenforceability of amy provision hercof
shall in no way affect the validity or enforceability of sny other provision.

6.1 Additional ights Holders snd lnvesivn.

in)  Norwithstanding anything 1o the contrary contarned herein, upon the
written consent and | nstruction of all the then-cument Rights Holders, the Company shall require
that any purchaser of # hares of the Company s Capital Stock become a party v this Agneement by
exec and delivering (1) the Adoption Agreerment attached fo this Agreement as Exhibit A, or
(i1} a coumtcrpart = gusture page horelo agreeing, to be bound by and subjoct o the terms of this
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Agreement as a Rights Holder hereunder.  In either event. each such Person thercafier shall be
deemed a Rights Holder for all purposes under this Agreement.

(b)  Notwithstanding aithing to the contrary contained bercin, if the
Compony issues addiiional shares of the Compary®s Preferred Stock after the daie hercol, as a
condition te the issusnce of such shares. the Company shall require that any purchaser of shares
of the Company”s Capital Swck become a party Lo this Agreement by exccuting and delivering (1)
the Adoption Agrecment atmached 1o this Agreenent as Exhibit A, or (i) a counterpan signature
page hereto agrecing o be bound by and suhject 1o the terms of this Agreement as an Investor
hereunder. In either event, cach such Person thereafier shall be deemed an lovestor for ol punposcs
undet his Agreement.

6.12.  Govering Law. This Agwement and any controversy ansing oul of or
relating to this Agreement shall be governed by and construed in accordance with the General
Corporation Law of the State of Delawars as to meticrs withun the seope thereol, and as @ all other
matters shall be governed by and comstrued in accondance with the internal lows of the State of
Diclawre, without regard to its principles of confTets of laws,

6.1). Titles and Subiitles; Refoences. The titles amd subtilles used in this
Agreement are used [or couverenve only and wre pot v be considered im constnamg o wierprelog
thiz Agreement. All references in this Apreement 1o sections, paragraphs, exhibits and schedules
shall, unless otherwise provided, refer o sections snd paragraphs hereof and exhibits and schedules
attached hereto, all of which exhibits and schedules aro incorporated herein by this reference.

B 14, Loumtsrpartd.  This Apriement may be eeaeutsd in twas of moes
counterparts, each of which shall be deemed an anginal. but all of which together shall conssitule
one and the same mstrument.  Counterparis may be delivered vie facsimule. elecionic mail
(including pdf) or other ransmission method and any counterpart so delivered shall be deemed to
have heen duly and vilidly delivered and e valid and effective for all purpeses, and eoforceable
agninst the panties actually executing such countaparts

615 Aggreguion of Stock. AN shures of Capitnl Swck held or acquired by
Affiliated entities or persans shall be aggregated together for the purpose of determaming the
availubility of any nights under this Agreement, mnd such Affilisted persons may apportion such
riphts 2x among theme elvas in sny manner they deem appropriste.

6.016.  Spevilic Perfuomanss. Eagh party scknowledges and agrees that each other
party hercto will be rreparably damaged and substantially harmed, and that monctary damages
would not adeguately compensate an injured party bereunder, in the event any of the provisions of
this Agreenwnt are pot perfonmed by the parties 1 accordance witli el specific eoms o are
otherwise bresched. Accordingly, ssch paity beieto unconditionally and irrevocably agrees that
each other panty hereto shall he entitled in protective onders, emporsry and/or permanent
mjunctions, restrainmg orders andior other equitable reliet” against any heeaches or threatened
breahes of this Agreement, and 1o specilic perfrmance and/or specific enforvement of this
Agreement and its terms and provisions in any action instituied in any court of the United Stuies
or any stale having subject mniter jurisdiction. and other remedies availuble in 8w or in equity
(inc|uding, without limitation, specific performance or the rescission of purchases, salcs and other
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transfers of Transfer Swoek not made in strict compliance with this Agreement). Further, each
pany o this Agreement hereby warves any cluim or defense thai there is an adegquate remedy ot
faw for such breach or threatened breach.

6.17.  Additional Key Holders. In the event that afier the datc of this Azreement,
the Company issues sharcs of Common Stocl, or options to purchase Comynon Stock, (o any
employves vr consulta L which shares or opticos would sollestively constitute with respect o such
emploves or consuftane (taking into sccount all shares of Common Stock, oprions and other
purchase rights held by such employze or consuliont) ten percent (10% ) or more of the Company 's
then outatanding Cormmon Stock: (treating for this purpose all shares of Common Stock issuible
upon excrcise of or conversion of eutstanding opdions, wamints or comyertible securitics, as if
exercisad or convertiad), the Company shall, as a condition to such ismance, couise such employee
of conyultant to become a party 10 this Agrecmen! by exccuting an Adoption Agreement in the
form attsched hereto as Exhibit A, agrecing to be bound by and subjoct to the tcrms of this
Agrecmeit as @ Key Holder and thereafler such cmployee or consultant skall be decmed o Key
Holder fur oll purposes under this Agreement.

.08  Consent of Spouse, 1 ary Key Holder is maricd on the date of this
Apreement, such Key Holder's spouse shall execule and deliver 1o the Company a consent of
spousa in the form of Exhibit B hevetn ("Confiznr of Spouse™), effective on the date hercof
Notwithstnding the execution and delivery therecd, such consent shall not be deemed 1o confer or
copvey (o the spouse. sary nghts o such Koy Holder's shares of Capilal Siock (hai do pol otherwise
exist by operation of law or the agreement of the parties. IF any Key Holder should marry or
ey subsequent £ the date of this AgroemanL sich Key Holder shall within iy (30) deys
thercallor olain lusber new spouwsc’s acknowlsdegement ol and conscat w0 e cxstence and
binding effect of all restrictions comained n this Agreement by cansing such spouse 1o exccute
and deliver a Consent of Spouse acknowledging the restrictions and obligations contained m this

Agpreement and ngrecing and consenting 1o the sume.

6.19. Further Assursnces. At any time or from time to time after the date hereof,
the parties aigree 1o couperale with cach otber, andul the regiest of any other party, W esevute and
deliver amy forther instruments or docoments and to take all such farther action as the ather pirty
muy reasurably request in order (o evidence or eiTeciuate the consummation of the (rensactions
coptemplited herehy and 10 otherwise camy out (he intent of the panics hereunder.

6.20. Costs and Altomeys” Feed, Notwithstanding any olher provishon herein, if
any action o law or in equity (incTuding arbitration) is instinuted under or in relaion 10 this
Agreement, incloding wilbout hnutstion (o enforoe or interpret the e of ibis Agresment, the
prevailing party shall be entitled 1o recover from the losing party all fees, couts and enpenses of
enforcing of interpreting the terms of this Apreement, including without |imiistion reasonphle



atiorneys” and sccountants® fees, costs and necessary dishursements (inchuding with respect to
appeals ) in addition to any other relief to which such pany may be emithed.

6.21.  Effect on Prior Agreement, Upon the cffectiveness of this Agreement, the
Prior &gzreement automatically shall terminate and be of no further farce and elfect and shall be
amended and resialed m its entirety 2s set forth in this Agreement.

|Sigrattre peges follow)

19



IN WITNESS WHEREOF, the parties have exccuted this Amended and Restuted Right of
First Refissal and Co-Sale Agreement us of the doe first written above.

DENIMLA INC,

By

Corey Epstein. President

With a copy (which shall not constitute ootice) to

Statzgic Law Parners, LLP

Aty Bradley Schwartz

500 South Grand Avenue, Suie 2050
Lo Angeles, Califommig #0071



IN WITNESS WHEREOF, the parties have executed this Amended and Restmied Right
of First Refusal and Cio-Sale Agreement as of the dute first written above.

RIGHTS HOLDER:

Corey Epsixin

KEY HOLDERS:

Corey tipstein

Mark Lyan

:H}!n Talkehy

Mareies Mnrtines

Additionsl Key Holders:

Name




IN WITNESS WHEREOF, the parties have exccuted this Amended and Restated Right of
First Refissal and Co-Sale Agreement us of the doe first written above.

INVESTOR:

(Print Name of Investar)

By:

(print)




SCHEDULE A
RIGHTS HOLDERS

Name and Address Number of Shares Held
EWE ioin a | 8,050,000 shares of Common Sock: 1
1034 11" Sireet, Unit 101
Sunta Maniea, CA 90403 617.122 shares of Series Seed Prefemed

Srock




SCHEDULE B
KEY HOLDERS

Name and Address Number of Shaces Held i
Cotcy Epntcin 1,050,000 sharos of Common Stock,
1134 1™ Sireet, Unit 101
Santa Monlca, CA Y0403 617,122 shares of Series Seed Prefered

Stock

Ryun laleh 245,060 shares of Common Stock;
| 1938 Domthy Streat
Apt. 4 101,847 shares of Senes Seod Preferred
Loa Angelea, CA 90049
Marcus Martiner | 241,289 shares of Commen Stock
2019 Loke Shore Ave,
Los Angeles, CA 90039 |
Mark Lynn 2684, 889 shares of Common Stock:
13700 Marima Pointz Drive

Manma el Rey, CA 902492

Options 1w purchese up 10 3,361,111 shares
of Common Stock J




SCHEDULY C
INVESTORS

Common Stock and Preferred Stock

amg and Address Number of Shares Held
Cotcy Epatein 6.050,000 sliares of Common Stock,
L1134 | Ith St Unir 101
Sunis Monies, CA G0403 617,122 shares of Senes Sead Preferred

Stock

Ryun Jalch 245,060 sharcs of Commaon Stock;
11938 Streot, 1
Les Wmmhmm 101 847 ehares of Senes Sead Mraferrad

Series Seed Preferved Stock



Name and Address

Amplify LA Capital, LLC
oo Paul Bricauit, Managing Director
1600 Muin St

Venice, CA %129

1222384

Arena Ventures

At Maige Craig

1518 N, Omnge Grove Avenue
| Los Angeles, CA 90046

773,333

Swemer Ventures [0, LP

Antne: Ene Manlunas, Managing Partoer
1333 2nd St Suile 600

Santa Manica, U A D0401

106404

Havvds Vennmes 11

A Peter T. Lee, President
245 South Beverly Dnve
Beverdy Hills, CA 90212

773,338

Plus Capital, LP

At Adam Lilling, Managing Partoer
1M Wishire Blvd, #200

Santa Momiea, CA 9401

773,130

|3332-d$!..5ul:
Sunts Momica, CA S0401

335019

Bareda Ventures 1LLC
Annc Peter T, Lee, President
245 South Beverly Dinve

Beverly Hills, CA 90212

241,667

Dietimis ["helps
333 Main St #9E
San Francico, UA 92105

241381

eo Michael A, Zobe|, President
2000 Avenue of the Stars
Los Angeles, CA 90067

SLP Vertures I1, LLC
cio Hradley Schwarte, Manager
4166 Woodleigh Lane
La Canada, CA 91011

23E.B8S

Crunch Fund |, LI,

ctes Ciecommngh Girowp

1350 Od Bayshore Highway, Suite 920
Burlimgame, CA 04010

I3 462




Name and Address

‘Watle Fumily Trust
cio Bernhand J. Welle, General Pamiter
i3 Road 250

#1301

257022

SO Enterprises Worldwide 1L1.C
130 Wesl 'k SL, 12D

New York, New York 1001
TenOneTen Venmres, LLC

cro David Waxmen, Managing Member
137 N, Larchmont Blvd. #4904

| 553 Platte SL, She. 24
Denver, CO RO202

N7

(473881

236,920

Dexinis Phelps
333 Muin 81, E
San Fransisco, CA 84103

Bl IO GO

11BAS0

1350 Odd Bayxhore Highway, Suite 920
Hurlingame, CA 000

Lustoria

Duranga, €0 §130H
Lahonas Ventires LLC

o Andizw Lalona,
9164 T Lost Hill Teail
Lone Trec, U0 A1124

236,797

236,756

Siemer Ventures I1LP
At Eie Manbsnas, Managing Pactoer
1333 2nd St., Suitz 600

709,101

Santa Maomica, CA Q0401




Name and Address

Dermmeest Films, LLC

11922 Wilshire Bowlevard, Suite 310
Los Angeles, CA 90025

Amiy San Englebard

235,13

Tom Melnerny
2151 5th Ave W.

| Seattle WA 98119

235363

117611

4513 W 34eh Ave
Detiver, (O X0712

117,550

Mark L. Epstein
6410 Country Road 250
 Durange, CO 81301

117324

The Bembard J. and Diane H. Welle Family Trua
o Bernhand J. Welle. General Puriner

6636 County Road 250

Durarga, TO #1301

234,588

The Academy, LLC
v MNicholas Cinms
ot N, Cahuenga bivd,

117284

| Los Angeles, CA 90038
Dave Berlin
1900 16th Street, Suite 230

234,362

| Deuver, U0 80202
MNichols

| R99 Wynkoop 5S¢, #4235
Denrver, CO 50202

935 731

Plus Capital, LP
Attn: Adam Lilling. Managing Partner

100 Wishire Blvd. #200
Santa Mondea, CA S0401

185,771

The Mandel Company
100 Wilshire Blvd, S00W
Reverdy Hilly, CA 90212

Lallion, LLC
wo Trevor Pettennude
1215 Delaware St

Deuver, CO 80204

339,088




Name and Address

Number of Shares Held

Fillion, LLC

g0 Trevor Petiennuide
1215 Delaware S
Detiver, CO 80204

L113.5930

Zillion, 1LLC
o Trevor Pellcnnude
1213 Deloware S1.

Denver, CO 30204

ERRTE

Zillon, LLC

¢ra Trevor Petonnude
1215 Delaware St
Thefiver, CO 0204

153839

Plus Capital, 1P
Attn: Adam Lilling, Managing Parner
110 Wizhire Bivd, #200
Sunta Monica, CA SO401

BT ATG

“The Kevin Yorn Trust
2000 Ave. ol the Stars
I Floor, North

Los Angeles, €A 90067

110,303

A4 Swrf, GP

e Giettleson Witeer

16000 Vemturs Bl Sulte 900
Encino, CA 91436

183830

Haroda Ventures LLC
Annc Peter T, Lee, President
245 South Beverly Dinve

Beverly Hills, CA 90212

183,839

Amphify LA Capital 1, LLC

cro Paul Bricault, Managing Director
1600 Main SU

Veeniice, CA 90201

Rridpe Fund | LP.
Aunc Monaging Member
1801 Century Park East. Suite 1132
Los Angeles, CA 90087

91,010

Viking Pawer, LLC
¢ta Danicl Brown

1553 Platie SL, Ste. 204
Denver, CO 80202

183,830

Siemer Ventures 1117

At Eox Manlenas, Managing Partnce
1323 2nd St., Suite 600

Sunia Manies, CA 90401

183839




Nami and Address

Clark W Landry
732 Beverly Gilen Bivd.
Los Angeles, CA 90024

91.919

Structure Fund LM

Ann Partner

9229 Sumsct Blvd 4810
Weat C A 06D
Scott C. Steigerwnld

T8l Core Dinve

Part Austin, MI 48467

91919

TAZASR

Patrick M, Falle Lving Trust
cro Patnek M. Falle

ST Glengate Road
Rochester Hills, M1 42306

441218

William Essin
| 648 Little Raven St
Denver, OO 802012

91,019

Bradley 1. Zions
SK1E Pinto Place
Loa Angales, CA 90069

91919

Fquity Trust Compony Custodion FBO Warren
Loui IRA
Sus Al Canyada Howd

21,919

Dumg and Address

| Seedlnvest Direct Invesion

3510039

Eneh other Person (sl 15 o party bo that cenain
Hubscription Agreement for the sale of the

The number of Shares of Seried A Prefemed
Stock sold ta such Investor under such

Company's Serics A Prefemed Siock dated wuof’ | Subseription Agroement for the snle of the
| August B, 2016, as an “Invesior™ thereunder. Company's Series A Purchase Agrecment
Series A 2 Preferred Stoek

Name and Addresy Number of Shares Held

Ench Person thil is a party 1o thul certain
Subscription A greem ent Tor the sals of the
Companys Series A= Prefomed Siook dated as
of September 20, 2017, as an “Investor™
thereunder.

The number of Shanes of Serics A-2
rreferred Stock sold 1 such Investor umder
snch Subscrption Agreement for the sale of
the Company ‘s Ssries A-2 Purchase
Agrecment.




Series UF Preferred Stock
Do and Address Number of Shares Held
Each Person that 13 a party to that oortain “The nsmber of Shares ol Scrcs CF
Subseription Agreenent for the sals of the Preferred Stock sold o such Investor under
such Subseription Aprecrment for the sale of

Company”s Series CF Profermod Siock doted os of
July 31, 2015, as an "lovestor” theteunder. the Company's Series CF Punchase

Agrecment.
Sories A-3 Preferred Stack
Numne and Address Number of Shares Held
Each Pazon tha is a panty 10 the Purchase The number of Shares vl Scrics A-3
Agreement as an “Investor” thercunder. Preformad Stock sold under the Purchose
Agreement.




EXHIBIT A

ADOPTION AGREEMENT

This  Adoption  Agreement  (“Adoplion  Agreement™) @5 exevoted  on
, 20, by the undersigrod (the “Holder™) pursuaat #o the terms of that
certain Amended ond Restated Right of First Refusal end Co-Sole Agreement dated as of
. 2R {the “Agreement” ), by and among Demm LA, Inc. {thc"(unpny”i.
mﬁ;ﬁnﬂnm cerfain Invesiors and cenain Key Holders, as such Agrcement may
amended or amended und restuted hereafier. Clpmilcdmmmdhlnmlkﬂndmlhh
Adoption Agreement shall have the respective meanings ascribed to such terms in the Agreement.
I8y the execution of this Adoption Agreement, the Rights Holder, the Investor or Key Holder, as
quilnﬂ::.lpmuhﬂ!uu

Holder acknowledges that Holder is acquiring cenain shares
vfﬁlupﬂﬂuidﬁltmyor warrants or other rights o swch capital
stoele (collectively, the “Capital Stock” lﬁtmd'lh following reasons (Check the comect ben )

0O s o wemsferce of Capital Stock from o party in such pary's wpacity as a “[tights
Holder” bound by the Agreemoent. and afler such tansfer. Holder shall be
vonsidered a “Rights Holder™ for all purposes of the Agresmeni,

0O  asa mnsferee of Capital Swck from o party in sach party’s capacity as o “Key
Holder” bound by the Agreemomt, and afier such transfer, Holder shall be
considered o “Key Holder™ for oll purposes of the Agreement.

O as a baaderce of l.‘aruln]‘ Stock Brom a paly u such pady’s capuicily as an
“Investor™ bound by the Agresment, and afier such tramsfer, Holder shall be
considered an “Invesior™ for all purposes of the Agreement.

O as a new Rights Holder in sccondance with Subsection 6,11 of the Agreement, in
which case |older will be a “Rights Holder™ for all purposcs of the Agreemont

O  asanew Invesior in sccordance with Subsection 6.11 of the Agreement, in which
case Holder will be an “Investor™ lor all purposes of the Agreement

o in accordance with Subsection 6.1 7 of the Agreement, as & new party who 18 not a
now Rights Holder or Investor, in which case Holder will be o *Key Holder™ for all
purpases of the Agreament.

12 Agresment. Holder herebry (a) agrees thal the Capital Siock. und any edier shures
of capital stock or securitics required by the Agreement 10 be bound thercby, shall be bound by
and subjeet 1o the terms of the Agreement and (h) adops the Agreament with the same foroe and
eifect as il Holder were originally a party thesew, in the capacity as an “Tavesior.” a “Rights
Holder” ora Koy Heolder” 1o the extent sot forth in Section 1.1 of this Adoption Agreement.



13 Notiee. Any notice required or permitied by the Agreement shall be given to Holder
at the address or facsimile number listed below Halder's sipnanre hereto.

HOLDER: ACUEPTED AND AGREED:
By: DEnivLLA, INe
Name and Title of Signatory
Address: By:
Title:

Facvimile Number:




EXHIENT B
CONSENT OF SPOUSE

1. the undlersipned, spouse of the Key Holder listed below, scknowladge that | have read
tie Amendsd and Restaied Right of Fist Relisal and Co-Sale Apeemenl, daied a5 ol
. 201 8, vo which this Conmni is attached as Exhibit A ithe * Agreemeni ™),
and that | know the contents of the Agreement. | am aware that the Agreement conlrins provisions
e gurding vertain rights 1o certom other holders o Cupital Stock of e Company upon a Proposed
Key Holder Transfer of shares of Transfer Stock of the Company which miy spouse may own
mechuding any imterest | might have therein.

| herehy agree that my interest, if any, n amy shares of Transfer Sinck of the Company
sulsject to the Agreement shall be brrevocably buund by the Agreement and further cnderstand and
agrec that any community property intercat | may have in such shares of Transfer Stock of the
Company shall be sumilarly bound by the Agrecnent

I am wware that the legal, financial and related matters contained in the Agresment are
complex and that | am free 1o seck indepenident professionsl guidance or counsel with respect (o
this Cemsent. 1 have either soupht such puidanc: or counsel or determined after reviewing the
Agrecment carcfully that | will waive such righe

Dated os of » 2018,

Spovse (Signature)

Spovse (Print Name)

Key Holder (Print Name)



EXHIBIT C:
AMENDED AND RESTATED VOTING AGREFMEANT

THIS AMINDED AND RESTATED VOTING AGREEMENT is mads and entered into
as af . 2018 (the “Effective Date™), by and among Denim LA, Ine., a Delaware
corpoilion (The “Company™ L the holders of the Company s Common Stock, $O000 par value
per share (the “Common Stock™), Serics A-3 Preferred Stock, $0.0001 par value per share
("Series A-1 Preferred Stock™), Series CF Prefered Stock, SO.0001 par value per shars (“Series
CF Preferred Stock™), Series A-2 Preferred Stock, S0.0001 par value per share (“Serles A-2
Freferred Stock™). Sevies A Prefemed Siock, 80,0001 par value per share (- Series A Preferred
Stock™ and. collectively with the Sexvies A-3 Preferred Swck, Series CF Prefemed Siock and Senies
A-2 Preflemed Swock, the “Non-Veting Preferred Stock™) and Series Seed  Prefemed Sk,
$0.0001 pur value per share (“Series Seed Preferred Stock”), in cach case listad on Schedule A
(together with any subsequent nvestors. or transferees, who become parties herelo as *Hights
Helders™ pursuan to Subsections 6.1(a) or 6,2 below, the “Rights Holders™) and those certain
stockbolders of the Company and holders of options 1o acquire shares of the capital siock of the
Company, severnlly and not jonily, listed on Schedule B {ogether wilh any subseguent
stocktholdeors or option holders, or uny tmmsferees, who become partics heneto i “Kev Holden™
pursiant to Subsections 6.1(b) or 6.2 below, the “Key Holders,™ and together collectively with
e Rights Holdéss. the “Stockholdérs™). For e avoidancs of doubl each Person that is o
1 the PMitchase Apreement (a8 defined Below] aa an "Invesrse” thereunder (s herehy daemed
aubematically, and without nny further action, to bave jomed this Agreement and become o purty
hereol us a “Rights Holder” pursuast 1o Section 2:c) of the Purchase Agreement, notwithstanding
any failure by such Parson have exsomed or delivered this Agreement 1o any ather pany hereaf

For purposes of this Agreement, (o) the term “Shares” shall mean and include sny
securities of the Company, including without limitstion, all shares of Comumen Stock and Prefermed
Stock (10 the extent suthorized and ourstnding), by whatever name called, now ouwned or
subsequently acquired by a Stockhelder, how ever acquired. whether through stock splits, stock
dividends, roclossifications, lmlﬁmlm mmilar events or otherwise; (b) an individual, firm,
corportion. parmership fem, limitsd Kability company, trust or any other entity
{collectively, a I'ln-") shall be deemed an “AMiliate™ of apother Person who, directly or
indirectly, controls, & contralled by or s under commim contrnal with such Person, inclisting,
without limitmtion, any general partner, managing member, officer or direetor of such Person of
my venture cnpital fund now or hereafler exsting thal i cantralled by one or more genernl
partriers of managing members of, or shares the same management compamy with, such Person:
and (e] the term “Veting Shares”™ shall mean ond include any securities of the Company the
holders of which are entitled 10 vole for members of the Board, now owned or subsequently
scquired by a Stockholder, however acquired, whether through stock splits, stock dividends,
reclassifications, reenpitalizations, smilar events or otherwise (and, for the svnidanes of douht,
although shares of the Company s Son-Voting Prefened Stock are deemod to be *Voling Shares”
for purposes herein 1o the extent that the holders thereof are entitled to vote for members of the
Hoard (i and 1o the extent s0), such limited inclusion of the shares of the Company *s Non-Vating
Preferred Stock msuch definifion i ool mfended fo, wd does nol, grant amy votimg oghis Lo sech



shares of Non-Vating Prefered Stock other than a5 expressly set forth in the Restated Certificate
or under applicable law).

RECIIALS

WHEREAS, eertain of the Kights Holders (the “Existing Rights Holders' ) and the Key
Huolders nre parfics #o the Amended and Resitated Voling Agreement doted os of July 51, 2018, hy
and among the Uompary and the partres therzte | the = Prior Apreement™).

WHEREAS, she Amended and Restated Certificate of Incorporation of the Company (the
“Restated Cortificate”™) provides that (a) the holders of record of the shares of the Company's
Senies Sced Prefered Stock, exclusively and as o separmte class, sholl be entiled 10 cloct one (1)
director of the Company: (b) the holders of record of the sharcs of Common Stock not tssued or
mstinble ppon conversion of the Preferred Stock, exclusively and as a separate class, shall be
entitlad 1o elact two §2) dincetars of the Campany; and (¢) the halders of reeard of the shanes of
Commaon Stock and of any other cloess or series of voting stock (including Serwes. Seed Prefermed
Stock), exclusively and voting together as & single slass, excluding the Non-Vting Preferred Stock
and uny Common Stock issued or ssuable upon conversion of the Noa-Voling Preferred Stock in
any cvesil, shall be entitled 10 elect the balance of the 106l number ol directors of the Company.

WHEREAS, cotcurrently with the execution of this Agreement, the Company and certain
of the Rights |lokders ere entenng into & Subscription Agreement (the “Purnchave A greement”)
providing for thie sale of shares of the Series A3 Preferred Stock.

WHEREAS, thwe parties 0 the Proos Agrewrient desare (o smend and vestate Uil agreement
10 proovide those Rights Holders pur hasing shares of the Company's Series A-3 Preferred Stock
with the right, among other rights, (a) to set forth (heir agreements and understandings with respect
0 how shares of the Company's capital steck beld by them will be voled on, or lendered in
sunnestion with, an weguisition of the Compary, and (b) other matiers, uch in acovidsice with
the erms of this Agreement.

NOW. THEREFORE, the partics agrec as follows
L. Yoting Provisions Reganding Bozrd of Dircciors.

LI, Size of the Buard. Each Stockholder agrees to vote, or cause 1o be voied,
sll Voting Shures owned by such Swockholder, ar sver which such Stockholder hus voting
comtrol, from time to e and al all times. in whasever manner as shall be necessary o ensure
that the size of the Board shall be set and remaim ot five (5) directons,

12, Boand Composition. Ench Siockholder agroes 10 vote, or cuuse to be
voled, all Voling Shares owned by such Stockholder, oo over wlich such Stockbolder [ voling
comtrol. from time to time snd at all tmes. in whever manner as shall be necessary 1 ensure
that a1 ench annual or specinl mesting of slockholéers of which an election of directors is held or
pursuant [o any wriflen consent of ¢ stockholders, the following individuals shall be elected to
the Hoard:



(1) Owe mdividual (the “Preferred Designee™) designmed by the
holders of a majonty of the shares of Senes Seed Preferred Stock (voting as & single class on an
as-comveried basis). Which mdividua! shall it Iv be Trevor Petlennude;

(b Two (2) individual s ithe “Commaen Designess™) desipnated by the
holders of record of o majority of the shares of Common Stock not issucd or ssuable (dircctly or
mudirectly) wpon conversion of the Prefomed Stock, voting exclosively dod a8 & separuie class,
which mdividuals shall initially be Corcy Epstein and Mark Lynn: and

(&) Two (23 individuals tihe “Tndependent Desigmees™) designated by
the rwiual consent of (3) the holders of record ef 8 majority of the shures of Commeon Siock not
msucd or issuable [directly or indirectly) upon conversion of the Prefered Stock, voling
exclusively and as a separate class, on the one hand, end (i) the holders of a majority of the shares
of Serics Seed Preferred Stock (voting ax n single clacs on an as-cofveried banis}, on the ather
hand, each which ind vidual which. n any event duning cach such individual 's membership on the
Board, shall not be an officer nor employee of the Company nor an Affiliste of iny holder of shares
of the Company’s Prefemed Stock nor of any holder of shares of the Common Stock isswed or
issuable (direetly or indirectly) upon conversion ol the Preferred Steck, which individuals shall
nitially be John Tomich and Geoff McFarkane.

To the extent that any of clanses (o) through (c) above shall not be applicable, any
membar of the Board who would otherwise have been designated in secordance with the termy
thereof shall instead be voted upon by all the stockhilders of the Company entitled to vole thereon
i wecordames with, and pursuant o, iz Restated Certificats (or the aveidapce of doubdy sxeluding
all shares of Non- Voling Preferred Siock and shures of Common Swek isuuble upon convenian
of the Non-Voting Preferred Stock, other than o the extent required by applicable law).

13 Failure 1o Designate a Board Member In the absence of any designation
fromm the Persons or groups with the Aght 1o devignate a director as specified above, the dincctor
previously desgnated by them and then senving shall be reclected if still elgible W serve ns pro-
vided herein.

14. Removalef Board Member:. Each Stockholder also agrees o vole, or cause
10 ba votad, all v@ﬂw&tﬂuﬂﬁnﬂhimmdﬂ.ﬂﬂn%uhmmm
vinting eomerol, from 1o time and m oll imes in whatever manner, 55 shall he necesary 1o

{a)  no dinctor clodted purseant o Subscction 1.2 of this Agreement
may be removed from office unless (i) such ramoval is directed or spproved by the affirmative
voig of the Peson, o of the holders of ot least & majority of the shures of swock, cntitled under
Subssction 1.2 1o designute that dirsctor or (i Use Person(s) origimally entilled to designaste or
approve such director pussnant o Suhsection |3 ia no longer so emitled to designate or approve
such director;

(b))  any vaeancies creaied by the resignation. remaval or death of a
dinevior elected pursmant to Subsection 1.2 shall be filled pumsuant to the provistons of Section |2:
and



e} upom the request of any party entitled 1o designate o director ns
provided in Subsection 1.2 to remove such direcior. such director shall be removed.

All Stockholders agree to tuke all necessary sctions within their control to perform the obligations
ol this Agreement, inc luding withom limiation celling meetings, attending mectines, executing a
prony 10 vote atl any mecting and cxeculing writien consents, and the Company agrees at the
reguest of any party entitled w designate directors w0 call a special meating of stockholders for the
purpose af clecting dircerors. In the event thm the stockholders of the Company are entitled to
enmulative voting, if less than the entire Board s w be removed. no director may be remaved
without cause if the voies cast against his or her removil wold be sufficient to clect such director
i then cumulatively soted at an election of (he entire Board.

1.5, No Liaki hg . f
aor any Affiliate of any Stockhol ,rhnli h.su; umr ]mhiqwupmh o-l'llq-uyuurgm
mdividual for election as a dircctor for any set or mmhymhimdmdmdudmhil
of her capacity as a director of the Company, ner shall any Stockhelder have say liability as a
result of vating for any such designee in sccondance with the provisions of this Agreement. Each
party heveby ncknow ledges and aggress that no fiducinry duty, duty of care, duty of loyalty or
otlier heightericd duty shall be created or imposed upon any party 1o any other party, the
Company or ather stockholders of the Company. by reason of this Agreement and/or amy right or
obligation hereunder. None of the Siockholders and no officer, director, stockholder, partner,
emplover or agent of any Stockholder makes nny representaion or warranty ms to the fitness or
competence of the nomines of any party hereunder to serve on the Board by vinoe of such
party™s exccuthon of this Agreement or by the oct of such party in voting for soch nominee

pussuant to this Agreamcnt.

16 No“Bad Actor™ Designess  Fach Person with the right 1o designaie or
participate in the designation of a dircctor as spec fied above hereby represents and warranis 1o
the Company that, to such Person’s koowledge, none of the *bod actor” disqus hifying events
descnbed in Rule S06{d)(1 ){1){vin) promulgated ander the Seeunties Act of 1933, as amended
ithe “Seewritiey Act'”) (cach, o “Disqualification Event”), is applicable v such Persen s initial
designes named above except. if applicable. for a Disqualification [vent as 1o which Rule
SOBANZ)) or (i) or (d)3) ik apploable. Any dimecior designee 10 whom sy Disqualification
Event is applicable, except for 8 Digjualification Event o€ to which Rule SOG0AN 2 ) 1 )or (i) o
(dN3) i= applicable. 1s heremalier refomed W as a “Disqualified Desipnee™.  Hach Person with
the right 1o designate o participate m the desigaaton of a direckor as specificd above hergby
covenants and agrees | A) not 10 desigmate or partizipate in the designation of any direcior
desigmee who, w such Person's kovwledge, is o Disqualilied Designee aond () dud in the evem
such Person becomes aware that any individual previously designared by any sueh Person is or
s become a Disqualified Designee, such Person shall ss prompily as practicsble ke such
actions as are necesanry o remave such DisqueliGed Designee from the Hoand and designate
feplucement deiignee who is not o Dusgualified Designes.

2, Vote to Inerease Authorized Comman Stock: Bad Astor Marntees,

20, Yolew lncrease. Fach Siockholder agrees to vote or canse 1o bs veted all
Shares owned by such Siockholder, or over whichisuch ﬂlnﬂihul:l'almwlina controd, from time



o time ond at oll times, in whatever manner a5 shall be necessary 10 morease the number of
authorised shares of Common Stock from time w ime 1o ensure that there will be suflicient shares
of Common Stock available for conversion of all of the shares of Prefermed Stock owtstanding at
any given time.

23 “Bad Acior” Matiers

(a)  Reprosentation. kEach Person with the night to deosignate or
participate in thee dessznation of a dirccior pursuapt to this Agreemenit hereby represenis that none
of the “bad actor™ disqualifying evenis described in Rule 306(d) 1 )(i)-(vin) prosnul gated under the
Sevurities Act (a “Disqualificntion Event™} is spphicable o such Person or uny of its Rule 506{d)
Related Partics, except, if applicable, for a Disqualification Event as to which Rule $06(d}2 i)
or (iii) or (d)3) is spplicable. For purposes of this Agreement, “Rule $06(d) Reluted Party”

ull mean with respect to any Person any other Person that ie a beneficial owner of such first
Person's secunities for purposes of Rule 506(d) of the Securities Act.

(b)  Covenant. Each Person with the right to designate or participate in
the designation of o direclor pursiant to (his Agreement hereby agrees that it shall notify the
Company prompily in writing i the cvent a Disgualification Event becomes applicahle o such
Person wn uny of s Kule 56(d) Kelaled Parties. exvepl, o applicable, for o Disuadification Event
as to which Rule SO6(dKI)0) o (iit) or (d)3) = epplicable.

E 3 Dmg-Along Right,

31 Delinumns. A “Sale ol the Company™ chall meaneiliwn: (2] @ ransaclon
ar senies of related trunsactions in which 8 Porsos, of a group of related Persons, acquires from
stockhalders of the Company shires reprosentiog moce thun fifly percent (50%) of the outstanding
voting power of the Company (& “Stock Sale’): or (b) o transsction that gualifies ax a “Deemed
Liguidatlon Event.” us defined in the Reswited Centilicats, as amended from tdme w time,

32 Agtions 1o be Taken. In the event that (i) the holders of a majarity of the
shares of Common Stock initially ssued to Corey Epstein (inchuding any such shares thal have
heen transferred 10 sovy permitiad rrunsferees), (i) the holders of 9 majority o Mihe then-ousmmding
shanes. o Senes Seed Preferred Stock, voting a% a smgple class on an as-converted basis (collectively
with the holders of dhares described in Cleuse (1) above, the “Selling Righis Holders ", and (i)
the Bosrd of Dircctors (collectively, the “Electing Holders™) approve s Sake of the Company
cither (A} in writing pursuant o o writien consent or (B) in o duly-called meeting of the Board or
a duly=called mecting of the holders of the applicable Sharcs, as applicable, i sither casc
spevifving thor this Seciion 3 shall apply w such imosaction. then each Siockholder and the
Company Lereby awee.

{0} Wsoch tmesacton esjuiies stockbolder appiowal fincluding willogt
limitation spproval of any class or series of voting securitics of the Company)h, then with respect
10 oll Shares that such Stackholder owns or over which such Stackholder otherwise exercises
voting pawer, to vole (1nperson, by proxy or by action by writlen consent, as applicable) all Shares
m favor of, and sdopt, and mise no objections w, such Sale of the Company' (logether with any
related amendment 10 the Restated Cenificate roguired in order 1o implement such Sale of the



Company) and 1o vote in opposition to any and all other proposals that could reasonably be
expected 1o delay or impair the ability of the Company o consummate such Sale of the Company:

(b) il such transaction is & Stock Sale, to scll the same propertion of
shures of capital stock of the Company heneficially held by such Stackholder as is being sold by
the applicable Sclling Rights Uolders 1o the Person 1o whom the Sclling Rights Holdes propase
w0 s¢ll their Sharcs, and, cxcept as permitted in Subsssticn 3.3 below, on the same wms and
conditions as the applicable Selling Rights Holdss;

(6} toexccute and deliver all related documentation and taks such other
action in support of the Sule of the Company us dhall reasonably be requested by the Compuny or
the Selling Rights [olders in order o carry out the terms and provision of this Scction 3, including
without limitation executing and delivering (1) instruments of convevance and transfer, (ii) any
purchase sgreement, merger agreement, indempicy agreement, escrow agreement, consent, waiver,
govemnmental filing and share certificates duly endursed for trunsfer (free and clear of
impernussible liens, ¢lamms and encumbrances), (i) such agreements and instruments reasomably
mecessary to provide the represenmtions, warranties, indemmities, covenants and conditions
relating 1o the Sale of the Company (subject to Subsection 3 3(c) below), and (iv) amy similar o
related documents;

{dy  not ta deposit, and 1o cause their Affiliates not to deposit, except as
provided tn this Agreement, any Shares owned by soch Stockholder or Affilinte in a voting st
ar sibject any Shares to any armngement or agreement with respect 1o the voting of such Shares,
unless wﬁﬂwllymﬂwdeh the ssquizer in vomasetion with the Sals of the Company;

e} torefrain from exercising any dissenters’ rights or rights ol appmmsol
under applicable law at any time with respect 1o such Sale of the Company;

0 iMhe sunsideration w be paid in exchange for the Shares pursuani
w0 this Section 3 Includes any securities and due receipt thereol by any Stockholder would require
under upplicable law (%) the registration or qualification of such securitics or of any Person as a
broker or dealer or agent with respect 1o such securities or (y) the provision 1o any Siockho|der of
any information other than such informaton ss 3 prudent issuer would generally furmish in an
affering mado solely to “aceradited investors” a3 defined in Regulation D promulgated under the
Securities Act of 1033, as amended. the Company may cause to be paid 1o any such Smekholder
m liew thereof, against surrender of the Shores which would have otherwise been sold by such
Stockholder, an armount in cash equal 1o the fair value (as determined in good Giith by the Boasd)
of the securitics which such Stockholder would othenwvise reecive as 0f the date of the fssuance of
such securties in exchinge lor the Shares; und

in Lhe zvent thal the Selling Rights Holders, i conection witl) such
Sale of the Company, l.mndm a stoekhalder represenmative (the “Stackhalder Representative”)
with respect o matters affecting the Stockholders under the applicable definitive transaction
agreemens following consummation of el Sale of the Company, [(x) 10 consent o (7) the
appoiniment of such 8wckholder Representative, (11) the establishment of any applicable escrow,
expoerse or similer fomd in connection with any mdemnification or similas obli gations, amd (1ii) the
payment of such Stockholder s pro rata portion (from the appheable escrow or expense fund or
otherwise) of any and all remsonable fees wnd sspemses w such Swekhokler Representative in



connection with such Stockholder Representutivi®s serviees and duties in connection with such
Sale of the Company and its related service as the representative of the Stockholders, and (3) not
W AssCt any clum Of CoOMMEnce any suit agania the Stockholder Representative or any other
Stockholder with respect 1o uny action or inscrion taiken or falled 1o be aken by the Stockholder
Representabive in connection with i service @ the Siockholder Repressiiative, absent fraud or
willful misconduct.

33, [xccptions. “owwithstancing the forcgoing. o Stockholder will not be
requined to comply with Subsection 3.2 above in connection with any proposed Sale of the
Company (the “Proposed Sale™] unicss’

] any representations and warrantics to be made by such Stockholder
m connection with the Propused Sale are limiled 0 representations and waranties relaed to
suthority, ownership and the ability to convey tiths to such Shares, including but nor Fimited to
representulions and wamanties that (1) the Stockholder holds all right, ttle and mierest in sad to
the Shores such Stockholder purporis to hold, free and clear of all licas and encombmncss, (u) the
ohligations of the Swekholder in connection with the transaction bave been duly authorized, if
applicable, (iii) the documents ta be entened o by the Stockholder have boen duly exccuted by
the Stockbolder and delivered 1o the acquirer aml are enforceable apainst the Stockholder in
secordance with thelr respective terms and (iv) nether the execution and delivery of documents to
be entered into in connection with the transection, nor the perfonmance of the Stockholder’s
ohhigations therounder, will couse o breach or violstion of the terms of ey sgreement, law or
udgment., onder or decree of any cour or povemmental agency;

by  ihe Sicckholder aball not be liable for (he inoveurscy of sny
tepresentution or warranty made by any other Person in connection with the Proposed Sale, other
than the Company {except 1o the exient that funds may be paid oul off an escrow cstablished to
cover breach of represeninbions, wirtantics and covenants of the Company as well as breach by
uny swwekholder of wny of idenuicul representations, wurranties and covenants provided by all
stockhalders):

(g} the lisbality for indemnification, if any, of such Stockhobder in the
Proposcd Sale and for the inaccuracy of atry reprosentations snd warmntics made by the Company
vt ita Stockholders w conection witl such Progused Sale, is several and pol ot witls say olher
Person {except to the cxicni that funds may be paud oul of an escrow established o cover breach
of representations, warmnties and covenants of the Company as well as bresch by any stockholder
of any of identical representations, warranties and covenants provided by nll stockhalders), and
subyect 0 the provisicus of the Bestaled Cegtilicpte related (o the allocation of e evcrow, i pro
1At in proportion 1o, and does ol excesd, the amcunt of consideration paid to such Stockholder
in connection with such Proposed Sale, encen in the case of Lability for fraud or willful
miiscomduct by such Stockholder;

{d)  upom the consummution of the Proposed Sale, subject 1o Subsection

1. 2{6) shone, (1) ench holder of cach class or senes of the Company's siock w1l necerve the same
farm of consideration for their shares of such <lis or series as s reeeived by olber holders in
of their chares of such tame ¢las or series of stock, (il) each holder of o series of Preferred

Stock (if any is suthorized and omsmading) will receve the same amoimt of consideration per
shiare of soch seres of Preforred Stsck o is ooeived by other bolders m respect of their shaies of



siich Lome series (exeept for cash prvments i Hew of fmctional shares), and (i) each holder of
Common Stock will receive the same smount of consideration per share of Common Stock as is
teceived by other holders in respect of ther sharcs of Common Stock (except for cash payments
m Yien of fractional shares), and (v} unless the bolders of at least o majoricy ol the shares of
Prefemad Stock then cubstanding, voting colisstively as a single cliss on an as-vonveried basis,
elect 1o recefve a lessor amoint by written notice. grven to the Company at beast two (2) days prior
w the cffective date of any such Proposed Sale. the aggregate consideration reochvahle by all
Bolders of the Preferved Stock und Common Stock shall be ullocated umony the holders off
Preferred Stock and Comiman Stock on the basie of the relative liquidation prefercnces 1o which
the holders of coch respective sories of Prefemred Stock and the holders of Common Stock are
entitled in o Peemed Liguidation Fven (assuming for this purpose that the Proposed Sale s a
Deemed Ligmdation Event) in sccordance with the Company's Hestated Certificate in ehfect
immedimely prior to the Proposed Sale: providad, fowever, that, notwithstanding the foregoing. if
the consideration 1o be paid in exchange for the Kev Holder Shares or Rights Holder Shaney, as
applicable. purstant 1o this Subseciion 3 $d) imdiudes any securities and due receipt stheranf by
any Key Holder or Rights Holder would require under applicable Law (x) the registration of
qualification of such sscurities or of any Person a4 a broker or dealer or agent with respect to such
secunities or (¥) the provision 1o any Key Holder or Rights Holder of any information other than
such information as o predent saser would geaswmlly furmish o an offenng mode sobely (o
“sconedited imvestors” as defined in Regulation 1 promulgated under the Securities Act of 1933,
#s amended, the Company may case to be paid 1> pny such Key Holder or Rights Helder in licw
thereol, agamnst surender of e Key Holder Shares or Rights Holder Shares, s applicable, which
would have otherwise been sold by such Key Holder or Rights Holder, an amcunt in cash equal to
the Fair vabue (as defesmined in poad frith by the Campany) of the seeuritizs which sueh Key
Holder ar Rights Holder woulld atherwise recenve as of the date of the iesuance of such secunies
m exchasnge for the Key Holder Shares or Raghts Holder Shares, as applicable; and

(el subjod b clause (€) above, requiring the same form of consideralion
w0 be available 1o the holder of any single closs or series of caplial siock, I€any holders of my
capital stock of the Campany are given an oplion as i the form and smount of consideration 1o be
received os o resull of the Proposed Sale, all holders of such capital stock will be given the sume
opnon; provided, however, thet nothing in this Subscetion 3 3(e) shall entitle any halder to receive
any form of consideration thot sueh holder would be ineligible to receive as & result of such
Nalders faihure to satisfy any condition, requirement or limitation that in genarally applicalle to
the Company s stock halders,

314 Restrictions on Sales of Conirol of the Company. Mo Stockholder shall be
a panty W any Stock Sale unless all holders of Common Siwek and Prefenred Swck held by the
Rights Holders are allowed 1w participate in such tansaction and the consideration received
purstant to such mnction is allocsed smong the parties thereto in the manner specified in the
Hostnted Certificale s offect immodintely prioe (o the Stock Sale (as if sich framsaction were a
Deenwed Liguidation Event), unless the holders of a majonty of the Common Stock held by the
Rights Holdors (other than shares converied or convenible from the Preferred Stock) and the
bolders of o majority of the Series Seed Preferred Siock held by the Righis Holders (ineluding any
shares iswued or isdugble upon conversion thereof elect otherwise by writlen molice given (W the
Company #t least (en days prioe 1o the effective date of any such transsction or serics of related
TUISIC TS,




4, Remedics.

4.0 Covenants of the Company. The Company agrees (0 use all reasonuble
<fforts, within the reguirements of applicable kuw, to ensure that the rights granted under this
Apreement are effective and that the panies enjoy the henefits of this Agreement.  Such netions
include, without lini tation, the use of the Company’s reasonsble cfforts 1o cause the nomimation
atid elestion of the direshors us provided in this A presment,

42 Imevocable Proxy md Power of Attomey. Each party 1o this Agreement
hereby constitules and appoiois as the proxics of the party and hereby grants & power of atiorney
w the President of the Company, with full powsr of substitution, with respedt to the malters set
forth herein, including without limitstion, cleciion of individuals as members of the Board in
accordence with Section | hereto, virnes o morsess authorized shares pursuant w Segtion 2 hereol
and votes regarding any Sale of the Company pursant 1o Section 3 hereaf, and horeby authorizes
him or her to represem and to vote, il and enly of the party (i) fails to vote or (1) attempts (o vote
{whether by proxy. in person or by written consent), in @ manner which is incoasisiemt with the
serms of this Agreement, nll of such party’s Shases in favor of the clection of individuals as
members of the Board determined pursuant to ane in nccondance with the terms and provisions of
this Agreement or the increase of authorized shaces or approval of any Sale of the Company
pursuant to and in sceordance with the terms nad provisions of Sections 7 and 3, respoctively, of
this Agreement or 1o take any action necessary o effect Sections 2 and 3, respectively, of this
Agreement.  Each of the proxy amd power of atiomey granted punaami o the immediately
preceding sentence is given in consideration of the agreements and covenanis of the Company and
the parties in ennncetion with the immsactions cortemploted by this dgreement and, ns soch, cach
s coupled with an micrest and shall be arovocable unless aod until this Agreament lcominatcs o
expires pursuant to Section 6 hereof. Each party bereto hereby revokes amy and all previous
provies or powers of aterney with respect to thia Shares and shall not hereafier. nnless and until
this Agrecment terminales or expines pursuant to Sestion § hereol, purport to grnt eny other proxy
or power of sttorncy with respect o any of the Bhrecs, deposrt aoy of e Shanes ik o volmg st
or enler into any agreement {other than this A greement), arrangement or understanding with any
Person, directly or indi rectly, in voic, grantany prowy or give instructions with iespect fo the voting
of any of the Shares. in each case, with respect to sy of the matiers set forth herein.

43 Specific Enficcement. Eoc's pany acknowledpes and aprees that ench puny
hereto will be freparably damaged, and that mer.cary damages would not adequetchy compensate
an injured party hereunder, in the event any of the provisions of this Agreement ane not performed
by the parties in accordance with thzir specific teoms or are otherwise breached. Accordingly, it
o agreed that each of the Compomy and the Steckholders shall be entitled 1o a tempormry or
permanent injunction or restrmining order agmnst any brenches or threarened hreaches of this
Agreement, and o specific enforeement of this Agreament dand 18 térms and provisions in any
sction imstituted in any count of the United Stios or any state having subject matter |urisdiction,
Further, each of the Compuny and the Sookholdesys waives any elaim or defirse thal there is an
sdequate remedy at low for sich heeach of threatenced breach.

44, Remsdies Cumulative, All remedivs, cither uoder this Agresment or by law
or otherwise afforded to any party, shall be cumm lative and ool altermative.



5 Term This Agreement shall be ¢ Fective as of the dute hereo f and shall continue
m effect until and shall terminaie upon the earliest v vocur of () the consummation of the Com-
pany's first underwnméen public offenng of its Commaon Stock (other than a regstiration stalement
relating cither to the sale of securities to employess of the Company pursuant to its stock option,
stoch purchase or similar plan or an SEC Rule 145 sramaction); (b) the consunmation of & Sale of
the Company and distribution of proceeds o or escrow for the benefit of the Stockholders in
accordance with the Restated Certificate, provided that the provisions of Scotion 3 hereol will
continve afier the cloving of wny Sale of the Company 10 the extent necessary W enforce the
provixions of Scction 3 with respect o such Sale of the Company, and (¢} tenmination of this
Agreement in securdance with Subssction 6.8 belaw,

£ Miscellaneous.
6.1.  Additional Parties,

(a)  Notwithstanding snything to the contrary contained herein, if the
Company issues additional shares of Preferred Stack after the date hereof, then as a comdition to
the issuande of such shares the Company shall require that any such purchaser of Preferred Stock
become a party o this Agreenont by executing snd delivering (i) the Adoption Agreement aitached
W s Agrecment as Eshubit A, on (1) & counteiput signature puge heveto sgieeung o be bound by
and suhject to the terms of this A greement as 2 Riphts Holder and Stockholder hereunder, In sither
evenl. each such Person shall thercafier shall be deemed & Rights Holder and Stockholder for all
purposes under this Agreement.

1.3} In the avenl that nfer the date of this Agresmment, the Campany
enters min anagreement with any Ferson to isve shares of capital stock to sach Person (other than
W & purchaser of Prelemed Stock described in Subsection 6.1{a) above). following which such
Persan shall hold Shares constitating five percent ($44) or more of the Company*s then omstanding
capital stock (freating for this porpose all shares of Comman Stock saable apon cxeacise of or
copversion of outstanding options, warrants or eonvertible secunities, as i exercised and/or
converied or exchanged), then, subjeet to applicable law, the Company shall cause such Person, as
a condition procedent to entening into such agrecment, to become a party 1o this Agreement by
exevuting an Adoption Agreement in the form attached hercto as Exhibit A, agrecing to be bound
by ard subipet o the lerms ol Uis Agreement s i Steckbolder snd thereafter such Person shall be
deemed 2 Stockhol der for all purposes under this Agreement.

62 Transfors. Each wansferce or assignee of any Shares subject tothis Agree-
ment shall continue to be subject o the terms hereof, and, as o condition precedent . the Com-
pany’s recognizing such transfer, each tnsferee o pasignee shall agree i writing (o be subject 1o
ench of the terms of 1his Agreement by executing and delivering an Adoption Agresment sub-
stantially in the form attached hereto as Exhibit A. Upon the execution and delivery ofan Adoption
Awmmih;mymhw such transferve shall be devmed 10 be a party berele as if such

mnsferee were the transferor and such transferee’s signature appeared on the signature pages of
this Agreement and shall be decmed to be 2 Rights Holder and Stockholder, or Key Holder and
Stockholder, as applicoble. The Campany shull not perm the trnsfer of the Shares subject 1o this
t o jts books or lssue a new certificate representing any such Shaves unless and until
such transferes shall have complied with the terms of this Subsection 6.2 Any transfer of sharcs
i sontravention of the foregoing shall be voud b sadio. Esch cotificale representing: the Shares



subject to this A greement il issued on or after the date of this Agreement shall be endorsed by the
Company with the lepend set forth in Subsection 6.12.

6.3, Sucecssory and Assigns. Except ns otherwise provided herein, the ieims
and conditions of this Apreement shall inure to the heneflt of and be binding apon the respective
successars and assigns of the partics hereto.  Nothing in this Agreement, cspress or implied. is
miznded to confer upon any party other than (b pariss bereto or their isspestive successors and
assigns any rights, remedics. obligations. ar labilitics under or by reason of this A greement, excepr
as expressly provided n this Agreement.

64 Goveming Law. This Ageement amd any controversy ansing ool of or
relating o this Aprecment shall be governed by and construed in accordancs with the General
Ewpummh#d”hhhﬂhhwmummmﬁﬂﬂnh thereal, and as w all other
muaners shall be governed by and comstrued in accordance with the | laws af the State of
Delawure, without re gard to its prineiples of conlhets of laws.

6.5. Counterparts. This Agreement may be executed in two or more
conterparts, each of which shal] be deemed an onginal, but all of which gether shall constitute
one and the some ingrument.  Counterparis sy be deliversd via fesmile, elecimmic mail
(ucludmg pdf o any electione signature complymy with tbe U.S. Tederal ESION Axt ol 2000,
eg, www.doensign com) ar other transmission method and any counterpant so delivered shall be
doemed 1o have been duly and validly delivered sed be valid and effective for all purposes, and
enfurccable against the partios actually executing such countorparta.

AA Tites ond Sobbitles: Beforencss  The titdes and subtitles taed in this
Agreement are used for convenience only und ane pat to be considerad in constraing or inlempreling
this Agreement. All references in this Agreement B sections, paragrophs, exhibits and schedules
shall, unless otherwise provided, refer to sections ond paragraphs hereof and exhibits and schedules
sttached herctio, all of which exhibits and schedules arc incorporated herein by this reforonce.

6.7. Notices. All notices and ol communications given or made pursuant (o
this Agreement shall be in wriling und shall by daemed effectively given upom the earfier ol actund
receipt or: (a) persomal delivery to the party to be notified, (b) when sent. if senl by elestronic
mail of foesimile during normal besiness bours of the necipient, and if not sent during noemnl
buginass hours, then on the recipient's next businizs dey., (e) five (51 days afker having been sem
by registered or centified mail, retum receipt requesiod. postage prepaid, ar (d) one (1) business
day aller deposit with & nationally recognized overnight courier, freaght propaid. specifving next
Business day delivery, with writien verification of receipt. All communications shall be sent 10 the
respetive parties af their address as et forth on Schedule A or Schedule B hereto. or to such email
address. facsimile number or address as subsequently modified by written notics given in
accordance with this Subscction 6,7, or if’ to the Company, then 1o the address set forth on the

Company's signuture page 1o this Agreement.

68 Consent Required 1o Amend, Terminate or Wiive. This Agreement may be
amended or terminaled and the observance of amy & hereol may be waived (either generally or
m & panticular instance and cither retroactively or prospectively) caly by 8 writlen instiment
executed by () the Company; (b) the Key Holdsrs holding a majomty of the Shares then held by
the Key Holders whe are then providing services (o the Company es officers, employees o



consultants; and (¢) the holders of a majority of the shares, held by the Righes Holders, of then-
ouistanding Series Seed Preferned Stock or Common Stock issued upon conversion off Series Seed
Preferred Stock (voting as a single class and on an as-converted badis) (and, Tor the aveidance of
dauht, excluding then-oustanding Non-Veting Preferred Stock or Common Stack issued upan
cunversion of Noo-Volng Prelermed Siock ), Nolwithsianding the foregoing:

{a)  this Agresment may not be smended of tenminsed amd the obssr-
vance of any 1erm of this Agreement mary not be waived with respect 1w any Rights Holder or Key
Holder without the writien consent of such Rights Holder or Key Holder unless such amendment.
wermination or waiver applies toall Rights Holders er Key Holders, as the case may be, in the sume
fushion:

()  the consent of the Key Holders shall not be required for any
amendment or waiver (f such amendment or wniver cither (A} ie not directly applicable 1o the
rights of the Kay Holders hercundes or (B) dovs not sdversiely affect the righis of the Key Holders
m a manner that is different than the effect on the rnghts of the other parties hereto;

{€)  Schedule A herelo muy be amended by the Company fom time (o
ume as contemplated by Section 1 of the Purchase Agreement o add information reganding
addiiional purchuseas ol Seoies A-3 Preferred Siock alier the dale bereol withvul the consent of the
other parties heretor

(d)y  any provision herecf may be waived by the waiving party on such
partys awn hehalll withoul the consént of any othef party:

(e} Subsoction |20 fvhis Agreement shall mot be smended or waived
withou! the written eonsent of the holders of a majerity of the shares of Serics Seed Preferred Stock
(Virting as & single ¢ lass on an as-comverted basis ) fand, for the avoidance of doubt, excuding then-
vuistanding Non-Vuiing Prefermed Swok);

(n of'this Agreement shall not be amended or waived
withou! the written consent of the holders of record of & majority of the shares of Cormmon Stock
mot fssued or fisimhble (directly or indirecily) upon conversion of the Prefermed Stock, valing
exclugively and ag a separste class); and

gy Subsectin |.2(c) o lthis Agreement shall mot be amended or waived
without the written consent of both (1) the holders of record of n majarity of the shares of Comman
Stock nat issued or ismmble (directly or indirectly) upon conversion of the Preferred Siwck, voling
mmywulnpmclmmﬂumhﬂmd|l|}lh:hldunnl’l|njnmyu[m:uhm
of Series Sood Prefarrsd Stock (voling as a single ¢lass on an as-converted basis) (and, for the
avoidance of doubl excluding then-oustanding Mon-Vouing Prefermed Stoek), on the other hand,

The Company shall give prompt winticn notice of any amendment, lermuinaton or waiver hiore-
under io any party that did noi consamt in writing hereto, Any amendment, tenmination or waiver
eifected |n accordance with this Subseciion 6.8 shall be binding on cach prty und all of such
party’s successors und pemmitiod weigns, whethor or oot any such purty, successor or assignee
enbered o or spproved such amendment, temunation ar waiver. For puaspases of this Subsection
0.8, the reguirement of a wrllen instrument may be sutisfied i e [omm of an sction by wiitien



consent of the Stockholders circulated by the Company and executed by the Siockholder parties
specified, whether or not such action by writien consent mukes explicit reference to the tenms of
this Agrecmient.

6.0, Deloys or Omissions. Mo deloy or omission to exervise nny right, power or
remedy aceruing lo amy party under (5is Agreement, upon any breach or defanlt of any ather purty
under this Agreement, shall unpair uoy such right, power or remedy of such nea-breaching or non-
defaulting party nor shall it be construcd to be & waiver of any such breach or defmlt, or an
acquiescence therein. o of or in any similar brench or default thereafter oceurring: nor shall any
wiiver of any single breach or detmat be deemed dwaiver of any other breach o defuult previously
or thereafler oceirmimg,  Any waives, permil, consent or approval of any kind or chamcter on the
part of mny party of any breach or defadt imder this Agreement, oF any walver on the pan of any
party of gy provisions of conditions of this Agresment, must be in writing and shall be cffective
only 1o the extent apecifically sct forth in such writmg. All remedics, cither umdcr this Agroement
ur by lew or vilicrwise affurded to any party, shal! be cumulative and not slicmative,

6.10. Scverability. The invabidizy or unenforeeability of any provision hereof
shinll in no way affect the validity or enforceability of any other provision,

6.11. Entwe Agieament. Upen ibe cllectivensss of this Agreement, the Pou

shall be deemed amended and resiated 1o read in its entirety as set forth in this

!Lgmmu This Agrecment (including the Exhibim heretn), the Resaned Cenificane snd the other

Transaction Agroerneuts (ns defined in the Purchase Agreement) comatitute the full and entire

wnderstanding and sgreement betwien the parties with respect w the subject matter hereol, and

any wther writlen ot coral agreement relaling (o the subject mutier hereol existing beiwoen the
parties is expressly canceled.

612, Legend on Share Cenificenes. Fach certificate representing any Shares
subgect 10 this Agroement tasied on or after the date hereof shall be endorsed by the Company with
a legend reading substantially as follows:

“THE SHARES EVIDENCED HEREBY ARE SUBIECT TO A VOTING AGHEE-
MENT, AS MAY BE AMENDED FROM TIMNE TO TIME, (A COPY OF WHICH MAY
HE DHTAINED UBON WRITIEN REQUEST FROM THE COMPANY). AND BY
ACCEPTING ANY INTEREST IN SUCH SHARES THE PERSON ACCEPTING SLCH
INTEREST SHALL B DEEMED TO AGRED TO AND SHALL BECOME BOLND
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 Agreemem, agrees that it will camse the cemifienies evi-
denoing the Shares subgect o this Agrmernent issuee! on and afler the date herool Lo bear the legend
sequined by this Subsection 6,12 of this Agresment, and it shall supply, free of charge, 8 copy of
this Agreement o amy holder of & certificate evidencing Shares subject to this Agreement upon
wiiilen request from such hulder 1o (e Compuny ol s prineipal office. The purims W this
Agreement do hereby agree that the failure 10 catee the certificutes evidencing (he Shares to benr
the legend roguired by this Subscction 6.1 2 hercin ondior the failure of the Company to supply.



free of charge, n copy of this Agresment as peovaded hereunder shall not affiect the validity or
enforcement of this Agreement.

6.13.  Shares Subject o this Agreement: Stock Splits. Stock Dividends, elc. Each
Siockholder agrees 1o hold all Shares regissered in iits nespective name or henefleinlly owned by it
& of the date of this Agreement or acquired by them after the date hercol subject 10, and to vote
all such Shares (o accordance with, the provisioms of this Agresment. In the cvent of any issuance
of Shares of the Company's voting secunitics hereafier 1o any of the Stockholders {including,
withou! limitation. in conncction with any sock split. stock dividend, recapimlization,
recrEaniztion, or the like), such Shares shall beeome subject 1o this Agreement and shall be
endorsed with the legend sel forth in Subsection 6.2

6.4, Manngs of Voting. The veting of Shares pursuant to this Agreement may
be effected in person, by prony, by wrmten consent or in any other manner permited by applicahle
law. Forthe avoidanee of doubt, vising of the Shares pursuant (o the Agreemsnt nevd not make
explicn reference to the terms of this Agreement,

6.15.  Funther Assurunees. Al sy time or from time W time afler the date heroof,
fhe parties agree o cooperate with cach other, ancl at the rguest of any wiher party, o evecuie and
deliver any Turther wstruments o dog uments wad (o ke all such furiher action as Hic other puarly
may reasonably request in order 1o evidence o effectuate the consummation of the iransactions
enmemplated hereby and to otherwise camy out the intent of the parties hereunder,

6.16.  Digpue Resclution. Any Uncesolved controversy oF claim ariing out of e
felnting s this Apreerient, sxcept &i (1) stherwise provided in this Agreament, of (i) any such
coplroversies or claims ansing oul of edther porty™s intellectual propenty rights for which a
provisional remedy or equitable reliel s sought shall be submitted 10 arbitration by one urbitrator
mutually agreed upom by the parties, and if no agreement can be resched within thiry (30) days
after mames of potentinl arbarators have been proposed by the American Arhdmtion Assnciation
{the “AAA"), then by one arbltrator having reasonable expenence i corporale finance [ransactions
of the type provided for in this Agreement and wio is chosen by the AAA. The arbitration shall
take place in Los Angeles County, Califomia, in sccordanse with the AAA miles then in offeot,
and judgment upon sny award rendered in such arbitration will be binding and may be entered in
any courl having purasdiction thereol,.  There shell be linited discovery g to the wibitabon
hearing ax follows: ({a) exchange of witness Lsis and copies of documentary evidence and
documents relating to or ansing out of the issies to be arbitrated, (b) depositions of all party
witnesses and () such other depositions as may he allowed by the arbitrators upon o showing of
govdd cuuse. Depositions shall be conducied m scvordince with the Califomm Code of Civil
Procedure, the arbitrator shall be required (o provide in writing to the parties the basis for the award
or order of such arbitrator, and a courl reporier shall record all hearings, with such record
comstituting the official ranscrpt of such proveedings. The prevailing party shall be entitled tw
reasonable anomey’s fees, costs, and necessary disbursements in addition 1 any other relief o
which such party moy be entiiled. Each of ihe parties 1 this Agreemem consents 1o personal
Jurisdiction for any equitable action sought in the U.S. District Coun for the Central District of
Culifornia or any eount of the Stwie of Califoria having subject matter jurisdiction,

6.17. Aggregation of Stock. All Shares held or sequired by a Stockholder snd/or
s Affilisics shall be sggregated logetber for e purpose of delorornmg the avmilibdity of sy



rights under this Agreement, and such Affilised Persons may appirtion such rights as among
themselves in any manner they deem approprinte.

6.18.  Costs and Altorneys” Fees. Notwithstanding any olher provision herein, if
any action ot law or in equity (including arbitraion) is instimited under or in relation 10 this
Agreement, including without limitation (o enforce or interpret the terms of fis the
prevailing party shall be entitled w revover freo the losing party all fees, couts sapenses of
enforeing or interpreting the rerms of this Apreement, including without limitation reasonable
attorneys’ and sccountants’ fees, costs and necessary disbursements (including with respect to
appeals ) in addition 1o any other reliel o which such party may be entithed.

609 Spousal Consend. I any [iafividual Stockholder ix married on the date of
this Agreement, such Stockhiolder's spouse shall execute ond deliver 1o the Company a consent of
spoure in the form of Exhibit B bereta (*Consent of Spounc™), effective on the date hereof.
Notwithatanding the esceution and delivery thereuk, such consent shall not be deemed 1o confer or
comvey 10 the spouse any rights in such Stockbelder's Shares that do net otherwise exist by
operation of law or the agreement of the parties, |Fany individual Stockholder should marry or
remarry subsequent to the date of this Agreement. such Stockhalder shall within thirty (30) days
thereafler obtain hisher new spouse’s acknowledpement of and consent 1 the existence and
binding effoct of all reatrietions comnlned in this Agreement hy catising sich spoiise to execite
and deliver a Consent of Spouse scknowledging the resirictions and obligations contained in this
Apreoment and agreang ind conscoling 10 the sume.,

6.20. Stockholder Represeptations. Fach Stockholder represents and wagrants
thut (a) such Biekbolder vwns s Shures free snd dear of liens und encumbrances snd has pot,
priov o or on the date of this Agreement, execuied or delivered any proxy or entered indo iny other
vating agreement or similar armpgement with nespect 1o such Shares, and (b) such Stockholder
has full power and capacity 1o exevute, deliver and perform this Agreement, which has been duly
enecuted and delivered by, and evidences the valid and binding ubligution of, such Sivckhulder,
enforceable in scoordance with its werms.

|Signatvre Poge Follows |



IN WITNESS WHEREOF, the patties have executed this Amended snd Restmed
Voting Agreement as of the date fira written above.

DENMLA, NG,

By:

Carey Epsicin
President amd Chief Executive Officer

Al resac

With a copy (which sholl nol constitule niotice ) W

Stratsgic Luw Pastners, LLP

Ay ibmdley Sehwars

500 South Gmnd Avenue, Suile 2050
Los Angeles, Californis 90071

SIGNATURE PAGE TOVOTING AGREEMENT



IN WITNESS WHEREDF, the paties have exceuted this Amended and Restated
Vating Agreement ss of the date fira wntien above.

RIGHTS HOLDER:

Ry:

Corey Epstein

OTHER RIGHTS HOLDERS:

(Prim Name of Rights Holder)

By.

Name

(prin()

Titke:

Mldrese;

SIGNATURE PAGE TO YOTING AGREEMENT



IN WITNESS WHEREDF, the paties have exceuted this Amended and Restated
Voting Agreemen as of the date fira wnitten above.

KEY HOLDERS:
By: :
Rvan Jaleh
By:
Marcus Martmez
By:
Viark Lynn

OTHER KEY HOLDERS:

SIGNATURE PAGE TO YOTING AGREEMENT



SCHEDULE A
RIGHTS HOLDERS

Lonmon Stock and Prelerred Stock

Mame snd Address

Number of Shares Held

Cotey Fpsiein
1134 11" Sereet. Unic 101
Santa Manica, CA 90403

Series Seed Preferced Stock
-

050,000 shares of Cammon Stock;

617,122 shures of Series Sexd Prefemed
Stock

Amplify LA Capital LLC

o Pawl Rricnull, Monaging Director
1600 Main St
Yenkee, CA 90291

1,222,364

Arena Veniures
Ann: Paipe Craig
1518 N. Ohange Grove Avenoe
| Los Angeles, CA 90046

T13338

Shemer Ventures [L LP

At Eric Manlunas, Managing Portner
1333 2nd St.. Suile 900

Sania Monica, CA G0401

1004 400

Barods Ventures LLC

Astn: Poser T, Lee, President
243 South Beverly Drnve
Bevery Hills, CA 90212

T73.333

Plus Capiral, LP

Anne Adam | illing. Monaging Pamner
100 Wishire Blvd. 200

Santa Monics, CA SO401

TI3,130

Ciemer Ventures [1, LP

Aune Enic Manlunas, Managing Partner
1333 Ind S, Suste 600

Sunia Monica, CA 90401

Baroda Ventunes LLC

Aunc Peter T. Lee, President

243 South Beverly Drve

Beverly Hills, CA 90212

3300

| 241,867

Dennis Phelps

241381




Name and Address

333 Mnin 81, 09F
San Francisea, CA 94105

dbesan pheipaiiyabw com

CAA Ventures 480470
¢ Michael A, Zobel. President
2000 Avenue of the Siurs

Los Angeles, €A 90067

SLP Vemures 11, LLC J3E.BES
vio Bradloy Schwarte, Manager
4166 Woodleigh Lanc
| La Canads, CA 91011

Crunch Fund 1. LP. Tii4nl
et Greenough Group

13350 (Mld Bayshore Highway, Suite 920
Butlingams, CA 04010

Wielle Family Trusi 370n
efo Bermhand 1. Welle, General Parnter
6636 County Rowd 250
€0 81301
SC Enterprises Worldwide LLC nroe

130 West 19th St 12D
Mew Vurh, New Yk 10011

TenOneTen Ventures, LLC 471,881
eo David Waxman, Managing Member
137 N. Larchmont Fivd. #494

| Los Angeles, CA 90004

Viking Pawer 230920
¢'o Daniel Brown

1553 Platle St., Ste. 204
Detver, CO 80002

[lennes Phelps 236,920
433 Maun St #9E
San Francisco, CA 94105

dbrisuphelpsidyahop com

Amplify LA Capital, LLC 230,900
o Paul Bricaul, Managing Director
1600 Main 81

Venies, CA 9029

Amplity LA Captal I, LLC 118450
<o Paul Bricault, Managing Diroctor
1600 Main St

Vetice, CA 90291

Crunch Fund I, L.P. 236879
e Gireenough Group




Name and Address

1330 Ol Bayshore Highway, Soite 920
B lingame, CA 94010

Muchiac] Lasionia

2151 53 NE, #402
Mark L. Epstcin

6410 Country Road 250
Durargo, CO 81301

230,555

Lahena Venmwres LLC
o Apdiew Lahons, ManagerMember
Giad 1 Lost Hll Tesil
Lone Tree, CO 0123

23736

Siemer Ventures 11 LP

Anne Enie Manhunas, Managing Purtner
1333 2nd St,, Suite 600

Santa Monica, CA QU]

Jos 03

Decinasest Filins, LLC

11928 Wilshire Bowlevard, Suite 110
Los Angeles. CA 90025

Aunc Sam Englebardt

235713

Tem

2181 5b Ave W,
Scattle, WA 98119

23%.368

Gilerm . Montgomery

4855 Willow Stone Heighis
Colorads Springs, €0 80906
Daniel Browa

4514 W 34th Ave.

Dativer, OO 80212

117611

117,850

Mark L Epetain
6410 Courtry Road 250

 Dursge, €O $1301

117,324

The Bemband J. sod Diane H. Welle Fanuly Trus
oo Bermhand J. Welle, General Parmer
6636 County Road 230

Duranga, CO §1301

234584

The Academy, LLC
ero Nicholas Gross

760 N, Cahuenga Blvd.
Los Angeles, CA 90038

117284

Dave Berlin

1900 16tk Shreat, Sue 230
Deyver, CO 80202

| 1899 Wynkoop St. #4325

234,362

915,731




Name and Address

Plus Capital, LP 185,771
At Adain Lilling. Managing Paciuer
100 Wishire Blvd, #200

The Mandel Company 185,722
Antji. Robert Mandel, Presadent
9100 Wilshire Blvd., 400W
Beverly Hills, CA 90212

Zillion, L1L.C 530088
et Trevar Pettenninde
1215 Thelawnre SL

Denver, (0 50204

Zillion, LLC 1,113,940
cro Trevor Pettennude
1215 Defaware SL

Denver, CO B4
Zillion, LLC

wo Trevor Péttennude
1215 Delaware SL
Detiver, CO 80204

s

Zillion, LLE 1LA3%,304
cro Trevar Pettennude
1215 Delaware St.
Denver, CO 80204

Phus Capisal, | P 367,679
Ann: Adam Lilling. Managing Partner
100 Wishire Blvd. #200

Santa Monmica, CA 90401

The Kevin Yorn Trist 110,303
) Ave of the Stars
3 Floor, North

Los Angeles, CA 90067

34 Sorl, G 183,839
cra Ghettlesom Witee!

16000 Vernmura Blvd., Suite 900
| Encino. CA 91436

Baroda Ventures LLC 183,830
Attnc Poter |, Lee, President
245 South Reverly Drive
Bevedy Hhlls, CA 90212
Amiplify LA Capital 11, LLC 220,400
¢io Paul Bricault, Managing Director
1600 Main S1.

Veee, CA W291




Name and Address

OueensBridge Fund | L P

A Maraging Member

|80 Ceatury Park East, Suite 1132
Los Angeles, CA 90067

aPne

Viking Power, LLC
o Daniel Brown

1553 Platte St, Ste. 204
Denver, CO 20202

183,839

Siemer Veniures 1T1LP
Atn Enc Manlonas, Managing Pasiner
1333 Ind St Suite 600

| Sanis Manica, CA 50401

153,838

Clark W Landry
722 Reverly Gilen Rivd
Los Angeles, CA 90024

q.819

Structure Fund LI*
Attne Partocr
9229 Sumset Blvd. #B10

| West Hollywood. €A 90069

LR

Scott O, Stelgerwald
780 Core Dnive

Purl Ausiin, M1 48467

Patrck M. Falle Livang Trust
o Pawick M. Falle

5228 Roud

| Rochester Hills, M1 48306

 Williom Fssin
1648 Little Raven St
Detiver, CO 50202

Hradley ). Zions
¥XIN Pinto Place

Los Angeles, CA S0069

91919

Egquity Trust Company Costodian FBD Warren
Loui IRA

5088 Alta Conyada Road

La Cansda, CA 91011

91919

Sgries A Preferred Stock

Name and Address

Number of Shares Held

Seedinvest Dingct [mvestors

bwhnlh:rﬂruunihm is & party w that cerain
5 A enl fowr the sale of the

| IS0 |
‘The number of Shares of Senes A Preferred

Stock sold to such Invesior under such



Name and Address Number of Shares Held
Company's Series A Prefemred Stock dated ssof | Subseription Agreement for the sale of the
| August B, 2016, as an “Invesior™ thereunder. Company's Series A Prefered Siock.
Series A-2 Preferred Stock

Name and Address Number of Shares Held

Each Person that is a party to that cortam
Subscrption Agreerment for the sale of the
Company's Series A-2 Prefermed Stock dated sy
of Seplember 20, 2017, a5 an “Investor™
thercumder.

The number of Shares of Senes A-2
Prelerred Stock sold to such Investor uader
such Subseription Agreement fior the sale of
the Company s Senes A-2 Prefermad Stock.

Series CF Preferred Stock

N an

MNumbver of Shares Held

Fach Person that is & party 1o that cerain
Subscription Agrecrment for the sals of the
Company s Series U7 Preferred Siock dated os of
July 31, 201K, o an "Invésior” thenaunder.

The number of Shares of Series CF
Prefermed Stock sold wsuch Investor under
such Subscription Agreement lor the sale of
the Company*s Senes CF Preferred Sinek.

Series A3 Preferred Stock

Name and Address

Number of Shares Held

Lach Person that isa party to the Purchase
Agroemont as an = [nvestor” thoreunder.

The number of Shares of Seres A-3
Preferred Stock sold o sach [nvestor under

the Purchase Agreement




SCHEDULEB

2019 Lake Shore Ave.

KEY HOLDERS
Nume and Aduress Number of Shases Held
Hyan haleh | 245,060 shares of Comrmon Stock: i
11935 Domthy Sireat
Apt 4 101,547 chares of Senes Seed Preferred ‘
Los Angeles, CA 90049 ! :
Murcus Martines 241,289 shares of Common Stxck ‘

| Los Angeles, CA 90039

Mark Lynn
13700 Manna Pounte Dnive
Marins Del Rey, CA 90292

2,688,889 ghares of Cosnmen Stwsk;

Options to purchuse up 103,361,111 shares |
of Commeon Stock




EXHIBIT A
ADOPTION AGREEMENT

This Adoption Agreerment [ Adaplion Agree ment”) s exeouted on .
Ty the undersigned (e “Halder™) pursint i the teems of that conmin Amendsd and Restaced Voting
Apreement daled ax of L MR (the “Agreement”], by and amewig Denimd A, Ine. ithe
“Company”| and certam ol its Stockho ders, 0 such Agreement may be amendad or amended and restisted
Ipeaticn. twmwmw:MMmmmuwmnmuwm
maings assribod w such s in te Agreomei. By the exevution of this Adeption Agreement, the
Holder agrees us follows

1.1 Askaowhadgement. Holder sckuowledges that Holder s sequiring cemain dases of the
cupithl siock of the Cornpany (e “Steck ™) or options, warmnts or ofher rights o purchase such Siock (ihe
“Orptioms™), for one of the Following remons | Chek the vomset baxk

O  ssaumansferce of Shases from & party dnsuch party's capasity e an * Rights Holder™ bound
by the Agrecment, an afier such trnster, Holder shall be considerod an “Rights Holder™
arnd 3 “Siockholder” for alf parposes of the Agreement.

a s A transferee of Shares from a pany msuch party™s capadity s u Koy Holer™ bound by
the Agroement, and after such ransfir, Holder shall be considencd a “Key Holder™ and a
“Saockhalder” for nll porposes of the Agreement,

o 3 P mnllmmmwfmmmumurm Agrevimont, in which
cmie Halder will be s “Rights Hoklee™ and 8 “Shackbolder” ﬁrlltu.u-rm.marﬂu
Afrésment

a in acocrdance with Subscction 6 1) of the Agreement, a5 0 new party Wi is ol 8 new
Rights Holder, in which case Holder will be a “Siockholder™ for all purposes of the
Agreemnent.

12 Agreanent. Hobier horgby (a) agreos that the Swock [Options], and smy ciber shares off
capitl stack or securities requined by the Agreement ta be bound thereby, shall be boand by and sibfect tn
the tarms of the Agreeiment and (b) sdopis the Agresment with the same foree and ellect as i Holder were
originally & pasty thereto.

13 BMotice Any notice required or permi el by the Agreement shall be piven ta Folder at the
aadidrasn o fasuimile wmbe listed below Holdes™s signatirs hereto,

HOLDER: ACCEPTED AND AGREED:
By DENIMLLA, 1N
Nurmie anad Tithe of Sigo oy
Address: (1%
Tathe:

Fuesimnile Number:



CONSENT OF SPOUSE
I, the undersizned, spause of the Stackholder listed helow, acknowledge that 1 have
read the Amended and Restated Voting Agreement, dated as of , 2018, 1o which this

Comsert is attoched s Exhibit B (the “Agreement™), and that | koow the coments of the
Agreement. | am aware that the Agreement concains provisions regarding the voting and ransfer
af shares of capit| stock of the Company that my spouse may own, including any imerest | might
have therein

I hereby agree that oy interest, i1 auy, in any shares of capital stock of the Company
subgect (o the Agreement shall be irrevocably bousd by the Agreement and further understand and
agree that any community property interest | may have in such shares of capinal srock of the
Compuny shall be similarly bound by the Agreement

I am aware that the legal, financial and related matters contained in the Agreement
are complen and that | am five o seck independent professional guidance or counsel with respect
w0 this Comsent. | have cither soupht such gaidancs or comnsel or determined aller reviewing the
Apreement carefully that [ will waive such ngha.

[anad: Spanas |dlgnamne):
Spouse (prnl name):

Stockholder (print name )




