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[AMENDED AND RESTATED] RIGHT OF FIRST REFUSAL
AND CO-SALE AGREEMENT

THIS [AMENDED AND RESTATED] RIGHT OF FIRST REFUSAL AND CO-SALE
AGREEMENT (this “"Agreement-"), is made as of [ 1_, 20f ] by and among

[ ], a [Delaware}—corporation governed by the laws of [Canada/province] (the
“"Company=-"), the Investors (as defined below) listed on Schedule A and the Key Holders!

(as defined below) listed on Schedule !'B!".
[Alternative 1:2

WHEREAS, each Key Holder is the beneficial owner-ef-shares of Capital Stock, or of
options to purchase Common SteekShares;

WHEREAS, the Company and the Investors are parties to that certain [SeriesClass A
Preferred SteckShare| Purchase Agreement, of even date herewith (the <!"Purchase
Agreement™'"), pursuant to which the Investors have agreed to purchase shares—of—the-

SertesClass A Preferred SteekShares of the Company;-par—valae-$—per-share(“Series_("'Class
A Preferred Steek”Shares'); and

WHEREAS, the Key Holders and the Company desire to further induce the Investors to
purchase the SeriesClass A Preferred SteckShares;|

[Alternative 2:3

WHEREAS, each Key Holder is the beneficial owner-ef-shares of Capital Stock, or of
options to purchase Common SteekShares;

WHEREAS, the Company, the Key Holders and certain of the Investors (the =" Existing
Investors2") previously entered into [a][an] [Amended and Restated] Right of First Refusal and
Co-Sale Agreement, dated [ ~,20 ] (the “"Prior Agreement™"), in connection with

the purchase of shares-efSeriesClass [ | Preferred SteekShares of the Company;parvalae $—
per-share(~Series (""Class [ ] Preferred Steek”Shares");

WHEREAS, the Key Holders, the Existing Investors and the Company desire to induce
certain of the Investors to purchase shares—ef-SeriesClass [ | Preferred SteekShares of the
Company;-par-vatue- $—pershare(—“Series_("Class [ | Preferred Steek”Shares'), pursuant
to that certain SeriesClass [ ] Preferred SteekShare Purchase Agreement dated as of the date
hereof by and among the Company and such Investors (the “'"Purchase Agreement-') by
[amending and restating][terminating] the Prior Agreement in its entirety to provide the Investors
with the rights and privileges as set forth herein. ]

1 In most cases investors will want the term “MKey Holders™" to include major common stock or option holders in addition to the individuals

who actually founded the Company.

2 This first set of recitals assumes that this Agreement is being entered into in connection with the sale of the Company-'s first seriesclass of
preferred stoekshares.

3" This second set of recitals assumes that a preexisting co-sale agreement is being superseded. It contemplates two {2)-different
sertesclasses of preferred stoekshares. Appropriate modifications to the form will be required based on the actual sertesclasses of
preferred stoekshares outstanding and the relative right of such seriesclass.



NOW, THEREFORE, the Company, the Key Holders [and][,] the Investors [including

the Existing Investors each hereby agree that the Prior Agreement is hereby amended and restated
in its entirety by this Agreement, and the parties hereto further] agree as follows:

1.

Definitions.

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

or investment adviser with, such Investor.

+2—="Board of Directors>" means the board of directors of the Company.

+3—="Capital Stock™" means (a) shares—of-Common SteckShares and Preferred
SteekShares (whether now outstanding or hereafter issued in any context), (b) shares-ef
Common SteekShares issued or issuable upon conversion of Preferred SteekShares, and
(c) shares—ef-Common SteekShares issued or issuable upon exercise or conversion, as
applicable, of stock options, warrants or other convertible securities of the Company, in
each case now owned or subsequently acquired by any Key Holder, any Investor, or their
respective successors or permitted transferees or assigns. For purposes of the number of
shares of Capital Stock held by an Investor or Key Holder (or any other calculation based
thereon), all shares-of Preferred SteekShares shall be deemed to have been converted into
Common SteekShares at the then-applicable conversion ratio.

which a person, or a group of related persons, acquires from steekholders of the Company
shares representing more than fifty percent (50%) of the outstanding voting power of the
Company.

+4—="Change of Control>!" means a transaction or series of related transactions in

+5—="Common Steek”Shares" means shares—of—Common SteckShares of the
Company;|+—}parvaluepershare.

+6—="Company Notice”!" means written notice from the Company notifying the
selling Key Holders and each Investor that the Company intends to exercise its Right of
First Refusal as to some or all of the Transfer SteekShares with respect to any Proposed

Key Holder Transfer.



+36—="Investor Notice>!" means written notice from any Investor notifying the

Company and the selling Key Holder(s) that such Investor intends to exercise its
Secondary Refusal Right as to a portion of the Transfer SteekShares with respect to any
Proposed Key Holder Transfer.

+H—="Investors”'"" means the persons named on Schedule "A" hereto, each person to

whom the rights of an Investor are assigned pursuant to Section 6-9

6.10, each person who hereafter becomes a signatory to this Agreement pursuant to
Section 61+

6.12 and any one of them, as the context may require[; provided, however, that any such
person shall cease to be considered an Investor for purposes of this Agreement at any time
such person and his, her or its Affiliates collectively hold fewer than [ ]
shares of Capital Stock (as adjusted for any stock combination, stock split, stock
dividend, recapitalization or other similar transaction) #].

+12—="Key Holders™'" means the persons named on Schedule !"B!" hereto, each person

to whom the rights of a Key Holder are assigned pursuant to Section 3.1, each person who
hereafter becomes a signatory to this Agreement pursuant to Section 6:96.10 or 617

6.18 and any one of them, as the context may require.

7
i This minimum shareholding requirement is sometimes expressed in terms of a certain percentage of the Company-'s fully-diluted

capitalization, in which case the Investor runs the risk of losing rights under this agreement if it fails to participate in future issuances.
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+13—="Preferred Steek”Shares" means collectively, all shares—ofSeriesClass A
Preferred StockShares [and SeriesClass [ ] Preferred SteckShares].”s

+14—="Proposed Key Holder Transfer”!" means any assignment, sale, offer to sell,

pledge, nzortgage, hypothecation, encumbrance, disposition of or any other like transfer or
encumbering of any Transfer SteekShares (or any interest therein) proposed by any of the
Key Holders.

+35—="Proposed Transfer Notice”"' means written notice from a Key Holder setting

forth the terms and conditions of a Proposed Key Holder Transfer.

+16—="Prospective Transferee!" means any person to whom a Key Holder proposes

to make a Proposed Key Holder Transfer.

+38—="Right of Co-Sale!" means the right, but not an obligation, of an Investor to

participate in a Proposed Key Holder Transfer on the terms and conditions specified in
the Proposed Transfer Notice.

+19—="Right of First Refusal”' means the right, but not an obligation, of the
Company, or its permitted transferees or assigns, to purchase some or all of the Transfer
SteekShares with respect to a Proposed Key Holder Transfer, on the terms and

conditions specified in the Proposed Transfer Notice.

+20—=""Secondary Notice”!" means written notice from the Company notifying the
Investors and the selling Key Holder that the Company does not intend to exercise its
Right of First Refusal as to all shares—ef-anyTransfer SteekShares with respect to a
Proposed Key Holder Transfer, on the terms and conditions specified in the Proposed

Transfer Notice.

+2+—="Secondary Refusal Right”"' means the right, but not an obligation, of each
Investor to purchase up to its pro rata portion (based upon the total number of shares of
Capital Stock then held by all Investors) of any Transfer SteekShares not purchased
pursuant to the Right of First Refusal, on the terms and conditions specified in the

Proposed Transfer Notice.

+22—="Transfer Steek”Shares" means—shares—of Capital Stock owned by a Key
Holder, or issued to a Key Holder after the date hereof (including, without limitation, in
connection with any stock split, stock dividend, recapitalization, reorganization, or the

g, .
Z This definition may not be necessary in a SeriesClass A Financing. If it is not included, all references to Preferred StoekShares should
be changed to SeriesClass A Preferred StoekShares.



like), but does not include any shares—of—Preferred SteckShares or—ef Common
SteekShares that are issued or issuable upon conversion of Preferred SteckShares.”s

+23—="Undersubscription Notice”!" means written notice from an Investor notifying
the Company and the selling Key Holder that such Investor intends to exercise its option
to purchase all or any portion of the Transfer SteekShares not purchased pursuant to the
Right of First Refusal or the Secondary Refusal Right.

2. Agreement Among the Company, the Investors and the Key Holders.
2.1  Right of First Refusal.””

(a) Grant. Subject to the terms of Section 3 below, each Key Holder '8 hereby
unconditionally and irrevocably grants to the Company a Right of First Refusal to
purchase all or any portion of Transfer SteckShares that such Key Holder may
propose to transfer in a Proposed Key Holder Transfer, at the same price and on
the same terms and conditions as those offered to the Prospective Transferee.

(b) Notice. Each Key Holder proposing to make a Proposed Key Holder Transfer
must deliver a Proposed Transfer Notice to the Company and each Investor not
later than [forty-five (45)] days prior to the consummation of such Proposed Key
Holder Transfer. Such Proposed Transfer Notice shall contain the material terms
and conditions (including price and form of consideration) of the Proposed Key
Holder Transfer, the identity of the Prospective Transferee and the intended date
of the Proposed Key Holder Transfer. To exercise its Right of First Refusal under

9—6=This definition should be modified appropriately if transfers by holders other than Key Holders will be subject to rights of first refusal and
co-sale. See footnote +18. Also note that this definition permits sales by Key Holders of any Preferred StoekShares owned by Key Holders
and any Common SteckShares received upon conversion of any Preferred StoekShares owned by Key Holders, on the theory that those
shares have been purchased and should be treated the same as shares-o£ Investor Preferred StockShares.

noin Latesco D v W avmg a

E This form assumes that only transfers by Key Holders will be subject to rights of first refusal and co-sale. In certain circumstances, the
Company or other Investors may request that the Investors also be subject to the same limitations on transfer as the Key Holders. Some
Investors may feel that imposing ROFR/co-sale obligations on other Investors is necessary to protect the Preferred StoekShares liquidation
preference against acquisitions structured as a tendertake-offver— bid because that would not ordinarily trigger application of the
liquidation preference in the Company-'s Certificate-of Inecorporationarticles (but note that co-sale provisions would ordinarily
provide the Investors with the same purchase price paid to the holders of Common SteekShares, rather than a higher price reflecting the
liquidation preferences of the Preferred Stoek:forfurther discussion-of this-peint;see-footnote 21-inthe Voting-
AgreementShares). In other cases, Investors may wish to impose such restrictions on one another as means to police the composition of
the Company-'s stockholders, or to ensure that they have <"first dibs"" if and when other Investors sell their shares.
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this Section 2, the Company must deliver a Company Notice to the selling Key
Holder and the Investors within fifteen (15) days after delivery of the Proposed
Transfer Notice specifying the number of shares—ef-Transfer SteekShares to be
purchased by the Company. [In the event of a conflict between this Agreement
and any other agreement that may have been entered into by a Key Holder with
the Company that contains a preexisting right of first refusal, the Company and
the Key Holder acknowledge and agree that the terms of this Agreement shall
control and the preexisting right of first refusal shall be deemed satisfied by
compliance with Section 2.1(a) and this Section 2.1(b)).] [In the event of a
conflict between this Agreement and the Company-'s By-laws containing a
preexisting right of first refusal, the terms of the By-laws will control and
compliance with the By-laws shall be deemed compliance with this Section 2.1(a)
and (b) in full.]

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

Undersubscription of Transfer SteekShares. If options to purchase have been

exercised by the Company and the Investors pursuant to Sections 2.1(b) and (c)
with respect to some but not all of the Transfer SteekShares by the end of the ten
(10) day period specified in the last sentence of Section 2.1(c) (the “"Investor
Notice Period>"), then the Company shall, within five (5) days after the
expiration of the Investor Notice Period, send written notice (the “"Company
Undersubscription Notice™") to those Investors who fully exercised their
Secondary Refusal Right within the Investor Notice Period (the “"Exercising
Investors"). Each Exercising Investor shall, subject to the provisions of this
Section 2.1(d), have an additional option to purchase all or any part of the balance
of any such remaining unsubscribed shares-of Transfer SteckShares on the terms
and conditions set forth in the Proposed Transfer Notice. To exercise such option,
an Exercising Investor must deliver an Undersubscription Notice to the selling
Key Holder and the Company within ten (10) days after the expiration of the
Investor Notice Period. In the event there are two (2) or more such Exercising
Investors that choose to exercise the last-mentioned option for a total number of
remaining shares in excess of the number available, the remaining shares available
for purchase under this Section 2.1(d) shall be allocated to such Exercising

11\128792 - 6-



(e)

®

Investors pro rata based on the number of shares—ef-Transfer SteckShares such
Exercising Investors have elected to purchase pursuant to the Secondary Refusal
Right (without giving effect to any shares-efTransfer SteckShares that any such
Exercising Investor has elected to purchase pursuant to the Company
Undersubscription Notice). If the options to purchase the remaining shares are
exercised in full by the Exercising Investors, the Company shall immediately
notify all of the Exercising Investors and the selling Key Holder of that fact.

[Forfeiture of Rights. Notwithstanding the foregoing, if the total number-efshares
of Transfer SteekShares that the Company and the Investors have agreed to
purchase in the Company Notice, Investor Notices and Undersubscription Notices
is less than the total number of shares-of Transfer SteekShares, then the Company
and the Investors shall be deemed to have forfeited any right to purchase such
Transfer SteckShares, and the selling Key Holder shall be free to sell all, but not
less than all, of the Transfer SteekShares to the Prospective Transferee on terms
and conditions substantially similar to (and in no event more favorable than) the
terms and conditions set forth in the Proposed Transfer Notice, it being
understood and agreed that (i) any such sale or transfer shall be subject to the
other terms and restrictions of this Agreement, including, without limitation, the
terms and restrictions set forth in Sections 2.2 and 6:96.10(b); (ii) any future
Proposed Key Holder Transfer shall remain subject to the terms and conditions of
this Agreement, including this Section 2; and (iii) such sale shall be consummated
within forty-five (45) days after receipt of the Proposed Transfer Notice by the
Company and, if such sale is not consummated within such forty-five (45) day
period, such sale shall again become subject to the Right of First Refusal and
Secondary Refusal Right on the terms set forth herein.]ﬁz

Consideration; Closing. If the consideration proposed to be paid for the Transfer
SteekShares is in property, services or other non-cash consideration, the fair
market value of the consideration shall be as determined in good faith by the
Board of Directors and as set forth in the Company Notice. If the Company or
any Investor cannot for any reason pay for the Transfer SteckShares in the same
form of non-cash consideration, the Company or such Investor may pay the cash
value equivalent thereof, as determined in good faith by the Board of Directors
and as set forth in the Company Notice. The closing of the purchase of Transfer
SteekShares by the Company and the Investors shall take place, and all payments
from the Company and the Investors shall have been delivered to the selling Key
Holder, by the later of (i) the date specified in the Proposed Transfer Notice as the
intended date of the Proposed Key Holder Transfer; and (i1) [forty-five (45)] days
after delivery of the Proposed Transfer Notice.

2 The “"all or nothing™!" concept contained in this paragraph makes the right of first refusal provisions less onerous for the Key Holder, in
that the Company and the Investors cannot simply chip away at the deal he or she has struck with the Prospective Transferee; they must either
purchase all of the Transfer StockShares or let the sale to the Prospective Transferee proceed undisturbed, subject to the Right of Co-Sale. T
his paragraph would be particularly valuable to a Key Holder that had a controlling interest in the Company and was only able to attract a

purchaser by offering to sell that interest to one-{}} party (who would not be interested in purchasing a smaller interest). If this paragraph is

included, it is probably a good idea to include the preceding paragraph regarding undersubscriptions so that one {1)-Investor cannot cause
everyone to lose their right of first refusal by refusing to purchase its pro rata share.

LEGAL
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2.2 Right of Co-Sale.

(a)

(b)

(c)

(d)

LEGAL

404

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

Shares Includable. Each Participating Investor may include in the Proposed Key
Holder Transfer all or any part of such Participating InvestorZ's Capital Stock
equal to the product obtained by multiplying (i) the aggregate number of shares-of
Transfer SteekShares subject to the Proposed Key Holder Transfer (excluding
shares purchased by the Company or the Participating Investors pursuant to the
Right of First Refusal or the Secondary Refusal Right) by (ii) a fraction, the
numerator of which is the number of shares of Capital Stock owned by such
Participating Investor immediately before consummation of the Proposed Key
Holder Transfer [(including any shares that such Participating Investor has agreed
to purchase pursuant to the Secondary Refusal Right)] and the denominator of
which is the total number of shares of Capital Stock owned, in the aggregate, by
all Participating Investors immediately prior to the consummation of the Proposed
Key Holder Transfer [(including any shares that all Participating Investors have
collectively agreed to purchase pursuant to the Secondary Refusal Right)], plus
the number of shares—ef—Transfer SteekShares held by the [selling Key
Holder][Key Holders]. [To the extent one (1) or more of the Participating
Investors exercise such right of participation in accordance with the terms and
conditions set forth herein, the number of shares-ef Transfer SteckShares that the
selling Key Holder may sell in the Proposed Key Holder Transfer shall be
correspondingly reduced. ]

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

Allocation of Consideration.

11\128792

-



(ii)

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

In the event that the Proposed Key Holder Transfer constitutes a Change of
Control, the terms of the Purchase and Sale Agreement shall provide that
the aggregate consideration from such transfer shall be allocated to the
Participating Investors and the selling Key Holder in accordance with

Sections 2.1 and 2.2 of Article IV(B) of the Restated-Certificatefand,—+

apphlicable;—the next—sentence]Articles as if (A) such transfer were a
Deemed Liquidation Event (as defined in the Restated-CertiticateArticles),

and (B) the Capital Stock sold in accordance with the Purchase and Sale
Agreement were the only Capital Stock outstanding.pﬂ [In the event that
a portion of the aggregate consideration payable to the Participating
Investor(s) and selling Key Holder is placed into escrow and/or is payable
only upon satisfaction of contingencies, the Purchase and Sale Agreement
shall provide that (x) the portion of such consideration that is not placed in
escrow and is not subject to contingencies (the <'"Initial
Consideration™'") shall be allocated in accordance with Sections 2.1 and
2.2 of Article IV(B) of the RestatedCertificateArticles as if the Initial
Consideration were the only consideration payable in connection with such
transfer, and (y) any additional consideration which becomes payable to
the Participating Investor(s) and selling Key Holder upon release from
escrow or satisfaction of such contingencies shall be allocated in
accordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated-
CertificateArticles after taking into account the previous payment of the
Initial Consideration as part of the same transfer.]Mg

(e) Purchase by Selling Key Holder; Deliveries. Notwithstanding Section 2.2(c)

above,

if any Prospective Transferee(s) refuse(s) to purchase securities subject to

the Right of Co-Sale from any Participating Investor or Investors or upon the

failure

to negotiate [in good faith] a Purchase and Sale Agreement [reasonably]

satisfactory to the Participating Investors, no Key Holder may sell any Transfer
SteekShares to such Prospective Transferee(s) unless and until, simultaneously
with such sale, such Key Holder purchases all securities subject to the Right of
Co-Sale from such Participating Investor or Investors on the same terms and
conditions (including the proposed purchase price) as set forth in the Proposed

72 This provision allows the
directly to a third party.

investors to receive their liquidation preference in the event that the majority stockholders sell their shares

+ .
72 Use the bracketed language if you use Section 2.3.4 (Allocation of Escrow) from the Model CertificateArticles of
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Transfer Notice and as provided in Section 2.2(d)(i); provided, however, if such
sale constitutes a Change of Control, the portion of the aggregate consideration
paid by the selling Key Holder to such Participating Investor or Investors shall be
made in accordance with the first sentence of Section 2.2(d)(i1). In connection
with such purchase by the selling Key Holder, such Participating Investor or
Investors shall deliver to the selling Key Holder any steekshare certificate or
certificates, properly endorsed for transfer, representing the Capital Stock being
purchased by the selling Key Holder (or request that the Company effect such
transfer in the name of the selling Key Holder). Any such shares transferred to the
selling Key Holder will be transferred to the Prospective Transferee against
payment therefor in consummation of the sale of the Transfer SteekShares
pursuant to the terms and conditions specified in the Proposed Transfer Notice,
and the selling Key Holder shall concurrently therewith remit or direct payment to
each such Participating Investor the portion of the aggregate consideration to
which each such Participating Investor is entitled by reason of its participation in
such sale as provided in this Section 2.2(e).

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

23 Effect of Failure to Comply.

(a)

(b)

1

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

Violation of First Refusal Right. If any Key Holder becomes obligated to sell any
Transfer SteekShares to the Company or any Investor under this Agreement and
fails to deliver such Transfer SteekShares in accordance with the terms of this
Agreement, the Company and/or such Investor may, at its option, in addition to all

2 Logistical considerations may make a 60-day period more reasonable.

LEGAL
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(©)

other remedies it may have, send to such Key Holder the purchase price for such
Transfer SteeckShares as is herein specified and transfer to the name of the
Company or such Investor (or request that the Company effect such transfer in the
name of an Investor) on the Company-'s books any certificates, instruments, or
book entry representing the Transfer SteekShares to be sold.

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

Exempt Transfers. 13

Exempted Transfers.

Notwithstanding the foregoing or anything to the contrary herein, the provisions of
Sections 2.1 and 2.2 shall not apply (a) in the case of a Key Holder that is an entity_
(which term is deemed to include partnerships), upon a transfer by such Key Holder to
its steekhareholders, members, partners or other equity holders, (b) to a repurchase of
Transfer SteekShares from a Key Holder by the Company at a price no greater than that

13 Often the definition of a “"Permitted Transfer™" is negotiated on a case-by-case basis. For example, a Key Holder may wish to be

permitted to Transfer a de-#inimtsyery small amount of Sshares to a third party, such as a charity. However, the examples set forth herein
are fairly standard and found in many Co-Sale Agreements.
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3.2

33

originally paid by such Key Holder for such Transfer SteekShares and pursuant to an
agreement containing vesting and/or repurchase provisions approved by a majority of the
Board of Directors, [(c) to a pledge of Transfer SteckShares that creates a mere security
interest in the pledged Transfer SteekShares, provided that the pledgee thereof agrees in
writing in advance to be bound by and comply with all applicable provisions of this
Agreement to the same extent as if it were the Key Holder making such pledge,] [or] (d)
in the case of a Key Holder that is a natural person, upon a transfer of Transfer
SteekShares by such Key Holder made for bona fide estate planning purposes, either
during his or her lifetime or on death by will or intestacy to his or her spouse, including
any life partner or similar statutorily-recognized domestic partner, child (natural or
adopted), or any other direct lineal descendant of such Key Holder (or his or her spouse,
including any life partner or similar statutorily-recognized domestic partner) (all of the

5991

foregoing collectively referred to as <!'family members="), or any other [relative/person]
approved by [unanimous consent of] the Board of Directors, or any custodian or trustee of
any trust, partnership or limited liability company for the benefit of, or the ownership
interests of which are owned wholly by such Key Holder or any such family members; [or
(e) to the sale by the Key Holder of up to [ %] of the Transfer SteckShares held by such
Key Holder as of the date that such Key Holder first became party to this Agreement];
provided that in the case of clause(s) [(a)], [(c)], [(d)] or [(e)], the Key Holder shall
deliver prior written notice to the Investors of such pledge, gift or transfer and such shares-
of Transfer SteekShares shall at all times remain subject to the terms and restrictions set
forth in this Agreement and such transferee shall, as a condition to such Ftransfer, deliver
a counterpart signature page to this Agreement as confirmation that such transferee shall
be bound by all the terms and conditions of this Agreement as a Key Holder (but only
with respect to the securities so transferred to the transferee), including the obligations of
a Key Holder with respect to Proposed Key Holder Transfers of such Transfer
SteekShares pursuant to Section 2[; and provided further in the case of any transfer
pursuant to clause (a) or (d) above, that such transfer is made pursuant to a transaction in
which there is no consideration actually paid for such transfer].

Exempted Offerings.

Notwithstanding the foregoing or anything to the contrary herein, the provisions of
Section 2 shall not apply to the sale of any Transfer SteekShares (a) to the public in an

offering pursuant to a_prospectus filed with the securities regulatory authority of any

province or territory of Canada or an effective registration statement under the
Securities Act of 1933, as amended—{a—Publie-Offering™); or (b) pursuant to a Deemed

Liquidation Event (as defined in the Restated-CertificateArticles).
[Prohibited Transferees.

Notwithstanding the foregoing, no Key Holder shall transfer any Transfer SteckShares to
(a) any entity which, in the determination of the Board of Directors, directly or indirectly
competes with the Company;_or (b) any customer, distributor or supplier of the Company,
if the Board of Directors should determine that such transfer would result in such
customer, distributor or supplier receiving information that would place the Company at a
competitive disadvantage with respect to such customer, distributor or suppliers-er{e)-any-

LEGAL\058404\00011\128792 -12-



5.1

Legend. 4

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

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

Each Key Holder agrees that the Company may instruct its transfer agent to impose
transfer restrictions on the shares notated with the legend referred to in this Section 4
above to enforce the provisions of this Agreement, and the Company agrees to promptly

do so. The legend shall be removed upon termination of this Agreement at the request of
the holder.

Lock-Up.
Agreement to Lock-Up.

Each Key Holder hereby agrees that it will not, without the prior written consent of the
managing underwriter, during the period commencing on the date of the final prospectus

3

relating to the Company-'s initial public offering (the “"IPO>") and ending on the date
specified by the Company and the managing underwriter [(such period not to exceed one
hundred eighty (}86180) days)][, or such other period as may be requested by the
Company or an underwriter to accommodate regulatory restrictions on (1) the publication
or other distribution of research reports; and (2) analyst recommendations and opinions,

including, but not limited to, the restrictions contained in applicable FINRA rules, or any

successor provisions or amendments thereto),]*gg (a) lend, offer, pledge, sell, contract to
sell, sell any option or contract to purchase, purchase any option or contract to sell, grant
any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or

_1_82 The bracketed language is intended to address FINRA rules designed to limit conflicts of interest between the research and investment
banking divisions of financial institutions by prohibiting the publication or other distribution of a research report or the making of a public
appearance concerning a subject Company by a member during a “quiet period” prior to and after the expiration, waiver or termination of a
lock-up agreement or any other agreement that the member has entered into with a subject company or its shareholders that restricts or
prohibits the sale of securities held by the subject company or its shareholders after the completion of a securities offering, unless the

securities are “"actively traded™!" within the meaning of Rule 101(c)(1) of Regulation M under the Exchange Act.
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5.2

6.1

2

2

indirectly, any-shares-ef Capital Stock held immediately prior to the effectiveness of the
registration statement for the IPO; or (b) enter into any swap or other arrangement that
transfers to another, in whole or in part, any of the economic consequences of ownership
of the Capital Stock, whether any such transaction described in clause (a) or (b) above is
to be settled by delivery of Capital Stock or other securities, in cash or otherwise. The
foregoing provisions of this Section 5 shall not apply to the sale of any shares to an

underwrlter pursuant to an underwrltlng agreement—[er—&e—éh%es%&bhshmem—ef—a—tfaémg

festﬂeted—peﬂed-} and shall only be appllcable to the Key Holders if all ofﬁcers dlrectors
and holders of more than one percent (1%) of the outstanding Common SteekShares
(after giving effect to the conversion into Common SteekShares of all outstanding
[SertesClass A] Preferred SteckShares) enter into similar agreements. The underwriters
in connection with the IPO are intended third-party beneficiaries of this Section 5 and
shall have the right, power and authority to enforce the provisions hereof as though they
were a party hereto. Each Key Holder further agrees to execute such agreements as may
be reasonably requested by the underwriters in the IPO that are consistent with this
Section 5 or that are necessary to give further effect thereto.

Stop Transfer Instructions.

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

Miscellaneous.

Term.

This Agreement shall automatically terminate upon the earlier of (a) immediately prior to
the consummation of the Company-'s IPO; and (b) the consummation of a Deemed
Liquidation Event (as defined in the Restated-CertificateArticles).

6-2-Stock Split.

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




2

A

63-Ownership.

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

6-4-Dispute Resolution.

The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the

state courts of [stare] and to the jurisdiction of the United States Distriet Couwrt for the
Distriet-of-fudicial-distrietprovince/territory] for the purpose of any suit, action or other

proceeding arising out of or based upon this Agreement, (b) agree not to commence any
suit, action or other proceeding arising out of or based upon this Agreement except in the
state courts of [siare] or the United States Distriet Court for the Disuiet of [judicial
distrietprovince/territory], and (c) hereby waive, and agree not to assert, by way of
motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it
is not subject personally to the jurisdiction of the above-named courts, that its property is
exempt or immune from attachment or execution, that the suit, action or proceeding is
brought in an inconvenient forum, that the venue of the suit, action or proceeding is
improper or that this Agreement or the subject matter hereof may not be enforced in or by
such court.

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

[AlternativeM”: Any unresolved controversy or claim arising out of or relating to this

Agreement, except as (i) otherwise provided in this Agreement, or (ii) any such

19
2 Some lawyers prefer to include a binding arbitration provision as the sole means of dispute resolution on the theory that arbitration is

confidential and may be less expensive and more efficient. Some investors, however, dislike arbitration because the result cannot be
appealed, and the arbitrator(s) is not bound to follow case law and precedent.
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controversies or claims arising out of either party>'s intellectual property rights for which
a provisional remedy or equitable relief is sought, shall be submitted to arbitration by one
(1) arbitrator mutually agreed upon by the parties, and if no agreement can be reached
within thirty (30) days after names of potential arbitrators have been proposed by the
[American Arbitration Association/Canadian Arbitration Association] (the
“"TAAAZ]"), then by one (1) arbitrator having reasonable experience in corporate finance
transactions of the type provided for in this Agreement and who is chosen by the AAA.
The arbitration shall take place in [location], in accordance with the AAA rules then in
effect, and judgment upon any award rendered in such arbitration will be binding and may
be entered in any court having jurisdiction thereof. There shall be limited discovery prior
to the arbitration hearing as follows: (a) exchange of witness lists and copies of
documentary evidence and documents relating to or arising out of the issues to be
arbitrated, (b) depositions of all party witnesses, and (c) such other depositions as may be

allowed by the arbitrators upon a showing of good cause. Depesitions-shall-be-conducted-
—aceordance—with—the{state] -Code—of-Civil Procedure;—theThe arbitrator shall be

required to provide in writing to the parties the basis for the award or order of such
arbitrator, and a court reporter shall record all hearings, with such record constituting the
official transcript of such proceedings.

[Each party will bear its own costs in respect of any disputes arising under this
Agreement.] [The prevailing party shall be entitled to reasonable atterneyslegal fees,
costs, and necessary disbursements in addition to any other relief to which such party may
be entitled.] Each of the parties to this Agreement consents to personal jurisdiction for

any equitable action sought in the-U-S-Distriet-Courtfor-the Distriet-of |——f-or-any
court of thefStatelfCommeonwealth}—of {statel—having—subjeet—mattercompetent

jurisdiction. ]












6.6 6-5-Notices.

(a)

All notices and other communications given or made pursuant to this Agreement
shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt or (ai) personal delivery to the party to be notified, (bii) when sent, if sent
by electronic mail during normal business hours of the recipient, and if not sent




during normal business hours, then on the recipient’'s next business day, (eiii) five
(5) days after having been sent by registered or certified mail, return receipt
requested, postage prepaid, or (div) one (1) business day after deposit with a
nationally recognized overnight courier, freight prepaid, specifying next business
day delivery, with written verification of receipt. All communications shall be
sent to the respective parties at their address as set forth on Schedule "A" or
Schedule "B!" hereof, as the case may be, or to such email address or address as
subsequently modified by written notice given in accordance with this Section_
6:56.6. If notice is given to the Company, it shall be sent to [Company Address,
Email Address, Attention: ]; and a copy (which copy shall not constitute
notice) shall also be sent to [Company Counsel Name and Address]; and if notice
is given to the Investors, a copy (which copy shall not constitute notice) shall also
be given to [Investor Counsel, Name, Address and E_mq_iLAddress]%ﬁ.

(b) Consent to Electronic Notice. Each Investor and Key Holder consents to the

delivery of any steekholdernotice pursuantto-the Delaware-General-Corperation-
Law—(the “DGCE")—asamended-or-supersededfromtime-to-time;hereunder by
electronic transmission pursuant-to—Seetion—232-ofthe DGCL(or-anysueceessor
theretey-at the electronic mail address [set forth below such Investorz's or Key
Holder>'s name on the Schedules hereto, as updated from time to time by notice to
the Company, or] as on the books of the Company. To the extent that any notice
given by means of electronic transmission is returned or undeliverable for any
reason, the foregoing consent shall be deemed to have been revoked until a new or
corrected electronic mail address has been provided, and such attempted
electronic notice shall be ineffective and deemed to not have been given. Each
Investor and Key Holder agrees to promptly notify the Company of any change in
its electronic mail address, and that failure to do so shall not affect the foregoing.

a

6-6-Entire Agreement.

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

A

6-7-Delays or Omissions.

No delay or omission to exercise any right, power or remedy accruing to any party under
this Agreement, upon any breach or default of any other party under this Agreement, shall
impair any such right, power or remedy of such non-breaching or non-defaulting party nor
shall it be construed to be a waiver of any such breach or default, or an acquiescence
therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver
of any single breach or default be deemed a waiver of any other breach or default

l 8 Consider moving the counsel cc address to the schedules for investors, since often more than one.

1_9 It may be appropriate to include if there are side letters or other agreements that cover similar aspects.
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theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind
or character on the part of any party of any breach or default under this Agreement, or any
waiver on the part of any party of any provisions or conditions of this Agreement, must be
in writing and shall be effective only to the extent specifically set forth in such writing.
All remedies, either under this Agreement or by law or otherwise afforded to any party,
shall be cumulative and not alternative.

6-8-Amendment; Waiver and Termination.

This Agreement may be amended, modified or terminated (other than pursuant to Section
6.1 above) and the observance of any term hereof may be waived (either generally or in a
particular instance and either retroactively or prospectively) only by a written instrument
executed by (a) the Company, (b) the Key Holders holding [specify percentage] of the
shares—of Transfer SteekShares then held by all of the Key Holders [provided that such
consent shall not be required if the Key Holders do not then own-shares-ef Capital Stock
representing at least [ 1% of the outstanding Capital Stock of the Company] [who are
then providing services to the Company as officers, employees or consultants], and (c) the
holders of [specify percentage] of the shares-ef-Common SteekShares issued or issuable
upon conversion of the then outstanding shares—efPreferred SteekShares held by the
Investors (voting as a single separate class and on an as-converted basis). Any
amendment, modification, termination or waiver so effected shall be binding upon the
Company, the Investors, the Key Holders and all of their respective successors and
permitted assigns whether or not such party, assignee or other shareholder entered into or
approved such amendment, modification, termination or waiver. [Notwithstanding the
foregoing, (i) this Agreement may not be amended, modified or terminated and the
observance of any term hereunder may not be waived with respect to any Investor or Key
Holder without the written consent of such Investor or Key Holder unless such
amendment, modification, termination or waiver applies to all Investors and Key Holders,
respectively, in the same fashion, (ii) this Agreement may not be amended, modified or
terminated and the observance of any term hereunder may not be waived with respect to
any Investor without the written consent of such Investor, if such amendment,
modification, termination or waiver would adversely affect the rights of such Investor in a
manner disproportionate to any adverse effect such amendment, modification, termination
or waiver would have on the rights of the other Investors under this Agreement, (iii) the
consent of the Key Holders shall not be required for any amendment, modification,
termination or waiver if such amendment, modification, termination or waiver does not
apply to the Key Holders, and (iv) Schedule "A!" hereto may be amended by the
Company from time to time in accordance with the Purchase Agreement to add
information regarding Additional Purchasers (as defined in the Purchase Agreement)

without the consent of the other parties hereto.]#220 The Company shall give prompt
written notice of any amendment, modification or termination hereof or waiver hereunder
to any party hereto that did not consent in writing to such amendment, modification,
termination or waiver. No waivers of or exceptions to any term, condition or provision of

422 There may be situations when a party is asked to waive or amend a right but not all similarly situated parties are required to do so.
Consider a provision that indicates a party may waive or amend his own rights without having to obtain the consent of all of the others who
are a part of his or her group.
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this Agreement, in any one (1) or more instances, shall be deemed to be, or construed as,
a further or continuing waiver of any such term, condition or provision.

6.10 6-9-Assignment of Rights.

(a)

(b)

(©)

(d)

2

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

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

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

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

6-10-Severability.

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

43
2:1 It can be a point of negotiation as to whether a Key Holder transferee should be required to take shares subject to the first refusal and

co-sale restrictions of the agreement.
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6.12 6-11-Additional Investors.

Notwithstanding anything to the contrary contained herein, if the Company issues
additional shares-efthe Company sSeriesClass [ | Preferred SteekShares after the date
hereof, any purchaser of such shares—ofSeriesClass [ ] Preferred SteckShares may
become a party to this Agreement by executing and delivering an additional counterpart
signature page to this Agreement and thereafter shall be deemed an =" Investor=" for all
purposes hereunder.

6.13 612 Governing Law. 22

This Agreement shall be governed by the internal-tawlaws of the {StateProvince of

l)%k:wvaqceM];45 without regard to conflict of law principles that would result in the

application of any law other than the laws of the [StateProvince of DPelaware}[insert]
1 the | fC ] licable i ] e,

6.14 6-13-Titles and Subtitles.

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

6.15 6-144-Counterparts.

This Agreement may be executed in two (2) or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same
instrument. Counterparts may be delivered via electronic mail (including pdf or any
electronic signature—eemplying—with—theU-S—federal ESIGN—Aet—of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall
be deemed to have been duly and validly delivered and be valid and effective for all
purposes.

6.16 615 [Aggregation of SteckShares.

All shares—of-Capital Stock held or acquired by Affiliated entities or persons shall be
aggregated together for the purpose of determining the availability of any rights under this
Agreement and such Affiliated persons may apportion such rights as among themselves in
any manner they deem appropriate. ]23

2 After choosing the applicable law, the parties should determine whether such law imposes any particular requirements, such as special
legends or other notices, in order to make restrictions on transfer of shares effective.




6.17 6-16-Specific Performance.

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

6.18 617 [Additional Key Holders.

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

6.19 6-13-|Effect on Prior Agreement.

Upon the effectiveness of this Agreement, the Prior Agreement shall be deemed amended
and restated and superseded and replaced in its entirety by this Agreement, and shall be of
no further force or effect.]%ﬂ

6.20 Unanimous Shareholder Agreement.”

[Signature Page Follows]

2 The drafter should ensure that the relevant signatories to the current agreement have authority to terminate the Prior Agreement under the
terms of the Prior Agreement. Alternatively, if the Prior Agreement is terminated rather than amended and restated, “the Prior Agreement
shall terminate and be of no further force and or effect and shall be superseded and replaced in its entirety by this Agreement.”

25




IN WITNESS WHEREQF, the parties have executed this [Amended and Restated] Right
of First Refusal and Co-Sale Agreement as of the date first written above.

COMPANY:

Husert-Company-Named

g

47 . .
Clremsrsepibed e naioee Bloele
[Signature Ppage to [Amended and Restated] Right of First Refusal and Co-Sale Agreement]
Canadian Versi
‘ Last Updated-JulyUpdate: October 2020
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Name and Address

Investor Name
Address

Phone Number
Email

[Counsel cc, if any]}

Investor Name
Address

Phone Number
Email

[Counsel cc, if any]}

Investor Name
Address

Phone Number
Email

[Counsel cc, if any]}

SCHEDUEEA

"

"

INVESTORS
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Canadian Versi
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SCHEDUEEB

"R

KEY HOLDERS

Name and Address

[Key Holder Name
Address

Phone Number
Email]

[Key Holder Name
Address

Phone Number
Email]

[Key Holder Name
Address

Phone Number
Email]
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