TERMS FOR PRIVATE PLACEMENT OF SERIES SEED PREFERRED STOCK OF
French Morning Media Group, Inc.
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August 10, 2017

The following is a summary of the principal terms with respect to the proposed Series Seed Preferred
Stock financing of French Morning Media Group, Inc., a Delaware corporation (the “Company”). This
summary of terms does not constitute a legally binding obligation. The parties intend to enter into a
legally binding obligation only pursuant to definitive agreements to be negotiated and executed by the
parties.
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Offering Terms

Securities to Issue:

Shares of Series Seed Preferred Stock of the Company (the “Series Seed”).

Maximum Offering
Amount:

$300,000

Purchasers:

Accredited and non-accredited investors approved by the Company (the
“Purchasers”).
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Price Per Share:
Liquidation
Preference:

$5.00 price per share (the “Original Issue Price”), based on a pre-money valuation
of $2,000,000.

Conversion:

Convertible into one share of Common (subject to proportional adjustments for
stock splits, stock dividends and the like) at any time at the option of the holder.

Voting Rights:

So long as at least 50% of the original number of Series Seed Preferred Stock is
outstanding, holders of Preferred Shares are entitled to vote on all matters
submitted to a vote of the stockholders as a single class with the holders of
Common Stock. Approval of a majority of the Preferred Stock holders required to
(i) adversely change rights of the Preferred Stock; (ii) change the authorized
number of shares; (iii) authorize a new series of Preferred Stock having rights
senior to or on parity with the Preferred Stock; (iv) redeem or repurchase any
shares (other than pursuant to employee or consultant agreements); (v) declare or
pay any dividend; (vi) change the number of directors; or (vii) liquidate or
dissolve, including any change of control.
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One times the Original Issue Price plus declared but unpaid dividends on each
share of Series Seed, balance of proceeds paid to Common. A merger,
reorganization or similar transaction will be treated as a liquidation.
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Proxy Grant

Each Purchaser will appoint Democracy VC Partners LLC as the sole and
exclusive attorney and proxy of such Purchaser, with full power of substitution and
resubstitution, to vote and exercise all voting and related rights (to the fullest
extent that Purchaser is entitled to do so) with respect to all of the shares Series
Seed Preferred Stock of the Company. This means that you will have no right to
vote any of your shares until the Proxy is terminated and the Proxy will only
terminate upon the mutual agreement of the Company and Democracy VC Partners
LLC.

Financial
Information:

Purchasers who have invested at least $50,000 (“Major Purchasers”) will receive
standard information and inspection rights and management rights letter.

Participation Right:

Major Purchasers will have the right to participate on a pro rata basis in subsequent
issuances of equity securities.

Future Rights:

The Series Seed will be given the same rights as the next series of Preferred Stock
(with appropriate adjustments for economic terms).
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COMPANY:

PURCHASER:

FRENCH MORNING MEDIA GROUP,
INC.

Name:

Name:

Title:

Title:

Date:

Date:
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Subscription Agreement

THE SECURITIESARE BEING OFFERED PURSUANT TO SECTION 4(A)(6) OF THE
SECURITIES ACT OF 1933 (THE "SECURITIES ACT") AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF ANY
STATE OR ANY OTHER JURISDICTION. THERE ARE FURTHER RESTRICTIONS ON
THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN.
THE PURCHASE OF THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND
SHOULD BE CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE
LOSS OF THEIR ENTIRE INVESTMENT.
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French Morning Media Group Inc.
27 West 20th Street, Suite 800,
New York, NY 10011
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Ladies and Gentlemen:
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The undersigned understands that French Morning Media Group Inc., a Corporation organized
under the laws of Delaware (the "Company"), is offering up to $300,000.00 of Series Seed
Preferred Stock Units of Preferred Stock (the "Securities") in a Regulation CF Offering. This
Offering is made pursuant to the Form C, dated August 10, 2017 (the "Form C"). The
undersigned further understands that the Offering is being made pursuant to Section 4(a)(6) of
the Securities Act and Regulation CF under the JOBS Act of 2012 and without registration of the
Securities under the Securities Act of 1933, as amended (the "Securities Act").
1. Subscription. Subject to the terms and conditions hereof and the provisions of the Form C,
the undersigned hereby irrevocably subscribes for the Securities set forth on the signature page
hereto for the aggregate purchase price set forth on the signature page hereto, which is payable as
described in Section 4 hereof. The undersigned acknowledges that the Securities will be subject
to restrictions on transfer as set forth in this subscription agreement (the "Subscription
Agreement").
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2. Acceptance of Subscription and Issuance of Securities. It is understood and agreed that the
Company shall have the sole right, at its complete discretion, to accept or reject this subscription,
in whole or in part, for any reason and that the same shall be deemed to be accepted by the
Company only when it is signed by a duly authorized officer of the Company and delivered to
the undersigned at the Closing referred to in Section 3 hereof. Subscriptions need not be
accepted in the order received, and the Securities may be allocated among subscribers.
3. The Closing. The closing of the purchase and sale of the Securities (the "Closing") shall take
place at 11:59 p.m. pacific standard time on October 16, 2017, or at such other time and place as
the Company may designate by notice to the undersigned.
4. Payment for Securities. Payment for the Securities shall be received by Boston Private Bank
and Trust Co. (the "Escrow Agent") from the undersigned of immediately available funds or
other means approved by the Company at least two days prior to the Closing, in the amount as
set forth on the signature page hereto. Upon the Closing, the Escrow Agent shall release such
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funds to the Company. The undersigned shall receive notice and evidence of the entry of the
number of the Securities owned by undersigned reflected on the books and records of the
Company, which shall bear a notation that the Securities were sold in reliance upon an
exemption from registration under the Securities Act.
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5. “Major Purchaser” Rights

a) “Major Purchaser” Defined.
i. A “Major Purchaser” is any holder of the Company’s Series Seed Preferred Stock if (i)
the purchase amount is equal to or greater than $50,000; and (ii) the Company has
verified that such holder is an accredited investor in accordance with Regulation D under
the Securities Act.
b) Participation Rights.
i. General. Each Major Purchaser has the right of first refusal to purchase the Major
Purchaser’s Pro Rata Share of any New Securities (as defined below) that the Company
may from time to time issue after the date of this Agreement, provided, however, the
Major Purchaser will have no right to purchase any such New Securities if the Major
Purchaser cannot demonstrate to the Company’s reasonable satisfaction that such Major
Purchaser is at the time of the proposed issuance of such New Securities an “accredited
investor” as such term is defined in Regulation D under the Securities Act. A Major
Purchaser’s “Pro Rata Share” for means the ratio of (a) the number of shares of the
Company’s Common Stock issued or issuable upon conversion of the shares of Series
Seed Preferred Stock owned by such Major Purchaser, to (b) the Fully-Diluted Share
Number (defined herein). The Company’s “Fully-Diluted Share Number” means shall
mean that number of shares of the Company’s capital stock equal to the sum of (i) all
shares of the Company’s capital stock (on an as-converted basis) issued and outstanding,
assuming exercise or conversion of all options, warrants and other convertible securities
and (ii) all shares of the Company’s capital stock reserved and available for future grant
under any equity incentive or similar plan.
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ii. New Securities. “New Securities” means any Common Stock or Preferred Stock,
whether now authorized or not, and rights, options or warrants to purchase Common
Stock or Preferred Stock, and securities of any type whatsoever that are, or may become,
convertible or exchangeable into Common Stock or Preferred Stock; provided, however,
that “New Securities” does not include: (a) shares of Common Stock issued or issuable
upon conversion of any outstanding shares of Preferred Stock; (b) shares of Common
Stock or Preferred Stock issuable upon exercise of any options, warrants, or rights to
purchase any securities of the Company outstanding as of the Agreement Date and any
securities issuable upon the conversion thereof; (c) shares of Common Stock or Preferred
Stock issued in connection with any stock split or stock dividend or recapitalization; (d)
shares of Common Stock (or options, warrants or rights therefor) granted or issued after
the Agreement Date to employees, officers, directors, contractors, consultants or advisers
to, the Company or any subsidiary of the Company pursuant to incentive agreements,
stock purchase or stock option plans, stock bonuses or awards, warrants, contracts or
other arrangements that are approved by the Board; (e) shares of the Company’s Series
Seed Preferred Stock issued pursuant to this Agreement; (f) any other shares of Common
Stock or Preferred Stock (and/or options or warrants therefor) issued or issuable primarily
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for other than equity financing purposes and approved by the Board; and (g) shares of
Common Stock issued or issuable by the Company to the public pursuant to a registration
statement filed under the Securities Act.
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iii. Procedures. If the Company proposes to undertake an issuance of New Securities, it
shall give notice to each Major Purchaser of its intention to issue New Securities (the
“Notice”), describing the type of New Securities and the price and the general terms upon
which the Company proposes to issue the New Securities. Each Major Purchaser will
have (10) days from the date of notice, to agree in writing to purchase such Major
Purchaser’s Pro Rata Share of such New Securities for the price and upon the general
terms specified in the Notice by giving written notice to the Company and stating therein
the quantity of New Securities to be purchased (not to exceed such Major Purchaser’s Pro
Rata Share).
iv. Failure to Exercise. If the Major Purchasers fail to exercise in full the right of first
refusal within the 10-day period, then the Company will have one hundred twenty (120)
days thereafter to sell the New Securities with respect to which the Major Purchasers’
rights of first refusal hereunder were not exercised, at a price and upon general terms not
materially more favorable to the purchasers thereof than specified in the Company’s
Notice to the Major Purchasers. If the Company has not issued and sold the New
Securities within the 120-day period, then the Company shall not thereafter issue or sell
any New Securities without again first offering those New Securities to the Major
Purchasers pursuant to this Section 5.
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c) Information Right.
i. Basic Financial Information. The Company shall furnish to each Major Purchaser and
any entity that requires such information pursuant to its organizational documents when
available (1) annual unaudited financial statements for each fiscal year of the Company,
including an unaudited balance sheet as of the end of such fiscal year, an unaudited
income statement, and an unaudited statement of cash flows, all prepared in accordance
with generally accepted accounting principles and practices; and (2) quarterly unaudited
financial statements for each fiscal quarter of the Company (except the last quarter of the
Company’s fiscal year), including an unaudited balance sheet as of the end of such fiscal
quarter, an unaudited income statement, and an unaudited statement of cash flows, all
prepared in accordance with generally accepted accounting principles and practices,
subject to changes resulting from normal year-end audit adjustments. If the Company has
audited records of any of the foregoing, it shall provide those in lieu of the unaudited
versions.
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ii. Inspection Rights. The Company shall permit each Major Purchaser to visit and inspect
the Company’s properties, to examine its books of account and records and to discuss the
Company’s affairs, finances and accounts with its officers, all at such reasonable times as
may be requested by such Major Purchaser.
6. Representations and Warranties of the Company. As of the Closing, the Company
represents and warrants that:
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a) The Company is duly formed and validly existing under the laws of Delaware, with full
power and authority to conduct its business as it is currently being conducted and to own
its assets; and has secured any other authorizations, approvals, permits and orders
required by law for the conduct by the Company of its business as it is currently being
conducted.
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b) The Securities have been duly authorized and, when issued, delivered and paid for in the
manner set forth in this Subscription Agreement, will be validly issued, fully paid and
nonassessable, and will conform in all material respects to the description thereof set
forth in the Form C.
c) The execution and delivery by the Company of this Subscription Agreement and the
consummation of the transactions contemplated hereby (including the issuance, sale and
delivery of the Securities) are within the Company’s powers and have been duly
authorized by all necessary corporate action on the part of the Company. Upon full
execution hereof, this Subscription Agreement shall constitute a valid and binding
agreement of the Company, enforceable against the Company in accordance with its
terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization,
moratorium, and other laws of general application affecting enforcement of creditors’
rights generally, (ii) as limited by laws relating to the availability of specific
performance, injunctive relief, or other equitable remedies and (iii) with respect to
provisions relating to indemnification and contribution, as limited by considerations of
public policy and by federal or securities, "blue sky" or other similar laws of such
jurisdiction (collectively referred to as the "State Securities Laws").
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d) Assuming the accuracy of the undersigned’s representations and warranties set forth in
Section 6 hereof, no order, license, consent, authorization or approval of, or exemption
by, or action by or in respect of, or notice to, or filing or registration with, any
governmental body, agency or official is required by or with respect to the Company in
connection with the execution, delivery and performance by the Company of this
Subscription Agreement except (i) for such filings as may be required under Regulation
CF promulgated under the Securities Act, or under any applicable State Securities Laws,
(ii) for such other filings and approvals as have been made or obtained, or (iii) where the
failure to obtain any such order, license, consent, authorization, approval or exemption or
give any such notice or make any filing or registration would not have a material adverse
effect on the ability of the Company to perform its obligations hereunder.
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7. Representations and Warranties of the Undersigned. The undersigned hereby represents
and warrants to and covenants with the Company that:
a) General.
i. The undersigned has all requisite authority (and in the case of an individual, the
capacity) to purchase the Securities, enter into this Subscription Agreement and to
perform all the obligations required to be performed by the undersigned hereunder, and
such purchase will not contravene any law, rule or regulation binding on the undersigned
or any investment guideline or restriction applicable to the undersigned.
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ii. The undersigned is a resident of the state set forth on the signature page hereto and is
not acquiring the Securities as a nominee or agent or otherwise for any other person.
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iii. The undersigned will comply with all applicable laws and regulations in effect in any
jurisdiction in which the undersigned purchases or sells Securities and obtain any
consent, approval or permission required for such purchases or sales under the laws and
regulations of any jurisdiction to which the undersigned is subject or in which the
undersigned makes such purchases or sales, and the Company shall have no
responsibility therefor.
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iv. Including the amount set forth on the signature page hereto, in the past twelve (12)
month period, the undersigned has not exceeded the investment limit as set forth in Rule
100(a)(2) of Regulation CF.
b) Information Concerning the Company.
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i. The undersigned has received a copy of the Form C. With respect to information
provided by the Company, the undersigned has relied solely on the information contained
in the Form C to make the decision to purchase the Securities.
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ii. The undersigned understands and accepts that the purchase of the Securities involves
various risks, including the risks outlined in the Form C and in this Subscription
Agreement. The undersigned represents that it is able to bear any and all loss associated
with an investment in the Securities.
iii. The undersigned confirms that it is not relying and will not rely on any
communication (written or oral) of the Company, First Democracy VC, or any of their
respective affiliates, as investment advice or as a recommendation to purchase the
Securities. It is understood that information and explanations related to the terms and
conditions of the Securities provided in the Form C or otherwise by the Company, First
Democracy VC or any of their respective affiliates shall not be considered investment
advice or a recommendation to purchase the Securities, and that neither the Company,
First Democracy VC nor any of their respective affiliates is acting or has acted as an
advisor to the undersigned in deciding to invest in the Securities. The undersigned
acknowledges that neither the Company, First Democracy VC nor any of their respective
affiliates have made any representation regarding the proper characterization of the
Securities for purposes of determining the undersigned’s authority or suitability to invest
in the Securities.
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iv. The undersigned is familiar with the business and financial condition and operations
of the Company, all as generally described in the Form C. The undersigned has had
access to such information concerning the Company and the Securities as it deems
necessary to enable it to make an informed investment decision concerning the purchase
of the Securities.
v. The undersigned understands that, unless the undersigned notifies the Company in
writing to the contrary at or before the Closing, each of the undersigned’s representations
and warranties contained in this Subscription Agreement will be deemed to have been
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reaffirmed and confirmed as of the Closing, taking into account all information received
by the undersigned.
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vi. The undersigned acknowledges that the Company has the right in its sole and absolute
discretion to abandon this Offering at any time prior to the completion of the Offering.
This Subscription Agreement shall thereafter have no force or effect and the Company
shall return any previously paid subscription price of the Securities, without interest
thereon, to the undersigned.
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vii. The undersigned understands that no federal or state agency has passed upon the
merits or risks of an investment in the Securities or made any finding or determination
concerning the fairness or advisability of this investment.
c) No Guaranty.
The undersigned confirms that the Company has not (A) given any guarantee or
representation as to the potential success, return, effect or benefit (either legal, regulatory,
tax, financial, accounting or otherwise) an of investment in the Securities or (B) made
any representation to the undersigned regarding the legality of an investment in the
Securities under applicable legal investment or similar laws or regulations. In deciding to
purchase the Securities, the undersigned is not relying on the advice or recommendations
of the Company and the undersigned has made its own independent decision that the
investment in the Securities is suitable and appropriate for the undersigned.
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d) Status of Undersigned.
The undersigned has such knowledge, skill and experience in business, financial and
investment matters that the undersigned is capable of evaluating the merits and risks of an
investment in the Securities. With the assistance of the undersigned’s own professional
advisors, to the extent that the undersigned has deemed appropriate, the undersigned has
made its own legal, tax, accounting and financial evaluation of the merits and risks of an
investment in the Securities and the consequences of this Subscription Agreement. The
undersigned has considered the suitability of the Securities as an investment in light of its
own circumstances and financial condition and the undersigned is able to bear the risks
associated with an investment in the Securities and its authority to invest in the
Securities.
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e) Restrictions on Transfer or Sale of Securities.
i. The undersigned is acquiring the Securities solely for the undersigned’s own beneficial
account, for investment purposes, and not with a view to, or for resale in connection with,
any distribution of the Securities. The undersigned understands that the Securities have
not been registered under the Securities Act or any State Securities Laws by reason of
specific exemptions under the provisions thereof which depend in part upon the
investment intent of the undersigned and of the other representations made by the
undersigned in this Subscription Agreement. The undersigned understands that the
Company is relying upon the representations and agreements contained in this
Subscription Agreement (and any supplemental information) for the purpose of
determining whether this transaction meets the requirements for such exemptions.
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ii. The undersigned understands that the Securities are restricted from transfer for a
period of time under applicable federal securities laws and that the Securities Act and the
rules of the U.S. Securities and Exchange Commission (the "Commission") provide in
substance that the undersigned may dispose of the Securities only pursuant to an effective
registration statement under the Securities Act, an exemption therefrom or as further
described in Rule 501 of Regulation CF, after which certain state restrictions may apply.
The undersigned understands that the Company has no obligation or intention to register
any of the Securities, or to take action so as to permit sales pursuant to the Securities Act.
Even when the Securities become freely transferrable, a secondary market in the
Securities may not develop. Consequently, the undersigned understands that the
undersigned must bear the economic risks of the investment in the Securities for an
indefinite period of time.
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iii. The undersigned agrees: (A) that the undersigned will not sell, assign, pledge, give,
transfer or otherwise dispose of the Securities or any interest therein, or make any offer or
attempt to do any of the foregoing, except pursuant to Rule 501 of Regulation CF.
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8. Conditions to Obligations of the Undersigned and the Company. The obligations of the
undersigned to purchase and pay for the Securities specified on the signature page hereto and of
the Company to sell the Securities are subject to the satisfaction at or prior to the Closing of the
following conditions precedent: the representations and warranties of the Company contained in
Section 5 hereof and of the undersigned contained in Section 6 hereof shall be true and correct as
of the Closing in all respects with the same effect as though such representations and warranties
had been made as of the Closing.
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9. Obligations Irrevocable. Following the Closing, the obligations of the undersigned shall be
irrevocable.
10. Legend. The certificates, book entry or other form of notation representing the Securities
sold pursuant to this Subscription Agreement will be notated with a legend or designation, which
communicates in some manner that the Securities were issued pursuant to Section 4(a)(6) of the
Securities Act and may only be resold pursuant to Rule 501 of Regulation CF.
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11. Waiver, Amendment. Neither this Subscription Agreement nor any provisions hereof shall
be modified, changed, discharged or terminated except by an instrument in writing, signed by the
party against whom any waiver, change, discharge or termination is sought.
12. Assignability. Neither this Subscription Agreement nor any right, remedy, obligation or
liability arising hereunder or by reason hereof shall be assignable by either the Company or the
undersigned without the prior written consent of the other party.
13. Waiver of Jury Trial. THE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING
OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION
AGREEMENT.
14. Submission to Jurisdiction. With respect to any suit, action or proceeding relating to any
offers, purchases or sales of the Securities by the undersigned ("Proceedings"), the undersigned

Powered by TCPDF (www.tcpdf.org)

irrevocably submits to the jurisdiction of the federal or state courts located in Delaware, which
submission shall be exclusive unless none of such courts has lawful jurisdiction over such
Proceedings.
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15. Governing Law. This Subscription Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware, without regard to conflict of law principles
thereof.
16. Section and Other Headings. The section and other headings contained in this Subscription
Agreement are for reference purposes only and shall not affect the meaning or interpretation of
this Subscription Agreement.
17. Counterparts. This Subscription Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be deemed to be an original
and all of which together shall be deemed to be one and the same agreement.
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18. Notices. All notices and other communications provided for herein shall be in writing and
shall be deemed to have been duly given if delivered personally or sent by registered or certified
mail, return receipt requested, postage prepaid or email to the following addresses (or such other
address as either party shall have specified by notice in writing to the other):

d
i
f
on

C

If to the Company:

with a copy to:

If to the Purchaser:
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27 West 20th Street, Suite 800,
New York, NY 10011
Attention: Emmanuel Saint-Martin
Law Office of Robin Sosnow, PLLC
43 W 23rd Street, 2nd Floor
New York, NY 10010
Attention: Robin Sosnow, Esq.
[PURCHASER ADDRESS]
[E-MAIL ADDRESS]

19. Binding Effect. The provisions of this Subscription Agreement shall be binding upon and
accrue to the benefit of the parties hereto and their respective heirs, legal representatives,
successors and assigns.
20. Survival. All representations, warranties and covenants contained in this Subscription
Agreement shall survive (i) the acceptance of the subscription by the Company, (ii) changes in
the transactions, documents and instruments described in the Form C which are not material or
which are to the benefit of the undersigned and (iii) the death or disability of the undersigned.
21. Notification of Changes. The undersigned hereby covenants and agrees to notify the
Company upon the occurrence of any event prior to the closing of the purchase of the Securities
pursuant to this Subscription Agreement, which would cause any representation, warranty, or
covenant of the undersigned contained in this Subscription Agreement to be false or incorrect.
22. Severability. If any term or provision of this Subscription Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect
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any other term or provision of this Subscription Agreement or invalidate or render unenforceable
such term or provision in any other jurisdiction.
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SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement this
[DAY] OF [MONTH], [YEAR].
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PURCHASER (if an individual):
By_____________________
Name:
PURCHASER (if an entity):
_______________________
Legal Name of Entity
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By_____________________
Name:
Title:

State/Country of Domicile or Formation: ______________________________________

The offer to purchase Securities as set forth above is confirmed and accepted by the Company as
to [amount of Securities to be acquired by Purchaser] for [total amount to be paid by Purchaser].
French Morning Media Group Inc.
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By_____________________
Name:
Title:
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IRREVOCABLE PROXY TO VOTE STOCK
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OF

FRENCH MORNING MEDIA GROUP, INC.

The undersigned stockholder, and any successors or assigns (“Stockholder”), of French Morning Media
Group, Inc., a Delaware corporation, (the “Company”) hereby irrevocably (to the fullest extent permitted
by applicable law) appoints Democracy VC Partners LLC (such person, the “Proxy”), or any other
designee of Proxy, as the sole and exclusive attorney and proxy of Stockholder, with full power
of substitution and resubstitution, to vote and exercise all voting and related rights (to the fullest extent
that Stockholder is entitled to do so) with respect to all of the shares Series Seed Preferred Stock of the
Company that now are or hereafter may be beneficially owned by Stockholder, and any and all other
shares or securities of the Company issued or issuable in respect thereof on or after the date hereof
(collectively, the “Shares”) in accordance with the terms of this Irrevocable Proxy. The Shares
beneficially owned by Stockholder as of the date of this Irrevocable Proxy are listed on the final page of
this Irrevocable Proxy. Upon Stockholder’s execution of this Irrevocable Proxy, any and all prior proxies
(other than this Irrevocable Proxy) given Stockholder with respect to the Shares are hereby revoked and
Stockholder agrees not to grant any subsequent proxies with respect to the Shares or enter into any
agreement or understanding with any person to vote or give instructions with respect to such subject
matter in any manner inconsistent with the terms of this Irrevocable Proxy as long as the Shares
are outstanding.
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This Irrevocable Proxy is irrevocable (to the fullest extent permitted by applicable law), is coupled with
an interest sufficient in law to support an irrevocable proxy, is granted pursuant to that certain Series Seed
Preferred Stock Investment Agreement dated as of even date herewith by and between Company and
Stockholder.
The attorney and proxy named above is hereby authorized and empowered by Stockholder, at any time, to
act as Stockholder’s attorney and proxy to vote the Shares, and to exercise all voting and other rights of
Stockholder with respect to the Shares (including, without limitation, the power to execute and deliver
written consents pursuant to Section 228(a) of the Delaware General Corporation Law), at every annual,
special or adjourned meeting of the stockholders of the Company and in every written consent in lieu of
such meeting.
All authority herein conferred shall survive the death or incapacity of Stockholder and any obligation of
Stockholder hereunder shall be binding upon the heirs, personal representatives, successors and assigns of
Stockholder.
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This Irrevocable Proxy is coupled with an interest as aforesaid and is irrevocable. This Irrevocable Proxy
may not be amended or otherwise modified without the prior written consent of Company.

Dated:

_____________________
(Signature of Stockholder)
Shares beneficially owned on the date hereof and/or to be owned following the Closing: ______________
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