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Irvestor Counsel: |

INVESTORS RIGHTS AGREEMENT

Registrinton Righs.
Repglwrable Securities: All shares of Common Stock isuable upon conversion of the Series
A Prefored will be deemed = Registrable Securitis.”
Dwicared Ragi aearion: Uipon earliest of (i) theee vears afler the Closing: or (i1) six months

follewing an initial public offering (~IPO"), persons holding 30% of
the Regsirable Secumties may request two regisirtions by the
Company of their shares.  The aggregale offering price for such
registration may not be less than 35 mallion, A repstration will
coumnt for this purpose ondy if (i) all Registrable Seamities requested
o be registerad are registered and (i) it & closed, or withdrawn o
the requedt of the lnvestors (other than as a resull of a matanial
adverse chamge o the Compary).

Registration on Form 5-3: The holiders of 20P% of the Repmstrabbe Secunities willl have the nght
o reguire the Company o register on Form 8.3, if available for use
by the Company, Regstrmblke Seountes for an sgpregate offermy
price of at lkeast 51 nelon. There will be po lomit on the aggregate
rumber of such Fonm 5-3 registrations, provided tha there are no
e than two per year.

Piggvback Remixration: The holders of Registrable Secumities will be enmiled 1o “pigg vback™
regitration rights on all regstration sttements of the Company,
subject to the right, however, of the Comparmy and ils undarwriters 1
redisoe the number of shares proposed o be regisiored o 2 minimam
of 25% onoa pro mta basis and Lo complete reducton on o PO =
the underwriter' s discretion. [nall events, the shares o be negistered
by heolders of Registrable Secumitics will be paduced only after all
other gockholders’ shares are reduced.

Expenses. The mgstmtion epmses (eclusive of siock trnser  Lames,
imderamiting discouts and commissions will be bame by the
Company, The Company will alko pay the reasomable fees and
expenses, not o exgeed 535,000, of one specil counsel 1o represent
all the parsapatmg stockholders.,

Lew k- iy, Irvestors shall agree inconnection with the 10, if requested by the
maraging underaTiter, not 1o sell or ransfer any shares of Common
Sock of the Company for 8 parid of up 1o 180 days following the
POy (provided all directors and officers of the Company agree & the

A

TERM SHEET
“SERIES A" ROUND OF FINANCING OF [YOUR COMPANY
NAME]
Amaunt of nvastman: S[AMOUNT]
Investars: [LIST INVESTORS]
Tymo of Security: Sories & Canversbie Eraforred Stock
Fre-monoy Valuation: S|AMOUNT]

‘Capital Structure Following Series A Round:

Exisling hoigers of Commean Sleck [MUMBER] %
Oyplion Pol [NUMBER]%
Holders af Series A Prefemed Stock [MUMBER]%
Tatal Ao

Use of Proceeds: The Comgany shail use the prooeeds from s financing for warking
capital purposss.

Dividends: The Company will nal pay dividends on iis shares of Common Siock or

any aiher sheck which is junics 1o e Sares A Fralermed Stock uniess &
ke dividend = paid cn all shares of Series A Preferred Stock on a pro
A “g converiad” baars

Conversion: Each shara of Bares & Pratamad S0k shall ba comventing, at any lime.
at tha oplion af tha holder, inlo shares of Common Slock, at an initial
canvanzian ratio of one shars of Comman Sock far sach share of Seres
A Prafared Stock. Mandatory conversion of the Sefies A Prefarmad Siock
upen the effectiveness of a registration stlement covering a firmdy and
Tulty underwrifien publc afferng of Common Stock of the Compary by
repuiabla undarariter acoapianika (o Ta Ivvestons al & price which acuals
or ewcesds fve imes e purchase prce par share of e Senes A
Predarmad Stock and where the aggregaie gross proceeds received by
1he Campany axceedds 325 milken {A "Qualifed Public Offering™).
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INDICATIVE HEADS OF TERMS: EQUITY INVESTMENT
Strictly private and confident il
Mot to be digclcied or distributed to third parties

HOTES:

1. The previshons of this berm sheet ausume that the Investor:

{21 will be imued ordinary shares in the Company and not & separate class of shares;
and

it where thene i more than one Imeestor they are proposing to invest on materially
ithe same tems and be parties to the same term sheet

Hon-legally binding: This term sheet is indicative only, not exhaustive and not legally
binding unless specifically stated within a certain paragraph. It sty out the
proposed key terms and conditions upon whisch the beestars are willing to et in the

Compamy.
1. lsver: K00 (L the Company).
2. Investor[s) [« westor 1(Lead investor)
& ieesior £
4, Existing | 1. Co-founder 1- [Equity stake = £ pre-investment)

Shareholders of 1. Coefounder 2- | Bquity position = & pre-imestment)
the Company and | 3. Early irmvestitor 1

pre-imreestment

equity stake;

4, The Co- | Abdullah ALYYYY and Josed00X

Founders:

5. Estimated | The investment 15 intended to be closed by Mid-Nov 2013,
Closing Date;

6. Amount of the | USD [ [imvestor 1]
Investment: WS AxX] [fvestor 2]

Target: WS 0 300K

7. Postcompletion | [Co-founder 1] [x)e

ssued share [Co-Founder 2] [RX]3
capital of the [Early imvestor 1] [XX]E
Company: [Irvestor 1] (XS
[Irrvestor 2] [XE]E
TOTAL 100%
&, Company | The Compary shall carry oaft (of procure the carmying o)
Obligat ors: | certain key governance matters, including thoe sat out in Part 1

What are convertible loan notes.
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adivAd ad otnemaicnanif ed sotnemucod so euq ©A mumoc acitjArP ?levAsrevnoc aton ed omret ed ahlof Cap. Winning Date The expiration date of the promissory note is another term that will have to negotiate with a financing of the convenient debt. Most convertible debt financing has a Valuation Cap, especially if you are negotiating with
experienced angels investors. Five key terms that should expect to negotiate on a conversable sheet: 1. View funding fundaments: Equity Funding, Convertible Debt & Dilution. TIP A ¢ The Valuation Cap of the Note Convertificable NAfA © The current evaluation of your company, although you can find investors that try to negotiate it that way.
Valuation CAP is designed to provide a backstop of actions ownership in order to help ensure that investors of the dance convertivel do not dilute excessively in relation to The future round of financing of the social capital that triggers the convertion of the dulty., For example, with a valuation cap of $ 10 million, the pre- for the purposes of the
convertion of the dance would be $ 10 million divided by the capitalization of actions prism - Money. Tip that the amount of aggregate capital increases, your company will have more indebtedness which (i) will have to be paid in the maturity of the convertible promissory notes or (ii) covered in more actions in the capital stock when closing From a
future round of capital funding the market price that triggers the conversion of the date.
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