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controlled by one or more general partners, managing members or investment advisers of, or shares the 

same management company or investment adviser with, such Person. 

(b) “Code” means the Internal Revenue Code of 1986, as amended. 

(c) “Common Stock” means shares of common stock in the capital of the 

Company with no par value. 

(d)  “Company Intellectual Property” means all patents, patent 

applications, registered and unregistered trademarks, trademark applications, registered and unregistered 

service marks, service mark applications, tradenames, copyrights, trade secrets, domain names, mask 

works, information and proprietary rights and processes, similar or other intellectual property rights, 

subject matter of any of the foregoing, tangible embodiments of any of the foregoing, licenses in, to and 

under any of the foregoing, and any and all such cases that are owned or used by the Company in the 

conduct of the Company’s business as now conducted and as presently proposed to be conducted. 

(e) “Conversion Price” has the meaning ascribed to that term in the 

Restated Certificate. 

(f) “Key Employee” means any executive-level employee (including 

division director and vice president-level positions) as well as any employee or consultant who either 

alone or in concert with others develops, invents, programs or designs any Company Intellectual Property, 

including without limitation, Vitaly Mekk (formerly Vitaly Mekhonoshin), Mehdi Sinaki, Casey Ly, and 

Amish Patel. 

(g) “Knowledge” including the phrase “to the Company’s knowledge” 

shall mean the actual knowledge of Vitaly Mekk (formerly Vitaly Mekhonoshin), Mehdi Sinaki, Casey 

Ly, and Amish Patel.  

(h) “Material Adverse Effect” means a material adverse effect on the 

business, assets (including intangible assets), liabilities, financial condition, property, prospects or results 

of operations of the Company. 

(i) “New Securities” means (i) all Common Stock, or shares of Preferred 

Stock which is convertible into Common Stock, issued by the Company after the date of this Agreement 

pursuant to any brokered or non-brokered equity financing, and (ii) all debt securities issued by the 

Company after the date of this Agreement pursuant to any convertible debt financing whereby such debt 

is convertible into Common Stock. 

(j) “Person” means any individual, corporation, partnership, trust, limited 

liability company, association or other entity. 

(k) “Pro Rata Percentage” means a fraction, the numerator of which shall 

be the total number of the shares of Common Stock that would be held by the Purchaser if, at the time of 

determination, all of the Shares held by the Purchaser were converted into Common Stock at the 

Conversion Price, and the denominator of which shall be the total number of the shares of Common Stock 

(on a fully-diluted basis) held by all holders of Common Stock and securities convertible into Common 

Stock. 

(l) “Securities Act” means the Securities Act of 1933, as amended, and the 
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rules and regulations promulgated thereunder. 

(m) “Shares” means the shares of Series Seed Preferred Stock issued at the 

Closing under Subsection 1.2(b). 

(n) “Transaction Agreements” means this Agreement and the Voting 

Agreement. 

(o) “Voting Agreement” means the agreement among the Company, the 

Purchaser and certain other shareholders of the Company, dated as of the date of the Closing, in the form 

of Exhibit D attached to this Agreement. 

2. Participation Right. 

Except as otherwise set out herein, the Company shall not issue New Securities to any Person 

(the “Proposed Recipient”) unless the Company shall have also offered to the Purchaser in writing the 

right (the “Participation Right”) to purchase up to that number of Shares such that the Purchaser’s Pro 

Rata Percentage upon the consummation of the offering of New Securities remains equal to its Pro Rata 

Percentage prior to the issuance of the New Securities. 

Not less than ten calendar days before a proposed issuance of New Securities (a “Proposed 

Issuance”), the Company shall deliver to the Purchaser a written notice (the “Issuance Notice”) of the 

Proposed Issuance setting forth (i) the number, type and terms of the securities expected to be issued, (ii) 

the consideration expected to be received by the Company in connection with the Proposed Issuance, (iii) 

a general description of the identity of the Proposed Recipients, and (iv) copies of the subscription 

agreement or other offering documents that require the signature of the Purchaser (the “Offering 

Documents”). 

Within seven (7) calendar days following the receipt of the Issuance Notice (the “Issuance 

Notice Period”), the Purchaser may elect to exercise its rights under this Section 2 to purchase all but not 

less than all of the New Securities required to maintain the Purchaser’s Pro Rata Percentage prior to the 

Proposed Issuance on the same terms and conditions as set forth on the Issuance Notice by giving written 

notice to the Company (the “Acceptance Notice”).  The Acceptance Notice must be accompanied by all 

Offering Documents duly signed by the Purchaser together with certified funds for the subscription price 

thereof. Except as provided in the next sentence, failure by the Purchaser to deliver the Acceptance Notice 

within the Issuance Notice Period shall be deemed a waiver by the Purchaser of its rights under this 

Section 2 with respect to such Proposed Issuance (the “Waiver”).  If the Purchaser fails to deliver the 

Acceptance Notice solely because of the Company’s failure to comply with the notice provisions of 

Section 2, then the Company shall not issue securities to the Proposed Recipient until such due notice is 

given.  Upon a deemed Waiver in accordance with this Section 2, the Participation Right with respect to 

that Proposed Issuance will terminate and be of no further force or effect. For greater certainty, any 

Waiver with respect to a particular Proposed Issuance shall not affect the Purchaser’s Participation Right 

with respect to any subsequent Proposed Issuance. 

For a period of sixty days following the expiration of the Issuance Notice Period (the “Waived 

Offering Period”), the Company may issue the New Securities with respect to which the Purchaser’s 

Participation Right under this Section 2 was waived or deemed to be waived, at a price and upon terms 

not more favorable to the Proposed Recipient thereof than specified in the Issuance Notice.  In the event 

the Company has not completed the sale of the New Securities to the Proposed Recipient within the 

Waived Offering Period, the Company shall not thereafter issue or sell the New Securities without first 

again offering such New Securities to the Purchaser in the manner provided in this Section 2. 
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Upon the completion by the Company of an initial public offering of the Common Stock, the 

Purchaser’s rights under this Section 2 shall terminate and be of no further force or effect. 

3. Information Rights. 

3.1 Delivery of Financial Statements. Beginning at the end of the Company’s 2020 

fiscal year end, the Company shall deliver to the Purchaser the following: 

(a) as soon as practicable, but in any event within 120 days after the end of 

each fiscal year of the Company, audited financial statements of the Company for and as at the end of 

such fiscal year (including a balance sheet of the Company as at the end of such fiscal year and statements 

of income, retained earnings and change in cash flow of the Company for such fiscal year), prepared in 

accordance with U.S. GAAP, consistently applied; and 

(b) as soon as practicable, but in any event within 60 days after the end of 

each of the first three quarters of each financial year, unaudited, management-prepared financial 

statements of the Company for and as at the end of such fiscal quarter, prepared in accordance with U.S. 

GAAP, consistently applied. 

(c) If, for any period, the Company has any subsidiary whose accounts are 

consolidated with those of the Company, then in respect of such period the financial statements delivered 

pursuant to the foregoing sections shall be the consolidated and consolidating financial statements of the 

Company and all such consolidated subsidiaries. 

3.2 Termination of Information Rights. The rights described in this Section 3 shall 

terminate and be of no further force or effect upon (a) such time as no shares of the Company’s stock are 

held by the Purchaser or its affiliates; (b) the consummation of the sale of the Company’s securities 

pursuant to a registration statement filed by the Company under the Securities Act of 1933, as amended, 

in connection with the firm commitment underwritten offering of its securities to the general public; or 

(c) the consummation of a merger or consolidation of the Company that is effected (i) for independent 

business reasons unrelated to extinguishing such rights; and (ii) for purposes other than (A) the 

reincorporation of the Company in a different state; or (B) the formation of a holding company that will 

be owned exclusively by the Company’s stockholders and will hold all of the outstanding shares of 

capital stock of the Company’s successor. The Purchaser’s confidentiality obligations in Section 3.3 shall 

survive any termination under this Section 3.2. 

3.3 Confidentiality.  The Purchaser agrees that it will keep confidential and will not 

disclose, divulge, or use for any purpose (other than to monitor its investment in the Company) any 

confidential information obtained from the Company pursuant to the terms of this Agreement, unless such 

confidential information (a) is known or becomes known to the public in general (other than as a result of 

a breach of this Section 3.3 by the Purchaser), (b) is or has been independently developed or conceived by 

the Purchaser without use of the Company’s confidential information, or (c) is or has been made known 

or disclosed to the Purchaser by a third party without a breach of any obligation of confidentiality such 

third party may have to the Company; provided, however, that the Purchaser may disclose confidential 

information (i) to its legal counsel, accountants, consultants, and other professionals to the extent 

necessary to obtain their services in connection with monitoring its investment in the Company; (ii) to 

any existing Affiliate, partner, member, shareholder, or wholly owned subsidiary of such Purchaser in the 

ordinary course of business, provided that such Purchaser informs such Person that such information is 

confidential and directs such Person to maintain the confidentiality of such information; or (iii) as may 

otherwise be required by law, provided that the Purchaser promptly notifies the Company of such 

disclosure and takes reasonable steps to minimize the extent of any such required disclosure. 
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4. Representations and Warranties of the Company. The Company hereby represents and 

warrants to the Purchaser that, except as set forth on the Disclosure Schedule attached as Exhibit C to this 

Agreement, which exceptions shall be deemed to be part of the representations and warranties made 

hereunder, the following representations are true and complete as of the date of the Closing, except as 

otherwise indicated. The Disclosure Schedule shall be arranged in sections corresponding to the 

numbered and lettered sections and subsections contained in this Section 4, and the disclosures in any 

section or subsection of the Disclosure Schedule shall qualify other sections and subsections in this 

Section 4 only to the extent it is readily apparent from a reading of the disclosure that such disclosure is 

applicable to such other sections and subsections. 

4.1 Organization, Good Standing, Corporate Power and Qualification. The Company 

is a corporation duly organized, validly existing and in good standing under the laws of the State in which 

it is organized as set forth in Subsection 4.1 of the Disclosure Schedule and has all requisite corporate 

power and authority to carry on its business as now conducted and as presently proposed to be conducted. 

The Company is duly qualified to transact business and is in good standing in each jurisdiction in which 

the failure to so qualify would have a Material Adverse Effect. 

4.2 Capitalization. 

(a) The authorized capital of the Company will consists, following a 

2,293.732056-to-1 forward stock split, immediately prior to the Closing, of: 

(i) 30,000,000 shares of Common Stock, 22,097,649 shares of 

which are issued and outstanding immediately prior to the Closing. All of the outstanding shares of 

Common Stock have been duly authorized, are fully paid and nonassessable and were issued in 

compliance with all applicable federal and state securities laws.   The Company holds no Common Stock 

in its treasury.  

(ii) 275,000 shares of Preferred Stock, all of which shares have been 

designated Series Seed Preferred Stock, none of which are issued and outstanding immediately prior to 

the Closing. The rights, privileges and preferences of the Preferred Stock are as stated in the Restated 

Certificate and as provided by the California Corporations Code. The Company holds no Preferred Stock 

in its treasury. 

(b) The Company has reserved  3,638,569 shares of Common Stock for 

issuance to officers, directors, employees and consultants of the Company pursuant to its 2019 Equity 

Incentive Plan duly adopted by the Board of Directors and approved by the Company shareholders (the 

“Stock Plan”).   Of such reserved shares of Common Stock, options to purchase 839,670 shares have 

been granted and are currently outstanding, and   2,798,899 shares of Common Stock remain available for 

issuance to officers, directors, employees and consultants pursuant to the Stock Plan.  

(c) Except for (A) the conversion privileges of the Shares to be issued under 

this Agreement and  (B) the securities and rights described in Subsection 4.2(a)(ii) of this Agreement and 

Subsection 4.2(b) of the Disclosure Schedule, there are no outstanding options, warrants, rights (including 

conversion or preemptive rights and rights of first refusal or similar rights) or agreements, orally or in 

writing, to purchase or acquire from the Company any shares of Common Stock or Series Seed Preferred 

Stock, or any securities convertible into or exchangeable for shares of Common Stock or Series Seed 

Preferred Stock.   

4.3 Authorization. All corporate action required to be taken by the Company’s Board 

of Directors and shareholders in order to authorize the Company to enter into the Transaction 
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Agreements, and to issue the Shares at the Closing and the Common Stock issuable upon conversion of 

the Shares, has been taken or will be taken prior to the Closing. All action on the part of the officers of the 

Company necessary for the execution and delivery of the Transaction Agreements, the performance of all 

obligations of the Company under the Transaction Agreements to be performed as of the Closing, and the 

issuance and delivery of the Shares has been taken or will be taken prior to the Closing. The Transaction 

Agreements, when executed and delivered by the Company, shall constitute valid and legally binding 

obligations of the Company, enforceable against the Company in accordance with their respective terms 

except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent 

conveyance, or other laws of general application relating to or affecting the enforcement of creditors’ 

rights generally or (ii) as limited by laws relating to the availability of specific performance, injunctive 

relief, or other equitable remedies.  

4.4 Valid Issuance of Shares. The Shares, when issued, sold and delivered in 

accordance with the terms and for the consideration set forth in this Agreement, will be validly issued, 

fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer under 

the Transaction Agreements, applicable state and federal securities laws and liens or encumbrances 

created by or imposed by a Purchaser. Assuming the accuracy of the representations of the Purchasers in 

Section 5 of this Agreement, the Shares will be issued in compliance with all applicable federal and state 

securities laws. The Common Stock issuable upon conversion of the Shares has been duly reserved for 

issuance, and upon issuance in accordance with the terms of the Restated Certificate, will be validly 

issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer 

under the Transaction Agreements, applicable federal and state securities laws and liens or encumbrances 

created by or imposed by a Purchaser. Based in part upon the representations of the Purchasers in Section 

5 of this Agreement, the Common Stock issuable upon conversion of the Shares will be issued in 

compliance with all applicable federal and state securities laws.  No “bad actor” disqualifying event 

described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a “Disqualification Event”) is applicable to 

the Company or, to the Company’s knowledge, except for a Disqualification Event as to which Rule 

506(d)(2)(ii–iv) or (d)(3), is applicable. 

4.5 Governmental Consents and Filings. Assuming the accuracy of the 

representations made by the Purchaser in Section 5 of this Agreement, no consent, approval, order or 

authorization of, or registration, qualification, designation, declaration or filing with, any federal, state or 

local governmental authority is required on the part of the Company in connection with the 

consummation of the transactions contemplated by this Agreement, except for (i) the filing of the 

Restated Certificate, which will have been filed as of the Closing, and (ii) filings pursuant to 

Regulation D of the Securities Act, and applicable state securities laws, which have been made or will be 

made in a timely manner. 

4.6 Litigation. Except as disclosed on the Disclosure Schedule, there is no claim, 

action, suit, proceeding, arbitration, complaint, charge or investigation pending or to the Company’s 

knowledge, currently threatened in writing (i) that questions the validity of the Transaction Agreements or 

the right of the Company to enter into them, or to consummate the transactions contemplated by the 

Transaction Agreements; or (ii) that would reasonably be expected to have, either individually or in the 

aggregate, a Material Adverse Effect.  

4.7 Intellectual Property. Other than as set forth on the Disclosure Schedule, the 

Company owns or possesses or can acquire on commercially reasonable terms sufficient legal rights to all 

Company Intellectual Property without any known conflict with, or infringement of, the rights of others, 

including prior employees or consultants, with which any of them may be affiliated now or may have 

been affiliated in the past.    
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4.8 Compliance with Other Instruments. The execution, delivery and performance of 

the Transaction Agreements and the consummation of the transactions contemplated by the Transaction 

Agreements will not result in any such violation or be in conflict with or constitute, with or without the 

passage of time and giving of notice, either (i) a default under any instrument, judgment, order, writ, 

decree, contract or agreement to which the Company is bound; or (ii) an event which results in the 

creation of any lien, charge or encumbrance upon any assets of the Company or the suspension, 

revocation, forfeiture, or nonrenewal of any material permit or license applicable to the Company.  

4.9 Permits. The Company has all franchises, permits, licenses and any similar 

authority necessary for the conduct of its business, the lack of which could reasonably be expected to 

have a Material Adverse Effect. The Company is not in default in any material respect under any of such 

franchises, permits, licenses or other similar authority. 

4.10 Corporate Documents. The Restated Certificate and Bylaws of the Company are 

in the form provided to the Purchasers. The copy of the minute books of the Company provided to the 

Purchasers contains minutes of all meetings of directors and shareholders and all actions by written 

consent without a meeting by the directors and shareholders since the date of incorporation and accurately 

reflects in all material respects all actions by the directors (and any committee of directors) and 

shareholders with respect to all transactions referred to in such minutes. 

5. Representations and Warranties of the Purchaser. The Purchaser hereby represents and 

warrants to the Company that: 

5.1 Authorization. The Purchaser has full power and authority to enter into the 

Transaction Agreements. The Transaction Agreements to which the Purchaser is a party, when executed 

and delivered by the Purchaser, will constitute valid and legally binding obligations of the Purchaser, 

enforceable in accordance with their terms, except as limited by applicable bankruptcy, insolvency, 

reorganization, moratorium, fraudulent conveyance and any other laws of general application affecting 

enforcement of creditors’ rights generally, and as limited by laws relating to the availability of specific 

performance, injunctive relief or other equitable remedies. 

5.2 Purchase Entirely for Own Account. This Agreement is made with the Purchaser 

in reliance upon the Purchaser’s representation to the Company, which by the Purchaser’s execution of 

this Agreement, the Purchaser hereby confirms, that the Shares to be acquired by the Purchaser will be 

acquired for investment for the Purchaser’s own account, not as a nominee or agent, and not with a view 

to the resale or distribution of any part thereof, and that the Purchaser has no present intention of selling, 

granting any participation in, or otherwise distributing the same. By executing this Agreement, the 

Purchaser further represents that the Purchaser does not presently have any contract, undertaking, 

agreement or arrangement with any Person to sell, transfer or grant participations to such Person or to any 

third Person, with respect to any of the Shares. The Purchaser has not been formed for the specific 

purpose of acquiring the Shares. 

5.3 Disclosure of Information. The Purchaser has had an opportunity to discuss the 

Company’s business, management, financial affairs and the terms and conditions of the offering of the 

Shares with the Company’s management and has had an opportunity to review the Company’s facilities. 

The foregoing, however, does not limit or modify the representations and warranties of the Company in 

Section 4 of this Agreement or the right of the Purchasers to rely thereon. 

5.4 Restricted Securities. The Purchaser understands that the Shares have not been, 

and will not be, registered under the Securities Act, by reason of a specific exemption from the 

registration provisions of the Securities Act which depends upon, among other things, the bona fide 
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nature of the investment intent and the accuracy of the Purchaser’s representations as expressed herein. 

The Purchaser understands that the Shares are “restricted securities” under applicable U.S. federal and 

state securities laws and that, pursuant to these laws, the Purchaser must hold the Shares indefinitely 

unless they are registered with the Securities and Exchange Commission and qualified by state 

authorities, or an exemption from such registration and qualification requirements is available. The 

Purchaser acknowledges that the Company has no obligation to register or qualify the Shares, or the 

Common Stock into which it may be converted, for resale. The Purchaser further acknowledges that if an 

exemption from registration or qualification is available, it may be conditioned on various requirements 

including, but not limited to, the time and manner of sale, the holding period for the Shares, and on 

requirements relating to the Company which are outside of the Purchaser’s control, and which the 

Company is under no obligation and may not be able to satisfy. 

5.5 No Public Market. The Purchaser understands that no public market now exists 

for the Shares, and that the Company has made no assurances that a public market will ever exist for the 

Shares. 

5.6 Legends. The Purchaser understands that the Shares and any securities issued in 

respect of or exchange for the Shares, may be notated with one or all of the following legends: 

“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE 

SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH 

A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH 

TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT 

RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE 

COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT 

OF 1933.” 

(a) Any legend set forth in, or required by, the other Transaction 

Agreements. 

(b) Any legend required by the securities laws of any state to the extent such 

laws are applicable to the Shares represented by the certificate, instrument, or book entry so legended. 

5.7 Accredited Investor. The Purchaser is an accredited investor as defined in Rule 

501(a) of Regulation D promulgated under the Securities Act. 

5.8 Foreign Investors. If the Purchaser is not a United States person (as defined by 

Section 7701(a)(30) of the Code), the Purchaser hereby represents that it has satisfied itself as to the full 

observance of the laws of its jurisdiction in connection with any invitation to subscribe for the Shares or 

any use of this Agreement, including (i) the legal requirements within its jurisdiction for the purchase of 

the Shares, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any governmental or 

other consents that may need to be obtained, and (iv) the income tax and other tax consequences, if any, 

that may be relevant to the purchase, holding, redemption, sale, or transfer of the Shares. The Purchaser’s 

subscription and payment for and continued beneficial ownership of the Shares will not violate any 

applicable securities or other laws of the Purchaser’s jurisdiction. 

5.9 No General Solicitation. Neither the Purchaser, nor any of its officers, directors, 

employees, agents, shareholders or partners has either directly or indirectly, including, through a broker or 

finder (a) engaged in any general solicitation, or (b) published any advertisement in connection with the 

offer and sale of the Shares. 
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5.10 Exculpation Among Purchasers. The Purchaser acknowledges that it is not 

relying upon any Person, other than the Company and its officers and directors, in making its investment 

or decision to invest in the Company.  

5.11 Residence. The Purchaser resides in the state or province identified in the address 

of the office of the Purchaser in which its principal place of business is identified in the address of the 

Purchaser set forth in the preamble to this Agreement. 

6. Conditions to the Purchaser’s Obligations at Closing. The obligation of the Purchaser to 

purchase Shares at the Closing is subject to the fulfillment, on or before the Closing, of each of the 

following conditions, unless otherwise waived: 

6.1 Representations and Warranties. The representations and warranties of the 

Company contained in Section 4 shall be true and correct in all respects as of the Closing. 

6.2 Performance. The Company shall have performed and complied with all 

covenants, agreements, obligations and conditions contained in this Agreement that are required to be 

performed or complied with by the Company on or before the Closing. 

6.3 Qualifications. All authorizations, approvals or permits, if any, of any 

governmental authority or regulatory body of the United States or of any state that are required in 

connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained 

and effective as of the Closing. 

6.4 Voting Agreement. The Company and the other shareholders of the Company 

named as parties thereto shall have executed and delivered the Voting Agreement. 

6.5 Restated Certificate. The Company shall have filed the Restated Certificate with 

the Secretary of State of California on or prior to the Closing, which shall continue to be in full force and 

effect as of the Closing. 

6.6 Proceedings and Documents. All corporate and other proceedings in connection 

with the transactions contemplated at the Closing and all documents incident thereto shall be reasonably 

satisfactory in form and substance to the Purchaser, and the Purchaser (or its counsel) shall have received 

all such counterpart original and certified or other copies of such documents as reasonably requested. 

Such documents may include good standing certificates. 

7. Conditions of the Company’s Obligations at Closing. The obligation of the Company to 

sell Shares to the Purchaser at the Closing is subject to the fulfillment, on or before the Closing, of each 

of the following conditions, unless otherwise waived: 

7.1 Representations and Warranties. The representations and warranties of the 

Purchaser contained in Section 5 shall be true and correct in all respects as of the Closing. 

7.2 Performance. The Purchaser shall have performed and complied with all 

covenants, agreements, obligations and conditions contained in this Agreement that are required to be 

performed or complied with by it on or before the Closing. 

7.3 Qualifications. All authorizations, approvals or permits, if any, of any 

governmental authority or regulatory body of the United States or of any state that are required in 

connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained 

DocuSign Envelope ID: 711B834E-CEFD-45A3-88F5-F51F35E188F6



  

 10 

and effective as of the Closing. 

7.4 Voting Agreement. The Purchaser and the other shareholders of the Company 

named as parties thereto shall have executed and delivered the Voting Agreement. 

8. Miscellaneous. 

8.1 Survival of Warranties. Unless otherwise set forth in this Agreement, the 

representations and warranties of the Company and the Purchaser contained in or made pursuant to this 

Agreement shall survive the execution and delivery of this Agreement and the Closing and shall in no 

way be affected by any investigation or knowledge of the subject matter thereof made by or on behalf of 

the Purchaser or the Company.   

8.2 Successors and Assigns. The terms and conditions of this Agreement shall inure 

to the benefit of and be binding upon the respective successors and 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 assigns any rights, remedies, obligations or liabilities under or by reason of this 

Agreement, except as expressly provided in this Agreement. 

8.3 Governing Law. This Agreement shall be governed by the internal law of the 

State of California, without regard to conflict of law principles that would result in the application of any 

law other than the law of the State of California. 

8.4 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 facsimile, electronic mail (including pdf or any electronic 

signature complying with the U.S. federal ESIGN Act 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.  

8.5 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. 

8.6 Notices. 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 

(a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail or facsimile 

during normal business hours of the recipient, and if not sent during normal business hours, then on the 

recipient’s next business day, (c) five (5) days after having been sent by registered or certified mail, return 

receipt requested, postage prepaid, or (d) 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 the 

signature page or the preamble to this Agreement, or to such e-mail address, facsimile number or address 

as subsequently modified by written notice given in accordance with this Subsection 8.6. If notice is 

given to the Company, a copy shall also be sent to Mehdi Sinaki, 6345 Balboa Blvd, Suite 205, Encino 

California, 91316 and if notice is given to the Purchaser, a copy shall also be given to Clark Wilson LLP, 

800-885 West Georgia Street, Vancouver, BC V6C 3H1, Attn: Cam McTavish. 

8.7 No Finder’s Fees. Each party represents that it neither is nor will be obligated for 

any finder’s fee or commission in connection with this transaction. The Purchaser agrees to indemnify 

and to hold harmless the Company from any liability for any commission or compensation in the nature 

of a finder’s or broker’s fee arising out of this transaction (and the costs and expenses of defending 
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against such liability or asserted liability) for which the Purchaser or any of its officers, employees or 

representatives is responsible. The Company agrees to indemnify and hold harmless the Purchaser from 

any liability for any commission or compensation in the nature of a finder’s or broker’s fee arising out of 

this transaction (and the costs and expenses of defending against such liability or asserted liability) for 

which the Company or any of its officers, employees or representatives is responsible. 

8.8 Attorneys’ Fees. If any action at law or in equity (including, arbitration) is 

necessary to enforce or interpret the terms of any of the Transaction Agreements, the prevailing party 

shall be entitled to reasonable attorneys’ fees, costs and necessary disbursements in addition to any other 

relief to which such party may be entitled. 

8.9 Amendments and Waivers. Any term of this Agreement may be amended, 

terminated or waived only with the written consent of the Company and the Purchaser. Any amendment 

or waiver effected in accordance with this Subsection 8.9 shall be binding upon the Purchaser and each 

transferee of the Shares (or the Common Stock issuable upon conversion thereof), each future holder of 

all such securities, and the Company. 

8.10 Severability. The invalidity or unenforceability of any provision hereof shall in 

no way affect the validity or enforceability of any other provision. 

8.11 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 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. 

8.12 Entire Agreement. This Agreement (including the Exhibits hereto), the Restated 

Certificate and the other Transaction Agreements constitute 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.  

8.13 Corporate Securities Law. THE SALE OF THE SECURITIES WHICH ARE 

THE SUBJECT OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE 

COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE 

OF THE SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE 

CONSIDERATION THEREFOR PRIOR TO THE QUALIFICATION IS UNLAWFUL, UNLESS THE 

SALE OF SECURITIES IS EXEMPT FROM THE QUALIFICATION BY SECTION 25100, 25102 OR 

25105 OF THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS 

AGREEMENT ARE EXPRESSLY CONDITIONED UPON THE QUALIFICATION BEING 

OBTAINED UNLESS THE SALE IS SO EXEMPT. 

8.14 Dispute Resolution.  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 

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 arbitrator mutually agreed 
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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 (the “AAA”), then by one 

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 Los Angeles, California, 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. Depositions shall be conducted in accordance with the California Code of 

Civil Procedure, the 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. 

The prevailing party shall be entitled to reasonable attorney’s 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. District Court for the Central 

District of California or any court of the state of California having subject matter jurisdiction. 

8.15 Waiver of Conflicts. Each party to this Agreement acknowledges that Mehdi 

Sinaki, counsel for the Company, has in the past performed and may continue to perform legal services 

for certain of the Purchasers in matters unrelated to the transactions described in this Agreement, 

including the representation of such Purchasers in venture capital financings and other matters. 

Accordingly, each party to this Agreement hereby (a) acknowledges that they have had an opportunity to 

ask for information relevant to this disclosure; and (b) gives its informed consent to Mehdi Sinaki’s 

representation of certain of the Purchasers in such unrelated matters and to Mehdi Sinaki’s representation 

of the Company in connection with this Agreement and the transactions contemplated hereby. 
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SIGNATURE PAGE TO SERIES SEED PREFERRED STOCK PURCHASE AGREEMENT 

IN WITNESS WHEREOF, the parties have executed this Series Seed Preferred Stock Purchase 

Agreement as of the date first written above. 

COMPANY: 

CAPNA INTELLECTUAL 

By:    

Name:    

 (print) 

Title:   

Address:   
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SIGNATURE PAGE TO SERIES SEED PREFERRED STOCK PURCHASE AGREEMENT

PURCHASER:

BEVCANNA ENTERPRISES INC.

By:

Name:

(print)

Title:

Address:1672 West 2nd Avenue

Vancouver, BC V6J1H4

DocuSign Envelope ID: A813268D-AA11-45EA-9BD2-FDD41DDD78F5DocuSign Envelope ID: 5896D9AA-09A2-43EF-8985-FB7562836311



  

SIGNATURE PAGE TO PURCHASE AGREEMENT 

ACTIVE/83850785.12 

EXHIBITS 
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EXHIBIT A - RESERVED 

 Exhibit B - FORM OF AMENDED AND RESTATED 

ARTICLES OF INCORPORATION 

 Exhibit C - DISCLOSURE SCHEDULE 

 Exhibit D - FORM OF VOTING AGREEMENT 
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EXHIBIT C

DISCLOSURE SCHEDULE

This Disclosure Schedule (the “Schedule”) is delivered in connection with the execution 

of that certain Series Seed Preferred Stock Purchase Agreement, dated October __, 2019 (the 

“Agreement”), by and among Capna Intellectual, a California corporation and the Bevcanna 

Enterprises Inc., a British Columbia corporation (“Purchaser”) and should be considered an 

integral part of the Agreement.  Capitalized terms used in the Schedule and not otherwise defined 

herein shall have the respective meanings assigned to them in the Agreement.

The following disclosures are qualified in their entirety by reference to specific provisions 

of the Agreement and are not intended to constitute, and shall not be construed as constituting, 

representations or warranties of the Company or any other person except as and to the extent 

provided in the Agreement.  Disclosures in any section or subsection of the Disclosure Schedule 

shall qualify other sections and subsections in Section 3 of the Agreement only to the extent it is 

readily apparent from a reading of the disclosure that such disclosure is applicable to such other 

sections and subsections.

The disclosure of any matter shall not be deemed to constitute an admission by the 

Company or to otherwise imply that any such matter is material to the Company for the purposes 

of the Agreement.  Matters reflected in these disclosures are not necessarily limited to matters 

required by the Agreement.  Any such additional matters are set forth for information purposes 

only.  The information contained in these Schedules is disclosed solely for the purposes of the 

Agreement, and no information contained herein is intended to confer on any Person, other than 

the parties to the Agreement or their respective successors and assigns, any rights, remedies, 

obligations or liabilities under or by reason of these Schedules.

Section headings have been inserted for convenience only and shall to no extent have the 

effect of amending or changing the express description of the sections as set forth in the 

Agreement.
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VOTING AGREEMENT

THIS VOTING AGREEMENT (this “Agreement”), is made and entered into as of this 24

day of October, 2019, by and among Capna Intellectual, a California corporation (the 

“Company”), each holder of the Series Seed Preferred Stock, no  par value per share, of the 

Company (“Series Seed Preferred Stock” referred to herein as the “Preferred Stock”) listed on 

Schedule A (together with any subsequent investors, or transferees, who become parties hereto as 

“Investors” pursuant to Subsections 7.1(a) or 7.2 below, the “Investors”), and those certain 

shareholders of the Company and holders of options to acquire shares of the capital stock of the 

Company listed on Schedule B (together with any subsequent shareholders or option holders, or 

any transferees, who become parties hereto as “Key Holders” pursuant to Subsections 7.1(b) or 

7.2 below, the “Key Holders,” and together collectively with the Investors, the “Shareholders”). 

RECITALS

WHEREAS, concurrently with the execution of this Agreement, the Company and the 

Investors are entering into a Series Seed Preferred Stock Purchase Agreement (the “Purchase 

Agreement”) providing for the sale of shares of the Series Seed Preferred Stock, and in connection 

with that agreement the parties desire to describe the manner in which the parties will designate 

the election of the members of the board of directors of the Company (the “Board”) in accordance 

with the terms of this Agreement; and

WHEREAS, the parties also desire to enter into this Agreement to set forth their 

agreements and understandings with respect to how shares of the capital stock of the Company 

held by them will be voted on, or tendered in connection with, an acquisition of the Company.

NOW, THEREFORE, the parties agree as follows:

1. Voting Provisions Regarding the Board.

1.1 Size of the Board. Each Shareholder agrees to vote, or cause to be voted, all 

Shares (as defined below) owned by such Shareholder, or over which such Shareholder has voting 

control, from time to time and at all times, in whatever manner as shall be necessary to ensure that 

the size of the Board shall be set and remain at five (5) directors and may be increased only with 

the written consent of shareholders representing at least seventy five percent (75%) of the shares 

of common stock of the Company (“Common Stock”) and Preferred Stock (counting Preferred 

Stock based on the number of shares of Common Stock issuable upon conversion of the then 

outstanding shares of Preferred Stock, voting as a single separate class and on an as-converted to 

Common Stock basis). For purposes of this Agreement, the term “Shares” shall mean and include 

any securities of the Company that the holders of which are entitled to vote for members of the 

Board, including without limitation, all shares of Common Stock and Series Seed Preferred Stock, 

by whatever name called, now owned or subsequently acquired by a Shareholder, however 

acquired, whether through stock splits, stock dividends, reclassifications, recapitalizations, similar 

events or otherwise.

1.2 Board Composition. Each Shareholder agrees to vote, or cause to be voted, 

all Shares owned by such Shareholder, or over which such Shareholder has voting control, from 

time to time and at all times, in whatever manner as shall be necessary to ensure that at each annual 
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or special meeting of shareholders at which an election of directors is held or pursuant to any 

written consent of the shareholders, subject to Section 5, the persons selected by the holders of a 

majority of Common Stock and Preferred Stock (counting Preferred Stock based on the number 

of shares of Common Stock issuable upon conversion of the then outstanding shares of Preferred 

Stock, voting as a single separate class and on an as-converted to Common Stock basis). Such 

persons appointed as directors shall be Vitaly Mekk, Yevgeniy Galyuk and Casey Ly.  

For purposes of this Agreement, an individual, firm, corporation, partnership, association, 

limited liability company, trust or any other entity (collectively, a “Person”) shall be deemed an 

“Affiliate” of another Person who, directly or indirectly, controls, is controlled by or is under 

common control with such Person, including, without limitation, any general partner, managing 

member, officer, director or trustee of such Person, or any venture capital fund or registered 

investment company now or hereafter existing that is controlled by one or more general partners, 

managing members or investment advisers of, or shares the same management company or 

investment adviser with, such Person. 

1.3 Removal of Board Members. Each Shareholder also agrees to vote, or cause 

to be voted, all Shares owned by such Shareholder, or over which such Shareholder has voting 

control, from time to time and at all times, in whatever manner as shall be necessary to ensure that: 

(a) no director elected pursuant to Subsection 1.2 of this Agreement 

may be removed from office other than for Cause (as defined below) unless the Persons originally 

entitled to designate such directors pursuant to Subsection 1.2 have informed the Company that 

such shareholders wish to remove said director and replace him or her with a different director; 

and  

(b) any vacancies created by the resignation, removal or death of a 

director elected pursuant to Subsection 1.2 shall be filled pursuant to the provisions of this Section 

1. 

All Shareholders agree to execute any written consents required to perform the obligations of this 

Section 1, and the Company agrees at the request of any Person or group entitled to designate 

directors to call a special meeting of shareholders for the purpose of electing directors. 

“Cause” shall mean (i) an act of dishonesty made by director in connection with director’s 

responsibilities as an employee of the Company, (ii) director’s indictment, conviction of, or plea 

of nolo contendere to, a felony or any crime involving fraud, embezzlement or any other act of 

moral turpitude, (iii) a director’s gross misconduct or (iv) a director’s unauthorized use or 

disclosure of any proprietary information or trade secrets of the Company or any other party to 

whom director owes an obligation of nondisclosure as a result of director’s relationship with the 

Company. 

1.4 No Liability for Election of Recommended Directors. No Shareholder, nor 

any Affiliate of any Shareholder, shall have any liability as a result of designating a person for 

election as a director for any act or omission by such designated person in his or her capacity as a 

director of the Company, nor shall any Shareholder have any liability as a result of voting for any 

such designee in accordance with the provisions of this Agreement. 
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1.5 No “Bad Actor” Designees. Each Person with the right to designate or 

participate in the designation of a director as specified above hereby represents and warrants to the 

Company that, to such Person’s knowledge, none of the “bad actor” disqualifying events described 

in Rule 506(d)(1)(i)-(viii) under the Securities Act of 1933, as amended (the “Securities Act”) 

(each, a “Disqualification Event”), is applicable to such Person’s initial designee named above 

except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)(3) 

is applicable. Any director designee to whom any Disqualification Event is applicable, except for 

a Disqualification Event to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable, is hereinafter 

referred to as a “Disqualified Designee”. Each Person with the right to designate or participate in 

the designation of a director as specified above hereby covenants and agrees (A) not to designate 

or participate in the designation of any director designee who, to such Person’s knowledge, is a 

Disqualified Designee and (B) that in the event such Person becomes aware that any individual 

previously designated by any such Person is or has become a Disqualified Designee, such Person 

shall as promptly as practicable take such actions as are necessary to remove such Disqualified 

Designee from the Board and designate a replacement designee who is not a Disqualified 

Designee. 

2. Vote to Increase Authorized Common Stock. Each Shareholder agrees to vote or 

cause to be voted all Shares owned by such Shareholder, or over which such Shareholder has 

voting control, from time to time and at all times, in whatever manner as shall be necessary to 

increase the number of authorized shares of Common Stock from time to time to ensure that there 

will be sufficient shares of Common Stock available for conversion of all of the shares of Preferred 

Stock outstanding at any given time. 

3. Drag-Along Right.  

3.1 Definitions. A “Sale of the Company” shall mean either: (a) a transaction 

or series of related transactions in which a Person, or a group of related Persons, acquires from 

shareholders of the Company shares representing more than fifty percent (50%) of the outstanding 

voting power of the Company (a “Stock Sale”); or (b) a transaction that qualifies as a “Deemed 

Liquidation Event” as defined in the Restated Articles. 

3.2 Actions to be Taken. In the event that (i) the holders of a majority of the 

shares of Common Stock (the “Selling Investors”); (ii) the Board; and (iii) the holders of a 

majority of the then outstanding shares of Common Stock voting as a separate class (collectively, 

(i)-(iii) are the “Electing Holders”) approve a Sale of the Company in which the holders of Series 

Seed Preferred Stock would receive at least a 100% profit on their investment, in writing, 

specifying that this Section 3 shall apply to such transaction, then, subject to satisfaction of each 

of the conditions set forth in Subsection 3.3 below, each Shareholder and the Company hereby 

agree: 

(a) if such transaction requires shareholder approval, with respect to all 

Shares that such Shareholder owns or over which such Shareholder otherwise exercises voting 

power, to vote (in person, by proxy or by action by written consent, as applicable) all Shares in 

favor of, and adopt, such Sale of the Company (together with any related amendment or 

restatement to the Restated Articles required to implement such Sale of the Company) and to vote 

in opposition to any and all other proposals that could reasonably be expected to delay or impair 

the ability of the Company to consummate such Sale of the Company; 
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(b) if such transaction is a Stock Sale, to sell the same proportion of 

shares of capital stock of the Company beneficially held by such Shareholder as is being sold by 

the Selling Investors to the Person to whom the Selling Investors propose to sell their Shares, and, 

except as permitted in Subsection 3.3 below, on the same terms and conditions as the other 

shareholders of the Company so long as at least 90% of the outstanding shares of Company capital 

stock are participating in the Stock Sale; 

(c) to execute and deliver all related documentation and take such other 

action in support of the Sale of the Company as shall reasonably be requested by the Company or 

the Selling Investors in order to carry out the terms and provision of this Section 3, including, 

subject to section 3.3 below, without limitation, executing and delivering instruments of 

conveyance and transfer, and any purchase agreement, merger agreement, any associated 

indemnity agreement, or escrow agreement, any associated voting, support, or joinder agreement, 

consent, waiver, governmental filing, share certificates duly endorsed for transfer (free and clear 

of impermissible liens, claims and encumbrances), and any similar or related documents;  

(d) not to deposit, and to cause their Affiliates not to deposit, except as 

provided in this Agreement, any Shares of the Company owned by such party or Affiliate in a 

voting trust or subject any Shares to any arrangement or agreement with respect to the voting of 

such Shares, unless specifically requested to do so by the acquirer in connection with the Sale of 

the Company;  

(e) to refrain from (i) exercising any dissenters’ rights or rights of 

appraisal under applicable law at any time with respect to such Sale of the Company, or (ii); 

asserting any claim or commencing any suit (x) challenging the Sale of the Company or this 

Agreement, or (y) alleging a breach of any fiduciary duty of the Selling Investors or any affiliate 

or associate thereof (including, without limitation, aiding and abetting breach of fiduciary duty) in 

connection with the evaluation, negotiation or entry into the Sale of the Company, or the 

consummation of the transactions contemplated thereby; 

(f) if the consideration to be paid in exchange for the Shares pursuant 

to this Section 3 includes any securities and due receipt thereof by any Shareholder would require 

under applicable law (x) the registration or qualification of such securities or of any person as a 

broker or dealer or agent with respect to such securities; or (y) the provision to any Shareholder of 

any information other than such information as a prudent issuer would generally furnish in an 

offering made solely to “accredited investors” as defined in Regulation D promulgated under the 

Securities Act, the Company may cause to be paid to any such Shareholder in lieu thereof, against 

surrender of the Shares which would have otherwise been sold by such Shareholder, an amount in 

cash equal to the fair value (as determined in good faith by the Board) of the securities which such 

Shareholder would otherwise receive as of the date of the issuance of such securities in exchange 

for the Shares; and 

(g) in the event that the Selling Investors, in connection with such Sale 

of the Company, appoint a shareholder representative (the “Shareholder Representative”) with 

respect to matters affecting the Shareholders under the applicable definitive transaction agreements 

following consummation of such Sale of the Company, (x) to consent to (i) the appointment of 

such Shareholder Representative, (ii) the establishment of any applicable escrow, expense or 

similar fund in connection with any indemnification or similar obligations, and (iii) the payment 
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of such Shareholder’s pro rata portion (from the applicable escrow or expense fund or otherwise) 

of any and all reasonable fees and expenses to such Shareholder Representative in connection with 

such Shareholder Representative’s services and duties in connection with such Sale of the 

Company and its related service as the representative of the Shareholders, and (y) not to assert any 

claim or commence any suit against the Shareholder Representative or any other Shareholder with 

respect to any action or inaction taken or failed to be taken by the Shareholder Representative, 

within the scope of the Shareholder Representative’s authority, in connection with its service as 

the Shareholder Representative, absent fraud, bad faith, gross negligence or willful misconduct. 

3.3 Conditions. Notwithstanding anything to the contrary set forth herein, a 

Shareholder will not be required to comply with Subsection 3.2 above in connection with any 

proposed Sale of the Company (the “Proposed Sale”), unless:  

(a) any representations and warranties to be made by such Shareholder 

in connection with the Proposed Sale are limited to representations and warranties related to 

authority, ownership and the ability to convey title to such Shares, including, but not limited to, 

representations and warranties that (i) the Shareholder holds all right, title and interest in and to 

the Shares such Shareholder purports to hold, free and clear of all liens and encumbrances, (ii) the 

obligations of the Shareholder in connection with the transaction have been duly authorized, if 

applicable, (iii)  the documents to be entered into by the Shareholder have been duly executed by 

the Shareholder and delivered to the acquirer and are enforceable (subject to customary limitations) 

against the Shareholder in accordance with their respective terms; and (iv) neither the execution 

and delivery of documents to be entered into by the Shareholder in connection with the transaction, 

nor the performance of the Shareholder’s obligations thereunder, will cause a breach or violation 

of the terms of any agreement to which the Shareholder is a party, or any law or judgment, order 

or decree of any court or governmental agency that applies to the Shareholder; 

(b) such Shareholder is not required to agree to any restrictive covenant 

in connection with the Proposed Sale (including without limitation any covenant not to compete 

or covenant not to solicit customers, employees or suppliers of any party to the Proposed Sale); 

(c) such Shareholder and its affiliates are not required to amend, extend 

or terminate any contractual or other relationship with the Company, the acquirer or their 

respective affiliates, except that the Shareholder may be required to agree to terminate the 

investment-related documents between or among such Shareholder, the Company and/or other 

shareholders of the Company; 

(d) the Shareholder is not liable for the breach of any representation, 

warranty or covenant made by any other Person or the Company in connection with the Proposed 

Sale; 

(e)  liability shall be limited to such Shareholder's applicable share 

(determined based on the respective net proceeds payable to each Shareholder in connection with 

such Proposed Sale in accordance with the provisions of the Restated Articles) of a negotiated 

aggregate indemnification amount that applies equally to all Shareholders but that in no event 

exceeds the amount of consideration otherwise payable to such Shareholder in connection with 

such Proposed Sale, except with respect to claims directly related to fraud by such Shareholder, 

the liability for which need not be limited as to such Shareholder; 
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(f) upon the consummation of the Proposed Sale (i) each holder of each 

class or series of the capital stock of the Company will receive the same form of consideration for 

their shares of such class or series as is received by other holders in respect of their shares of such 

same class or series of stock, and if any holders of any capital stock of the Company are given a 

choice as to the form of consideration to be received as a result of the Proposed Sale, all holders 

of such capital stock will be given the same option, (ii) each holder of a series of Preferred Stock 

will receive the same amount of consideration per share of such series of Preferred Stock as is 

received by other holders in respect of their shares of such same series, (iii) each holder of 

Common Stock will receive the same amount of consideration per share of Common Stock as is 

received by other holders in respect of their shares of Common Stock, and (iv) unless waived 

pursuant to the terms of the Restated Articles and as may be required by law, the aggregate 

consideration receivable by all holders of the Preferred Stock and Common Stock shall be 

allocated among the holders of Preferred Stock and Common Stock on the basis of the relative 

liquidation preferences to which the holders of each respective series of Preferred Stock and the 

holders of Common Stock are entitled in a Deemed Liquidation Event (assuming for this purpose 

that the Proposed Sale is a Deemed Liquidation Event) in accordance with the Company’s Articles 

of Incorporation in effect immediately prior to the Proposed Sale; provided, however, that, 

notwithstanding the foregoing provisions of this Subsection 3.3(f), if the consideration to be paid 

in exchange for the Key Holder Shares or Investor Shares, as applicable, pursuant to this 

Subsection 3.3(f) includes any securities and due receipt thereof by any Key Holder or Investor 

would require under applicable law (x) the registration or qualification of such securities or of any 

person as a broker or dealer or agent with respect to such securities; or (y) the provision to any 

Key Holder or Investor of any information other than such information as a prudent issuer would 

generally furnish in an offering made solely to “accredited investors” as defined in Regulation D 

promulgated under the Securities Act, the Company may cause to be paid to any such Key Holder 

or Investor in lieu thereof, against surrender of the Key Holder Shares or Investor Shares, as 

applicable, which would have otherwise been sold by such Key Holder or Investor, an amount in 

cash equal to the fair value (as determined in good faith by the Board) of the securities which such 

Key Holder or Investor would otherwise receive as of the date of the issuance of such securities in 

exchange for the Key Holder Shares or Investor Shares, as applicable. 

 

4. Remedies. 

4.1 Covenants of the Company. The Company agrees to use its best efforts, 

within the requirements of applicable law, to ensure that the rights granted under this Agreement 

are effective and that the parties enjoy the benefits of this Agreement. Such actions include, 

without limitation, the use of the Company’s best efforts to cause the nomination and election of 

the directors as provided in this Agreement.  

4.2 Specific Enforcement. Each party acknowledges and agrees that each party 

hereto will be irreparably damaged in the event any of the provisions of this Agreement are not 

performed by the parties in accordance with their specific terms or are otherwise breached. 

Accordingly, it is agreed that each of the Company and the Shareholders shall be entitled to an 

injunction to prevent breaches of this Agreement, and to specific enforcement of this Agreement 

and its terms and provisions in any action instituted in any court of the United States or any state 

having subject matter jurisdiction.  
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4.3 Remedies Cumulative. All remedies, either under this Agreement or by law 

or otherwise afforded to any party, shall be cumulative and not alternative. 

5. Spousal Consent. If any individual Shareholder is married on the date of this 

Agreement, such Shareholder’s spouse shall execute and deliver to the Company a consent of 

spouse in the form of Exhibit B hereto (“Consent of Spouse”), effective on the date hereof. 

Notwithstanding the execution and delivery thereof, such consent shall not be deemed to confer or 

convey to the spouse any rights in such Shareholder’s Shares that do not otherwise exist by 

operation of law or the agreement of the parties. If any individual Shareholder should marry or 

remarry subsequent to the date of this Agreement, such Shareholder shall within thirty (30) days 

thereafter obtain his/her new spouse’s acknowledgement of and consent to the existence and 

binding effect of all restrictions contained in this Agreement by causing such spouse to execute 

and deliver a Consent of Spouse acknowledging the restrictions and obligations contained in this 

Agreement and agreeing and consenting to the same. 

6. Term. This Agreement shall be effective as of the date hereof and shall continue in 

effect until and shall terminate upon the earliest to occur of (a) the consummation of the 

Company’s first underwritten public offering of its Common Stock (other than a registration 

statement relating either to the sale of securities to employees of the Company pursuant to its stock 

option, stock purchase or similar plan or an SEC Rule 145 transaction); (b) the consummation of 

a Sale of the Company and distribution of proceeds to or escrow for the benefit of the Shareholders 

in accordance with the Restated Articles, provided that the provisions of Section 3 hereof will 

continue after the closing of any Sale of the Company to the extent necessary to enforce the 

provisions of Section 3 with respect to such Sale of the Company; and (c) termination of this 

Agreement in accordance with Subsection 7.8 below.  

7. Miscellaneous. 

7.1 Additional Parties. 

(a) Notwithstanding anything to the contrary contained herein, if the 

Company issues additional shares of Series Seed Preferred Stock after the date hereof, as a con-

dition to the issuance of such shares the Company shall require that any purchaser of such shares 

become a party to this Agreement by executing and delivering (i) the Adoption Agreement attached 

to this Agreement as Exhibit A, or (ii) a counterpart signature page hereto agreeing to be bound by 

and subject to the terms of this Agreement as an Investor and Shareholder hereunder. In either 

event, each such person shall thereafter be deemed an Investor and Shareholder for all purposes 

under this Agreement.  

(b) In the event that after the date of this Agreement, the Company 

enters into an agreement with any Person to issue shares of capital stock to such Person (other than 

to a purchaser of Preferred Stock described in Subsection 7.1(a) above), following which such 

Person shall hold Shares constituting one percent (1%) or more of the then outstanding capital 

stock of the Company (treating for this purpose all shares of Common Stock issuable upon exercise 

of or conversion of outstanding options, warrants or convertible securities, as if exercised and/or 

converted or exchanged), then, the Company shall cause such Person, as a condition precedent to 

entering into such agreement, to become a party to this Agreement by executing an Adoption 

Agreement in the form attached hereto as Exhibit A, agreeing to be bound by and subject to the 
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terms of this Agreement as a Shareholder and thereafter such person shall be deemed a Shareholder 

for all purposes under this Agreement. 

7.2 Transfers. Each transferee or assignee of any Shares subject to this 

Agreement shall continue to be subject to the terms hereof, and, as a condition precedent to the 

Company’s recognition of such transfer, each transferee or assignee shall agree in writing to be 

subject to each of the terms of this Agreement by executing and delivering an Adoption Agreement 

substantially in the form attached hereto as Exhibit A. Upon the execution and delivery of an 

Adoption Agreement by any transferee, such transferee shall be deemed to be a party hereto as if 

such transferee were the transferor and such transferee’s signature appeared on the signature pages 

of this Agreement and shall be deemed to be an Investor and Shareholder, or Key Holder and 

Shareholder, as applicable. The Company shall not permit the transfer of the Shares subject to this 

Agreement on its books or issue a new certificate representing any such Shares unless and until 

such transferee shall have complied with the terms of this Subsection 7.2. Each certificate 

instrument, or book entry representing the Shares subject to this Agreement if issued on or after 

the date of this Agreement shall be notated by the Company with the legend set forth in Subsection 

7.12.  

7.3 Successors and Assigns. The terms and conditions of this Agreement shall 

inure to the benefit of and be binding upon the respective successors and 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 assigns any rights, remedies, obligations, 

or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.  

7.4 Governing Law. This Agreement shall be governed by the internal law of 

the State of California, without regard to conflict of law principles that would result in the 

application of any law other than the law of the State of California. 

7.5 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 facsimile, electronic mail 

(including pdf or any electronic signature complying with the U.S. federal ESIGN Act 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.  

7.6 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. 

7.7 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 (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail 

or facsimile during normal business hours of the recipient, and if not sent during normal business 

hours, then on the recipient’s next business day, (c) five (5) days after having been sent by 

registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day 

after the business day of deposit with a nationally recognized overnight courier, freight prepaid, 

specifying next business day delivery, with written verification of receipt. All communications 
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shall be sent to the respective parties at their address as set forth on Schedule A or Schedule B 

hereto, or to such email address, facsimile number or address as subsequently modified by written 

notice given in accordance with this Subsection 7.7. If notice is given to the Company, it shall be 

sent to [18375 Ventura Blvd. #477, Tarzana, CA 91356, Attention: Vitaly Mekhonoshin]; and a 

copy (which shall not constitute notice) shall also be sent to [Michelman & Robinson, LLP at 

10880 Wilshire Blvd, 19th Floor, Los Angeles, CA 90024, Attention: Dana Kravetz]; and if notice 

is given to the Shareholders, a copy shall also be given to Clark Wilson LLP, 800-885 West 

Georgia Street, Vancouver, BC V6C 3H1, Attn: Cam McTavish. 

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

consents to the delivery of any shareholder notice pursuant to California Corporations Code (the 

“CCC”), as amended or superseded from time to time, by electronic transmission pursuant to 

Section 20 of the CCC (or any successor thereto) at the electronic mail address or the facsimile 

number set forth below such Investor’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 such shareholder’s electronic mail address, and that failure 

to do so shall not affect the foregoing. 

7.8 Consent Required to Amend, Modify, Terminate or Waive. This Agreement 

may be amended, modified or terminated (other than pursuant to Section 6) 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; and (b) the holders 

of a majority of the outstanding shares of Common Stock and Preferred Stock. Notwithstanding 

the foregoing:  

(a) this Agreement may not be amended, modified or terminated and 

the observance of any term of this Agreement 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 or Key Holders, as the case may be, in 

the same fashion;  

(b) the consent of the Key Holders shall not be required for any 

amendment, modification, termination or waiver if such amendment, modification, termination, or 

waiver either (A) is not directly applicable to the rights of the Key Holders hereunder; or (B) does 

not adversely affect the rights of the Key Holders in a manner that is different than the effect on 

the rights of the other parties hereto;  

(c) Schedules A hereto may be amended by the Company from time to 

time in accordance with Subsection 1.3 of the Purchase Agreement to add information regarding 

additional Purchasers (as defined in the Purchase Agreement) without the consent of the other 

parties hereto; and 

(d) any provision hereof may be waived by the waiving party on such 

party’s own behalf, without the consent of any other party.  
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The Company shall give prompt written notice of any amendment, modification, termination, or 

waiver hereunder to any party that did not consent in writing thereto. Any amendment, 

modification, termination, or waiver effected in accordance with this Subsection 7.8 shall be 

binding on each party and all of such party’s successors and permitted assigns, whether or not any 

such party, successor or assignee entered into or approved such amendment, modification, 

termination or waiver. For purposes of this Subsection 7.8, the requirement of a written instrument 

may be satisfied in the form of an action by written consent of the Shareholders circulated by the 

Company and executed by the Shareholder parties specified, whether or not such action by written 

consent makes explicit reference to the terms of this Agreement. 

7.9 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 previously 

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.  

7.10 Severability. The invalidity or unenforceability of any provision hereof 

shall in no way affect the validity or enforceability of any other provision. 

7.11 Entire Agreement. This Agreement (including the Exhibits hereto), and the 

Restated Articles and the other Transaction Agreements (as defined in the Purchase Agreement) 

constitute 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 is expressly canceled.  

7.12 Share Certificate Legend. Each certificate, instrument, or book entry 

representing any Shares issued after the date hereof shall be notated by the Company with a legend 

reading substantially as follows: 

“THE SHARES REPRESENTED HEREBY ARE SUBJECT TO A VOTING 

AGREEMENT, AS MAY BE AMENDED FROM TIME TO TIME, (A COPY OF 

WHICH MAY BE OBTAINED UPON WRITTEN REQUEST FROM THE 

COMPANY), AND BY ACCEPTING ANY INTEREST IN SUCH SHARES THE 

PERSON ACCEPTING SUCH INTEREST SHALL BE DEEMED TO AGREE 

TO AND SHALL BECOME BOUND BY ALL THE PROVISIONS OF THAT 

VOTING AGREEMENT, INCLUDING CERTAIN RESTRICTIONS ON 

TRANSFER AND OWNERSHIP SET FORTH THEREIN.” 

The Company, by its execution of this Agreement, agrees that it will cause the certificates 

instruments, or book entry evidencing the Shares issued after the date hereof to be notated with 

the legend required by this Subsection 7.12 of this Agreement, and it shall supply, free of charge, 

a copy of this Agreement to any holder of such Shares upon written request from such holder to 
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the Company at its principal office. The parties to this Agreement do hereby agree that the failure 

to cause the certificates, instruments, or book entry evidencing the Shares to be notated with the 

legend required by this Subsection 7.12 herein and/or the failure of the Company to supply, free 

of charge, a copy of this Agreement as provided hereunder shall not affect the validity or 

enforcement of this Agreement. 

7.13 Stock Splits, Stock Dividends, etc. In the event of any issuance of Shares or 

the voting securities of the Company hereafter to any of the Shareholders (including, without 

limitation, in connection with any stock split, stock dividend, recapitalization, reorganization, or 

the like), such Shares shall become subject to this Agreement and shall be notated with the legend 

set forth in Subsection 7.12. 

7.14 Manner of Voting. The voting of Shares pursuant to this Agreement may be 

effected in person, by proxy, by written consent or in any other manner permitted by applicable 

law. For the avoidance of doubt, voting of the Shares pursuant to the Agreement need not make 

explicit reference to the terms of this Agreement. 

7.15 Further Assurances. At any time or from time to time after the date hereof, 

the parties agree to cooperate with each other, and at the request of any other party, to execute and 

deliver any further instruments or documents and to take all such further action as the other party 

may reasonably request in order to carry out the intent of the parties hereunder.  

7.16 Dispute Resolution The parties (a) hereby irrevocably and unconditionally 

submit to the jurisdiction of the state courts of California and to the jurisdiction of the United States 

District Court for the Central District of California 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 

California or the United States District Court for the Central District of California, 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.  

WAIVER 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 
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VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION 

WITH LEGAL COUNSEL. 

7.17 Costs of Enforcement. If any party to this Agreement seeks to enforce its 

rights under this Agreement by legal proceedings, the non-prevailing party shall pay all costs and 

expenses incurred by the prevailing party, including, without limitation, all reasonable attorneys’ 

fees. 

7.18 Aggregation of Stock. All Shares held or acquired by a Shareholder and/or 

its Affiliates 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.  

 

    [SIGNATURE PAGE FOLLOWS]  
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SIGNATURE PAGE TO VOTING AGREEMENT 

 

IN WITNESS WHEREOF, the parties have executed this Voting Agreement as of the date 

first written above. 

Capna Intellectual 

 

By:   

Name:  

Title:   

 

KEY HOLDERS: 

 

Signature:  

Name: Vitaly Mekk 

 

Signature:  

Name: Chingis Akatayev 

 

Signature:  

Name: Yevgeniy Galyuk 
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KEY HOLDERS: 

 

Signature:       

Name: Erwin Sibal 

 

Signature:       

Name: Casey Ly 

 

The Akatayev Family Joint Living Trust 

Signature:       

Name: Gumar Akatayev (Grantor, Trustee and 

Settlor) 

Signature:       

Name: Tatyana Akatayeva (Grantor, Trustee 

and Settlor) 

SIGNATURE PAGE TO VOTING AGREEMENT 
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Attorney in Fact for The 

Akatayev Family Joint 

Living Trust

Attorney in Fact for The 

Akatayev Family Joint 

Living Trust
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INVESTORS:

By:

Name:

Title:

SIGNATURE PAGE TO VOTING AGREEMENT
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SCHEDULE A

INVESTORS

Name and Address Number of Shares Held

BevCanna Enterprises Inc.

1672 West 2nd Avenue

Vancouver, BC V6J 1H4

135,747



SCHEDULE B

KEY HOLDERS

Name and Address Number of Shares Held

Vitaly Mekk (formerly Vitaly Mekhonoshin)

14140 Moorpark St., #204

Sherman Oaks, CA 91423

6,605,948

Casey Ly

1025 North Kings Rd, #102

West Hollywood, CA 90069

917,493

Yevgeniy Galyuk

14332 Dickens St., #121, 

Sherman Oaks, CA 91423

4,124,075

Erwin Sibal

11430 Burbank Blvd., #227

North Hollywood, CA 91607

4,403,966

Chingis Akatayev

28035 Magic Mountain Lane, 

Canyon Country, CA 91387

The Akatayev Family Joint Trust

28035 Magic Mountain Lane, 

Canyon Country, CA 91387

871,618

5,174,549



  

 

EXHIBIT A 

ADOPTION AGREEMENT 

This Adoption Agreement (“Adoption Agreement”) is executed on ___________________, ____, 

by the undersigned (the “Holder”) pursuant to the terms of that certain Voting Agreement dated as of 

October __, 2019 (the “Agreement”), by and among Capna Intellectual, a California corporation (the 

“Company”) and certain of its Shareholders, as such Agreement may be amended or amended and restated 

hereafter. Capitalized terms used but not defined in this Adoption Agreement shall have the respective 

meanings ascribed to such terms in the Agreement. By the execution of this Adoption Agreement, the 

Holder agrees as follows. 

1.1 Acknowledgement. Holder acknowledges that Holder is acquiring certain shares of the 

capital stock of the Company (the “Stock”)[ or options, warrants, or other rights to purchase such Stock 

(the “Options”)], for one of the following reasons (Check the correct box): 

¨ As a transferee of Shares from a party in such party’s capacity as an “Investor” bound by 

the Agreement, and after such transfer, Holder shall be considered an “Investor” and a 

“Shareholder” for all purposes of the Agreement. 

¨ As a transferee of Shares from a party in such party’s capacity as a “Key Holder” bound 

by the Agreement, and after such transfer, Holder shall be considered a “Key Holder” and 

a “Shareholder” for all purposes of the Agreement.  

¨ As a new Investor in accordance with Subsection 7.1(a) of the Agreement, in which case 

Holder will be an “Investor” and a “Shareholder” for all purposes of the Agreement. 

¨ In accordance with Subsection 7.1(b) of the Agreement, as a new party who is not a new 

Investor, in which case Holder will be a “Shareholder” for all purposes of the Agreement.  

1.2 Agreement. Holder hereby (a) agrees that the Stock [Options], and any other shares of 

capital stock or securities required by the Agreement to be bound thereby, shall be bound by and subject to 

the terms of the Agreement and (b) adopts the Agreement with the same force and effect as if Holder were 

originally a party thereto. 

1.3 Notice. Any notice required or permitted by the Agreement shall be given to Holder at the 

address or facsimile number listed below Holder’s signature hereto.  

HOLDER:   ACCEPTED AND AGREED: 

 

By:   CAPNA INTELLECTUAL 

       Name and Title of Signatory 

 

Address:   By:   

 

  Title:   

 

Facsimile Number:   
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