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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 1-U

CURRENT REPORT PURSUANT TO REGULATION A

Date of Report (Date of earliest event reported): January 10, 2022

The Good Earth Organics. Inc.
(Exact name of registrant as specified in its charter)

Delaware 81-2344117
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
30088 Redwood Hwy

Cave Junction, Oregon, 97523
(Full mailing address of principal executive offices)

(541) 592-4855

(Issuer’s telephone number, including area code)

Common Stock, par value $0.0001 per share
Series A Preferred Stock, par value $0.0001 per share

(Title of each class of securities issued pursuant to Regulation A)

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Item 3. Material Modification to Rights of Securityholders.
Amended and Restated Certificate of Incorporation

On January 10, 2022, The Good Earth Organics, Inc. (the “Company”), filed an Amended and Restated Certificate of Incorporation
(the “Certificate”). Pursuant to the Certificate, the number of shares authorized was increased from: (A) 29,000,000 million shares,
consisting of 22,500,000 million shares of Common Stock, $0.0001 par value per share (“Common Stock”), and 6,500,000 million
shares of Preferred Stock, $0.0001 par value per share (“Preferred Stock™), with all shares of Preferred Stock being designated as
Series A Preferred Stock; to (B) 56,530,000 consisting of 50,000,000 shares of Common Stock, and 6,530,000 shares of Preferred
Stock, with 6,500,000 shares of Preferred Stock designated as “Series A Preferred Stock”, and 30,000 shares of Preferred Stock newly
designated as Series B Preferred Stock.

Creation of Series B Preferred Stock

Upon the filing of the Certificate, the Series B Preferred Stock was created. The Series B Preferred Stock ranks senior to all Common
Stock and pari passu with all other present classes or series of Preferred Stock, and accrues dividends at the rate per annum of $120.00
per share on such shares of Series B Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Series B Preferred Stock) (the “Accruing Dividends™). Accruing
Dividends shall accrue from day to day, whether or not declared, shall be cumulative and shall compound annually; provided,
however, such Accruing Dividends shall be payable only when, as, and if declared by the Board of Directors and the Corporation
shall be under no obligation to pay such Accruing Dividends unless the Board declares, pays, or sets aside any dividends on shares of
any other class or series of capital stock of the Corporation.

The Series B Preferred Stock carries a liquidation preference of an amount per share equal to the greater of (i) $1,000 per share,
subject to adjustments as set forth in the Certificate, plus any Accruing Dividends accrued but unpaid thereon, whether or not declared,
together with any other dividends declared but unpaid thereon, or (ii) such amount per share as would have been payable had all
shares of Series B Preferred Stock been converted into Common Stock immediately prior to such liquidation, dissolution, winding up
or Deemed Liquidation Event (as defined in the Certificate).

Upon the occurrence of a Deemed Liquidation Event (as defined in the Certificate), all outstanding shares of Series B Preferred Stock,
and all Accruing Dividends thereon, shall automatically be converted into shares of Common Stock at the Series B Conversion Price
(as defined in the Certificate) then in effect. In the event a Deemed Liquidation Event occurs prior to the third anniversary of the Issue
Date of a Note, the Accruing Dividends on the Series B Preferred Stock issued upon conversion of said Note and to be converted shall
be calculated to include the dividends that would accrue for a period of thirty-six (36) months from the issuance of such Note.

The Series B Preferred Stock must be redeemed on the date that is six years from the date of issuance. For so long as (i) at least
$1,000,000 in principal amount of the Notes or shares of Series B Preferred Stock or Common Stock issued upon conversion of
$1,000,000 in principal amount of the Notes are owned by the Lead Investors (as defined in the Certificate), the stockholders shall
elect one (1) director designated by the Lead Investors, and (ii) at least $5,000,000 in principal amount of the Notes or shares of Series
B Preferred Stock or Common Stock issued upon conversion of $5,000,000 in principal amount of the Notes are owned by the Lead
Investors, the stockholders shall elect two (2) directors designated by the Lead Investors.

The foregoing description of the Certificate is qualified in its entirety by reference to the full text of the Certificate, a copy of which
is attached hereto as Exhibit 2.1, and is incorporated herein in its entirety by reference

Item 8. Certain Unregistered Sales of Equity Securities.
Convertible Note Purchase Agreement

On January 10, 2022, the Company entered into a Convertible Note Purchase Agreement (the “Agreement’”), effective as of January
7, 2022 with Ramguard, LLC and Qubit PE, LLC (collectively, the “Purchasers”), pursuant to which the Purchasers have committed
to fund the Company in an amount of up $10.0 million in the form of Convertible Promissory Notes (“Notes”), which such Notes will
be issued upon the Company’s execution of a term sheet or letter of intent to acquire another company that is engaged in the business
of producing, storing, distributing, marketing or selling organic raw materials, potting soils or nutrients to growers of agricultural
products. Upon issuance, the Notes will be convertible into shares of Series B Preferred Stock or Common Stock, pursuant the terms
and conditions of the Notes and the Certificate.
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The Agreement contains representations, warranties and covenants of the Company and the Purchasers that are customary for a
transaction of this nature, including among others, covenants by the Company regarding issuance of capital stock, authority to enter
into the Agreement, the Company’s operations, the Company’s rights to its intellectual property, and the investment representations
of the Purchasers.
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Convertible Promissory Notes

Upon issuance, the Note will carry an interest rate of 12% per annum and matures on the six-year anniversary of the date of the
Agreement, unless otherwise converted into Series B Preferred Stock or Common Stock.

Upon the conversion of the Company’s Series A Preferred Stock into shares of Common Stock, the entire outstanding principal
amount, together with all accrued but unpaid interest thereon, shall without any action on the part of the Purchaser be automatically
converted into and exchanged for shares of Series B Preferred Stock of the Company at a conversion price for each share of Series B
Preferred Stock equal to $1,000.00, as adjusted pursuant to the Note .

Upon the occurrence of a Change of Control (as defined in the Note), the entire outstanding principal amount, together with all accrued
but unpaid interest thereon, shall without any action on the part of the Purchaser be automatically converted into and exchanged for
shares of Common Stock of the Company at a conversion price for each share of Common Stock equal to $1.65, subject to adjustment.
In the event a Change of Control occurs prior to the third anniversary of the issuance date of the Note, the accrued but unpaid interest
on the principal amount to be converted shall be calculated to include the interest that would accrue for a period of thirty-six (36)
months.

At any time prior to the third anniversary of the issuance of the Note, all or any portion of the outstanding principal amount, without
any accrued or unpaid interest thereon, may at the election of the Purchaser be converted into and exchanged for shares of Common
Stock of the Company at a conversion price for each share of Common Stock equal to $1.16 per share and any and all accrued but
unpaid interest on such principal amount shall be cancelled in full. At any time following the third anniversary of the Issue Date,
all or any portion of the outstanding principal amount, together with all accrued but unpaid interest thereon, may at the election of
the Purchaser be converted into and exchanged for shares of Common Stock of the Company at a conversion price for each share of
Common Stock equal to $1.65, as adjusted.

At any time following the third anniversary of the Issue Date of this Note, provided that a Trigger Event (as defined in the Note) has
occurred, all or any portion of the outstanding Principal Amount, together with all accrued but unpaid interest thereon, may, at the
election of the Company and without any action on the part of the Holder, be converted into and exchanged for shares of Common
Stock of the Company at a conversion price for each share of Common Stock equal to $1.65, as adjusted.

The Note contains customary events of default (each an “Event of Default”). If an Event of Default occurs, at the Holder’s election,
the outstanding principal amount of the Note, plus accrued but unpaid interest, will become immediately due and payable in cash.

The Agreement and issuance of the Notes, when issued, are exempt from the registration requirements of the Securities Act of 1933,
as amended (“Securities Act”), in reliance on the exemptions provided by Section 4(a)(2) of the Securities Act. The shares of Series
B Preferred Stock and/or Common Stock issuable upon conversion of the Notes, when issued, have not been registered under the
Securities Act or any other applicable securities laws, and unless so registered, may not be offered or sold in the United States except
pursuant to an exemption from the registration requirements of the Securities Act.

Investor Rights Agreement

On January 10, 2022, the Company also entered into an Investor Rights Agreement, effective as of January 7, 2022, with the
Purchasers. Pursuant to the Investor Rights Agreement, at any time after one hundred eighty (180) days following the effective
date of the registration statement for the Company's initial public offering, upon the request of holders of at least 50% of the
Registrable Securities (as defined in the Investor Rights Agreement), the Company shall file a Registration Statement on Form S-1,
or a Registration Statement on Form S-3, registering such Registrable Securities for resale under such registration statements.

Pursuant to the Investor Rights Agreement, until such time as the Company consummates an initial public offering, or upon the
occurrence of a Deemed Liquidation Event (as defined in Investor Rights Agreement) each Major Investor (as defined in the Investor
Rights Agreement) shall have a right to: (i) visit and inspect the Company’s properties, examine its books of account and records, and
discuss the Company’s affairs, finances, and accounts with its officers; (ii) review certain financial statements and business plans as
reasonably requested by the Purchasers; and (iii) prior to the sale of any New Securities (as defined in the Investor Rights Agreement),
the Company must first offer such New Securities to the Purchasers.

The foregoing descriptions of the Agreement, form of Note, and Investor Rights Agreement are qualified in their entirety by reference
to the full text of such agreements, copies of which are attached hereto as Exhibit 6.1, 6.2, and 6.3, respectively, and each of which is
incorporated herein in its entirety by reference.
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SIGNATURES

Pursuant to the requirements of Regulation A, the issuer has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

THE GOOD EARTH ORGANICS, INC.

Date: January 14, 2022 /s/ Anthony Luciano

Anthony Luciano
Chief Executive Officer and Director
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Exhibit Index

Exhibit No. Description

2.1 Amended and Restated Certificate of Amendment of The Good Earth Organics, Inc.

6.1% Convertible Note Purchase Agreement, Dated January 7, 2022, between the Good Earth Organics, Inc.,
Ramguard, LLC and Qubit PE, LLC

6.2% Form of Convertible Promissory Note

6.3%

Investor Rights Agreement, Dated January 7, 2022, between the Good Earth Organics, Inc., Ramguard, LLC
and Qubit PE, LLC

*Certain non-material exhibits and schedules to this exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2).
The registrant hereby undertakes to furnish supplemental copies of the omitted schedules and exhibits upon request by the SEC.
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Exhibit 2.1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
THE GOOD EARTH ORGANICS, INC.

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

The Good Earth Organics, Inc. a corporation organized and existing under and by virtue of the provisions of the
General Corporation Law of the State of Delaware (the “General Corporation Law”),

DOES HEREBY CERTIFY:

1. That the name of this corporation is The Good Earth Organics, Inc., and that this corporation was originally
incorporated pursuant to the General Corporation Law on October 18, 2018 under the name The Good Earth Organics, Inc.

2. That the Board of Directors duly adopted resolutions proposing to amend and restate the Certificate of
Incorporation of this corporation, declaring said amendment and restatement to be advisable and in the best interests of this
corporation and its stockholders, and authorizing the appropriate officers of this corporation to solicit the consent of the stockholders
therefor, which resolution setting forth the proposed amendment and restatements is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended and restated in its entirety to read as
follows:

FIRST: The name of this corporation is The Good Earth Organics, Inc. (the “Corporation”).

SECOND: The address of the registered office of the Corporation in the State of Delaware is 251 Little Falls Drive,
Wilmington, County of New Castle, Delaware 19808. The name of its registered agent at such address is the Corporation Service
Company.

THIRD: As used in this Restated Certificate (the “Restated Certificate”), the following terms have the meanings set
forth below:

“Board Composition” means that:

(a) the holders of record of the shares of Common Stock, exclusively and as a separate class, shall be entitled to
elect two (2) directors of the Corporation;

(b) for so long as at least 50% percent of the initially issued shares of Series A Preferred Stock remain
outstanding, the stockholders shall elect, by the affirmative vote of a majority of the Series A Preferred Stock and Common Stock,
voting together as a single class on an as-converted basis, one (1) independent director (i.e., an individual who at the time of his first
election as a director is not (i) an employee or a holder of Common Stock of the Company, (ii) a Family Member or Personal Friend
of an employee or a holder of Common Stock of the Company, or (iii) an employee of a Person Controlled by an employee or a
holder of Common Stock of the Company);
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(¢) (i) for so long as at least $1,000,000 in principal amount of the Notes or shares of Series B Preferred Stock or
Common Stock issued upon conversion of $1,000,000 in principal amount of the Notes are owned by Ramguard LLC, Qubit PE
LLC or their Affiliates (the “Lead Investors”™), the stockholders shall elect one (1) director designated by the Lead Investors, and
(ii) for so long as at least $5,000,000 in principal amount of the Notes or shares of Series B Preferred Stock or Common Stock
issued upon conversion of $5,000,000 in principal amount of the Notes are owned by the Lead Investors, the stockholders shall elect
two (2) directors designated by the Lead Investors (the “Series B Directors™); and

(d) any additional directors shall be elected by the affirmative vote of a majority of the Series A Preferred Stock,
the Series B Preferred Stock and Common Stock, voting together as a single class on an as-converted basis.

"Family Member" means, with respect to any individual, such individual's parents, spouse, and descendants (whether natural
or adopted) and any trust or other vehicle formed for the benefit of, and controlled by, such individual and/or any one or more of them.
"Personal Friend" means, with respect to any individual, an individual with whom such individual has a personal and pre-existing
relationship extending beyond a relationship related to that individual’s business or professional activities. “Control” (including with
correlative meaning, "Controlled by") means (i) with respect to a Person that is a company or corporation, the ownership, directly or
indirectly through one or more intermediaries, of more than 50% of the voting rights attributable to the shares of capital stock of that
company or corporation and more than 50% of all capital stock of that company or corporation; (ii) with respect to a Person that is not
a company or corporation, the ownership, directly or indirectly through one or more intermediaries, of more than 50% of the equity
capital of that person and the power to direct or cause the direction of its management and policies. “Person” means any individual,
corporation, partnership, limited liability company, trust or other entity.

“Notes” means the Convertible Subordinated Notes of the Company issued by the Company under that certain Convertible
Note Purchase Agreement dated as of January 7, 2022.

“Requisite Series A Holders” means the holders of at least a majority of the outstanding shares of Series A Preferred Stock
(voting as a single class on an as-converted basis).

“Requisite Series B Holders” means the holders of at least a majority of the outstanding shares of Series B Preferred Stock
(voting as a single class on an as-converted basis).

“Series A Original Issue Price” means $1.65 per share for the Series A Preferred Stock, subject to appropriate adjustment in
the event of any stock dividend, stock split, combination or other similar recapitalization with respect to the Series A Preferred Stock.

“Series B Original Issue Price” means $1,000.00 per share for the Series B Preferred Stock, subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization with respect to the Series B

Preferred Stock.

FOURTH: The nature of the business or purposes to be conducted or promoted is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law.

2-
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FIFTH: The total number of shares of all classes of stock which the Corporation shall have authority to issue is
56,530,000 consisting of (i) 50,000,000 shares of Common Stock, $0.0001 par value per share (“Common Stock”) and (ii) 6,530,000
shares of Preferred Stock, $0.0001 par value per share (“Preferred Stock™). The Preferred Stock may be issued from time to time in
one or more series, each of such series to consist of such number of shares and to have such terms, rights, powers and preferences, and
the qualifications and limitations with respect thereto, as stated or expressed herein. 6,500,000 shares of the authorized Preferred Stock
of the Corporation are hereby designated “Series A Preferred Stock™ and 30,000 shares of Preferred Stock are hereby designated
“Series B Preferred Stock.”

The following is a statement of the designations and the powers, privileges and rights, and the qualifications, limitations or
restrictions thereof in respect of each class of capital stock of the Corporation.

A. COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the Common Stock are subject to and qualified
by the rights, powers and preferences of the holders of the Preferred Stock set forth herein.

2. Voting. The holders of the Common Stock are entitled to one vote for each share of Common Stock held at all
meetings of stockholders (and written actions in lieu of meetings). There shall be no cumulative voting. The number of authorized
shares of Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by (in
addition to any vote of the holders of one or more series of Preferred Stock that may be required by the terms of the Certificate of
Incorporation) the affirmative vote of the holders of shares of capital stock of the Corporation representing a majority of the votes
represented by all outstanding shares of capital stock of the Corporation entitled to vote, irrespective of the provisions of Section
242(b)(2) of the General Corporation Law.

B. PREFERRED STOCK
The following rights, preferences, powers, privileges and restrictions, qualifications and limitations shall apply to the

Preferred Stock. Unless otherwise indicated, references to “sections” or “subsections” in this Part B of this Article Fifth refer to
sections and subsections of Part B of this Article Fifth.
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1. Dividends.

1.1 From and after the date of the issuance of any shares of Series B Preferred Stock, dividends at the rate per
annum of $120.00 per share shall accrue on such shares of Series B Preferred Stock (subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization with respect to the Series B Preferred Stock) (the
“Accruing Dividends”). Accruing Dividends shall accrue from day to day, whether or not declared, shall be cumulative and shall
compound annually; provided, however, that except as set forth in the following sentence of this Section 1.1, such Accruing
Dividends shall be payable only when, as, and if declared by the Board of Directors and the Corporation shall be under no obligation
to pay such Accruing Dividends. The Corporation shall not declare, pay or set aside any dividends on shares of any other class or
series of capital stock of the Corporation unless (in addition to the obtaining of any consents required elsewhere in the Certificate of
Incorporation) the holders of the Series B Preferred Stock then outstanding shall first receive, or simultaneously receive, a dividend
on each outstanding share of Series B Preferred Stock in an amount at least equal to the greater of (i) the amount of the aggregate
Accruing Dividends then accrued on such share of Series B Preferred Stock and not previously paid and (ii) (A) in the case of a
dividend on Common Stock or any class or series that is convertible into Common Stock, that dividend per share of Series B
Preferred Stock as would equal the product of (1) the dividend payable on each share of such class or series determined, if
applicable, as if all shares of such class or series had been converted into Common Stock and (2) the number of shares of Common
Stock issuable upon conversion of a share of Series B Preferred Stock, in each case calculated on the record date for determination
of holders entitled to receive such dividend or (B) in the case of a dividend on any class or series that is not convertible into
Common Stock, at a rate per share of Series B Preferred Stock determined by (1) dividing the amount of the dividend payable on
each share of such class or series of capital stock by the original issuance price of such class or series of capital stock (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization with respect to
such class or series) and (2) multiplying such fraction by an amount equal to the Series B Original Issue Price (as defined below);
provided that if the Corporation declares, pays or sets aside, on the same date, a dividend on shares of more than one class or series
of capital stock of the Corporation, the dividend payable to the holders of Series B Preferred Stock pursuant to this Section 1.1 shall
be calculated based upon the dividend on the class or series of capital stock that would result in the highest Series B Preferred Stock
dividend.

1.2 Except with respect to Accruing Dividends, the Corporation shall declare all dividends pro rata on the
Common Stock and the Preferred Stock on a pari passu basis according to the number of shares of Common Stock held by such
holders. For this purpose, each holder of shares of Preferred Stock will be treated as holding the greatest whole number of shares of
Common Stock then issuable upon conversion of all shares of Preferred Stock held by such holder.

4-
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2. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations and Asset Sales.

2.1 Preferential Payments to Holders of Preferred Stock. In the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event (as defined below), (i) the holders of shares
of Series B Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation available for distribution
to its stockholders before any payment shall be made to the holders of Common Stock by reason of their ownership thereof, an
amount per share equal to the greater of (i) one times (1x) the Series B Original Issue Price, plus any Accruing Dividends accrued
but unpaid thereon, whether or not declared, together with any other dividends declared but unpaid thereon, or (ii) such amount per
share as would have been payable had all shares of Series B Preferred Stock been converted into Common Stock pursuant to Section
5 immediately prior to such liquidation, dissolution, winding up or Deemed Liquidation Event (the amount payable pursuant to this
sentence is hereinafter referred to as the “Series B Preferred Stock Liquidation Amount”) and (ii) the holders of shares of Series
A Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation available for distribution to its
stockholders before any payment shall be made to the holders of Common Stock by reason of their ownership thereof, an amount
per share equal to the greater of (i) one times (1x) the Series A Original Issue Price, together with any dividends declared but unpaid
thereon, or (ii) such amount per share as would have been payable had all shares of Series A Preferred Stock been converted into
Common Stock pursuant to Section 5 immediately prior to such liquidation, dissolution, winding up or Deemed Liquidation Event
(the amount payable pursuant to this sentence is hereinafter referred to as the “Series A Preferred Stock Liquidation Amount”). If
upon any such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the assets of the Corporation
available for distribution to its stockholders shall be insufficient to pay the holders of shares of Preferred Stock the full amounts to
which they shall be entitled under this Subsection 2.1, the holders of shares of Preferred Stock shall share ratably in any distribution
of the assets available for distribution in proportion to the respective amounts which would otherwise be payable in respect of the
shares held by them upon such distribution if all amounts payable on or with respect to such shares were paid in full.

2.2 Payments to Holders of Common Stock. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation or Deemed Liquidation Event, after the payment of all preferential amounts required to
be paid to the holders of shares of Preferred Stock pursuant to Subsection 2.1, the remaining assets of the Corporation available for
distribution to its stockholders shall be distributed among the holders of shares of Common Stock, pro rata based on the number of
shares held by each such holder.

2.3 Deemed Liquidation Events.

2.3.1 Definition. Each of the following events shall be considered a “Deemed Liquidation Event”
unless the holders of at least a majority of the outstanding shares of Common Stock and Preferred Stock voting together as a single
class elect otherwise by written notice sent to the Corporation at least ten (10) days prior to the effective date of any such event:

(a) amerger or consolidation in which
(i) the Corporation is a constituent party or

(i) a subsidiary of the Corporation is a constituent party and the Corporation issues
shares of its capital stock pursuant to such merger or consolidation, except any such merger or consolidation involving the
Corporation or a subsidiary in which the shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock that represent, immediately
following such merger or consolidation, at least a majority, by voting power, of the capital stock of (1) the surviving or resulting
corporation; or (2) if the surviving or resulting corporation is a wholly owned subsidiary of another corporation immediately
following such merger or consolidation, the parent corporation of such surviving or resulting corporation;

-5-
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(b) the sale, lease, transfer, exclusive license or other disposition, in a single transaction or
series of related transactions, by the Corporation or any subsidiary of the Corporation of all or substantially all the assets of the
Corporation and its subsidiaries taken as a whole, or the sale or disposition (whether by merger, consolidation or otherwise) of one
or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and its subsidiaries taken as a whole are
held by such subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or other disposition is to a wholly
owned subsidiary of the Corporation; or

(c) the transfer (whether by sale, merger, consolidation or otherwise), in one transaction or a
series of related transactions, to a person or entity or group of affiliated persons or entities (other than an underwriter of the
Corporation’s securities), of the Corporation’s securities if, after such closing, such person or entity or group of affiliated persons or
entities would hold 50% or more of the outstanding voting stock of the Corporation (or the surviving or acquiring entity, or if the
surviving entity is a wholly owned subsidiary of another party immediately following such Deemed Liquidation Event, the parent of
such surviving entity), other than a bona fide equity financing by the Corporation for capital raising purposes.

2.3.2 Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to effect a Deemed Liquidation Event referred to
in Subsection 2.3.1(a)(i) unless the agreement or plan of merger or consolidation for such transaction (the “Merger Agreement”)
provides that the consideration payable to the stockholders of the Corporation shall be allocated among the holders of capital stock
of the Corporation in accordance with Subsections 2.1 and 2.2.

(b) In the event of a Deemed Liquidation Event referred to in Subsection 2.3.1(a)(ii) or
2.3.1(b), if the Corporation does not effect a dissolution of the Corporation under the General Corporation Law within thirty (30)
days after such Deemed Liquidation Event, then (i) the Corporation shall send a written notice to each holder of Preferred Stock no
later than the thirtieth (30th) day after the Deemed Liquidation Event advising such holders of their right (and the requirements to be
met to secure such right) pursuant to the terms of the following clause; (ii) to require the redemption of such shares of Preferred
Stock, and (iii) if the Requisite Series A Holders and Requisite Series B Holders so request in a written instrument delivered to the
Corporation not later than forty-five (45) days after such Deemed Liquidation Event, the Corporation shall use the consideration
received by the Corporation for such Deemed Liquidation Event (net of any retained liabilities associated with the assets sold or
technology licensed, as determined in good faith by the Board of Directors of the Corporation), together with any other assets of the
Corporation available for distribution to its stockholders, all to the extent permitted by Delaware law governing distributions to
stockholders (the “Available Proceeds”), on the sixtieth (60th) day after such Deemed Liquidation Event, to redeem (i) all
outstanding shares of Series B Preferred Stock at a price per share equal to the Series B Preferred Stock Liquidation Amount and (ii)
all outstanding shares of Series A Preferred Stock at a price per share equal to the Series A Preferred Stock Liquidation Amount.
Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding sentence, if the Available Proceeds are not
sufficient to redeem all outstanding shares of Preferred Stock, the Corporation shall (A) first, ratably redeem each holder’s shares of
Preferred Stock to the fullest extent of such Available Proceeds, and (B) redeem the remaining shares as soon as it may lawfully do
so under Delaware law governing distributions to stockholders. Prior to the distribution or redemption provided for in this
Subsection 2.3.2(b), the Corporation shall not expend or dissipate the consideration received for such Deemed Liquidation Event,
except to discharge expenses incurred in connection with such Deemed Liquidation Event or in the ordinary course of business.
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2.3.3 Amount Deemed Paid or Distributed. The amount deemed paid or distributed to the holders of
capital stock of the Corporation upon any such merger, consolidation, sale, transfer, exclusive license, other disposition or
redemption shall be the cash or the value of the property, rights or securities paid or distributed to such holders by the Corporation or
the acquiring person, firm or other entity. The value of such property, rights or securities shall be determined in good faith by the
Board of Directors of the Corporation.

2.3.4 Allocation of Escrow and Contingent Consideration. In the event of a Deemed Liquidation
Event pursuant to Subsection 2.3.1(a)(i), if any portion of the consideration payable to the stockholders of the Corporation is payable
only upon satisfaction of contingencies (the “Additional Consideration”), the Merger Agreement shall provide that (a) the portion
of such consideration that is not Additional Consideration (such portion, the “Initial Consideration”) shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event; and (b) any Additional Consideration which becomes
payable to the stockholders of the Corporation upon satisfaction of such contingencies shall be allocated among the holders of
capital stock of the Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous payment of the
Initial Consideration as part of the same transaction. For the purposes of this Subsection 2.3.4, consideration placed into escrow or
retained as holdback to be available for satisfaction of indemnification or similar obligations in connection with such Deemed
Liquidation Event shall be deemed to be Initial Consideration.

3. Voting.

3.1 General. On any matter presented to the stockholders of the Corporation for their action or consideration at
any meeting of stockholders of the Corporation (or by written consent of stockholders in lieu of meeting), each holder of outstanding
shares of Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares of Common Stock into
which the shares of Preferred Stock held by such holder are convertible as of the record date for determining stockholders entitled to
vote on such matter. Except as provided by law or by the other provisions of the Certificate of Incorporation, holders of Preferred
Stock shall vote together with the holders of Common Stock as a single class, shall have full voting rights and powers equal to the
voting rights and powers of the holders of Common Stock, and shall be entitled, notwithstanding any provision of this Restated
Certificate, to notice of any stockholder meeting in accordance with the Bylaws of the Corporation.

3.2 Voting Procedures. Each holder of Preferred Stock (or, if converted or exchanged, such class of stock into
which the Preferred Stock may be converted or exchanged) shall have seven (7) calendar days after receipt of notice (the “Notice
Period”) of any action subject to a vote of the holder. If a holder of Preferred Stock fails to vote within the Notice Period, such
failure will serve as authorization for the Board to vote (in its discretion) such holder’s shares in alignment with the majority of all
voting Preferred Stock (or, if converted or exchanged, such class of stock into which the Preferred Stock may be converted or
exchanged).

3.3 Election of Directors. The holders of record of the Company’s capital stock are entitled to elect directors as
described in the Board Composition. Any director elected as provided in the preceding sentence may be removed without cause by
the affirmative vote of the holders of the shares of the class, classes, or series of capital stock entitled to elect the director or
directors, given either at a special meeting of the stockholders duly called for that purpose or pursuant to a written consent of
stockholders. At any meeting held for the purpose of electing a director, the presence in person or by proxy of the holders of a
majority of the outstanding shares of the class, classes, or series entitled to elect the director constitutes a quorum for the purpose of
electing the director.
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3.4 Series A Preferred Stock Protective Provisions. At any time when at least 25% of the initially issued
shares of Series A Preferred Stock remain outstanding, the Corporation shall not, either directly or indirectly by amendment, merger,
consolidation or otherwise, do any of the following without (in addition to any other vote required by law or the Certificate of
Incorporation) the written consent or affirmative vote of the Requisite Series A Holders, given in writing or by vote at a meeting,
consenting or voting (as the case may be) separately as a class, and any such act or transaction entered into without such consent or
vote shall be null and void ab initio, and of no force or effect.

3.4.1 amend, alter or repeal any provision of the Certificate of Incorporation or Bylaws of the
Corporation unless such amendment, alteration or repeal does not adversely affect the powers, preferences or rights of the Series A
Preferred Stock;

3.4.2 authorize or create (by reclassification or otherwise) any new class or series of capital stock
having rights, powers, or privileges set forth in the certificate of incorporation of the Corporation, as then in effect, that are senior to
the Series A Preferred Stock;

3.4.3 purchase or redeem any capital stock other than stock repurchases from former employees,
officers, directors, consultants or other persons who performed services for the Corporation or any subsidiary in connection with the
cessation of such employment or service, not to exceed $250,000 in the aggregate per year;

3.4.4 declare or pay any dividend or otherwise make a distribution to holders of Preferred Stock or
Common Stock, other than the Accruing Dividends;

3.4.5 decrease the number of directors of the Corporation in a manner that eliminates the position of the
independent director provided in the Board Composition;

3.4.6 cause, permit or authorize any subsidiary of the Corporation to take any action that would be
subject to this Section 3.4 if the Corporation were to take such action; or

3.4.7 liquidate, dissolve, or wind-up the business and affairs of the Corporation, effect any Deemed
Liquidation Event, or consent, agree or commit to do any of the foregoing without conditioning such consent, agreement or
commitment upon obtaining the approval required by this Section 3.4.

3.5 Series B Preferred Stock Protective Provisions. At any time when at least 5,000 shares of Series B
Preferred Stock are outstanding, the Corporation shall not, either directly or indirectly by amendment, merger, consolidation or
otherwise, do any of the following without (in addition to any other vote required by law or the Certificate of Incorporation) the
written consent or affirmative vote of the Requisite Series B Holders, given in writing or by vote at a meeting, consenting or voting
(as the case may be) separately as a class, and any such act or transaction entered into without such consent or vote shall be null and
void ab initio, and of no force or effect.

3.5.1 amend, alter or repeal any provision of the Certificate of Incorporation or Bylaws of the
Corporation unless such amendment, alteration or repeal does not adversely affect the powers, preferences or rights of the Series B
Preferred Stock;

3.5.2 authorize or create (by reclassification or otherwise) any new class or series of capital stock
having rights, powers, or privileges set forth in the certificate of incorporation of the Corporation, as then in effect, that are senior to
the Series B Preferred Stock;
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3.5.3 declare or pay any dividend or otherwise make a distribution to holders of Preferred Stock or
Common Stock, other than the Accruing Dividends;

3.5.4 decrease the number of directors of the Corporation in a manner that eliminates the position of the
Series B Directors provided in the Board Composition; or

3.5.5 cause, permit or authorize any subsidiary of the Corporation to take any action that would be
subject to this Section 3.5 if the Corporation were to take such action.

4. Optional Conversion.
The holders of the Preferred Stock shall have conversion rights as follows (the “Conversion Rights™):
4.1 Right to Convert.

4.1.1 Optional Conversion. At any time following the third anniversary of the date (the “Issue Date”)
on which a Note is issued by the Corporation under the Convertible Note Purchase Agreement dated as of January 7, 2022 (the
“Purchase Agreement”), each share of Series B Preferred Stock issued upon conversion of said Note, together with all Accruing
Dividends thereon, shall be convertible, at the option of the holder thereof, at any time and from time to time, and without the
payment of additional consideration by the holder thereof, into such number of fully paid and nonassessable shares of Common
Stock as is determined by dividing the Series B Original Issue Price by the Series B Conversion Price in effect at the time of
conversion. The “Series B Conversion Price” shall initially be equal to $1.65. At any time prior to the third anniversary of the Issue
Date of a Note, each share of Series B Preferred Stock issued upon conversion of said Note, without any Accruing Dividends
thereon, shall be convertible, at the option of the holder thereof, at any time and from time to time, and without the payment of
additional consideration by the holder thereof, into such number of fully paid and nonassessable shares of Common Stock as is
determined by dividing the Series B Original Issue Price by $1.16 per share, and any and all Accruing Dividends thereon shall be
cancelled in full. Upon the occurrence of a Trigger Event (as defined below) following the third anniversary of the Issue Date of a
Note, at the election of the Corporation and without any action on the part of the holder thereof, each share of Series B Preferred
Stock issued upon conversion of said Note, together with all Accruing Dividends thereon, shall be convertible, at the option of the
Corporation, at any time and from time to time, into such number of fully paid and nonassessable shares of Common Stock as is
determined by dividing the Series B Original Issue Price by the Series B Conversion Price in effect at the time of conversion. As
used herein, a “Trigger Event” shall mean (i) a class of equity securities of the Corporation is listed on a public stock exchange,
including the OTCQX or OTCQB, (ii) the Corporation has closed an underwritten public offering of a class of equity securities of
the Corporation pursuant to an effective registration statement under the Securities Act of 1933 with gross proceeds to the
Corporation of not less than Twelve Million Dollars ($12,000,000, (iii) the occurrence of a Deemed Liquidation Event of the
Corporation or (iv) the written consent of the Requisite Series B Holders. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without the payment of additional
consideration by the holder thereof, into such number of fully paid and nonassessable shares of Common Stock as is determined by
dividing the Series A Original Issue Price by the Series A Conversion Price in effect at the time of conversion. The “Series A
Conversion Price” shall initially be equal to $1.65.
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4.1.2 Termination of Conversion Rights. In the event of a liquidation, dissolution or winding up of the
Corporation or a Deemed Liquidation Event, the Conversion Rights shall terminate at the close of business on the last full day
preceding the date fixed for the payment of any such amounts distributable on such event to the holders of Preferred Stock.

4.2 Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of the Preferred
Stock. In lieu of any fractional shares to which the holder would otherwise be entitled, the Corporation shall pay cash equal to such
fraction multiplied by the fair market value of a share of Common Stock as determined in good faith by the Board of Directors of the
Corporation. Whether or not fractional shares would be issuable upon such conversion shall be determined on the basis of the total
number of shares of Preferred Stock the holder is at the time converting into Common Stock and the aggregate number of shares of
Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Preferred Stock to voluntarily convert shares of
Preferred Stock into shares of Common Stock, such holder shall (a) provide written notice to the Corporation’s transfer agent at the
office of the transfer agent for the Preferred Stock (or at the principal office of the Corporation if the Corporation serves as its own
transfer agent) that such holder elects to convert all or any number of such holder’s shares of Preferred Stock and, if applicable, any
event on which such conversion is contingent and (b), if such holder’s shares are certificated, surrender the certificate or certificates
for such shares of Preferred Stock (or, if such registered holder alleges that such certificate has been lost, stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation against any claim that
may be made against the Corporation on account of the alleged loss, theft or destruction of such certificate), at the office of the
transfer agent for the Preferred Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer
agent). Such notice shall state such holder’s name or the names of the nominees in which such holder wishes the shares of Common
Stock to be issued. If required by the Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by a
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered holder or his,
her or its attorney duly authorized in writing. The close of business on the date of receipt by the transfer agent (or by the Corporation
if the Corporation serves as its own transfer agent) of such notice and, if applicable, certificates (or lost certificate affidavit and
agreement) shall be the time of conversion (the “Conversion Time”), and the shares of Common Stock issuable upon conversion of
the specified shares shall be deemed to be outstanding of record as of such date. The Corporation shall, as soon as practicable after
the Conversion Time (i) issue and deliver to such holder of Preferred Stock, or to his, her or its nominees, a certificate or certificates
for the number of full shares of Common Stock issuable upon such conversion in accordance with the provisions hereof and a
certificate for the number (if any) of the shares of Preferred Stock represented by the surrendered certificate that were not converted
into Common Stock, (ii) pay in cash such amount as provided in Subsection 4.2 in lieu of any fraction of a share of Common Stock
otherwise issuable upon such conversion and (iii) pay all declared but unpaid dividends on the shares of Preferred Stock converted.
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4.3.2 Reservation of Shares. The Corporation shall at all times when the Preferred Stock shall be
outstanding, reserve and keep available out of its authorized but unissued capital stock, for the purpose of effecting the conversion of
the Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding Preferred Stock; and if at any time the number of authorized but unissued shares of Common Stock
shall not be sufficient to effect the conversion of all then outstanding shares of the Preferred Stock, the Corporation shall take such
corporate action as may be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as
shall be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the requisite stockholder
approval of any necessary amendment to the Certificate of Incorporation. Before taking any action which would cause an adjustment
reducing the applicable Conversion Price of a series of Preferred Stock below the then par value of the shares of Common Stock
issuable upon conversion of such Preferred Stock, the Corporation will take any corporate action which may, in the opinion of its
counsel, be necessary in order that the Corporation may validly and legally issue fully paid and nonassessable shares of Common
Stock at such adjusted applicable Conversion Price.

4.3.3 Effect of Conversion. All shares of Preferred Stock which shall have been surrendered for
conversion as herein provided shall no longer be deemed to be outstanding and all rights with respect to such shares shall
immediately cease and terminate at the Conversion Time, except only the right of the holders thereof to receive shares of Common
Stock in exchange therefor, to receive payment in lieu of any fraction of a share otherwise issuable upon such conversion as
provided in Subsection 4.2 and to receive payment of any dividends declared but unpaid thereon. Any shares of Preferred Stock so
converted shall be retired and cancelled and may not be reissued as shares of such series, and the Corporation may thereafter take
such appropriate action (without the need for stockholder action) as may be necessary to reduce the authorized number of shares of
Preferred Stock accordingly.

4.3.4 No Further Adjustment. Upon any such conversion, no adjustment to the applicable Conversion
Price shall be made for any declared but unpaid dividends on the Preferred Stock surrendered for conversion or on the Common
Stock delivered upon conversion.

4.3.5 Taxes. The Corporation shall pay any and all issue and other similar taxes that may be payable in
respect of any issuance or delivery of shares of Common Stock upon conversion of shares of Preferred Stock pursuant to this
Section 4. The Corporation shall not, however, be required to pay any tax which may be payable in respect of any transfer involved
in the issuance and delivery of shares of Common Stock in a name other than that in which the shares of Preferred Stock so
converted were registered, and no such issuance or delivery shall be made unless and until the person or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, to the satisfaction of the Corporation, that such
tax has been paid.

4.4 Adjustments to Applicable Conversion Price for Diluting Issues.
4.4.1 Special Definitions. For purposes of this Article Fifth, the following definitions shall apply:

(a)“ Option” shall mean rights, options or warrants to subscribe for, purchase or otherwise
acquire Common Stock or Convertible Securities.
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(b)* Original Issue Date” shall mean the date on which the first share of the applicable series
of Preferred Stock was issued.

(c)* Convertible Securities” shall mean any evidences of indebtedness, shares or other
securities directly or indirectly convertible into or exchangeable for Common Stock, but excluding Options.

(d)* Additional Shares of Common Stock” shall mean all shares of Common Stock issued
(or, pursuant to Subsection 4.4.3 below, deemed to be issued) by the Corporation after the Original Issue Date, other than (1) the
following shares of Common Stock and (2) shares of Common Stock deemed issued pursuant to the following Options and
Convertible Securities (clauses (1) and (2), collectively, “Exempted Securities”):

(1) shares of Common Stock, Options or Convertible Securities issued as a dividend
or distribution on Preferred Stock;

(i) shares of Common Stock, Options or Convertible Securities issued by reason of a
dividend, stock split, split-up or other distribution on shares of Common Stock that is covered by Subsection 4.5, 4.6, 4.7 or 4.8;

(iii) shares of Common Stock or Options issued to employees or directors of, or
consultants or advisors to, the Corporation or any of its subsidiaries pursuant to a plan, agreement or arrangement approved by the
Board of Directors of the Corporation;

(iv) shares of Common Stock or Convertible Securities actually issued upon the
exercise of Options or shares of Common Stock actually issued upon the conversion or exchange of Convertible Securities, in each
case provided such issuance is pursuant to the terms of such Option or Convertible Security;

(v) shares of Common Stock, Options or Convertible Securities issued to banks,
equipment lessors or other financial institutions, or to real property lessors, pursuant to a debt financing, equipment leasing or real
property leasing transaction approved by the Board of Directors of the Corporation;

(vi) shares of Common Stock, Options or Convertible Securities issued to suppliers or
third party service providers in connection with the provision of goods or services pursuant to transactions approved by the Board of
Directors of the Corporation;

(vii) shares of Common Stock, Options or Convertible Securities issued pursuant to
the acquisition by the Corporation of another entity by purchase of securities, merger, purchase of all or substantially all of the assets
or other reorganization or to a joint venture agreement, provided that such issuances are approved by the Board of Directors of the
Corporation; or

(viii) shares of Common Stock, Options or Convertible Securities issued in
connection with sponsored research, collaboration, technology license, development, OEM, marketing or other similar agreements

or strategic partnerships approved by the Board of Directors of the Corporation.
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4.4.2 No Adjustment of Conversion Price. No adjustment in any applicable Conversion Price shall be
made as the result of the issuance or deemed issuance of Additional Shares of Common Stock if the Corporation receives written
notice from the Requisite Series A Holders or Requisite Series B Holders, as the case may be, agreeing that no such adjustment shall
be made as the result of the issuance or deemed issuance of such Additional Shares of Common Stock.

4.4.3 Deemed Issue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time after the Original Issue Date shall issue
any Options or Convertible Securities (excluding Options or Convertible Securities which are themselves Exempted Securities) or
shall fix a record date for the determination of holders of any class of securities entitled to receive any such Options or Convertible
Securities, then the maximum number of shares of Common Stock (as set forth in the instrument relating thereto, assuming the
satisfaction of any conditions to exercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options or, in the case of Convertible
Securities and Options therefor, the conversion or exchange of such Convertible Securities, shall be deemed to be Additional Shares
of Common Stock issued as of the time of such issue or, in case such a record date shall have been fixed, as of the close of business
on such record date.

(b) If the terms of any Option or Convertible Security, the issuance of which resulted in an
adjustment to the applicable Conversion Price pursuant to the terms of Subsection 4.4.4, are revised as a result of an amendment to
such terms or any other adjustment pursuant to the provisions of such Option or Convertible Security (but excluding automatic
adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or Convertible Security) to provide for either
(1) any increase or decrease in the number of shares of Common Stock issuable upon the exercise, conversion and/or exchange of
any such Option or Convertible Security or (2) any increase or decrease in the consideration payable to the Corporation upon such
exercise, conversion and/or exchange, then, effective upon such increase or decrease becoming effective, the applicable Conversion
Price computed upon the original issue of such Option or Convertible Security (or upon the occurrence of a record date with respect
thereto) shall be readjusted to such applicable Conversion Price as would have obtained had such revised terms been in effect upon
the original date of issuance of such Option or Convertible Security. Notwithstanding the foregoing, no readjustment pursuant to this
clause (b) shall have the effect of increasing an applicable Conversion Price to an amount which exceeds the lower of (i) such
applicable Conversion Price in effect immediately prior to the original adjustment made as a result of the issuance of such Option or
Convertible Security, or (ii) the applicable Conversion Price that would have resulted from any issuances of Additional Shares of
Common Stock (other than deemed issuances of Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the original adjustment date and such readjustment date.
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(c) If the terms of any Option or Convertible Security (excluding Options or Convertible
Securities which are themselves Exempted Securities), the issuance of which did not result in an adjustment to the applicable
Conversion Price pursuant to the terms of Subsection 4.4.4 (either because the consideration per share (determined pursuant to
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or greater than such applicable Conversion
Price then in effect, or because such Option or Convertible Security was issued before the Original Issue Date), are revised after the
Original Issue Date as a result of an amendment to such terms or any other adjustment pursuant to the provisions of such Option or
Convertible Security (but excluding automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such
Option or Convertible Security) to provide for either (1) any increase in the number of shares of Common Stock issuable upon the
exercise, conversion or exchange of any such Option or Convertible Security or (2) any decrease in the consideration payable to the
Corporation upon such exercise, conversion or exchange, then such Option or Convertible Security, as so amended or adjusted, and
the Additional Shares of Common Stock subject thereto (determined in the manner provided in Subsection 4.4.3(a) shall be deemed
to have been issued effective upon such increase or decrease becoming effective.

(d) Upon the expiration or termination of any unexercised Option or unconverted or
unexchanged Convertible Security (or portion thereof) which resulted (either upon its original issuance or upon a revision of its
terms) in an adjustment to the applicable Conversion Price pursuant to the terms of Subsection 4.4.4, the applicable Conversion
Price shall be readjusted to such applicable Conversion Price as would have obtained had such Option or Convertible Security (or
portion thereof) never been issued.

(e) If the number of shares of Common Stock issuable upon the exercise, conversion and/or
exchange of any Option or Convertible Security, or the consideration payable to the Corporation upon such exercise, conversion and/
or exchange, is calculable at the time such Option or Convertible Security is issued or amended but is subject to adjustment based
upon subsequent events, any adjustment to the applicable Conversion Price provided for in this Subsection 4.4.3 shall be effected at
the time of such issuance or amendment based on such number of shares or amount of consideration without regard to any
provisions for subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses (b) and (c) of this
Subsection 4.4.3). If the number of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any Option
or Convertible Security, or the consideration payable to the Corporation upon such exercise, conversion and/or exchange, cannot be
calculated at all at the time such Option or Convertible Security is issued or amended, any adjustment to the applicable Conversion
Price that would result under the terms of this Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at
the time such number of shares and/or amount of consideration is first calculable (even if subject to subsequent adjustments),
assuming for purposes of calculating such adjustment to such applicable Conversion Price that such issuance or amendment took
place at the time such calculation can first be made.

4.4.4 Adjustment of Conversion Price Upon Issuance of Additional Shares of Common Stock. In
the event the Corporation shall at any time after the Original Issue Date issue Additional Shares of Common Stock (including
Additional Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without consideration or for a consideration
per share less than the applicable Conversion Price for a series of Preferred Stock in effect immediately prior to such issue, then the
applicable Conversion Price shall be reduced, concurrently with such issue, to a price (calculated to the nearest one-hundredth of a
cent) determined in accordance with the following formula:

CP2=CP1*(A+B)~(A+C).
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For purposes of the foregoing formula, the following definitions shall apply:

(a)“ CP2” shall mean the applicable Conversion Price in effect immediately after such issue of
Additional Shares of Common Stock

(b)* CP1” shall mean the applicable Conversion Price in effect immediately prior to such issue
of Additional Shares of Common Stock;

(c) A” shall mean the number of shares of Common Stock outstanding immediately prior to
such issue of Additional Shares of Common Stock (treating for this purpose as outstanding all shares of Common Stock issuable
upon exercise of Options outstanding immediately prior to such issue or upon conversion or exchange of Convertible Securities
(including the Preferred Stock) outstanding (assuming exercise of any outstanding Options therefor) immediately prior to such
issue);

(d)* B” shall mean the number of shares of Common Stock that would have been issued if
such Additional Shares of Common Stock had been issued at a price per share equal to CP1 (determined by dividing the aggregate
consideration received by the Corporation in respect of such issue by CP1); and

(e)* C” shall mean the number of such Additional Shares of Common Stock issued in such
transaction.

4.4.5 Determination of Consideration. For purposes of this Subsection 4.4, the consideration received
by the Corporation for the issue of any Additional Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:

(1) insofar as it consists of cash, be computed at the aggregate amount of cash
received by the Corporation, excluding amounts paid or payable for accrued interest;

(i1) insofar as it consists of property other than cash, be computed at the fair market
value thereof at the time of such issue, as determined in good faith by the Board of Directors of the Corporation; and

(iii) in the event Additional Shares of Common Stock are issued together with other
shares or securities or other assets of the Corporation for consideration which covers both, be the proportion of such consideration so
received, computed as provided in clauses (i) and (ii) above, as determined in good faith by the Board of Directors of the
Corporation.

(b) Options and Convertible Securities. The consideration per share received by the
Corporation for Additional Shares of Common Stock deemed to have been issued pursuant to Subsection 4.4.3, relating to Options
and Convertible Securities, shall be determined by dividing:

(1) The total amount, if any, received or receivable by the Corporation as
consideration for the issue of such Options or Convertible Securities, plus the minimum aggregate amount of additional
consideration (as set forth in the instruments relating thereto, without regard to any provision contained therein for a subsequent
adjustment of such consideration) payable to the Corporation upon the exercise of such Options or the conversion or exchange of
such Convertible Securities, or in the case of Options for Convertible Securities, the exercise of such Options for Convertible
Securities and the conversion or exchange of such Convertible Securities, by
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(i) the maximum number of shares of Common Stock (as set forth in the instruments
relating thereto, without regard to any provision contained therein for a subsequent adjustment of such number) issuable upon the
exercise of such Options or the conversion or exchange of such Convertible Securities, or in the case of Options for Convertible
Securities, the exercise of such Options for Convertible Securities and the conversion or exchange of such Convertible Securities.

4.4.6 Multiple Closing Dates. In the event the Corporation shall issue on more than one date
Additional Shares of Common Stock that are a part of one transaction or a series of related transactions and that would result in an
adjustment to the applicable Conversion Price pursuant to the terms of Subsection 4.4.4, then, upon the final such issuance, the
applicable Conversion Price shall be readjusted to give effect to all such issuances as if they occurred on the date of the first such
issuance (and without giving effect to any additional adjustments as a result of any such subsequent issuances within such period).

4.5 Adjustment for Stock Splits and Combinations. If the Corporation shall at any time or from time to time
after the Original Issue Date effect a subdivision of the outstanding Common Stock, the applicable Conversion Price in effect for a
series of Preferred Stock immediately before that subdivision shall be proportionately decreased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be increased in proportion to such increase in the aggregate
number of shares of Common Stock outstanding. If the Corporation shall at any time or from time to time after the Original Issue
Date combine the outstanding shares of Common Stock, the applicable Conversion Price in effect immediately before the
combination for each series of Preferred Stock shall be proportionately increased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be decreased in proportion to such decrease in the aggregate number of
shares of Common Stock outstanding. Any adjustment under this subsection shall become effective at the close of business on the
date the subdivision or combination becomes effective.

4.6 Adjustment for Certain Dividends and Distributions. In the event the Corporation at any time or from
time to time after the Original Issue Date shall make or issue, or fix a record date for the determination of holders of Common Stock
entitled to receive, a dividend or other distribution payable on the Common Stock in additional shares of Common Stock, then and in
each such event the applicable Conversion Price in effect for a series of Preferred Stock immediately before such event shall be
decreased as of the time of such issuance or, in the event such a record date shall have been fixed, as of the close of business on such
record date, by multiplying such applicable Conversion Price then in effect by a fraction:

(1) the numerator of which shall be the total number of shares of Common Stock issued and
outstanding immediately prior to the time of such issuance or the close of business on such record date, and

2) the denominator of which shall be the total number of shares of Common Stock issued and
outstanding immediately prior to the time of such issuance or the close of business on such record date plus the number of shares of
Common Stock issuable in payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is not fully paid or if such distribution is
not fully made on the date fixed therefor, the applicable Conversion Price shall be recomputed accordingly as of the close of business
on such record date and thereafter the applicable Conversion Price shall be adjusted pursuant to this subsection as of the time of
actual payment of such dividends or distributions; and (b) that no such adjustment shall be made if the holders of a series of Preferred
Stock simultaneously receive a dividend or other distribution of shares of Common Stock in a number equal to the number of shares
of Common Stock as they would have received if all outstanding shares of such series of Preferred Stock had been converted into
Common Stock on the date of such event.
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4.7 Adjustments for Other Dividends and Distributions. In the event the Corporation at any time or from time
to time after the Original Issue Date shall make or issue, or fix a record date for the determination of holders of Common Stock
entitled to receive, a dividend or other distribution payable in securities of the Corporation (other than a distribution of shares of
Common Stock in respect of outstanding shares of Common Stock) or in other property and the provisions of Section I do not apply
to such dividend or distribution, then and in each such event the holders of a series of Preferred Stock shall receive, simultaneously
with the distribution to the holders of Common Stock, a dividend or other distribution of such securities or other property in an
amount equal to the amount of such securities or other property as they would have received if all outstanding shares of such series
of Preferred Stock had been converted into Common Stock on the date of such event.

4.8 Adjustment for Merger or Reorganization, etc. Subject to the provisions of Subsection 2.3, if there shall
occur any reorganization, recapitalization, reclassification, consolidation or merger involving the Corporation in which the Common
Stock (but not the Preferred Stock) is converted into or exchanged for securities, cash or other property (other than a transaction
covered by Subsections 4.4, 4.6 or 4.7), then, following any such reorganization, recapitalization, reclassification, consolidation or
merger, each share of a series of Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property which a holder of the number of shares
of Common Stock of the Corporation issuable upon conversion of one share of such series of Preferred Stock immediately prior to
such reorganization, recapitalization, reclassification, consolidation or merger would have been entitled to receive pursuant to such
transaction; and, in such case, appropriate adjustment (as determined in good faith by the Board of Directors of the Corporation)
shall be made in the application of the provisions in this Section 4 with respect to the rights and interests thereafter of the holders of
each series of Preferred Stock, to the end that the provisions set forth in this Section 4 (including provisions with respect to changes
in and other adjustments of the Conversion Prices) shall thereafter be applicable, as nearly as reasonably may be, in relation to any
securities or other property thereafter deliverable upon the conversion of such series of Preferred Stock.

4.9 Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the applicable
Conversion Price pursuant to this Section 4, the Corporation at its expense shall, as promptly as reasonably practicable but in any
event not later than ten (10) days thereafter, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Preferred Stock a certificate setting forth such adjustment or readjustment (including the kind and amount
of securities, cash or other property into which the Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, as promptly as reasonably practicable after the written request at any
time of any holder of Preferred Stock (but in any event not later than ten (10) days thereafter), furnish or cause to be furnished to
such holder a certificate setting forth (i) the Conversion Prices then in effect, and (ii) the number of shares of Common Stock and the
amount, if any, of other securities, cash or property which then would be received upon the conversion of each series of Preferred
Stock.
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4.10 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its Common Stock (or other capital
stock or securities at the time issuable upon conversion of the Preferred Stock) for the purpose of entitling or enabling them to
receive any dividend or other distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any class
or any other securities, or to receive any other security; or

(b) of any capital reorganization of the Corporation, any reclassification of the Common Stock
of the Corporation, or any Deemed Liquidation Event; or

(c) of the voluntary or involuntary dissolution, liquidation or winding-up of the Corporation,
then, and in each such case, the Corporation will send or cause to be sent to the holders of the Preferred Stock a notice specifying, as
the case may be, (i) the record date for such dividend, distribution or right, and the amount and character of such dividend,
distribution or right, or (ii) the effective date on which such reorganization, reclassification, consolidation, merger, transfer,
dissolution, liquidation or winding-up is proposed to take place, and the time, if any is to be fixed, as of which the holders of record
of Common Stock (or such other capital stock or securities at the time issuable upon the conversion of the Preferred Stock) shall be
entitled to exchange their shares of Common Stock (or such other capital stock or securities) for securities or other property
deliverable upon such reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up, and the
amount per share and character of such exchange applicable to each series of Preferred Stock and the Common Stock. Such notice
shall be sent at least ten (10) days prior to the record date or effective date for the event specified in such notice.

5. Mandatory Conversion.

5.1 Trigger Events. Upon the occurrence of a Deemed Liquidation Event, all outstanding shares of Series B
Preferred Stock, and all Accruing Dividends thereon, shall automatically be converted into shares of Common Stock at the Series B
Conversion Price then in effect. In the event a Deemed Liquidation Event occurs prior to the third anniversary of the Issue Date of a
Note, the Accruing Dividends on the Series B Preferred Stock issued upon conversion of said Note and to be converted shall be
calculated to include the dividends that would accrue for a period of thirty-six (36) months from the Issue Date of said Note. The
time of such conversion is referred to herein as the “Mandatory Conversion Time for Series B”. Upon (a) the closing of the sale of
shares of Common Stock to the public in a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended, (b) at the time the Corporation becomes an OTCQX or OTCQB company
as sponsored by an SEC-registered and FINRA-approved broker-dealer through filing and approval of a Form 211, provided all
officers, directors, employees and Common Stock holders of the Corporation are subject to a minimum 180-day lockup period in
connection with the listing or (c) the date and time, or the occurrence of an event, specified by vote or written consent of the holders
of the Requisite Series A Holders (the time of such closing or the date and time specified or the time of the event specified in such
vote or written consent is referred to herein as the “Mandatory Conversion Time for Series A”), then (i) all outstanding shares of
Series A Preferred Stock shall automatically be converted into shares of Common Stock, at the then effective conversion rate as
calculated pursuant to Subsection 4.1.1 and (ii) such shares may not be reissued by the Corporation. The Mandatory Conversion
Time for Series B and the Mandatory Conversion Time for Series A are referred to collectively as the “Mandatory Conversion
Time.”
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5.2 Procedural Requirements. All holders of record of shares of Preferred Stock shall be sent written notice of
the applicable Mandatory Conversion Time and the place designated for mandatory conversion of all such shares of Preferred Stock
pursuant to this Section 5. Such notice need not be sent in advance of the occurrence of the applicable Mandatory Conversion Time.
Upon receipt of such notice, each holder of shares of applicable Preferred Stock in certificated form shall surrender his, her or its
certificate or certificates for all such shares (or, if such holder alleges that such certificate has been lost, stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation against any claim that
may be made against the Corporation on account of the alleged loss, theft or destruction of such certificate) to the Corporation at the
place designated in such notice. If so required by the Corporation, any certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed by the
registered holder or by his, her or its attorney duly authorized in writing. All rights with respect to the Preferred Stock converted
pursuant to Subsection 5.1, including the rights, if any, to receive notices and vote (other than as a holder of Common Stock), will
terminate at the Mandatory Conversion Time (notwithstanding the failure of the holder or holders thereof to surrender any
certificates at or prior to such time), except only the rights of the holders thereof, upon surrender of any certificate or certificates of
such holders (or lost certificate affidavit and agreement) therefor, to receive the items provided for in the next sentence of this
Subsection 5.2. As soon as practicable after the Mandatory Conversion Time and, if applicable, the surrender of any certificate or
certificates (or lost certificate affidavit and agreement) for Preferred Stock, the Corporation shall (a) issue and deliver to such holder,
or to his, her or its nominees, a certificate or certificates for the number of full shares of Common Stock issuable on such conversion
in accordance with the provisions hereof and (b) pay cash as provided in Subsection 4.2 in lieu of any fraction of a share of Common
Stock otherwise issuable upon such conversion and the payment of any declared but unpaid dividends on the shares of Preferred
Stock converted. Such converted Preferred Stock shall be retired and cancelled and may not be reissued as shares of such series, and
the Corporation may thereafter take such appropriate action (without the need for stockholder action) as may be necessary to reduce
the authorized number of shares of Preferred Stock accordingly.

6. Redemptions

6.1 General. Unless prohibited by Delaware law governing distributions to stockholders, shares of Series B
Preferred Stock shall be redeemed by the Corporation at a price equal to the Series B Original Issue Price per share, plus all accrued
but unpaid dividends thereon (the “Redemption Price”), in three (3) quarterly installments commencing not more than sixty (60)
days after receipt by the Corporation at any time on or after the sixth anniversary of the Issue Date of a Note, from a holder of
outstanding shares of Series B Preferred Stock issued upon conversion of said Note, of written notice requesting redemption of such
shares of Series B Preferred Stock (the “Redemption Request”). Upon receipt of a Redemption Request, the Corporation shall
apply all of its assets to any such redemption, and to no other corporate purpose, except to the extent prohibited by Delaware law
governing distributions to stockholders. The date of each such installment shall be referred to as a “Redemption Date.” On each
Redemption Date, the Corporation shall redeem, on a pro rata basis in accordance with the number of shares of Series B Preferred
Stock owned by each holder, that number of outstanding shares of Series B Preferred Stock determined by dividing (i) the total
number of shares of Series B Preferred Stock outstanding immediately prior to such Redemption Date by (ii) the number of
remaining Redemption Dates (including the Redemption Date to which such calculation applies). If on any Redemption Date
Delaware law governing distributions to stockholders prevents the Corporation from redeeming all shares of Series B Preferred
Stock to be redeemed, the Corporation shall ratably redeem the maximum number of shares that it may redeem consistent with such
law, and shall redeem the remaining shares as soon as it may lawfully do so under such law.
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6.2 Surrender of Certificates; Payment. On or before the applicable Redemption Date, each holder of shares
of Series B Preferred Stock to be redeemed on such Redemption Date, unless such holder has exercised his, her or its right to
convert such shares as provided herein, shall, if a holder of shares in certificated form, surrender the certificate or certificates
representing such shares (or, if such registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may be made
against the Corporation on account of the alleged loss, theft or destruction of such certificate) to the Corporation, in the manner and
at the place designated in the Redemption Notice, and thereupon the Redemption Price for such shares shall be payable to the order
of the person whose name appears on such certificate or certificates as the owner thereof. In the event less than all of the shares of
Series A Preferred Stock represented by a certificate are redeemed, a new certificate, instrument, or book entry representing the
unredeemed shares of Series B Preferred Stock shall promptly be issued to such holder.

6.3 Rights Subsequent to Redemption. If the Redemption Notice shall have been duly given, and if on the
applicable Redemption Date the Redemption Price payable upon redemption of the shares of Series B Preferred Stock to be
redeemed on such Redemption Date is paid or tendered for payment or deposited with an independent payment agent so as to be
available therefor in a timely manner, then notwithstanding that any certificates evidencing any of the shares of Series B Preferred
Stock so called for redemption shall not have been surrendered, dividends with respect to such shares of Series B Preferred Stock
shall cease to accrue after such Redemption Date and all rights with respect to such shares shall forthwith after the Redemption Date
terminate, except only the right of the holders to receive the Redemption Price without interest upon surrender of any such certificate
or certificates therefor.

7. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that are redeemed or otherwise acquired by
the Corporation or any of its subsidiaries shall be automatically and immediately cancelled and retired and shall not be reissued, sold
or transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other rights granted to the holders of
Preferred Stock following redemption.

8. Waiver. (a) Any of the rights, powers, preferences and other terms of the Series B Preferred Stock set forth herein may
be waived on behalf of all holders of Series B Preferred Stock by the affirmative written consent or vote of the holders of a majority
of the then outstanding Series B Preferred Stock and (b) any of the rights, powers, preferences and other terms of the Series A
Preferred Stock set forth herein may be waived on behalf of all holders of Series A Preferred Stock by the affirmative written
consent or vote of the holders of a majority of the then outstanding Series A Preferred Stock.

9. Notice of Record Date. In the event: (a) the Corporation takes a record of the holders of its Common Stock (or other
capital stock or securities at the time issuable upon conversion of the Preferred Stock) for the purpose of entitling or enabling them
to receive any dividend or other distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any
class or any other securities, or to receive any other security; or (b) of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; or (c) of the voluntary or involuntary
dissolution, liquidation or winding-up of the Corporation, then, and in each such case, the Corporation shall send or cause to be sent
to the holders of the Preferred Stock a written notice specifying, as the case may be, (i) the record date for such dividend,
distribution, or right, and the amount and character of such dividend, distribution or right, or (ii) the effective date on which such
reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and
the time, if any is to be fixed, as of which the holders of record of Common Stock (or such other capital stock or securi-ties at the
time issuable upon the conversion of the Preferred Stock) will be entitled to exchange their shares of Common Stock (or such other
capital stock or securities) for securities or other property deliverable upon such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up, and the amount per share and character of such exchange applicable to the
Preferred Stock and the Common Stock. The Corporation shall send the notice at least 20 days before the earlier of the record date
or effective date for the event specified in the notice.
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10. Notices. Any notice required or permitted by the provisions of this Article Fifth to be given to a holder of shares of
Preferred Stock shall be mailed, postage prepaid, to the post office address last shown on the records of the Corporation, or given by
electronic communication in compliance with the provisions of the General Corporation Law, and shall be deemed sent upon such
mailing or electronic transmission.

SIXTH: Subject to any additional vote required by the Certificate of Incorporation or Bylaws, in furtherance and not in
limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, repeal, alter, amend and rescind
any or all of the Bylaws of the Corporation.

SEVENTH: Subject to any additional vote required by the Certificate of Incorporation, the number of directors of the
Corporation shall be determined in the manner set forth in the Bylaws of the Corporation.

EIGHTH: Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.

NINTH: Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws of the
Corporation may provide. The books of the Corporation may be kept outside the State of Delaware at such place or places as may be
designated from time to time by the Board of Directors or in the Bylaws of the Corporation.

TENTH: To the fullest extent permitted by law, a director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. If the General Corporation Law or any
other law of the State of Delaware is amended after approval by the stockholders of this Article Tenth to authorize corporate action
further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated
or limited to the fullest extent permitted by the General Corporation Law as so amended.

Any repeal or modification of the foregoing provisions of this Article Tenth by the stockholders of the Corporation shall not
adversely affect any right or protection of a director of the Corporation existing at the time of, or increase the liability of any director
of the Corporation with respect to any acts or omissions of such director occurring prior to, such repeal or modification.

ELEVENTH: To the fullest extent permitted by applicable law, the Corporation is authorized to provide indemnification
of (and advancement of expenses to) directors, officers and agents of the Corporation (and any other persons to which General
Corporation Law permits the Corporation to provide indemnification) through Bylaw provisions, agreements with such agents or other
persons, vote of stockholders or disinterested directors or otherwise, in excess of the indemnification and advancement otherwise
permitted by Section 145 of the General Corporation Law.

Any amendment, repeal or modification of the foregoing provisions of this Article Eleventh shall not adversely
affect any right or protection of any director, officer or other agent of the Corporation existing at the time of such amendment, repeal

or modification.
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TWELFTH:  The Corporation renounces, to the fullest extent permitted by law, any interest or expectancy of the
Corporation in, or in being offered an opportunity to participate in, any Excluded Opportunity. An “Excluded Opportunity” is any
matter, transaction or interest that is presented to, or acquired, created or developed by, or which otherwise comes into the possession
of (i) any director of the Corporation who is not an employee of the Corporation or any of its subsidiaries, or (ii) any holder of
Preferred Stock or any partner, member, director, stockholder, employee or agent of any such holder, other than someone who is an
employee of the Corporation or any of its subsidiaries (collectively, “Covered Persons”), unless such matter, transaction or interest is
presented to, or acquired, created or developed by, or otherwise comes into the possession of, a Covered Person expressly and solely
in such Covered Person’s capacity as a director of the Corporation.

THIRTEENTH: Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery
in the State of Delaware shall be the sole and exclusive forum for any stockholder (including a beneficial owner) to bring (i) any
derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of fiduciary duty
owed by any director, officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any
action asserting a claim against the Corporation, its directors, officers or employees arising pursuant to any provision of the Delaware
General Corporation Law or the Corporation’s certificate of incorporation or bylaws or (iv) any action asserting a claim against the
Corporation, its directors, officers or employees governed by the internal affairs doctrine, except for, as to each of (i) through (iv)
above, any claim as to which the Court of Chancery determines that there is an indispensable party not subject to the jurisdiction of
the Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court of Chancery within ten
days following such determination), which is vested in the exclusive jurisdiction of a court or forum other than the Court of Chancery,
or for which the Court of Chancery does not have subject matter jurisdiction. If any provision or provisions of this Article Thirteenth
shall be held to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then,
to the fullest extent permitted by law, the validity, legality and enforceability of such provisions in any other circumstance and of the
remaining provisions of this Article Thirteenth (including, without limitation, each portion of any sentence of this Article Thirteenth
containing any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable)
and the application of such provision to other persons or entities and circumstances shall not in any way be affected or impaired
thereby.

* % %

3. That the foregoing amendment and restatement was approved by the holders of the requisite number of
shares of this corporation in accordance with Section 228 of the General Corporation Law.

4. That this Amended and Restated Certificate of Incorporation, which restates and integrates and further
amends the provisions of this corporation’s Certificate of Incorporation, has been duly adopted in accordance with Sections 242 and
245 of the General Corporation Law.

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been executed by a duly authorized
officer of this corporation on this 7th day of January, 2022.

By: /s/ Timothy J. Clark
Timothy J. Clark
Co-Chairman
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Exhibit 6.1
CONVERTIBLE NOTE PURCHASE AGREEMENT

THIS CONVERTIBLE NOTE PURCHASE AGREEMENT (this “Agreement”), is made as of the 7th day of January, 2022,
by and among The Good Earth Organics Inc., a Delaware corporation (the “Company”), and the investors listed on Exhibit A attached
to this Agreement (each a “Purchaser” and together the “Purchasers”).

WHEREAS, the Board of Directors of the Company has authorized the Company to issue up to $15,000,000 principal
amount of its Convertible Subordinated Notes to accredited investors in substantially the form of Exhibit B attached to this Agreement
(the “Notes”);

WHEREAS, the Notes are convertible under certain circumstances into shares of Series B Preferred Stock of the Company
(the “Preferred Stock™) or shares of Common Stock of the Company (“Common Stock™), and the Preferred Stock is convertible
under certain circumstances into shares of Common Stock, in each case on the terms and conditions set forth in the Notes or
the Amended and Restated Certificate of Incorporation of the Company in the form of Exhibit C attached to this Agreement (the
“Restated Certificate™);

WHEREAS, Ramguard LLC and Qubit PE, LLC (together, the “Lead Purchaser”) wishes to provide funding to the
Company by purchasing up to the principal amount of Notes set forth on Exhibit A (the “Commitment”) in order to provide the
Company with the funds needed to acquire (by purchase of stock or assets, merger, consolidation or business combination) one or
more enterprises that are engaged in the business of producing, storing, distributing, marketing or selling organic raw materials,
potting soils or nutrients to growers of agricultural products (primarily cannabis) (the “Business”); and

WHEREAS, the Company may issue and sell additional Notes up to a principal amount of $5,000,000 to accredited investors
in order to fund the general corporate purposes of the Company including working capital and capital investment;

NOW, THEREFORE, the parties hereby agree as follows:

1.__Purchase and Sale of Notes.

1.1__Sale and Issuance of Notes for Acquisitions.

(a) Subject to the terms and conditions of this Agreement, at any time prior to December 31, 2023 (the
“Commitment Termination Date”) the Company may notify in writing the Lead Purchaser and any Additional Purchaser (the
“Acquisition Notice”) that it has entered into a letter of intent or term sheet with regard to the acquisition of a Business. The
Acquisition Notice shall include a copy of the letter of intent or term sheet and shall set forth (i) the name and location of the
Business to be acquired and the identity of its owners, (ii) the aggregate purchase price of the Business (the “Purchase Price”), (iii)
the principal amount of Notes that the Lead Purchaser and any Additional Purchaser shall purchase from the Company in support of
the transaction identified in the Acquisition Notice, equal to the Purchase Price plus, at the option of the Company, up to 25% of the
Purchase Price to be used for the working capital, inventory or equipment requirements of the Business, and (iv) the date on which
the Lead Purchaser and any Additional Purchaser shall fund its purchase of the Notes (which shall not be more than five (5) days
prior to the date on which the acquisition is scheduled to close) and the wire transfer instructions for the funding. The principal
amount of Notes that the Lead Purchaser and any Additional Purchaser shall purchase from the Company in support of the
transaction identified in the Acquisition Notice shall be apportioned in accordance with the amounts of their remaining
Commitments, or in such other manner as the parties may agree. Upon receipt of an Acquisition Notice, the Lead Purchaser and
each Additional Purchaser shall be irrevocably obligated and bound to purchase from the Company the principal amount of the
Notes identified in the Acquisition Notice, provided that the aggregate principal amount of Notes required to be purchased by Lead
Purchaser and any Additional Purchaser under this Agreement shall not exceed the Commitment set forth in Exhibit A. The
Company shall use the proceeds of the purchase of Notes to fund the acquisition of Businesses set forth in the Acquisition Notices
and for the working capital, inventory or equipment requirements of the Businesses.
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(b) The Company will notify the Lead Purchaser and any Additional Purchaser in writing at such time,
if any, as either (i) a class of equity securities of the Company is listed on a public stock exchange, including the OTCQX or
OTCQB, or (ii) shares of equity securities of the Company are sold to the public in a public offering pursuant to an effective
registration statement under the Securities Act of 1933 (a “Listing”). In the event that not all of the Commitment is drawn by the
Company and funded by a Purchaser by the Commitment Termination Date, the Purchaser may thereafter elect, until the
Commitment Termination Date, to purchase Notes or shares of Preferred Stock up to the amount of its undrawn Commitment,
without an Acquisition Notice and in accordance with the terms of this Agreement. Any such election shall be made in writing,
addressed to the Company.

1.2__Closing; Delivery.

(a) The purchase and sale of the Notes shall take place remotely via the exchange of documents and
signatures, as of the date set forth in an Acquisition Notice or at such other time and place as the Company and the Purchasers
mutually agree upon (the “Closing”). In the event there is more than one closing, the term “Closing” shall apply to each such
closing unless otherwise specified.

(b) At each Closing, the Company shall deliver to each Purchaser the Notes being purchased by such
Purchaser at such Closing, duly executed by an authorized officer of the Company, against payment of the purchase price therefor by

wire transfer to the bank account identified by the Company.

1.3__Sale of Additional Notes.

(a) The Company may obtain Commitments from one or more additional Purchasers (each an
“Additional Purchaser”) to purchase, on the same terms and conditions as those contained in this Agreement, additional Notes (the
“Additional Notes”), up to an aggregate principal amount of $5,000,000 for a period of up to 180 days following the date of this
Agreement. The terms and conditions of such Commitments, and any Additional Notes purchased by Additional Purchasers, shall
be substantially the same as the terms and conditions the Commitment provided by the Lead Purchaser and the Notes purchased by
the Lead Purchaser. The Company may use the proceeds of the sale of the Additional Notes to fund the general corporate purposes
of the Company including working capital and capital investment. Exhibit A shall be amended to reflect any Commitment provided
by an Additional Purchaser.

1.4__Defined Terms Used in this Agreement. In addition to the terms defined above, the following terms used in
this Agreement shall be construed to have the meanings set forth or referenced below.

(a)“ Affiliate” means, with respect to any specified Person, any other 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 (1) 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)* 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, 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 in 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.
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(d)* Exchange Act” means the Securities and Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder.

(e)* GAAP” means generally accepted accounting principles as in effect in the United States of
America.

() Investors Rights Agreement” means the Investors Rights Agreement in substantially the form
attached hereto as Exhibit D.

(2)° Key Employee” means each of Timothy Brien, Timothy Clark and Anthony Luciano.

(h)* Knowledge” including the phrase “to the Company’s knowledge” shall mean the actual
knowledge after reasonable investigation of a Key Employee.

(1) “Material Adverse Effect” means a material adverse effect on the business, assets (including
intangible assets), liabilities, financial condition, property or results of operations of the Company.

(j)“ Person” means any individual, corporation, partnership, trust, limited liability company, association
or other entity.

(k) Purchaser” means the Lead Purchaser and each Additional Purchaser who is a party to this
Agreement.

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

(m)*“ Transaction Documents” means this Agreement, the Notes and the Investors Rights Agreement.

2.__Representations and Warranties of the Company. The Company hereby represents and warrants to each Purchaser that
the following representations are true and complete as of the date of the Closing, except as otherwise indicated.

2.1__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 of Delaware 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.

2.2__Capitalization.

(a) The authorized capital of the Company consists of, as of the date of filing the Restated Charter, (i)
50,000,000 shares of Common Stock, $0.0001 par value per share (“Common Stock”), (ii) 6,500,000 shares of Series A Preferred
Stock, $0.0001 par value per share (“Series A Preferred Stock”) and 30,000 shares of Series B Preferred Stock, $0.0001 par value
per share (“Series B Preferred Stock™). All of the outstanding shares of Common Stock and Series A Preferred Stock have been
duly authorized, are fully paid and nonassessable and were issued in compliance with all applicable federal and state securities laws.

3.
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(b) The Company has provided each Purchaser with a true and correct schedule of the Company’s
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 shares of capital stock of the Company or any securities
convertible into or exchangeable for shares of capital stock of the Company.

2.3__Authorization. All corporate action required to be taken by the Company’s Board of Directors and
stockholders in order to authorize the Company to enter into this Agreement and to issue the Notes at the Closing has been taken.
All action on the part of the officers of the Company necessary for the execution and delivery of this Agreement, the performance of
all obligations of the Company under this Agreement to be performed as of the Closing, and the issuance and delivery of the Notes
has been taken. This Agreement, 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.

2.4__Valid Issuance of Shares. Upon conversion of the Notes into shares of Series B Preferred Stock, such shares
will be validly issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer under the
Transaction Documents, 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 3 of this Agreement, the Notes and the shares
of Series B Preferred Stock issuable upon conversion of the Notes will be issued in compliance with all applicable federal and state
securities laws. Assuming the accuracy of the representations of the Purchasers in Section 3 of this Agreement, the Common Stock
issuable upon conversion of the Series B Preferred Stock will be issued in compliance with all applicable federal and state securities
laws.

2.5__Governmental Consents and Filings. Assuming the accuracy of the representations made by the Purchasers in
Section 3 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 filings pursuant to applicable securities laws, which
have been made or will be made in a timely manner.
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2.6__SEC Filings and Company Financials.

(a) The Company has filed all forms, reports, schedules, statements, registration statements, prospectuses and
other documents required to be filed or furnished by the Company with the SEC under the Securities Act and/or the Exchange Act,
together with any amendments, restatements or supplements thereto. Except to the extent available on the SEC’s web site through
EDGAR, the Company has delivered to the Purchasers copies in the form filed with the SEC of all of the following: (i) the
Purchaser’s annual reports on Form 1-K for each fiscal year of the Company beginning with the first year the Company was
required to file such a form, (ii) the Company’s semi-annual reports on Form 1-SA for each fiscal half that the Company filed such
reports to disclose its semi-annual financial results in each of the fiscal years of the Company referred to in clause (i) above, and
(iii) all other forms, reports, registration statements, prospectuses and other documents (other than preliminary materials) filed by
the Company with the SEC since the beginning of the first fiscal year referred to in clause (i) above (the forms, reports, registration
statements, prospectuses and other documents referred to in clauses (i), (ii) and (iii) above, whether or not available through
EDGAR, are, collectively, the “SEC Reports™). Except for any changes (including any required revisions to or restatements of the
Company Financials (defined below) or the SEC Reports) the SEC Reports (x) were prepared in all material respects in accordance
with the requirements of the Securities Act and the Exchange Act, as the case may be, and the rules and regulations thereunder and
(y) did not, as of their respective effective dates (in the case of SEC Reports that are registration statements filed pursuant to the
requirements of the Securities Act) and at the time they were filed with the SEC (in the case of all other SEC Reports) contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the
statements made therein, in the light of the circumstances under which they were made, not misleading

(b) The financial statements and notes of the Company contained or incorporated by reference in the SEC
Reports (the “Company Financials™), fairly present in all material respects the financial position and the results of operations,
changes in shareholders’ equity, and cash flows of the Company at the respective dates of and for the periods referred to in such
financial statements, all in accordance with GAAP methodologies applied on a consistent basis throughout the periods involved.

(c) Except as and to the extent reflected or reserved against in the Company Financials, the Company has not
incurred any liabilities or obligations of the type required to be reflected on a balance sheet in accordance with GAAP that are not
adequately reflected or reserved on or provided for in the Company Financials, other than liabilities of the type required to be
reflected on a balance sheet in accordance with GAAP that have been incurred since the Company’s formation in the ordinary course
of business.

2.7__Litigation. There is no claim, action, suit, proceeding, arbitration, complaint, charge or investigation pending
or to the Company’s knowledge, currently threatened (i) against the Company or any officer, director or Key Employee of the
Company arising out of their employment or board relationship with the Company; (ii) that questions the validity of the Agreement
or the right of the Company to enter into them, or to consummate the transactions contemplated by this Agreement; or (iii) to the
Company’s knowledge, that would reasonably be expected to have, either individually or in the aggregate, a Material Adverse
Effect. Neither the Company nor, to the Company’s knowledge, any of its officers, directors or Key Employees is a party or is
named as subject to the provisions of any order, writ, injunction, judgment or decree of any court or government agency or
instrumentality (in the case of officers, directors or Key Employees, such as would affect the Company). There is no action, suit,
proceeding or investigation by the Company pending or which the Company intends to initiate. The foregoing includes, without
limitation, actions, suits, proceedings or investigations pending or threatened in writing (or any basis therefor known to the
Company) involving the prior employment of any of the Company’s employees, their services provided in connection with the
Company’s business, any information or techniques allegedly proprietary to any of their former employers or their obligations under
any agreements with prior employers.

-5-
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2.8 Intellectual Property.

(a) The Company owns or possesses or believes it 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. The Company has not received any communications alleging that the Company has
violated, or by conducting its business, would violate any of the patents, trademarks, service marks, tradenames, copyrights, trade
secrets, mask works or other proprietary rights or processes of any other Person.

(b) To the Company’s knowledge, no product or service marketed or sold (or proposed to be marketed
or sold) by the Company violates or will violate any license or infringes or will infringe any intellectual property rights of any other

party.

(c) The Company has obtained and possesses valid licenses to use all of the software programs present
on the computers and other software-enabled electronic devices that it owns or leases or that it has otherwise provided to its
employees for their use in connection with the Company’s business.

(d) Each employee and consultant has assigned to the Company all intellectual property rights he or she
owns that are related to the Company’s business as now conducted and as presently proposed to be conducted and all intellectual
property rights that he, she or it solely or jointly conceived, reduced to practice, developed or made during the period of his, her or
its employment or consulting relationship with the Company that (i) relate, at the time of conception, reduction to practice,
development, or making of such intellectual property right, to the Company’s business as then conducted or as then proposed to be
conducted, (ii) were developed on any amount of the Company’s time or with the use of any of the Company’s equipment, supplies,
facilities or information or (iii) resulted from the performance of services for the Company.

2.9__Compliance with Other Instruments. The Company is not in violation or default (i) of any provisions of its
Restated Certificate or Bylaws, (ii) of any instrument, judgment, order, writ or decree, (iii) under any note, indenture or mortgage, or
(iv) under any lease, agreement, contract or purchase order to which it is a party or by which it is bound, or (v) to its knowledge, of
any provision of federal or state statute, rule or regulation applicable to the Company, the violation of which would have a Material
Adverse Effect. The execution, delivery and performance of this Agreement and the consummation of the transactions contemplated
by this Agreement 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 such provision, instrument, judgment, order, writ, decree, contract or agreement; 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.

2.10__Agreements; Actions.

(a) The Company has not (i) declared or paid any dividends, or authorized or made any distribution
upon or with respect to any class or series of its capital stock, (ii) made any loans or advances to any Person, other than ordinary
advances for business expenses, or (iii) sold, exchanged or otherwise disposed of any of its assets or rights, other than in the ordinary
course of business.
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2.11__Certain Transactions. Other than (i) standard employee benefits generally made available to all employees,
standard employee offer letters, standard employment or independent contractor agreements and Confidential Information
Agreements (as defined below), (ii) standard director and officer indemnification agreements approved by the Board of Directors,
(iii) the purchase of shares of the Company’s capital stock and the issuance of options to purchase shares of the Company’s capital
stock, in each instance, approved in the written minutes of the Board of Directors, and (iv) the Transaction Documents, there are no
agreements, understandings or proposed transactions between the Company and any of its Key Employees, or any Affiliate thereof.

2.12__Property. Other than certain liens and security interests granted to existing lenders, the property and assets
that the Company owns are free and clear of all mortgages, deeds of trust, liens, loans and encumbrances, except for statutory liens
for the payment of current taxes that are not yet delinquent and encumbrances and liens that arise in the ordinary course of business
and do not materially impair the Company’s ownership or use of such property or assets, such as equipment financing or line of
credit financing. With respect to the property and assets it leases, the Company is in compliance with such leases and holds a valid
leasehold interest free of any liens, claims or encumbrances other than those of the lessors of such property or assets. The Company
does not own any real property.

2.13__Employee Agreements. Each Key Employee has executed an agreement with the Company regarding
confidentiality, proprietary information and inventions (the “Confidential Information Agreements”). No Key Employee has
excluded works or inventions from his or her assignment of inventions pursuant to such Key Employee’s Confidential Information
Agreement.

2.14__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.

2.15__Disclosure. The Company has made available to the Purchasers all the information reasonably available to
the Company that the Purchasers have requested for deciding whether to acquire the Notes and the shares of Series B Preferred
Stock issuable upon conversion of the Notes. No representation or warranty of the Company contained in this Agreement, and no
certificate furnished or to be furnished to Purchasers at the Closing contains any untrue statement of a material fact or, to the
Company’s knowledge, omits to state a material fact necessary in order to make the statements contained herein or therein not
misleading in light of the circumstances under which they were made. It is understood that this representation is qualified by the fact
that the Company has not delivered to the Purchasers, and has not been requested to deliver, a private placement or similar
memorandum or any written disclosure of the types of information customarily furnished to purchasers of securities.

3.__Representations and Warranties of the Purchasers. Each Purchaser hereby represents and warrants to the Company,
severally and not jointly, that:

3.1__Authorization. The Purchaser has full power and authority to enter into this Agreement. This Agreement,
when executed and delivered by the Purchaser, will constitute valid and legally binding obligations of the Purchaser, enforceable
against such Purchaser in accordance with their terms, except (a) 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, or (b) to the
extent the indemnification provisions contained in the Restated Certificate may be limited by applicable federal or state securities
laws.
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3.2__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.

3.3__Disclosure of Information. The Purchaser has received and had an opportunity to review the SEC Reports
and Company Financials, which contain important and material information about the Company. The Purchaser has had an
opportunity to discuss the SEC Reports, Company Financials and the Company’s business, management, financial affairs and the
terms and conditions of the offering of the Notes 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 2 of this Agreement or the right of the Purchasers to rely thereon.

3.4__ Restricted Securities. The Purchaser understands that the Notes and the shares of Series B Preferred Stock
issuable upon conversion of the Notes 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 nature of
the investment intent and the accuracy of the Purchaser’s representations as expressed herein. The Purchaser understands that the
Notes and Series B Preferred Stock are “restricted securities” under applicable U.S. federal and state securities laws and that,
pursuant to these laws, the Purchaser must hold the Notes and such 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 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.

3.5__No Public Market. The Purchaser understands that no public market now exists for the Notes or shares of
Series B Preferred Stock or Common Stock, and that the Company has made no assurances that a public market will ever exist for
the Notes or such shares.

3.6__Legends. The Purchaser understands that the Notes and shares of Series B Preferred Stock and any securities
issued in respect of or exchange for the shares, may be notated with one or all of the following legends:

“THE NOTES/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.”
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(a) 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.

3.7__Accredited Investor. The Purchaser is an accredited investor as defined in Rule 501(a) of Regulation D
promulgated under the Securities Act. The Purchaser has completed and returned to the Company an Accredited Investor
Questionnaire that accurately reflects the basis for the representation in the preceding sentence.

3.8__No General Solicitation. Neither the Purchaser, nor any of its officers, directors, employees, agents,
stockholders 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.

3.9__Residence. If the Purchaser is an individual, then the Purchaser resides in the state or province identified in
the address of the Purchaser set forth on Exhibit A; if the Purchaser is a partnership, corporation, limited liability company or other
entity, then the office or offices of the Purchaser in which its principal place of business is identified in the address or addresses of
the Purchaser set forth on Exhibit A.

4.__Conditions to the Purchasers’ Obligations at Closing. The obligations of each Purchaser to purchase Notes at the
Closing are subject to the fulfillment, on or before such Closing, of each of the following conditions, unless otherwise waived:

4.1__Representations and Warranties. The representations and warranties of the Company contained in Section 2
shall be true and correct in all respects as of such Closing.

4.2__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 such
Closing.

4.3__Investors Rights Agreement. The Company shall have executed and delivered the Investors Rights

Agreement.

4.4__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 such Closing.

4.5__Secretary’s Certificate. The Secretary of the Company shall have delivered to the Purchasers at the Closing a
certificate certifying (i) the Restated Certificate and Bylaws of the Company as in effect at the Closing, (ii) resolutions of the Board
of Directors of the Company approving this Agreement and the transactions contemplated under this Agreement, and (iii)
resolutions of the stockholders of the Company approving the Restated Certificate.

4.6__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 each
Purchaser, and each Purchaser (or its respective 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.
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5.__Conditions of the Company’s Obligations at Closing. The obligations of the Company to sell Notes to the Purchasers at
any Closing are subject to the fulfillment, on or before the Closing, of each of the following conditions, unless otherwise waived:

5.1__Representations and Warranties. The representations and warranties of each Purchaser contained in Section 3
shall be true and correct in all respects as of such Closing.

5.2__Performance. The Purchasers 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 them on or before such Closing.

5.3__Investors Rights Agreement. Each Purchaser shall have executed and delivered the Investors Rights

Agreement.

5.4__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. Miscellaneous.

6.1__Survival of Warranties. Unless otherwise set forth in this Agreement, the representations and warranties of
the Company and the Purchasers contained in or made pursuant to this Agreement shall survive the execution and delivery of this
Agreement and each 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 Purchasers or the Company.

6.2__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.

6.3__Governing Law. This Agreement shall be governed by the internal law of the State of Delaware, without
regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.

6.4__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
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.

6.5__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.
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6.6__ Notices.

(a)__General. All notices and other communications given or made pursuant to this Agreement shall be in
writing and shall be deemed given or made upon the earlier of actual receipt, or (a) personal delivery to the party to be notified, (b)
when sent, if sent by electronic mail during normal business hours of the recipient, and if not sent during normal business hours,
then on the recipient’s next business day, (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 Exhibit A, or to such e-mail address or address as subsequently modified by
written notice given in accordance with this Section 6.6. If notice is given to the Company, a copy (which copy shall not constitute
notice) shall also be sent to Geoffrey Parnass, Esq., Ellenoff Grossman & Schole LLP, 1345 Avenue of the Americas, New York, NY
10105.

(b)__Consent to Electronic Notice. Each Purchaser consents to the delivery of any stockholder notice
pursuant to the Delaware General Corporation Law (the “DGCL”), as amended or superseded from time to time, by electronic
transmission pursuant to Section 232 of the DGCL (or any successor thereto) at the e-mail address set forth below such Purchaser’s
name on the signature page or Exhibit A, as updated from time to time by notice to 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 e-mail address has been provided, and such attempted electronic notice shall be ineffective and
deemed to not have been given. Each Purchaser agrees to promptly notify the Company of any change in its e-mail address, and that
failure to do so shall not affect the foregoing.

6.7__No Finder’s Fees. Except pursuant to an agreement between the Company and Exos Financial LLC, each
party represents that it is not obligated for any finder’s fee or commission in connection with the purchase and sale of the Notes.
Each 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 against such liability
or asserted liability) for which each Purchaser or any of its officers, employees or representatives is responsible. The Company
agrees to indemnify and hold harmless each 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, including any fee payable to
Exos Financial LLC.

6.8__Amendments and Waivers. Any term of this Agreement may be amended, terminated or waived only with
the written consent of the Company and the Lead Purchaser. Any amendment or waiver effected in accordance with this Section
shall be binding upon the Purchasers and each transferee of the Shares (or the Preferred Stock issuable upon conversion thereof),
each future holder of all such securities, and the Company.

6.9__Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or
enforceability of any other provision.

6.10__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.
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6.11__Entire Agreement. This Agreement (including the Exhibits hereto) 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.

6.12__Expenses. The parties shall each bear their respective expenses and legal fees incurred with respect to the
negotiation, execution and delivery of this Agreement and the transactions contemplated herein. Notwithstanding the foregoing, the
Company shall reimburse the Lead Purchaser for the fees and expenses of its counsel in connection with the negotiation and
preparation of this Agreement, up to $20,000.

6.13__Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the
state courts of Delaware and to the jurisdiction of the United States District Court for the District of Delaware 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 Delaware or the United States District Court for
the District of Delaware, 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. In the event that any proceeding or action is brought by either party to enforce or interpret the terms of this Agreement or
any other Transaction document, the prevailing party in such proceeding or action shall be entitled to recover its costs of suit,
including reasonable attorney’s fees.

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 VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL

[Signature Page Follows]

-12-

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

IN WITNESS WHEREOF, the parties have executed this Convertible Note Purchase Agreement as of the date first written
above.

THE GOOD EARTH ORGANICS, INC.
By: /s/ Timothy J. Clark

Name: Timothy J. Clark
Title: Co-Chairman of the Board

Address: 30088 Redwood Highway
Cave Junction, OR 97523

-13-
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IN WITNESS WHEREOF, the parties have executed this Convertible Note Purchase Agreement as of the date first written
above.

PURCHASERS:

Ramguard LLC

By: /s/ Neil Ramsey
Name: Neil Ramsey

Title: Manager

Qubit PE, LLC

By: /s/ Neil Ramsey
Name: Neil Ramsey

Title: Managing Member

-14-

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Exhibit 6.2
THE GOOD EARTH ORGANICS, INC.

CONVERTIBLE SUBORDINATED NOTE

THIS CONVERTIBLE NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE "1933 ACT"), OR UNDER THE SECURITIES LAWS OF ANY STATE. THESE SECURITIES HAVE BEEN ACQUIRED
FOR INVESTMENT AND MAY NOT BE TRANSFERRED OR SOLD IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION OR OTHER COMPLIANCE UNDER THE 1933 ACT OR THE LAWS OF THE APPLICABLE STATE OR AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE ISSUER, AND ITS COUNSEL, TO THE EFFECT THAT
THE SALE OR TRANSFER IS EXEMPT FROM REGISTRATION UNDER THE ACT AND SUCH STATE STATUTES.

Issue Date: (the “Issue Date”)

FOR VALUE RECEIVED, The Good Earth Organics, Inc., a Delaware corporation (the “Company”) promises to pay to
or its permitted registered assigns (the “Holder”) on the Maturity Date, the principal sum of

US$ (as reduced by any prepayments of principal or conversions of principal, the “Principal Amount”),
plus accrued but unpaid interest on the Principal Amount. The “Maturity Date” of this Convertible Subordinated Note (this
“Note”) is the six-year anniversary of the Issue Date first set forth above.

1. Interest. Interest shall accrue from the Issue Date upon the outstanding Principal Amount at the rate of twelve percent
(12%) per annum based upon a 365 day year and shall be compounded annually. Accrued but unpaid interest shall be due and
payable by the Company on the Maturity Date.

2. Principal Amount. Subject to conversion of the Notes as provided in Section 4, the Company will pay the Principal
Amount, and accrued but unpaid interest thereon, on the Maturity Date.

3. Method of Payment. The Principal Amount of, and accrued interest under, this Note is payable in United States dollars
at the address of the Holder appearing on the signature page hereof, as the same may be updated by the Holder by written notice
from time to time. Payments may be made by check to the address of the Holder or by wire transfer to an account designated by the
Holder.

4. Conversion of Notes.

(a) Mandatory Conversion to Preferred Stock. Simultaneously upon the conversion of the Company’s Series A Preferred
Stock into shares of Common Stock pursuant to the Amended and Restated Certificate of Incorporation of the Company (the
“Restated Certificate”), the entire outstanding Principal Amount, together with all accrued but unpaid interest thereon, shall
without any action on the part of the Holder be automatically converted into and exchanged for shares of Series B Preferred Stock of
the Company at a conversion price for each share of Series B Preferred Stock equal to One Thousand Dollars ($1,000.00) (as
equitably adjusted to reflect subsequent stock dividends, stock splits, combinations or recapitalizations, the “Preferred Stock
Conversion Price”).

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(b) Mandatory Conversion to Common Stock. Upon the occurrence of a Change of Control, the entire outstanding Principal
Amount, together with all accrued but unpaid interest thereon, shall without any action on the part of the Holder be automatically
converted into and exchanged for shares of Common Stock of the Company at a conversion price for each share of Common Stock
equal to One Dollar and Sixty-Five Cents ($1.65) (as equitably adjusted to reflect subsequent stock dividends, stock splits,
combinations or recapitalizations, the “Common Stock Conversion Price”). In the event a Change of Control occurs prior to the
third anniversary of the Issue Date of this Note, the accrued but unpaid interest on the Principal Amount to be converted shall be
calculated to include the interest that would accrue for a period of thirty-six (36) months. For purposes of this Note, a “Change of
Control” means (i) a consolidation or merger of the Company with or into any other corporation or other entity or person, or any
other corporate reorganization, other than any such consolidation, merger or reorganization in which the shares of capital stock of
the Company immediately prior to such consolidation, merger or reorganization continue to represent a majority of the voting power
of the surviving entity immediately after such consolidation, merger or reorganization; (ii) any transaction or series of related
transactions to which the Company is a party in which in excess of 50% of the Company’s voting power is transferred; or (iii) the
sale or transfer of all or substantially all of the Company’s assets, or the exclusive license of all or substantially all of the Company’s
material intellectual property; provided that a Change of Control shall not include any transaction or series of transactions
principally for bona fide equity financing purposes in which cash is received by the Company or any successor, indebtedness of the
Company is cancelled or converted or a combination thereof. The Company shall give the Holder notice of a Change of Control not
less than 10 days prior to the anticipated date of consummation of the Change of Control.

(c) Optional Conversion to Common Stock by Holder. At any time prior to the third anniversary of the Issue Date of this
Note, all or any portion of the outstanding Principal Amount, without any accrued or unpaid interest thereon, may at the election of
the Holder be converted into and exchanged for shares of Common Stock of the Company at a conversion price for each share of
Common Stock equal to $1.16 per share and any and all accrued but unpaid interest on such Principal Amount shall be cancelled in
full. At any time following the third anniversary of the Issue Date, all or any portion of the outstanding Principal Amount, together
with all accrued but unpaid interest thereon, may at the election of the Holder be converted into and exchanged for shares of
Common Stock of the Company at a conversion price for each share of Common Stock equal to the Common Stock Conversion
Price.

(d) Optional Conversion to Common Stock by the Company. At any time following the third anniversary of the Issue Date
of this Note, provided that a Trigger Event (as defined below) has occurred, all or any portion of the outstanding Principal Amount,
together with all accrued but unpaid interest thereon, may, at the election of the Company and without any action on the part of the
Holder, be converted into and exchanged for shares of Common Stock of the Company at a conversion price for each share of
Common Stock equal to the Common Stock Conversion Price. For purposes of this Note, a “Trigger Event” shall mean (i) a class of
equity securities of the Company is listed on a public stock exchange, including the OTCQX or OTCQB, (ii) the Company has
closed an underwritten public offering of a class of equity securities of the Company pursuant to an effective registration statement
under the Securities Act of 1933 with gross proceeds to the Company of not less than Twelve Million Dollars ($12,000,000), (iii) the
occurrence of a Change of Control of the Company or (iv) the written consent of the Holder.

(e) Adjustments to Conversion Price. The Preferred Stock Conversion Price and the Common Stock Conversion Price set
forth herein shall be subject to adjustment on the same terms and conditions as set forth in Sections 4.4, 4.5, 4.6, 4.7 and 4.8 of
Article Fifth, Section B, of the Restated Certificate.
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(f) Conversion Mechanics. Except as provided in Section 4(c), in connection with any optional or mandatory conversion
hereunder, the number of shares of stock to be issued by the Company shall be determined by dividing that portion of the Principal
Amount of the Note to be converted at such time, plus interest accrued or accruing from the Issue Date to the date of conversion, by
the applicable conversion price. With respect to all conversions of the Note under Section 4(c) prior to the third anniversary of the
Issue Date, interest accrued or accruing from the Issue Date to the date of conversion on the Principal Amount so converted shall not
be included in the amount to be converted and shall be cancelled in full. Promptly following any conversion as provided herein, the
Holder shall promptly return the Note to the Company. Conversion of this Note into shares of Common Stock in an optional
conversion under Section 4(c) shall be effected by surrendering the Note to be converted to the Company, together with a Notice of
Conversion in the form attached to this Note as Exhibit A completed and executed by the Holder. The effective date of any optional
conversion hereunder shall be the date this Note and such Notice of Conversion are both received by the Company, whether by
personal delivery, mail or express courier, in each case addressed to the Chief Executive Officer of the Company at the address of
the Company. In connection with any partial conversion of the Note, the Company will promptly issue a replacement Note in the
form of this Note to evidence the unconverted Principal Amount.

(g) Issuance of Shares; Fractional Shares. Upon proper conversion of the Note, the Company shall issue and, within five (5)
business days after conversion of the Note, deliver to or upon the order of the Holder one or more certificates representing that
number of shares of shares of stock into which the Note converted, as shall be determined in accordance herewith. No fractional
shares or scrip representing fractions of shares of shares of stock will be issued on conversion, but the number of shares of stock
issuable shall be rounded to the nearest whole share (with .5 or greater being rounded up and less than .5 rounded down).

(h) Legends. Except as otherwise permitted under Section 4(a)(1) under the 1933 Act, as a result of the application of Rule
144 promulgated thereunder, shares of common stock issued upon the conversion of this Note shall be issued with the following, or
a comparable, legend:

THE SECURITIES REPRESENTED BY THIS INSTRUMENT 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, AS
AMENDED.

5. Waiver of Demand and Presentment. The Company hereby expressly waives demand and presentment for payment,
notice of nonpayment, protest, notice of dishonor, notice of acceleration or intent to accelerate, bringing of suit and diligence in
taking any action to collect amounts called for hereunder and shall be directly and primarily liable for the payment of all sums owing
and to be owing hereon, regardless of and without notice, diligence, act or omission as or with respect to the collection of any
amount called for hereunder.

6. Payment of Costs. If one or more of the “Events of Default” as described in Paragraph 7 shall occur, the Company agrees
to pay all costs and expenses, including reasonable attorney’s fees, which may reasonably be incurred by the Holder in collecting
amount due under, or enforcing any terms of, this Note.
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7. Events of Default. If more than one of the following described “Events of Default” shall occur:
(a) The Company shall fail to pay all Principal Amount and accrued but unpaid interest on the Maturity Date; or

(b) The Company shall fail to perform or observe any other covenant, provision, condition, agreement or obligation of the
Company under this Note and such failure shall continue uncured for a period of thirty (30) days after notice from the Holder of
such failure; or

(c) The Company shall (1) admit in writing its inability to pay its debts as they mature; (2) make an assignment for the
benefit of creditors or commence proceedings for its dissolution; or (3) apply for or consent to the appointment of a trustee,
liquidator or receiver for it or for a substantial part of its property or business; or

(d) A trustee, liquidator or receiver shall be appointed for the Company or for a substantial part of its property or business
without its consent and shall not be discharged within thirty (30) days after such appointment; or

(e) Bankruptcy, reorganization, insolvency or liquidation proceedings or other proceedings for relief under any bankruptcy
law or any law for the relief of debtors shall be instituted by or against the Company and if instituted against the Company, shall not
be dismissed, stayed or bonded within sixty (60) days after such institution or the Company shall by any action or answer approve
of, consent to, or acquiesce in any such proceedings or admit the material allegations of, or default in answering a petition filed in
any such proceeding;

then, or at any time thereafter, and in each and in every such case, unless such Event of Default shall have been waived in
writing by the Holder (which waiver shall not be deemed to be a waiver of any subsequent default), the Holder may consider this
Note immediately due or payable, without presentment, demand, protest or notice of any kind, all of which are expressly waived,
anything herein or in any Note or other instruments contained to the contrary notwithstanding, and the Holder may immediately
demand without expiration of any period of grace, enforce any and all of the Holder’s rights and remedies provided herein or any
other rights or remedies afforded by law.

8. Transfer Restrictions. The Holder may, subject to compliance with the registration requirements of the 1933 Act, or
exemptions therefrom, transfer, assign, mortgage or encumber all, but not less than all, of this Note to an “accredited investor” as
defined in the 1933 Act that will be acquiring the Note or interest herein for its account for the purpose of investment and not with a
view to or for sale in connection with any distribution hereof and, each assignee, transferee or mortgage (which may include any
affiliate of the Holder) shall have the right to transfer or assign its interest subject to the same limitations. Each such assignee,
transferee and mortgagee shall have all of the rights of the Holder under this Note. The Company may condition transfers on the
receipt of (a) satisfactory evidence of compliance with the 1933 Act, and (b) a certificate from the assignee, transferee of mortgagee
in a form acceptable to the Company that contains representations and warranties similar to those of the Holder contained in the
Convertible Note Purchase Agreement dated as of January 7, 2022 (the “Purchase Agreement”). .

9. Covenants of the Company. The Company covenants that until all amounts due under this Note have been paid in full,
by conversion or otherwise, unless the Holder or subsequent Holder waives compliance in writing, the Company shall:

(a) at all times reserve and keep available out of its authorized but unissued restricted stock, for the purpose of effecting the
conversion of this Note into shares of stock, such number of its duly authorized shares of shares of stock as shall from time to time
be sufficient to effect the conversion of the outstanding Principal Amount into shares of stock.
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(b) Upon receipt by the Company of evidence from the Holder reasonably satisfactory to the Company of the loss, theft,
destruction or mutilation of this Note, (i) in the case of loss, theft or destruction, upon provision of indemnity reasonably satisfactory
to it and/or its transfer agent, or (ii) in the case of mutilation, upon surrender and cancellation of this Note, then the Company at its
expense will execute and deliver to the Holder a new Note, dated the date of the lost, stolen, destroyed or mutilated Note, and
evidencing the outstanding and unpaid Principal Amount of the lost, stolen, destroyed or mutilated Note.

10. Subordination. The indebtedness evidenced by this Note, and the payment of the Principal Amount and interest hereon,
is wholly subordinated, junior and subject in right of payment to the prior payment of all Senior Indebtedness of the Company now
outstanding or hereinafter incurred. “Senior Indebtedness” means the principal of, and premium, if any, and interest on (i) all
secured indebtedness of the Company for monies borrowed from banks, trust companies, insurance companies and other financial
institutions for general purposes including working capital and equipment and (ii) deferrals, renewals, extensions and refundings of
any such indebtedness or obligations described above. Notwithstanding the foregoing, Senior Indebtedness shall not include
indebtedness of the Company evidenced by other Convertible Subordinated Notes, which shall rank equally and ratably with this
Note.

11. Partial Invalidity. In the case any provision of this Note is held by a court of competent jurisdiction to be excessive in
scope or otherwise invalid or unenforceable, such provision shall be adjusted rather than voided, if possible, so that its enforceable to
the maximum extent possible, and the validity and enforceability of the remaining provisions of this Note will not in any way be
affected impaired thereby.

12. Governing Law. This Note and all matters arising directly or indirectly herefrom shall be governed by and construed in
accordance with the laws of the State of Delaware as to matters within the scope thereof, and as to all other matters shall be
governed by and construed in accordance with the internal laws of the State of Delaware, without regard to its principles of conflicts
of laws.

13. Notices. All notices required or permitted hereunder shall be in writing and shall be deemed effectively given: (a) upon
personal delivery to the party to be notified, (b) when sent by confirmed electronic mail if sent during normal business hours of the
recipient, if not, then on the next business day, (c) five days after having been sent by regular mail, postage prepaid, or (d) one
business day after deposit with a nationally recognized overnight courier, specifying next day delivery, with written verification of
receipt. All communications shall be sent to the Company and the Holder at the respective addresses set forth in the Purchase
Agreement between the Holder and the Company, or at such other addresses as the Company or Holder may designate by 10 days
advance written notice to the other parties hereto.

14. Jurisdiction. The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the state courts of
Delaware and to the jurisdiction of the United States District Court for the District of Delaware for the purpose of any suit, action or
other proceeding arising out of or based upon this Note, (b) agree not to commence any suit, action or other proceeding arising out
of or based upon this Note except in the state courts of Delaware or the United States District Court for the District of Delaware, 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 Note or the subject matter hereof may not be enforced in or by such court.

[intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the Company has caused this Convertible Subordinated Note to be duly executed by an officer
thereunto duly authorized.

The Good Earth Organics, Inc.

By
Name:
Title:

Address: 30088 Redwood Highway
Cave Junction, OR 97523

Acknowledged and Agreed:

Holder:

(Name):

(Signature of Duly Authorized Representative of Holder)

Address of Holder:
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EXHIBIT A
TO
CONVERTIBLE SUBORDINATED NOTE

NOTICE OF CONVERSION
(To Be Executed by the Registered Holder in Order to Convert the Note)

The Undersigned hereby irrevocably elects to convert $ of the Convertible Subordinated Note (the
“Note”) issued by The Good Earth Organics, Inc. (the "Company") and held by the Undersigned into shares of [Series B Preferred
Stock][Common Stock] of the Company according to the terms and conditions set forth in the Note, as of the date written below. If
securities are to be issued to a person other than the Undersigned, the Undersigned agrees to pay all applicable transfer taxes with
respect thereto and provide a legal opinion in form and substance acceptable to the Company with respect to the legality of the
issuance to a person other than the Undersigned.

The Undersigned represents that the stock is being acquired for the Holder’s own account and not as a nominee for any
other party. The Undersigned represents and warrants that all offers and sales by the Undersigned of the Conversion Shares shall be

made pursuant to either an effective registration statement or an exemption from registration under the 1933 Act.

Holder:

(Print True Legal Name):

(Signature of Duly Authorized Representative of Holder)

Address of Holder:
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Exhibit 6.3
INVESTORS’ RIGHTS AGREEMENT

THIS INVESTORS’ RIGHTS AGREEMENT (this “Agreement”), is made as of January 7, 2022, by and among The Good
Earth Organics, Inc., a Delaware corporation (the “Company”), and each of the investors listed on Schedule A hereto, each of which
is referred to in this Agreement as an “Investor”.

RECITALS

WHEREAS, the Company and the Investors are parties to that certain Convertible Note Purchase Agreement of even date
herewith (the “Purchase Agreement”); and

WHEREAS, in order to induce the Company to enter into the Purchase Agreement and to induce the Investors to invest
funds in the Company pursuant to the Purchase Agreement, the Investors and the Company hereby agree that this Agreement shall
govern the rights of the Investors to cause the Company to register shares of Common Stock issuable to the Investors, to receive
certain information from the Company, and to participate in future equity offerings by the Company, and shall govern certain other
matters as set forth in this Agreement;

NOW, THEREFORE, the parties hereby agree as follows:
1. Definitions. For purposes of this Agreement:

1.1 Affiliate” means, with respect to any specified Person, any other 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 other investment fund now or hereafter existing that is
controlled by one (1) or more general partners, managing members or investment adviser of, or shares the same management
company or investment adviser with, such Person.

1.2 Board of Directors” means the board of directors of the Company.

1.3 Certificate of Incorporation” means the Company’s Amended and Restated Certificate of Incorporation, as
amended and/or restated from time to time.

1.4“ Common Stock” means shares of the Company’s common stock, par value $0.0001 per share.

1.5 Competitor” means a Person engaged, directly or indirectly (including through any partnership, limited liability
company, corporation, joint venture or similar arrangement (whether now existing or formed hereafter)), in the business of
producing, storing, distributing, marketing or selling organic raw materials, potting soils or nutrients to growers of agricultural
products (primarily cannabis), but shall not include any financial investment firm or collective investment vehicle that, together with
its Affiliates, holds less than ten percent (10)% of the outstanding equity of any Competitor and does not, nor do any of its Affiliates,
have a right to designate any members of the board of directors of any Competitor.

1.6“ Damages” means any loss, damage, claim or liability (joint or several) to which a party hereto may become subject
under the Securities Act, the Exchange Act, or other federal or state law, insofar as such loss, damage, claim or liability (or any
action in respect thereof) arises out of or is based upon: (i) any untrue statement or alleged untrue statement of a material fact
contained in any registration statement of the Company, including any preliminary prospectus or final prospectus contained therein
or any amendments or supplements thereto; (ii) an omission or alleged omission to state therein a material fact required to be stated
therein, or necessary to make the statements therein not misleading; or (iii) any violation or alleged violation by the indemnifying
party (or any of its agents or Affiliates) of the Securities Act, the Exchange Act, any state securities law, or any rule or regulation
promulgated under the Securities Act, the Exchange Act, or any state securities law.
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1.7 Derivative Securities” means any securities or rights convertible into, or exercisable or exchangeable for (in each
case, directly or indirectly), Common Stock, including options and warrants.

1.8 Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

1.9“ Excluded Registration” means (i) a registration relating to the sale or grant of securities to employees of the
Company or a subsidiary pursuant to a stock option, stock purchase, equity incentive or similar plan; (ii) a registration relating to an
SEC Rule 145 transaction; (iii) a registration on any form that does not include substantially the same information as would be
required to be included in a registration statement covering the sale of the Registrable Securities; or (iv) a registration in which the
only Common Stock being registered is Common Stock issuable upon conversion of debt securities that are also being registered.

1.10“  Form S-1" means such form under the Securities Act as in effect on the date hereof or any successor registration
form under the Securities Act subsequently adopted by the SEC.

1.11*  Form S-3” means such form under the Securities Act as in effect on the date hereof or any registration form under
the Securities Act subsequently adopted by the SEC that permits forward incorporation of substantial information by reference to
other documents filed by the Company with the SEC.

1.12* GAAP” means generally accepted accounting principles in the United States as in effect from time to time.

1.13* Holder” means any holder of Registrable Securities who is a party to this Agreement.

1.14*“ Immediate Family Member” means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse, life
partner or similar statutorily-recognized domestic partner, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-
in-law, or sister-in-law, including adoptive relationships of a natural person referred to herein.

1.15* Initiating Holders” means, collectively, Holders who properly initiate a registration request under this Agreement.

1.16*“ TPO” means the Company’s first underwritten public offering of its Common Stock under the Securities Act.

1.17* Major Investor” means (i) Ramguard LLC, Qubit PE LLC and their Affiliates for so long as they own collectively
at least $1,000,000 in principal amount of Notes or Registrable Securities issued upon conversion of at least $1,000,000 principal
amount of Notes and (ii) any other Investor that holds at least $2,500,000 principal amount of Notes or Registrable Securities issued

upon conversion of at least $2,500,000 principal amount of Notes.
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1.18* New Securities” means, collectively, equity securities of the Company, whether or not currently authorized, as well
as rights, options, or warrants to purchase such equity securities, or securities of any type whatsoever that are, or may become,
convertible or exchangeable into or exercisable for such equity securities.

1.19* Notes” means the Convertible Subordinated Notes issued by the Company to Investors under the Purchase
Agreement.

1.20“ Person” means any individual, corporation, partnership, trust, limited liability company, association or other entity.

1.21* Preferred Director” means any director of the Company that the holders of record of the Notes or Preferred Stock
are entitled to elect, exclusively and as a separate class, pursuant to the Certificate of Incorporation.

1.22*  Preferred Stock” means shares of the Company’s Series B Preferred Stock.

1.23* Registrable Securities” means the Common Stock issuable or issued upon conversion of the Notes or the Preferred
Stock excluding in all cases, however, any Registrable Securities sold by a Person in a transaction in which the applicable rights
under this Agreement are not assigned pursuant to Section 6.1, and excluding for purposes of Section 2 any shares for which
registration rights have terminated pursuant to Section 2.13 of this Agreement.

1.24* Registrable Securities then outstanding” means the number of shares determined by adding the number of shares
of outstanding Common Stock that are Registrable Securities and the number of shares of Common Stock issuable (directly or

indirectly) pursuant to then exercisable and/or convertible securities that are Registrable Securities.

1.25% Restricted Securities” means the securities of the Company required to be notated with the legend set forth in

Section 2.12(b) hereof.

1.26“ SEC” means the Securities and Exchange Commission.
1.27¢ SEC Rule 144” means Rule 144 promulgated by the SEC under the Securities Act.
1.28“ SEC Rule 145” means Rule 145 promulgated by the SEC under the Securities Act.

1.29% Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

1.30“ Selling Expenses” means all underwriting discounts, selling commissions, and stock transfer taxes applicable to the
sale of Registrable Securities, and fees and disbursements of counsel for any Holder, except for the fees and disbursements of the
Selling Holder Counsel borne and paid by the Company as provided in Section 2.6.

1.31 Series B Preferred Stock” means shares of the Company’s Series B Preferred Stock, par value $0.0001 per share.

3.
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2. Registration Rights. The Company covenants and agrees as follows:

2.1__Demand Registration.

(a)__Form S-1 Demand. If at any time after one hundred eighty (180) days after the effective date of the
registration statement for the IPO, the Company receives a request from Holders of at least fifty percent (50%)] of the Registrable
Securities then outstanding that the Company file a Form S-1 registration statement with respect to at least forty percent (40%) of
the Registrable Securities then outstanding), then the Company shall: (x) within ten (10) days after the date such request is given,
give notice thereof (the “Demand Notice”) to all Holders other than the Initiating Holders; and (y) as soon as practicable, and in any
event within sixty (60) days after the date such request is given by the Initiating Holders, file a Form S-1 registration statement
under the Securities Act covering all Registrable Securities that the Initiating Holders requested to be registered and any additional
Registrable Securities requested to be included in such registration by any other Holders, as specified by notice given by each such
Holder to the Company within twenty (20) days of the date the Demand Notice is given, and in each case, subject to the limitations

of Sections 2.1(¢c) and 2.3.

(b)__Form S-3 Demand. If at any time when it is eligible to use a Form S-3 registration statement, the Company
receives a request from Holders of at least twenty percent (20%) of the Registrable Securities then outstanding that the Company file
a Form S-3 registration statement with respect to outstanding Registrable Securities of such Holders, then the Company shall (i)
within ten (10) days after the date such request is given, give a Demand Notice to all Holders other than the Initiating Holders; and
(ii) as soon as practicable, and in any event within forty-five (45) days after the date such request is given by the Initiating Holders,
file a Form S-3 registration statement under the Securities Act covering all Registrable Securities requested to be included in such
registration by any other Holders, as specified by notice given by each such Holder to the Company within twenty (20) days of the
date the Demand Notice is given, and in each case, subject to the limitations of Sections 2.1(c) and 2.3.

(c¢) Notwithstanding the foregoing obligations, if the Company furnishes to Holders requesting a registration
pursuant to this Section 2.1 a certificate signed by the Company’s chief executive officer stating that in the good faith judgment of
the Board of Directors it would be materially detrimental to the Company and its stockholders for such registration statement to
either become effective or remain effective for as long as such registration statement otherwise would be required to remain
effective, because such action would (i) materially interfere with a significant acquisition, corporate reorganization, or other similar
transaction involving the Company; (ii) require premature disclosure of material information that the Company has a bona fide
business purpose for preserving as confidential; or (iii) render the Company unable to comply with requirements under the Securities
Act or Exchange Act, then the Company shall have the right to defer taking action with respect to such filing, and any time periods
with respect to filing or effectiveness thereof shall be tolled correspondingly, for a period of not more than ninety (90) days after the
request of the Initiating Holders is given; provided, however, that the Company may not invoke this right more than once in any
twelve (12) month period.
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(d) The Company shall not be obligated to effect, or to take any action to effect, any registration pursuant to
Section 2.1(a), (i) during the period that is sixty (60) days before the Company’s good faith estimate of the date of filing of, and
ending on a date that is one hundred eighty (180) days after the effective date of, a Company-initiated registration, provided that the
Company is actively employing in good faith commercially reasonable efforts to cause such registration statement to become
effective; (ii) after the Company has effected one (1) registration pursuant to Section 2.1(a); or (iii) if the Initiating Holders propose
to dispose of shares of Registrable Securities that may be immediately registered on Form S-3 pursuant to a request made pursuant
to Section 2.1(b). The Company shall not be obligated to effect, or to take any action to effect, any registration pursuant to Section
2.1(b), (i) during the period that is thirty (30) days before the Company’s good faith estimate of the date of filing of, and ending on a
date that is ninety (90) days after the effective date of, a Company-initiated registration, provided that the Company is actively
employing in good faith commercially reasonable efforts to cause such registration statement to become effective; or (ii) if the
Company has effected two (2) registrations pursuant to Section 2.1(b) within the twelve (12) month period immediately preceding
the date of such request. A registration shall not be counted as “effected” for purposes of this Section 2.1(d) until such time as the
applicable registration statement has been declared effective by the SEC, unless the Initiating Holders withdraw their request for
such registration, elect not to pay the registration expenses therefor, and forfeit their right to one demand registration statement
pursuant to Section 2.6, in which case such withdrawn registration statement shall be counted as “effected” for purposes of this
Section 2.1(d); provided, that if such withdrawal is during a period the Company has deferred taking action pursuant to Section
2.1(c), then the Initiating Holders may withdraw their request for registration and such registration will not be counted as “effected”

for purposes of this Section 2.1(d).

2.2__Company Registration. If the Company proposes to register (including for this purpose a registration effected by the
Company for stockholders other than the Holders) any of its Common Stock under the Securities Act in connection with the public
offering of such securities solely for cash, the Company shall, at such time, promptly give each Holder notice of such registration.
Upon the request of each Holder given within twenty (20) days after such notice is given by the Company, the Company shall,
subject to the provisions of Section 2.3, cause to be registered all of the Registrable Securities that each such Holder has requested to
be included in such registration. The Company shall have the right to terminate or withdraw any registration initiated by it under this
Section 2.2 before the effective date of such registration, whether or not any Holder has elected to include Registrable Securities in
such registration. The expenses (other than Selling Expenses) of such withdrawn registration shall be borne by the Company in
accordance with Section 2.6.
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2.3__ Underwriting Requirements.

(a) If, pursuant to Section 2.1, the Initiating Holders intend to distribute the Registrable Securities covered by
their request by means of an underwriting, they shall so advise the Company as a part of their request made pursuant to Section 2.1,
and the Company shall include such information in the Demand Notice. The underwriter(s) will be selected by the Company and
shall be reasonably acceptable to a majority in interest of the Initiating Holders. In such event, the right of any Holder to include
such Holder’s Registrable Securities in such registration shall be conditioned upon such Holder’s participation in such underwriting
and the inclusion of such Holder’s Registrable Securities in the underwriting to the extent provided herein. All Holders proposing to
distribute their securities through such underwriting shall (together with the Company as provided in Section 2.4(e)) enter into an
underwriting agreement in customary form with the underwriter(s) selected for such underwriting; provided, however, that no
Holder (or any of their assignees) shall be required to make any representations, warranties or indemnities except as they relate to
such Holder’s ownership of shares and authority to enter into the underwriting agreement and to such Holder’s intended method of
distribution, and the liability of such Holder shall be several and not joint, and limited to an amount equal to the net proceeds from
the offering received by such Holder. Notwithstanding any other provision of this Section 2.3, if the underwriter(s) advise(s) the
Initiating Holders in writing that marketing factors require a limitation on the number of shares to be underwritten, then the Initiating
Holders shall so advise all Holders of Registrable Securities that otherwise would be underwritten pursuant hereto, and the number
of Registrable Securities that may be included in the underwriting shall be allocated among such Holders of Registrable Securities,
including the Initiating Holders, in proportion (as nearly as practicable) to the number of Registrable Securities owned by each
Holder or in such other proportion as shall mutually be agreed to by all such selling Holders; provided, however, that the number of
Registrable Securities held by the Holders to be included in such underwriting shall not be reduced unless all other securities are first
entirely excluded from the underwriting.

(b) In connection with any offering involving an underwriting of shares of the Company’s capital stock pursuant
to Section 2.2, the Company shall not be required to include any of the Holders’ Registrable Securities in such underwriting unless
the Holders accept the terms of the underwriting as agreed upon between the Company and its underwriters, and then only in such
quantity as the underwriters in their sole discretion determine will not jeopardize the success of the offering by the Company. If the
total number of securities, including Registrable Securities, requested by stockholders to be included in such offering exceeds the
number of securities to be sold (other than by the Company) that the underwriters in their reasonable discretion determine is
compatible with the success of the offering, then the Company shall be required to include in the offering only that number of such
securities, including Registrable Securities, which the underwriters and the Company in their sole discretion determine will not
jeopardize the success of the offering. If the underwriters determine that less than all of the Registrable Securities requested to be
registered can be included in such offering, then the Registrable Securities that are included in such offering shall be allocated
among the selling Holders in proportion (as nearly as practicable to) the number of Registrable Securities owned by each selling
Holder or in such other proportions as shall mutually be agreed to by all such selling Holders. Notwithstanding the foregoing, in no
event shall (i) the number of Registrable Securities included in the offering be reduced unless all other securities (other than
securities to be sold by the Company) are first entirely excluded from the offering, or (ii) the number of Registrable Securities
included in the offering be reduced below twenty percent (20%) of the total number of securities included in such offering, unless
such offering is the IPO, in which case the selling Holders may be excluded further if the underwriters make the determination
described above and no other stockholder’s securities are included in such offering. For purposes of the provision in this Section
2.3(b) concerning apportionment, for any selling Holder that is a partnership, limited liability company, or corporation, the partners,
members, retired partners, retired members, stockholders, and Affiliates of such Holder, or the estates and Immediate Family
Members of any such partners, retired partners, members, and retired members and any trusts for the benefit of any of the foregoing
Persons, shall be deemed to be a single “selling Holder,” and any pro rata reduction with respect to such “selling Holder” shall be
based upon the aggregate number of Registrable Securities owned by all Persons included in such “selling Holder,” as defined in this
sentence.
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(c) For purposes of Section 2.1, a registration shall not be counted as “effected” if, as a result of an exercise of
the underwriter’s cutback provisions in Section 2.3(a), fewer than fifty percent (50%) of the total number of Registrable Securities
that Holders have requested to be included in such registration statement are actually included.

2.4__Obligations of the Company. Whenever required under this Section 2 to effect the registration of any Registrable
Securities, the Company shall, as expeditiously as reasonably possible:

(a) prepare and file with the SEC a registration statement with respect to such Registrable Securities and use its
commercially reasonable efforts to cause such registration statement to become effective and, upon the request of the Holders of a
majority of the Registrable Securities registered thereunder, keep such registration statement effective for a period of up to one
hundred twenty (120) days or, if earlier, until the distribution contemplated in the registration statement has been completed;
provided, however, that (i) such one hundred twenty (120) day period shall be extended for a period of time equal to the period the
Holder refrains, at the request of an underwriter of Common Stock (or other securities) of the Company, from selling any securities
included in such registration, and (ii) in the case of any registration of Registrable Securities on Form S-3 that are intended to be
offered on a continuous or delayed basis, subject to compliance with applicable SEC rules, such one hundred twenty (120) day
period shall be extended for up to thirty (30) days, if necessary, to keep the registration statement effective until all such Registrable
Securities are sold;

(b) prepare and file with the SEC such amendments and supplements to such registration statement, and the
prospectus used in connection with such registration statement, as may be necessary to comply with the Securities Act in order to
enable the disposition of all securities covered by such registration statement;

(c) furnish to the selling Holders such numbers of copies of a prospectus, including a preliminary prospectus, as
required by the Securities Act, and such other documents as the Holders may reasonably request in order to facilitate their
disposition of their Registrable Securities;

(d) use its commercially reasonable efforts to register and qualify the securities covered by such registration
statement under such other securities or blue-sky laws of such jurisdictions as shall be reasonably requested by the selling Holders;
provided that the Company shall not be required to qualify to do business or to file a general consent to service of process in any
such states or jurisdictions, unless the Company is already subject to service in such jurisdiction and except as may be required by
the Securities Act;

(e) in the event of any underwritten public offering, enter into and perform its obligations under an underwriting
agreement, in usual and customary form, with the underwriter(s) of such offering;

(f) use its commercially reasonable efforts to cause all such Registrable Securities covered by such registration
statement to be listed on a national securities exchange or trading system and each securities exchange and trading system (if any) on
which similar securities issued by the Company are then listed;
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(g) provide a transfer agent and registrar for all Registrable Securities registered pursuant to this Agreement and
provide a CUSIP number for all such Registrable Securities, in each case not later than the effective date of such registration;

(h) promptly make available for inspection by the selling Holders, any underwriter(s) participating in any
disposition pursuant to such registration statement, and any attorney or accountant or other agent retained by any such underwriter or
selected by the selling Holders, all financial and other records, pertinent corporate documents, and properties of the Company, and
cause the Company’s officers, directors, employees, and independent accountants to supply all information reasonably requested by
any such seller, underwriter, attorney, accountant, or agent, in each case, as necessary or advisable to verify the accuracy of the
information in such registration statement and to conduct appropriate due diligence in connection therewith;

(1) notify each selling Holder, promptly after the Company receives notice thereof, of the time when such
registration statement has been declared effective or a supplement to any prospectus forming a part of such registration statement has
been filed; and

(j) after such registration statement becomes effective, notify each selling Holder of any request by the SEC that
the Company amend or supplement such registration statement or prospectus.

In addition, the Company shall ensure that, at all times after any registration statement covering a public offering of securities
of the Company under the Securities Act shall have become effective, its insider trading policy shall provide that the Company’s
directors may implement a trading program under Rule 10b5-1 of the Exchange Act.

2.5__Furnish Information. It shall be a condition precedent to the obligations of the Company to take any action pursuant to
this Section 2 with respect to the Registrable Securities of any selling Holder that such Holder shall furnish to the Company such
information regarding itself, the Registrable Securities held by it, and the intended method of disposition of such securities as is
reasonably required to effect the registration of such Holder’s Registrable Securities.

2.6__Expenses of Registration. All expenses (other than Selling Expenses) incurred in connection with registrations,
filings, or qualifications pursuant to Section 2, including all registration, filing, and qualification fees; printers’ and accounting fees;
fees and disbursements of counsel for the Company; and the reasonable fees and disbursements of one counsel for the selling
Holders selected by Holders of a majority of the Registrable Securities to be registered (“Selling Holder Counsel”), shall be borne
and paid by the Company; provided, however, that the Company shall not be required to pay for any expenses of any registration
proceeding begun pursuant to Section 2.1 if the registration request is subsequently withdrawn at the request of the Holders of a
majority of the Registrable Securities to be registered (in which case all selling Holders shall bear such expenses pro rata based upon
the number of Registrable Securities that were to be included in the withdrawn registration), unless the Holders of a majority of the
Registrable Securities agree to forfeit their right to one registration pursuant to Sections 2.1(a) or 2.1(b), as the case may be;
provided further that if, at the time of such withdrawal, the Holders shall have learned of a material adverse change in the condition,
business, or prospects of the Company from that known to the Holders at the time of their request and have withdrawn the request
with reasonable promptness after learning of such information then the Holders shall not be required to pay any of such expenses
and shall not forfeit their right to one registration pursuant to Sections 2.1(a) or 2.1(b). All Selling Expenses relating to Registrable
Securities registered pursuant to this Section 2 (other than fees and disbursements of counsel to any Holder, other than the Selling
Holder Counsel, which shall be borne solely by the Holder engaging such counsel) shall be borne and paid by the Holders pro rata
on the basis of the number of Registrable Securities registered on their behalf.
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2.7__Delay of Registration. No Holder shall have any right to obtain or seek an injunction restraining or otherwise delaying
any registration pursuant to this Agreement as the result of any controversy that might arise with respect to the interpretation or
implementation of this Section 2.

2.8__Indemnification. If any Registrable Securities are included in a registration statement under this Section 2:

(a) To the extent permitted by law, the Company will indemnify and hold harmless each selling Holder, and the
partners, members, officers, directors, and stockholders of each such Holder; legal counsel and accountants for each such Holder;
any underwriter (as defined in the Securities Act) for each such Holder; and each Person, if any, who controls such Holder or
underwriter within the meaning of the Securities Act or the Exchange Act, against any Damages, and the Company will pay to each
such Holder, underwriter, controlling Person, or other aforementioned Person any legal or other expenses reasonably incurred
thereby in connection with investigating or defending any claim or proceeding from which Damages may result, as such expenses
are incurred; provided, however, that the indemnity agreement contained in this Section 2.8(a) shall not apply to amounts paid in
settlement of any such claim or proceeding if such settlement is effected without the consent of the Company, which consent shall
not be unreasonably withheld, nor shall the Company be liable for any Damages to the extent that they arise out of or are based upon
actions or omissions made in reliance upon and in conformity with written information furnished by or on behalf of any such Holder,
underwriter, controlling Person, or other aforementioned Person expressly for use in connection with such registration.

(b) To the extent permitted by law, each selling Holder, severally and not jointly, will indemnify and hold
harmless the Company, and each of its directors, each of its officers who has signed the registration statement, each Person (if any),
who controls the Company within the meaning of the Securities Act, legal counsel and accountants for the Company, any
underwriter (as defined in the Securities Act), any other Holder selling securities in such registration statement, and any controlling
Person of any such underwriter or other Holder, against any Damages, in each case only to the extent that such Damages arise out of
or are based upon actions or omissions made in reliance upon and in conformity with written information furnished by or on behalf
of such selling Holder expressly for use in connection with such registration and has not been corrected in a subsequent writing prior
to or concurrently with the sale of Registrable Securities to the Person asserting the claim; and each such selling Holder will pay to
the Company and each other aforementioned Person any legal or other expenses reasonably incurred thereby in connection with
investigating or defending any claim or proceeding from which Damages may result, as such expenses are incurred; provided,
however, that the indemnity agreement contained in this Section 2.8(b) shall not apply to amounts paid in settlement of any such
claim or proceeding if such settlement is effected without the consent of the Holder, which consent shall not be unreasonably
withheld; and provided further that in no event shall the aggregate amounts payable by any Holder by way of indemnity or
contribution under Section 2.8(b) and 2.8(d) exceed the proceeds from the offering received by such Holder (net of any Selling
Expenses paid by such Holder), except in the case of fraud or willful misconduct by such Holder.

(c) Promptly after receipt by an indemnified party under this Section 2.8 of notice of the commencement of any
action (including any governmental action) for which a party may be entitled to indemnification hereunder, such indemnified party
will, if a claim in respect thereof is to be made against any indemnifying party under this Section 2.8, give the indemnifying party
notice of the commencement thereof. The indemnifying party shall have the right to participate in such action and, to the extent the
indemnifying party so desires, participate jointly with any other indemnifying party to which notice has been given, and to assume
the defense thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnified party (together with all
other indemnified parties that may be represented without conflict by one counsel) shall have the right to retain one separate counsel,
with the fees and expenses to be paid by the indemnifying party, if representation of such indemnified party by the counsel retained
by the indemnifying party would be inappropriate due to actual or potential differing interests between such indemnified party and
any other party represented by such counsel in such action.
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(d) To provide for just and equitable contribution to joint liability under the Securities Act in any case in which
either: (i) any party otherwise entitled to indemnification hereunder makes a claim for indemnification pursuant to this Section 2.8
but it is judicially determined (by the entry of a final judgment or decree by a court of competent jurisdiction and the expiration of
time to appeal or the denial of the last right of appeal) that such indemnification may not be enforced in such case, notwithstanding
the fact that this Section 2.8 provides for indemnification in such case, or (ii) contribution under the Securities Act may be required
on the part of any party hereto for which indemnification is provided under this Section 2.8, then, and in each such case, such parties
will contribute to the aggregate losses, claims, damages, liabilities, or expenses to which they may be subject (after contribution
from others) in such proportion as is appropriate to reflect the relative fault of each of the indemnifying party and the indemnified
party in connection with the statements, omissions, or other actions that resulted in such loss, claim, damage, liability, or expense, as
well as to reflect any other relevant equitable considerations. The relative fault of the indemnifying party and of the indemnified
party shall be determined by reference to, among other things, whether the untrue or allegedly untrue statement of a material fact, or
the omission or alleged omission of a material fact, relates to information supplied by the indemnifying party or by the indemnified
party and the parties’ relative intent, knowledge, access to information, and opportunity to correct or prevent such statement or
omission; provided, however, that, in any such case (x) no Holder will be required to contribute any amount in excess of the public
offering price of all such Registrable Securities offered and sold by such Holder pursuant to such registration statement, and (y) no
Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) will be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation; and provided further that in no event shall a
Holder’s liability pursuant to this Section 2.8(d), when combined with the amounts paid or payable by such Holder pursuant to
Section 2.8(b), exceed the proceeds from the offering received by such Holder (net of any Selling Expenses paid by such Holder),
except in the case of willful misconduct or fraud by such Holder.

(e) Unless otherwise superseded by an underwriting agreement entered into in connection with the underwritten
public offering, the obligations of the Company and Holders under this Section 2.8 shall survive the completion of any offering of
Registrable Securities in a registration under this Section 2, and otherwise shall survive the termination of this Agreement or any
provision(s) of this Agreement.

2.9__Reports Under Exchange Act. With a view to making available to the Holders the benefits of SEC Rule 144 and any
other rule or regulation of the SEC that may at any time permit a Holder to sell securities of the Company to the public without

registration or pursuant to a registration on Form S-3, the Company shall:

(a) make and keep available adequate current public information, as those terms are understood and defined in
SEC Rule 144, at all times after the effective date of the registration statement filed by the Company for the IPO;
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(b) use commercially reasonable efforts to file with the SEC in a timely manner all reports and other documents
required of the Company under the Securities Act and the Exchange Act (at any time after the Company has become subject to such
reporting requirements); and

(c) furnish to any Holder, so long as the Holder owns any Registrable Securities, forthwith upon request (i) to the
extent accurate, a written statement by the Company that it has complied with the reporting requirements of SEC Rule 144 (at any
time after ninety (90) days after the effective date of the registration statement filed by the Company for the IPO), the Securities Act,
and the Exchange Act (at any time after the Company has become subject to such reporting requirements), or that it qualifies as a
registrant whose securities may be resold pursuant to Form S-3 (at any time after the Company so qualifies); (ii) a copy of the most
recent annual or quarterly report of the Company and such other reports and documents so filed by the Company; and (iii) such other
information as may be reasonably requested in availing any Holder of any rule or regulation of the SEC that permits the selling of
any such securities without registration (at any time after the Company has become subject to the reporting requirements under the
Exchange Act) or pursuant to Form S-3 (at any time after the Company so qualifies to use such form).

2.10“_Market Stand-off” Agreement. Each Holder hereby agrees that it will not, without the prior written consent of the
managing underwriter, during the period commencing on the date of the final prospectus relating to the registration by the Company
of shares of its Common Stock or any other equity securities under the Securities Act on a registration statement on Form S-1, and
ending 180 days thereafter (or such longer period as may be requested by the Company or an underwriter to accommodate
regulatory restrictions on the publication or other distribution of research reports and analyst recommendations and opinions,
including, but not limited to, the restrictions contained in applicable FINRA rules, or any successor provisions or amendments
thereto), (i) lend; offer; pledge; sell; contract to sell; sell any option or contract to purchase; purchase any option or contract to sell;
grant any option, right, or warrant to purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common
Stock or any securities (including the Notes) convertible into or exercisable or exchangeable (directly or indirectly) for Common
Stock held immediately before the effective date of the registration statement for such offering or (ii) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of such securities,
whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Common Stock or other securities, in
cash, or otherwise. The foregoing provisions of this Section 2.11 shall not apply to the sale of any shares to an underwriter pursuant
to an underwriting agreement or to the establishment of a trading plan pursuant to Rule 10b5-1, provided that such plan does not
permit transfers during the restricted period, or the transfer of any shares to any trust for the direct or indirect benefit of the Holder
or the immediate family of the Holder, provided that the trustee of the trust agrees to be bound in writing by the restrictions set forth
herein, and provided further that any such transfer shall not involve a disposition for value, and shall be applicable to the Holders
only if all officers and directors are subject to the same restrictions. The underwriters in connection with such registration are
intended third-party beneficiaries of this Section 2.11 and shall have the right, power and authority to enforce the provisions hereof
as though they were a party hereto. Each Holder further agrees to execute such agreements as may be reasonably requested by the
underwriters in connection with such registration that are consistent with this Section 2.11 or that are necessary to give further effect
thereto.
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2.11__Restrictions on Transfer.

(a) The Notes, Preferred Stock and the Registrable Securities shall not be sold, pledged, or otherwise transferred,
and the Company shall not recognize and shall issue stop-transfer instructions to its transfer agent with respect to any such sale,
pledge, or transfer, except upon the conditions specified in this Agreement, which conditions are intended to ensure compliance with
the provisions of the Securities Act. A transferring Holder will cause any proposed purchaser, pledgee, or transferee of the Notes,
Preferred Stock and the Registrable Securities held by such Holder to agree to take and hold such securities subject to the provisions
and upon the conditions specified in this Agreement. Notwithstanding the foregoing, the Company shall not require any transferee of
shares pursuant to an effective registration statement or, following the IPO, SEC Rule 144, in each case, to be bound by the terms of
this Agreement.

(b) Each certificate, instrument, or book entry representing (i) the Notes, Preferred Stock, (ii) the Registrable
Securities, and (iii) any other securities issued in respect of the securities referenced in clauses (i) and (ii), upon any stock split, stock
dividend, recapitalization, merger, consolidation, or similar event, shall (unless otherwise permitted by the provisions of Section
2.12(c)) be notated with a legend substantially in the following form:

THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. SUCH SHARES MAY NOT BE SOLD, PLEDGED, OR
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR A VALID EXEMPTION FROM THE REGISTRATION
AND PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT.

THE SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH THE
TERMS OF AN AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON FILE
WITH THE SECRETARY OF THE COMPANY.

The Holders consent to the Company making a notation in its records and giving instructions to any transfer agent of the
Restricted Securities in order to implement the restrictions on transfer set forth in this Section 2.12.

(c) The holder of such Restricted Securities, by acceptance of ownership thereof, agrees to comply in all respects
with the provisions of this Section 2. Before any proposed sale, pledge, or transfer of any Restricted Securities, unless there is in
effect a registration statement under the Securities Act covering the proposed transaction or following the IPO, the transfer is made
pursuant to SEC Rule 144, the Holder thereof shall give notice to the Company of such Holder’s intention to effect such sale, pledge,
or transfer, provided that no such notice shall be required in connection if the intended sale, pledge or transfer complies with SEC
Rule 144. Each such notice shall describe the manner and circumstances of the proposed sale, pledge, or transfer in sufficient detail
and, if reasonably requested by the Company, shall be accompanied at such Holder’s expense by either (i) a written opinion of legal
counsel who shall, and whose legal opinion shall, be reasonably satisfactory to the Company, addressed to the Company, to the
effect that the proposed transaction may be effected without registration under the Securities Act; (ii) a “no action” letter from the
SEC to the effect that the proposed sale, pledge, or transfer of such Restricted Securities without registration will not result in a
recommendation by the staff of the SEC that action be taken with respect thereto; or (iii) any other evidence reasonably satisfactory
to counsel to the Company to the effect that the proposed sale, pledge, or transfer of the Restricted Securities may be effected
without registration under the Securities Act, whereupon the Holder of such Restricted Securities shall be entitled to sell, pledge, or
transfer such Restricted Securities in accordance with the terms of the notice given by the Holder to the Company. The Company
will not require such a notice, legal opinion or “no action” letter (x) in any transaction in compliance with SEC Rule 144; or (y) in
any transaction in which such Holder distributes Restricted Securities to an Affiliate of such Holder for no consideration; provided
that with respect to transfers under the foregoing clause (y), each transferee agrees in writing to be subject to the terms of this
Section 2.12. Each certificate, instrument, or book entry representing the Restricted Securities transferred as above provided shall be
notated with, except if such transfer is made pursuant to SEC Rule 144, the appropriate restrictive legend set forth in Section
2.12(b), except that such certificate instrument, or book entry shall not be notated with such restrictive legend if, in the opinion of
counsel for such Holder and the Company, such legend is not required in order to establish compliance with any provisions of the
Securities Act.
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2.12__Termination of Registration Rights. The right of any Holder to request registration or inclusion of Registrable
Securities in any registration pursuant to Sections 2.1 or 2.2 shall terminate upon the earliest to occur of:

(a) the closing of a Deemed Liquidation Event, as such term is defined in the Certificate of Incorporation;

(b) such time after consummation of the IPO as SEC Rule 144 or another similar exemption under the Securities
Act is available for the sale of all of such Holder’s shares without limitation, during a three (3)-month period without registration
(and without the requirement for the Company to be in compliance with the current public information required under subsection
(c)(1) of SEC Rule 144) and such Holder (together with its “affiliates” determined under SEC Rule 144) holds less than one percent
(1%) of the outstanding capital stock of the Company; or

(¢) the third (3rd) anniversary of the IPO.

3. Information and Observer Rights.

3.1__Delivery of Financial Statements. The Company shall deliver to each Major Investor, provided that the Board of
Directors has not reasonably determined that such Major Investor is a Competitor of the Company:

(a) as soon as practicable, but in any event within one hundred twenty (120) days after the end of each fiscal year
of the Company (i) a balance sheet as of the end of such year, (ii) statements of income and of cash flows for such year, and (ii) a
statement of stockholders’ equity as of the end of such year;

(b) assoon as practicable, but in any event within forty-five (45) days after the end of each quarter of each fiscal
year of the Company, unaudited statements of income and cash flows for such fiscal quarter, and an unaudited balance sheet as of
the end of such fiscal quarter, all prepared in accordance with GAAP (except that such financial statements may (i) be subject to
normal year-end audit adjustments; and (ii) not contain all notes thereto that may be required in accordance with GAAP);

(c) as soon as practicable, but in any event thirty (30) days before the end of each fiscal year, a budget and
business plan for the next fiscal year, prepared on a monthly basis, including balance sheets, income statements, and statements of
cash flow for such months and, promptly after prepared, any other budgets or revised budgets prepared by the Company (such
budget and business plan that is approved by the Board of Directors is collectively referred to herein as the “Budget”);

(d) such other information required for tax reporting purposes or relating to the financial condition, business,
prospects, or corporate affairs of the Company as any Major Investor may from time to time reasonably request; provided, however,
that the Company shall not be obligated under this Section 3.1 to provide information (i) that the Company reasonably determines in
good faith to be a trade secret or confidential information (unless covered by an enforceable confidentiality agreement, in a form
acceptable to the Company); or (ii) the disclosure of which would adversely affect the attorney-client privilege between the
Company and its counsel.
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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. If the Company converts to an entity that is treated as a
partnership for tax purposes, the Company will furnish Investors with the forms and schedules required for reporting tax items of the
Company on a timely basis.

Notwithstanding anything else in this Section 3.1 to the contrary, the Company may cease providing the information set forth
in this Section 3.1 during the period starting with the date thirty (30) days before the Company’s good-faith estimate of the date of
filing of a registration statement if it reasonably concludes it must do so to comply with the SEC rules applicable to such registration
statement and related offering; provided that the Company’s covenants under this Section 3.1 shall be reinstated at such time as the
Company is no longer actively employing its commercially reasonable efforts to cause such registration statement to become effective.

3.2__Inspection. The Company shall permit each Major Investor (provided that the Board of Directors has not reasonably
determined that such Major Investor is a Competitor of the Company), at such Major Investor’s expense, to visit and inspect the
Company’s properties; examine its books of account and records; and discuss the Company’s affairs, finances, and accounts with its
officers, during normal business hours of the Company as may be reasonably requested by the Major Investor; provided, however,
that the Company shall not be obligated pursuant to this Section 3.2 to provide access to any information that it reasonably and in
good faith considers to be a trade secret or confidential information (unless covered by an enforceable confidentiality agreement, in
form acceptable to the Company) or the disclosure of which would adversely affect the attorney-client privilege between the
Company and its counsel.

3.3__Termination of Information Rights. The covenants set forth in Section 3.1 shall terminate and be of no further force or
effect (i) immediately before the consummation of the IPO, or (ii) when the Company first becomes subject to the periodic reporting
requirements of Section 12(g) or 15(d) of the Exchange Act, or (iii) upon the closing of a Deemed Liquidation Event, as such term is
defined in the Certificate of Incorporation, whichever event occurs first.

3.4__Confidentiality. Each Investor agrees that such Investor will keep confidential and will not disclose, divulge, or use
for any purpose (other than to monitor or make decisions with respect to its investment in the Company) any confidential
information obtained from the Company pursuant to the terms of this Agreement (including notice of the Company’s intention to file
a registration statement), 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 3.5 by such Investor),(b) is or has been independently developed or conceived by such Investor
without use of the Company’s confidential information, or (c) is or has been made known or disclosed to such Investor by a third
party without a breach of any obligation of confidentiality such third party may have to the Company; provided, however, that an
Investor may disclose confidential information (i) to its attorneys, accountants, consultants, and other professionals to the extent
reasonably necessary to obtain their services in connection with monitoring its investment in the Company; (ii) to any prospective
purchaser of any Registrable Securities from such Investor, if such prospective purchaser agrees to be bound by the provisions of
this Section 3.5; (iii) to any Affiliate, partner, member, stockholder, or wholly owned subsidiary of such Investor in the ordinary
course of business, provided that such Investor informs such Person that such information is confidential and directs such Person to
maintain the confidentiality of such information; or (iv) as may otherwise be required by law, regulation, rule, court order or
subpoena, provided that such Investor promptly notifies the Company of such disclosure and takes reasonable steps to minimize the
extent of any such required disclosure.
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3.5__Waiver of Statutory Information Rights. Each Investor hereby acknowledges and agrees that until the consummation
of the IPO, such Investor shall hereby be deemed to have unconditionally and irrevocably, to the fullest extent permitted by law, on
behalf of such Investor and all beneficial owners of the shares of Common Stock or the Notes or Preferred Stock owned by such
Investor (a “Beneficial Owner”), waived any rights such Investor or a Beneficial Owner might otherwise have had under Section
220 of the Delaware General Corporation Law (or under similar rights under other applicable law) to inspect for any proper purpose
and to make copies and extracts from the Company’s stock ledger, a list of its stockholders and its other books and records or the
books and records of any subsidiary. This waiver applies only in such Investor’s capacity as a stockholder and does not affect any
other information and inspection rights such Investor may expressly have pursuant to Sections 3.1 and 3.2 of this Agreement. Each
Investor hereby further warrants and represents that such Investor has reviewed this waiver with its legal counsel, and that such
Investor knowingly and voluntarily waives its rights otherwise provided by Section 220 of the Delaware General Corporation Law
(or under similar rights under other applicable law).

4. Rights to Future Stock Issuances.

4.1__Right of First Offer. Subject to the terms and conditions of this Section 4.1 and applicable securities laws, if the
Company proposes to offer or sell any New Securities, the Company shall first offer such New Securities to each Major Investor. A
Major Investor shall be entitled to apportion the right of first offer hereby granted to it in such proportions as it deems appropriate,
among itself and its Affiliates; provided that each such Affiliate (x) is not a Competitor, unless such party’s purchase of New
Securities is otherwise consented to by the Board of Directors, (y) agrees to enter into this Agreement (provided that any Competitor
shall not be entitled to any rights as a Major Investor under Sections 3.1, hereof), and (z) agrees to purchase at least such number of
New Securities as are allocable hereunder to the Major Investor holding the fewest number of Notes or B Preferred Stock and any
other Derivative Securities.

(a) The Company shall give notice (the “Offer Notice”) to each Major Investor, stating (i) its bona fide intention
to offer such New Securities, (ii) the number of such New Securities to be offered, and (iii) the price and terms, if any, upon which it
proposes to offer such New Securities.

(b) By notification to the Company within twenty (20) days after the Offer Notice is given, each Major Investor
may elect to purchase or otherwise acquire, at the price and on the terms specified in the Offer Notice, up to that portion of such
New Securities which equals the proportion that the Common Stock then held by such Major Investor (including all shares of
Common Stock then issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of the Notes or Preferred Stock
and any other Derivative Securities then held by such Major Investor) bears to the total Common Stock of the Company then
outstanding (assuming full conversion and/or exercise, as applicable, of all Notes and Preferred Stock and any other Derivative
Securities then outstanding). At the expiration of such twenty (20) day period, the Company shall promptly notify each Major
Investor that elects to purchase or acquire all the shares available to it (each, a “Fully Exercising Investor”) of any other Major
Investor’s failure to do likewise. During the ten (10) day period commencing after the Company has given such notice, each Fully
Exercising Investor may, by giving notice to the Company, elect to purchase or acquire, in addition to the number of shares specified
above, up to that portion of the New Securities for which Major Investors were entitled to subscribe but that were not subscribed for
by the Major Investors which is equal to the proportion that the Common Stock issued and held, or issuable (directly or indirectly)
upon conversion and/or exercise, as applicable, of Notes, Preferred Stock and any other Derivative Securities then held, by such
Fully Exercising Investor bears to the Common Stock issued and held, or issuable (directly or indirectly) upon conversion and/or
exercise, as applicable, of the Notes, Preferred Stock and any other Derivative Securities then held, by all Fully Exercising Investors
who wish to purchase such unsubscribed shares. The closing of any sale pursuant to this Section 4.1(b) shall occur within the later of
ninety (90 days of the date that the Offer Notice is given and the date of initial sale of New Securities pursuant to Section 4.1(c).
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(c) Ifall New Securities referred to in the Offer Notice are not elected to be purchased or acquired as provided in
Section 4.1(b), the Company may, during the ninety (90) day period following the expiration of the periods provided in Section
4.1(b), offer and sell the remaining unsubscribed portion of such New Securities to any Person or Persons at a price not less than,
and upon terms no more favorable to the offeree than, those specified in the Offer Notice. If the Company does not enter into an
agreement for the sale of the New Securities within such period, or if such agreement is not consummated within thirty (30) days of
the execution thereof, the right provided hereunder shall be deemed to be revived and such New Securities shall not be offered
unless first reoffered to the Major Investors in accordance with this Section 4.1.

(d) The right of first offer in this Section 4.1 shall not be applicable to (i) Exempted Securities (as defined in the
Certificate of Incorporation); (ii) shares of Common Stock issued in the [PO; and (iii) the issuance of Notes or Preferred Stock to
Additional Purchasers pursuant to Section 1.3 of the Purchase Agreement.

(e) The right of first offer set forth in this Section 4.1 shall terminate with respect to any Major Investor who
fails to purchase, in any transaction subject to this Section 4.1, all of such Major Investor’s pro rata amount of the New Securities
allocated (or, if less than such Major Investor’s pro rata amount is offered by the Company, such lesser amount so offered) to such
Major Investor pursuant to this Section 4.1. Following any such termination, such Investor shall no longer be deemed a “Major
Investor” for any purpose of this Section 4.1

(f) Notwithstanding any provision hereof to the contrary, in lieu of complying with the provisions of this Section
4.1, the Company may elect to give notice to the Major Investors within thirty (30) days after the issuance of New Securities. Such
notice shall describe the type, price, and terms of the New Securities. Each Major Investor shall have twenty (20) days from the date
notice is given to elect to purchase up to the number of New Securities that would, if purchased by such Major Investor, maintain
such Major Investor’s percentage-ownership position, calculated as set forth in Section 4.1(b) before giving effect to the issuance of
such New Securities.

4.2__Termination. The covenants set forth in Section 4.1 shall terminate and be of no further force or effect (i) immediately
before the consummation of the IPO, or (ii) upon the closing of a Deemed Liquidation Event, as such term is defined in the
Certificate of Incorporation whichever event occurs first and, as to each Major Investor, in accordance with Section 4.1(e).

5. Additional Covenants.

5.1__Employee Agreements. Unless otherwise approved by the Board of Directors, the Company will cause (i) each Person
now or hereafter employed by it or by any subsidiary (or engaged by the Company or any subsidiary as a consultant/independent
contractor) with access to confidential information and/or trade secrets to enter into a nondisclosure, proprietary rights assignment
and non-solicitation agreement. In addition, the Company shall not amend, modify, terminate, waive, or otherwise alter, in whole or
in part, any of the above-referenced agreements or any restricted stock agreement between the Company and any employee, without
the consent of the Board of Directors. The Company will not agree to provide indemnification to any employee of the Company who
engages in or commits fraud or willful misconduct.
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5.2__Indemnification Matters. The Company hereby acknowledges that one (1) or more of the Preferred Directors
nominated to serve on the Board of Directors by one (1) or more Investors may have certain rights to indemnification, advancement
of expenses and/or insurance provided by one (1) or more of the Investors and certain of their Affiliates (collectively, the “Investor
Indemnitors”). The Company hereby agrees (a) that it is the indemnitor of first resort (i.e., its obligations to any such Preferred
Director are primary and any obligation of the Investor Indemnitors to advance expenses or to provide indemnification for the same
expenses or liabilities incurred by such Preferred Director are secondary), (b) that it shall be required to advance the full amount of
expenses incurred by such Preferred Director and shall be liable for the full amount of all expenses, judgments, penalties, fines and
amounts paid in settlement by or on behalf of any such Preferred Director to the extent legally permitted and as required by the
Certificate of Incorporation or Bylaws of the Company (or any agreement between the Company and such Preferred Director),
without regard to any rights such Preferred Director may have against the Investor Indemnitors, and, (c) that it irrevocably waives,
relinquishes and releases the Investor Indemnitors from any and all claims against the Investor Indemnitors for contribution,
subrogation or any other recovery of any kind in respect thereof. The Company further agrees that no advancement or payment by
the Investor Indemnitors on behalf of any such Preferred Director with respect to any claim for which such Preferred Director has
sought indemnification from the Company shall affect the foregoing and the Investor Indemnitors shall have a right of contribution
and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery of such Preferred Director against
the Company. The Preferred Directors and the Investor Indemnitors are intended third-party beneficiaries of this Section 5.2 and
shall have the right, power and authority to enforce the provisions of this Section 5.2 as though they were a party to this Agreement.

5.3__Anti-Harassment Policy. The Company shall, within sixty (60) days following the Closing (as defined in the Purchase
Agreement), adopt and thereafter maintain in effect (i) a Code of Conduct governing appropriate workplace behavior and (ii) an
Anti-Harassment and Discrimination Policy prohibiting discrimination and harassment at the Company. Such policy shall be
reviewed and approved by the Board of Directors.

5.4__FCPA. The Company covenants that it shall not (and shall not permit any of its subsidiaries or Affiliates or any of its
or their respective directors, officers, managers, employees, independent contractors, representatives or agents to) promise, authorize
or make any payment to, or otherwise contribute any item of value to, directly or indirectly, to any third party, including any Non-
U.S. Official (as such term is defined in the U.S. Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”)), in each case, in
violation of the FCPA, the U.K. Bribery Act, or any other applicable anti-bribery or anti-corruption law. The Company further
covenants that it shall (and shall cause each of its subsidiaries and Affiliates to) cease all of its or their respective activities, as well
as remediate any actions taken by the Company, its subsidiaries or Affiliates, or any of their respective directors, officers, managers,
employees, independent contractors, representatives or agents in violation of the FCPA, the U.K. Bribery Act, or any other
applicable anti-bribery or anti-corruption law. The Company further covenants that it shall (and shall cause each of its subsidiaries
and Affiliates to) maintain systems of internal controls (including, but not limited to, accounting systems, purchasing systems and
billing systems) to ensure compliance with the FCPA, the U.K. Bribery Act, or any other applicable anti-bribery or anti-corruption
law. Upon request, the Company agrees to provide responsive information and/or certifications concerning its compliance with
applicable anti-corruption laws. The Company shall promptly notify each Investor if the Company becomes aware of any
Enforcement Action (as defined in the Purchase Agreement). The Company shall, and shall cause any direct or indirect subsidiary or
entity controlled by it, whether now in existence or formed in the future, to comply with the FCPA. The Company shall use its best
efforts to cause any direct or indirect subsidiary, whether now in existence or formed in the future, to comply in all material respects
with all applicable laws.
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5.5_ Termination of Covenants. The covenants set forth in this Section 5 shall terminate and be of no further force or effect
(i) immediately before the consummation of the IPO or (ii) upon a Deemed Liquidation Event, whichever event occurs first.

6. Miscellaneous.

6.1__Successors and Assigns. The rights under this Agreement may be assigned (but only with all related obligations) by a
Holder to a transferee of Registrable Securities that (i) is an Affiliate of a Holder; (ii) is a Holder’s Immediate Family Member or
trust for the benefit of an individual Holder or one (1) or more of such Holder’s Immediate Family Members; or (iii) after such
transfer, together with its Affiliates, would be a Major Investor; provided, however, that (x) the Company is, within a reasonable
time after such transfer, furnished with written notice of the name and address of such transferee and the Registrable Securities with
respect to which such rights are being transferred; and (y) such transferee agrees in a written instrument delivered to the Company to
be bound by and subject to the terms and conditions of this Agreement, including the provisions of Section 2.11. For the purposes of
determining the number of shares of Registrable Securities held by a transferee, the holdings of a transferee (1) that is an Affiliate or
stockholder of a Holder; (2) who is a Holder’s Immediate Family Member; or (3) that is a trust for the benefit of an individual
Holder or such Holder’s Immediate Family Member shall be aggregated together and with those of the transferring Holder; provided
further that all transferees who would not qualify individually for assignment of rights shall, as a condition to the applicable transfer,
establish a single attorney-in-fact for the purpose of exercising any rights, receiving notices, or taking any action under this
Agreement. The terms and conditions of this Agreement inure to the benefit of and are binding upon the respective successors and
permitted assignees of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the
parties hereto or their respective successors and permitted assignees any rights, remedies, obligations or liabilities under or by reason
of this Agreement, except as expressly provided herein.

6.2__Governing Law. This Agreement shall be governed by the internal law of the State of Delaware, without regard to
conflict of law principles that would result in the application of any law other than the law of the State of Delaware.

6.3__Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered via electronic mail
(including pdf or any electronic signature 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.

6.4__Titles and Subtitles. The titles and subtitles used in this Agreement are for convenience only and are not to be
considered in construing or interpreting this Agreement.

6.5__ Notices.

(a) All notices and other communications given or made pursuant to this Agreement shall be in writing and shall
be deemed effectively given upon the earlier of actual receipt or (i) personal delivery to the party to be notified; (ii) when sent, if
sent by electronic mail during the recipient’s normal business hours, and if not sent during normal business hours, then on the
recipient’s next business day; (iii) five (5) days after having been sent by registered or certified mail, return receipt requested,
postage prepaid; or (iv) one (1) business day after the business day of deposit with a nationally recognized overnight courier, freight
prepaid, specifying next-day delivery, with written verification of receipt. All communications shall be sent to the respective parties
at their addresses as set forth on Schedule A hereto, or (as to the Company) to the principal office of the Company and to the
attention of the Chief Executive Officer, or in any case to such email address or address as subsequently modified by written notice
given in accordance with this Section 6.5.
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(b)__Consent to Electronic Notice. Each Investor consents to the delivery of any stockholder notice pursuant to
the Delaware General Corporation Law (the “DGCL”), as amended or superseded from time to time, by electronic transmission
pursuant to Section 232 of the DGCL (or any successor thereto) at the electronic mail address set forth below such Investor’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 agrees to promptly notify the Company of any change
in such stockholder’s electronic mail address, and that failure to do so shall not affect the foregoing.

6.6__Amendments and Waivers. Any term of this Agreement may be amended, modified or terminated and the observance
of any term of this Agreement may be waived (either generally or in a particular instance, and either retroactively or prospectively)
only with the written consent of the Company, the Lead Purchaser (as defined in the Purchase Agreement) and the holders of at least
a majority of the Registrable Securities then outstanding; provided that the Company may in its sole discretion waive compliance
with Section 2.12(c) (and the Company’s failure to object promptly in writing after notification of a proposed assignment allegedly
in violation of Section 2.12(c) shall be deemed to be a waiver); and provided further that any provision hereof may be waived by any
waiving party on such party’s own behalf, without the consent of any other party. Notwithstanding the foregoing, (a) this Agreement
may not be amended, modified or terminated and the observance of any term hereof may not be waived with respect to any Investor
without the written consent of such Investor, unless such amendment, modification, termination, or waiver applies to all Investors in
the same fashion (it being agreed that a waiver of the provisions of Section 4 with respect to a particular transaction shall be deemed
to apply to all Investors in the same fashion if such waiver does so by its terms, notwithstanding the fact that certain Investors may
nonetheless, by agreement with the Company, purchase securities in such transaction) and (b) Sections 3.1 and 3.2, Section 4 and
any other section of this Agreement applicable to the Major Investors (including this clause (b) of this Section 6.6) may be amended,
modified, terminated or waived with only the written consent of the Company and the holders of at least a majority of the
Registrable Securities then outstanding and held by the Major Investors. Notwithstanding the foregoing, Schedule A hereto may be
amended by the Company from time to time to add transferees of any Registrable Securities in compliance with the terms of this
Agreement without the consent of the other parties; and Schedule A hereto may also be amended by the Company after the date of
this Agreement without the consent of the other parties to add information regarding any additional Investor who becomes a party to
this Agreement in accordance with Section 6.9. The Company shall give prompt notice of any amendment, modification or
termination hereof or waiver hereunder to any party hereto that did not consent in writing to such amendment, modification,
termination, or waiver. Any amendment, modification, termination, or waiver effected in accordance with this Section 6.6 shall be
binding on all parties hereto, regardless of whether any such party has consented thereto. No waivers of or exceptions to any term,
condition, or provision of this Agreement, in any one (1) or more instances, shall be deemed to be or construed as a further or
continuing waiver of any such term, condition, or provision.

6.7__Severability. In case any one (1) or more of the provisions contained in this Agreement is for any reason held to be
invalid, illegal or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of
this Agreement, and such invalid, illegal, or unenforceable provision shall be reformed and construed so that it will be valid, legal,
and enforceable to the maximum extent permitted by law.
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6.8__ Aggregation of Stock; Apportionment. All shares of Registrable Securities held or acquired by 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.

6.9__Additional Investors. Notwithstanding anything to the contrary contained herein, if the Company issues additional
shares of Series B Preferred Stock after the date hereof, any purchaser of such shares may become a party to this Agreement by
executing and delivering an additional counterpart signature page to this Agreement, and thereafter shall be deemed an “Investor”
for all purposes hereunder. No action or consent by the Investors shall be required for such joinder to this Agreement by such
additional Investor, so long as such additional Investor has agreed in writing to be bound by all of the obligations as an “Investor”
hereunder.

6.10__Entire Agreement. This Agreement (including any Schedules hereto) together with the other Transaction Documents
(as defined in the Purchase Agreement), constitutes the full and entire understanding and agreement among 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.

6.11__Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the state
courts of Delaware and to the jurisdiction of the United States District Court for the District of Delaware 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 Delaware or the United States District Court for
the District of Delaware, 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 VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL.

-20-

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Each party will bear its own costs in respect of any disputes arising under this Agreement. 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 District of Delaware or any court of the State of Delaware having subject matter jurisdiction.

6.12__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 nonbreaching or non-defaulting party, nor shall it be construed to be a waiver of or acquiescence to any such breach or default,
or to 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. All remedies, whether under this Agreement or by law or otherwise
afforded to any party, shall be cumulative and not alternative.

[Signature Page Follows]
IN WITNESS WHEREOF, the parties have executed this Investors’ Rights Agreement as of the date first written above.
COMPANY:
THE GOOD EARTH ORGANICS, INC.
By: /s/ Timothy J. Clark

Name: Timothy J. Clark
Title:Co-Chairman of the Board

INVESTORS:

Ramguard LLC

By: /s/ Neil Ramsey
Name: Neil Ramsey

Title: Manager

Qubit PE, LLC

By: /s/ Neil Ramsey
Name: Neil Ramsey

Title: Managing Member
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