STOCKHOLDERS’ AGREEMENT
	This STOCKHOLDERS’ AGREEMENT (this “Agreement”) is made and entered into as of this DATE (the “Effective Date”), by and between COMPANY, a Delaware corporation (the “Company”), and the stockholders set out in Exhibit A (each a “Stockholder” and collectively, the “Stockholders”).
RECITALS
A.	As of the date hereof, the Stockholders hold all of the issued and outstanding shares of the Company’s Common Stock, par value $0.00001 per share (“Common Stock”).
B.	The parties wish to set forth herein certain rights and mutual agreements with respect to their shares of the Company’s Common Stock.
AGREEMENT
NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises hereinafter set forth, the parties hereto agree as follows:
1. [bookmark: _Ref497038304]PARTICIPATION RIGHT.
0. [bookmark: _Ref497042345]General.  Each Stockholder has the right of first refusal to purchase such Stockholder’s Pro Rata Share (as defined below) of all (or any part) of any New Securities (as defined in Section 1.2 below) that the Company may from time to time issue after the date of this Agreement. A Stockholder’s “Pro Rata Share” for purposes of this participation right is the ratio of (a) the number of Shares owned by such Stockholder, to (b) a number of shares of Common Stock of the Company equal to the total number of shares of Common Stock of the Company then outstanding on a fully-diluted basis.
0. [bookmark: _Ref497038161]New Securities.  “New Securities” shall mean any Common Stock or preferred stock of any class or series (“Preferred Stock”) of the Company, whether now authorized or not, and rights, options or warrants to purchase such Common Stock or Preferred Stock, and securities of any type whatsoever that are, or may become, convertible or exchangeable into such Common Stock or Preferred Stock; provided, however, that the term New Securities does not include:
1. shares of Common Stock issuable upon exercise of any options, warrants or rights to purchase any securities of the Company outstanding as of the date of this Agreement and any securities issuable upon the conversion thereof;
1. shares of Common Stock or Preferred Stock issued in connection with any stock split or stock dividend or recapitalization; 
1. shares of Common Stock (or options, warrants or rights therefor) granted or issued hereafter to employees, officers, directors, contractors, consultants or advisers to, the Company or any subsidiary of the Company;
1. shares of Common Stock or Preferred Stock issued to financial institutions or lessors in connection with commercial credit arrangements, equipment financings, commercial property lease transactions or similar transactions; or
1. shares of Common Stock or Preferred Stock issued or issuable to an entity as a component of any business relationship with such entity for the purpose of (i) joint venture, technology licensing or development activities, (ii) distribution, supply or manufacture of the Corporation’s products or services or (ii) any other arrangements involving corporate partners that are primarily for purposes other than raising capital, the terms of which business relationship with such entity are approved by the Board of Directors of the Company (the “Board”)
0. Procedures.  In the event that the Company proposes to undertake an issuance of New Securities, it shall give to each Stockholder a written notice of its intention to issue New Securities (the “Notice”), describing the type of New Securities and the price and the general terms upon which the Company proposes to issue such New Securities.  Each Stockholder shall have five (5) days from the date such Notice is effective, to agree in writing to purchase such Stockholder’s Pro Rata Share of such New Securities for the price and upon the general terms specified in the Notice by giving written notice to the Company and stating therein the quantity of New Securities to be purchased (not to exceed such Stockholder’s Pro Rata Share).  
0. Failure to Exercise.  In the event that the Stockholders fail to exercise in full the right of first refusal within such five (5) day period, then the Company shall have one hundred twenty (120) days thereafter to sell the New Securities with respect to which the Stockholders’ rights of first refusal hereunder were not exercised, at a price and upon general terms not materially more favorable to the purchasers thereof than specified in the Company’s Notice to the Stockholders.  In the event that the Company has not issued and sold the New Securities within such one hundred twenty (120) day period, then the Company shall not thereafter issue or sell any New Securities without again first offering such New Securities to the Stockholders pursuant to this Section 1.
1. TRANSFER OF SHARES. 
1. General Restrictions on Transfer. In addition to any other limitations on transfer created by applicable securities laws, Stockholder shall not assign, sell, transfer, pledge, encumber or dispose of any interest in the Shares held by such Stockholder unless it complies with this Section 2.
1. Notice of Transfer. Should any Stockholder (the “Selling Stockholder”) propose to accept one or more bona fide offers (collectively, a “Purchase Offer”) from any persons to acquire any Shares held by such Stockholder, such Stockholder shall promptly deliver a notice (the “Notice”) to the Company and each other Stockholder stating the terms and conditions of such Purchase Offer including, without limitation, the number of Shares proposed to be sold or transferred (the “Offered Stock”), the nature of such sale or transfer, the consideration to be paid (the “Offered Price”), and the name and address of each prospective purchaser or transferee.
1. Company’s Right of First Refusal. The Company and its assignees have a right of first refusal (the “Right of First Refusal”) to acquire the Offered Stock, provided the Company gives written notice of the exercise of such right to the Selling Stockholder within ninety (90) days (the “Company’s Refusal Period”) after the date of the Selling Stockholder’s Notice to the Company. If the Company does not intend to exercise the Company’s Right of First Refusal in full or if the Company is not lawfully able to repurchase the Offered Stock, the Company will send written notice thereof (the “Company’s Expiration Notice”) to the Selling Stockholder and to the other Stockholders at least fifteen (15) days before the expiration of the Company’s Refusal Period. The Company’s failure to deliver the Company’s Expiration Notice prior to such date shall be deemed the Company’s election not to purchase any of the Offered Stock. The Company’s Expiration Notice will specify the Offered Stock subject to the Stockholders’ Right of Secondary Refusal described below.
1. Stockholders’ Right of Secondary Refusal. If the Company does not exercise its Right of First Refusal in full, the Stockholders (other than the Selling Stockholder) will have a right of secondary refusal (the “Right of Secondary Refusal”) to acquire all of the Offered Stock not purchased by the Company. The Right of Secondary Refusal may be exercised as follows:
3. Each Stockholder desiring to acquire any or all of the Offered Stock must, within the fifteen (15) day period commencing on the date of the Company’s Expiration Notice (the “Stockholder Refusal Period”), give written notice to the Selling Stockholder and to the Company of such Stockholder’s election to purchase Offered Stock, and the number of shares of Offered Stock that such Stockholder desires to purchase.  A Stockholder’ failure to deliver such written notice prior to the end of the Stockholder Refusal Period shall be deemed such Stockholder’s election not to purchase any of the Offered Stock. If the total number of shares specified in the elections of Stockholders exceeds the number of shares of Offered Stock available for purchase, then each Stockholder electing to purchase will have the right to purchase that number of shares of Offered Stock that is obtained by multiplying the number of shares of Offered Stock available for purchase by a fraction (i) the numerator of which will be the number of Shares then held by such Stockholder (determined on a fully-diluted basis), and (ii) the denominator of which will be the sum of the total number of Shares then held by all Stockholders electing to purchase the Offered Stock (determined on a fully-diluted basis).
3. Within ten (10) days after expiration of the Stockholder Refusal Period, the Company will give written notice (the “Stockholders’ Expiration Notice”) to the Selling Stockholder and the Stockholders specifying the number of Shares of the Offered Stock that was subscribed by the Company and/or the Stockholders exercising their Right of First Refusal or Right of Secondary Refusal, respectively.
1. Purchase Price. The purchase price for the Offered Stock to be acquired by the Company or by a Stockholder exercising its respective Right of First Refusal or Right of Secondary Refusal under this Agreement will be the Offered Price, and will be payable as set forth in Section 2.6 hereof.  If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash consideration will be determined by the Board in good faith, which determination will be binding upon the Company, the Stockholders and the Selling Stockholder absent fraud or error.
1. [bookmark: _Toc158103375][bookmark: _Toc158103377]Payment.  Payment of the purchase price for Offered Stock acquired by the Company or by a Stockholder exercising its respective Right of First Refusal or Right of Secondary Refusal will be made within ten (10) days after the date of the Stockholders’ Expiration Notice. Payment of the purchase price will made, at the option of the Company or, as the case may be, by a Stockholder, (a) in cash or by wire transfer, (b) by cancelation of all or a portion of any outstanding indebtedness of the Selling Stockholder to the Company or such Stockholder, as the case may be, or (c) by any combination of the foregoing.
1. [bookmark: _Toc158103376]Rights of Stockholder.  Upon the date that payment is made for the Offered Stock purchased by the Company and/or any Stockholder(s) pursuant to their respective Rights of First Refusal or Right of Secondary Refusal hereunder, the Selling Stockholder will have no further rights as a holder of such Offered Stock and the Selling Stockholder will forthwith cause all certificate(s) evidencing such Offered Stock to be surrendered to the Company for cancelation, and, as to purchase by Stockholder(s), for transfer to the purchasing Stockholder(s).
1. Selling Stockholder’s Right to Transfer.  If the Stockholders have not elected pursuant to their Right of Secondary Refusal to purchase all of the Offered Stock not purchased by the Company, then the Selling Stockholder may transfer that portion of the Offered Stock permitted to be sold by the Selling Stockholder to any person named as a proposed transferee in the Selling Stockholder’s Notice, at the Offered Price or at a higher price, provided that such transfer (a) is consummated within one hundred twenty (120) days after the date of the Selling Stockholder’s Notice and (b) is in accordance with the terms and conditions of the Selling Stockholder’s Notice, including the Offered Price, and otherwise in accordance with the terms and conditions of this Agreement. If the Offered Stock is transferred in accordance with the terms and conditions of this Agreement, then the transferee(s) of the Offered Stock will become parties hereto and thereafter hold such Offered Stock subject to the restrictions set forth herein. If the Offered Stock is not so transferred during such one hundred twenty (120) day period, then the Selling Stockholder will not transfer any of such Offered Stock without complying again in full with the provisions of this Agreement.
1. Restriction on Transfers to Competitors.  No Stockholder shall transfer any Shares to (a) any entity which, in the good faith determination of the Board of Directors, directly or indirectly competes with the Company or (b) any customer, distributor or supplier of the Company, if the Board of Directors should in good faith determine that such transfer would result in such customer, distributor or supplier receiving information that would place the Company at a competitive disadvantage with respect to such customer, distributor or supplier.
1. Termination of Right of First Refusal and Right of Secondary Refusal. The Company’s Right of First Refusal and the Stockholders’ Right of Secondary Refusal shall terminate upon the first sale of Common Stock of the Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”).
1. Restrictive Legends and Stop-Transfer Orders.
10. Legends.  Any certificate or certificates representing the Shares shall bear the following legends (as well as any legends required by applicable state and federal corporate and securities laws and by the Company):
THE SHARES REPRESENTED BY THIS CERTIFICATE MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH THE TERMS OF THAT CERTAIN STOCKHOLDERS’ AGREEMENT BETWEEN THE COMPANY AND STOCKHOLDERS OF THE COMPANY DATED MONTH 2021, A COPY OF WHICH IS ON FILE WITH AND MAY BE OBTAINED FROM THE SECRETARY OF THE COMPANY.
10. Void Transfers. Any attempt to assign, sell, transfer, pledge, encumber or dispose of any interest in the Shares in violation of this Section 2 shall be void.
10. Stop-Transfer Notices. Each Stockholder agrees that, in order to ensure compliance with the restrictions in this Section 2, the Company may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make appropriate notations to the same effect in its own records.
10. Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise transferred in violation of this Section 2, or (ii) to treat as owner of such Shares or to accord the right to vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.
LOCKUP AGREEMENT.
“Market Stand-Off” Agreement.  
Each Stockholder hereby agrees that such Stockholder will not, without the prior written consent of the lead managing underwriter(s), during the period commencing on the date of the final prospectus relating to the Company’s initial public offering (the “IPO”), and ending on the date specified by the Company and the lead managing underwriter(s) (such period not to exceed 180 days, except that, to the extent requested by the lead managing underwriter(s) to accommodate regulatory restrictions of the Financial Industry Regulatory Authority or any applicable securities exchange relating to the publication or other distribution of research reports or analyst recommendations and opinions, such period may be extended to a total of 215 days), (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 Common Stock or any securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock held immediately prior to the effectiveness of the registration statement for the IPO 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 such securities or other securities, in cash or otherwise. The foregoing provisions of this Section 3.1 shall not apply to the sale of any shares to an underwriter in the IPO, and shall only be applicable to the Stockholders if all directors of the Company (other than such Stockholder) enter into similar arrangements.  The underwriters in connection with the IPO are intended third-party beneficiaries of this Section 3.1 and shall have the right, power and authority to enforce the provisions hereof as though they were a party hereto.  Each Stockholder further agrees, if requested by the underwriters of the IPO, to execute an agreement that is consistent with this Section 3.1 or that is necessary to give further effect hereto.
In order to enforce the foregoing covenant, the Company may impose stop-transfer instructions with respect to the Common Stock or any securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock held by the Stockholder (and transferees and assignees thereof) until the end of such restricted period.
4.	 BASIC FINANCIAL INFORMATION AND INSPECTION RIGHTS AND CONFIDENTIALITY.
4.1	Information Rights.  The Company shall deliver to each Stockholder who holds at least 10% of the outstanding shares of the Company and is not, in good faith opinion of the Company, a competitor or affiliated with a competitor of the Company, (“Significant Holder”) within sixty (60) days after the end of each quarter of the Company (the “Report Quarter”) reports (the "Reports"), each of which shall include (i) unaudited annual financial statements,  if available, for the Report Quarter, including a balance sheet, income statements and statements of cash flows, (ii) the total number of full-time employees working for the Company as of the date of delivery of each report, (iii) a summary of the Company’s activities and progress during the Report Quarter, (iv) copies of term sheets and documents related to any equity or debt financings closed during the Report Quarter, and (v) the same information as provided to any other investor under any agreements relating to any subsequent financing round
4.2	Inspection Rights. The Company will afford to each Significant Holder and to such Significant Holder’s accountants and counsel, reasonable access during normal business hours to all of the properties, books and records of the Company. Each such Significant Holder shall have such other access to management and information as is necessary for it to comply with applicable laws and regulations and reporting obligations. The Company shall not be required to disclose details of contracts with or work performed for specific customers and other business partners where to do so would violate confidentiality obligations to those parties. Significant Holders may exercise their rights under this Section 4.2 only for purposes reasonably related to their interests under this Agreement and related agreements. The rights granted pursuant to this Section 4.2 may not be assigned or otherwise conveyed by the Significant Holders or by any subsequent transferee of any such rights without the prior written consent of the Company except as authorized in this Section 4.2.
4.3	Confidentiality.  Each Significant Holder acknowledges that the information received by them pursuant to this Agreement may be confidential and for its use only, and it will not use such confidential information in violation of the Exchange Act or reproduce, disclose or disseminate such information to any other person (other than its affiliates, its and its affiliates’ employees or agents having a need to know the contents of such information, and its attorneys, accountants and financial advisors only to the extent necessary to monitor and provide advice with respect to such Significant Holder’s investment in the Company; provided, however, that Significant Holder takes appropriate action by instruction, agreement or otherwise, with such recipients in order to satisfy Significant Holder’s obligations hereunder), except in connection with the exercise of rights under this Agreement, unless the Company has made such information available to the public generally or such Significant Holder is required to disclose such information by a governmental authority. 
1. GENERAL PROVISIONS.
[bookmark: OLE_LINK1][bookmark: OLE_LINK2][bookmark: _Ref497041966]Termination. This Agreement (excluding any then-existing obligations) shall terminate immediately prior to the closing of the Company’s initial public offering of Common Stock pursuant to an effective registration statement filed under the Securities Act.  
Amendment and Waiver of Rights.  Any provision of this Agreement may be amended and the observance thereof may be waived (either generally or in a particular instance and either retroactively or prospectively), only with the written consent of the Company and Stockholders holding at least a majority of the Shares.
Additional Stockholders. Notwithstanding anything to the contrary contained herein, if the Company shall issue additional shares of its Common Stock, any purchaser of such shares of Common Stock shall become a party to this Agreement by executing and delivering an additional counterpart signature page to this Agreement and shall be deemed a “Stockholder” hereunder.
Notices.  All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt or: (i) personal delivery to the party to be notified, (ii) when sent, if sent by confirmed 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, or (ii) one (1) business days after deposit with an internationally recognized courier, freight prepaid, with written verification of receipt. All communications shall be sent to the respective parties at their address as set forth on the signature page hereto or to such address as subsequently modified by written notice given in accordance with this Section.
Entire Agreement.  This Agreement and the documents referred to herein, together with all the Exhibits hereto, constitute the entire agreement and understanding of the parties with respect to the subject matter of this Agreement, and supersede any and all prior understandings and agreements, whether oral or written, between or among the parties hereto with respect to the specific subject matter hereof.
Governing Law.  This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, regardless of the laws that might otherwise govern under applicable principles of conflicts of law. Each of the parties hereto irrevocably consents to the exclusive jurisdiction and venue of any federal or state court within San Francisco County, State of California, United States of America in connection with any matter based upon or arising out of this Agreement, agrees that process may be served upon it in any manner authorized by the laws of the State of California for such persons and waives and covenants not to assert or plead any objection that they might otherwise have to jurisdiction, venue and such process.  Each party agrees not to commence any legal proceedings based upon or arising out of this Agreement (whether based on breach of contract, tort, breach of duty or any other theory) except in such courts.
Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any other provision.
Third Parties.  Nothing in this Agreement, express or implied, is intended to confer upon any person, other than the parties hereto and their successors and assigns, any rights or remedies under or by reason of this Agreement.
Successors and Assigns.  This Agreement, and any and all rights, duties and obligations hereunder, shall not be assigned, transferred, delegated or sublicensed by an Stockholders without the prior written consent of the Company.  Any attempt by a Stockholder without such permission to assign, transfer, delegate or sublicense any rights, duties or obligations that arise under this Agreement shall be void.  Subject to the foregoing, and except as otherwise provided herein, this Agreement, and the rights and obligations of the parties hereunder, will be binding upon and inure to the benefit of their respective successors, assigns, heirs, executors, administrators and legal representatives.
Titles and Headings.  The titles, captions and headings of this Agreement are included for ease of reference only and will be disregarded in interpreting or construing this Agreement.  Unless otherwise specifically stated, all references herein to “sections” and “exhibits” will mean “sections” and “exhibits” to this Agreement.
[bookmark: _DV_M376][bookmark: _DV_C197]Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf) or 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.
Costs and Attorneys’ Fees.  In the event that any action, suit or other proceeding is instituted concerning or arising out of this Agreement or any transaction contemplated hereunder, the prevailing party shall recover all of such party’s costs and attorneys’ fees incurred in each such action, suit or other proceeding, including any and all appeals or petitions therefrom.
Further Assurances. The parties agree to execute such further documents and instruments and to take such further actions as may be reasonably necessary to carry out the purposes and intent of this Agreement.

[Signature Page Follows]

IN WITNESS WHEREOF, the undersigned has caused this Agreement to be executed by its duly authorized agent as of the date first above stated
	COMPANY:

COMPANY


By:		
Name: NAME
Title:


	STOCKHOLDERS:



NAME


NAME















EXHIBIT A
LIST OF STOCKHOLDERS
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