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HYPERSCIENCES, INC.

INVESTORS’ RIGHTS AGREEMENT

This Investors’ Rights Agreement (this “Agreement”) is made and entered into as of
5/23/2019 . by and among HyperSciences, Inc., a Delaware corporation (the
“Company”), and the parties listed on Exhibit A attached hereto who have invested in the Series
A Preferred Stock offering of the Company (the “Investors” and each an “Investor”), and certain
holders of the Company’s common stock listed on Exhibit B attached to this Agreement (the
“Key Holders™).

RECITALS

A. The Investors have agreed to purchase from the Company, and the Company has
agreed to sell to the Investors, shares of the Company’s Series A Preferred Stock (the “Shares”)
on the terms and conditions set forth in that certain Series A Preferred Restricted Stock Purchase
Agreement dated of even date herewith by and among the Company and the Investors, as
amended from time to time, and all agreements attached thereto (the “Series A Agreement”).

B. It is a condition to the closing of the sale of the Shares that the parties hereto
execute and deliver this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises
hereinafter set forth, the parties hereto agree as follows:

1. COVENANTS OF THE COMPANY.

1.1 Information Rights.

(a) Basic Financial Information. In addition to the required periodic
filings with the Securities and Exchange Commission (“SEC”) as required under Regulation A
(17 CFR § 230.251 ct. seq.), the Company will furnish to each Investor holding, together with
such Investor's affiliates, more than 13,021 shares of Series A Preferred Stock (each a “Major
Investor”), when available, quarterly unaudited financial statements for each fiscal quarter of the
Company (except the last quarter of the Company’s fiscal year), including an unaudited balance
sheet as of the end of such fiscal year, an unaudited statement of operations and an unaudited
statement of cash flows of the Company for such quarter, all prepared in good faith in
accordance with a method selected by the Company’s accountant, subject to changes resulting
from normal year-end adjustments. If the Company has audited records of any of the foregoing,
it shall provide those in lieu of the unaudited versions.

(b) Confidentiality.  Anything in this Agreement to the contrary
notwithstanding, no Investor by reason of this Agreement shall have access to any trade secrets
or confidential information of the Company. The Company shall not be required to comply with
any information rights in respect of any Investor whom the Company reasonably determines to
be a competitor or an officer, employee, director or holder of ten percent (10%) or more of a
competitor. Each Investor agrees that such Investor will keep confidential and will not disclose,
divulge, or use for any purpose (other than to monitor its investment in the Company) any
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confidential information obtained from the Company pursuant to the terms of this Agreement,
provided that each Investor may disclose such confidential information to such Investor’s
attorneys, accountants, consultants, and other professionals, to the extent necessary to obtain
their services in connection with monitoring the Investor’s investment in the Company so long as
any such recipient is bound by a written confidentiality agreement with obligations that are at
least as restrictive as such Investor’s confidentiality obligations under this Section 1.1(b).

(c) Inspection Rights. The Company shall permit each Major Investor
to visit and inspect the Company’s properties, to examine its books of account and records and to
discuss the Company’s affairs, finances and accounts with its officers, all at such times as may
be mutually agreed by the Company and such Investor, but in no event will such visit and/or
inspection occur outside of normal working hours of the Company.

1.2 Additional Rights. In the event that the Company issues securities in its
next equity financing after the date hereof (the “Next Financing”) which have (a) rights,
preferences or privileges that are more favorable than the terms of the Shares or (b) provides all
such future investors other contractual terms such as preemptive rights or registration rights, the
Company shall provide substantially equivalent rights to the Investors with respect to the Shares
(with appropriate adjustment for economic terms or other contractual rights, subject to such
Investor’s execution of any documents, including, if applicable, investors’ rights, co-sale, voting
and other agreements, executed by the investors purchasing securities in the Next Financing
(such documents referred to herein as the “Next Financing Documents”). Any Major Investor
will remain a Major Investor for all purposes in the Next Financing Documents to the extent such
concept exists. Notwithstanding anything herein to the contrary, upon the execution and delivery
of the Next Financing Documents by Investors holding a majority of the then outstanding Shares
held by all Investors, this Agreement (excluding any then-existing obligations) shall be amended
and restated by and into such Next Financing Documents.

2. RESTRICTIONS ON TRANSFER.

2.1 Limitations on_Disposition. Each person owning of record shares of
Common Stock of the Company issued or issuable pursuant to the conversion of the Shares and
any shares of Common Stock of the Company issued as a dividend or other distribution with
respect thereto or in exchange therefor or in replacement thereof (collectively, the “Securities”)
or any assignee of record of Securities (each such person, a “Holder”) hereby agrees not to make
any disposition of all or any portion of any Securities unless and until:

(a) there is then in effect a registration statement under the Securities
Act of 1933, as amended (the “Securities Act”), covering such proposed disposition and such
disposition is made in accordance with such registration statement;

(b) there is then in effect a public offering on a securities exchange
(including OTC and similar markets) (a “Public Offering’) covering such proposed disposition
and such disposition is made in accordance with such Public Offering; or

(©) such Holder shall have notified the Company of the proposed
disposition and shall have furnished the Company with a statement of the circumstances
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surrounding the proposed disposition, and, at the expense of such Holder or its transferee, with
an opinion of counsel (if requested), reasonably satisfactory to the Company, that such
disposition will not require registration of such Securities under the Securities Act.

Notwithstanding the provisions of Sections 2.1(a) and (c) above, no such
registration statement or opinion of counsel shall be required: (i) for any transfer of any
Securities in compliance with SEC Rule 144 or Rule 144A, or (ii) for any transfer of any
Securities by a Holder that is a partnership, limited liability company, a corporation or a venture
capital fund to (A) a partner of such partnership, a member of such limited liability company or
stockholder of such corporation, (B) an affiliate of such partnership, limited liability company or
corporation (including, without limitation, any affiliated investment fund of such Holder), (C) a
retired partner of such partnership or a retired member of such limited liability company, (D) the
estate of any such partner, member or stockholder, or (iii) for the transfer by gift, will or intestate
succession by any Holder to his or her spouse or lineal descendants or ancestors or any trust for
any of the foregoing; provided that in the case of clauses (ii) and (iii) the transferee agrees in
writing to be subject to the terms of this Agreement to the same extent as if the transferee were
an original Investor hereunder and in the case of clause (iii) the transfer was without additional
consideration or at no greater than cost.

2.2 “Market Stand-Off”” Agreement. Each Holder hereby agrees that it shall
not, to the extent requested by the Company or an underwriter of securities of the Company, sell
or otherwise transfer or dispose of any Securities or other shares of stock of the Company then
owned by such Holder (other than to donees or partners of the Holder who agree to be similarly
bound) for up to one hundred eighty (180) days following the effective date of any registration
statement of the Company filed under the Securities Act or any Public Offering; provided
however that, if during the last seventeen (17) days of the restricted period the Company issues
an earnings release or material news or a material event relating to the Company occurs, or prior
to the expiration of the restricted period the Company announces that it will release earnings
results during the 16-day period beginning on the last day of the restricted period, and if the
Company’s securities are listed on the Nasdaq Stock Market and Rule 2711 (or its successor
rule) thereof applies, then the restrictions imposed by this Section 2.2 shall continue to apply
until the expiration of the 18-day period beginning on the issuance of the earnings release or the
occurrence of the material news or material event; provided, further, that such automatic
extension shall not apply to the extent that the Financial Industry Regulatory Authority has
amended or repealed the applicable rule(s), or has otherwise provided written interpretive
guidance regarding such rule, in each case, so as to eliminate the prohibition of any broker,
dealer, or member of a national securities association from publishing or distributing any
research report, with respect to the securities of an emerging growth company (as defined in the
Jumpstart Our Business Startups Act of 2012) prior to or after the expiration of any agreement
between the broker, dealer, or member of a national securities association and the emerging
growth company or its stockholders that restricts or prohibits the sale of securities held by the
emerging growth company or its stockholders after the initial public offering date. In no event
will the restricted period extend beyond two hundred fifteen (215) days after the effective date of
the registration statement. For purposes of this Section 2.2, the term “Company” shall include
any wholly-owned subsidiary or parent of the Company into which the Company merges or
consolidates. To enforce the foregoing covenant, the Company shall have the right to place
restrictive legends on the certificates representing the shares subject to this Section 2.2 and to
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impose stop transfer instructions with respect to the Securities and such other shares of stock of
each Holder (and the shares or securities of every other person subject to the foregoing
restriction) until the end of such period. Each Holder further agrees to enter into any agreement
reasonably required by the underwriters to implement the foregoing within any reasonable
timeframe so requested.

3. PARTICIPATION RIGHT.

3.1 General. Each Major Investor has the right of first refusal to purchase
such Investor’s Pro Rata Share (as defined below) of ail (or any part) of any New Securities (as
defined in Section 3.2 below) that the Company may from time to time issue after the date of
this Agreement, provided, however, such Major Investor shall have no right to purchase any such
New Seccurities if such Major Investor cannot demonstrate to the Company’s reasonable
satisfaction that such Investor is at the time of the proposed issuance of such New Securities an
“accredited investor” as such term is defined in Regulation D under the Securities Act. An
Investor’s “Pro Rata Share” for purposes of this right of first refusal is the ratio of (a) the
number of shares of the Company’s Common Stock issued or issuable upon conversion of the
Shares owned by such Investor, to (b) a number of shares of Common Stock of the Company
equal to the sum of (1) the total number of shares of Common Stock of the Company then
outstanding plus (2) the total number of shares of Common Stock of the Company into which all
then outstanding shares of Preferred Stock of the Company are then convertible plus (3) the
number of shares of Common Stock of the Company reserved for issuance under any stock
purchase and stock option plans of the Company and outstanding warrants.

3.2  New Securities. “New Securities” shall mean any Common Stock or
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: (a) securities issued upon
conversion of the Shares; (b) securities or options, warrants or other rights to purchase securities
issued to employees, consultants or directors in accordance with plans, agreements or similar
arrangements; (c) securities issued upon exercise of options, warrants or convertible securities
existing on the closing date; (d) securities issued as a dividend or distribution on the Shares or
for which adjustment is otherwise made pursuant to the certificate of incorporation (e.g., stock
splits); (e) securities issued in connection with a registered or qualified public offering;
(f) securities issued or issuable pursuant to an acquisition of another corporation or a joint
venture agreement approved by the board of directors of the Company (the “Board”),
(g) securities issued or issuable to banks, equipment lessors or other financial institutions
pursuant to debt financing or commercial transactions approved by the Board; (h) securities
issued or issuable in connection with any settlement approved by the Board; (i) securities issued
or issuable in connection with sponsored research, collaboration, technology license,
development, OEM, marketing or other similar arrangements or strategic partnerships approved
by the Board; (j) securities issued to suppliers of goods or services in connection with the
provision of goods or services pursuant to transactions approved by the Board; or (k) securities
that are otherwise excluded by written consent of holders of a majority of the then outstanding
shares of Series A Preferred Stock.
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3.3  Procedures. In the event that the Company proposes to undertake an
issuance of New Securities, it shall give to each Major Investor 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 given in
accordance with Section 3.2. Each Major Investor shall have ten (10) days from the date such
Notice is effective, as determined pursuant to Section 3.2 based upon the manner or method of
notice, to agree in writing to purchase such Major Investor’s Pro Rata Share of such New
Securities for the price and upon the general terms specified in the Notice by giving written
notice to the Company and stating therein the quantity of New Securities to be purchased (not to
exceed such Major Investor’s Pro Rata Share).

3.4  Failure to Exercise. In the event that the Major Investors fail to exercise
in full the right of first refusal within such ten (10) day period, then the Company shall have one
hundred twenty (120) days thereafter to sell the New Securities with respect to which the Major
Investors’ rights of first refusal hereunder were not exercised, at a price and upon general terms
not materially more favorable to the purchasers thereof than specified in the Company’s Notice
to the Major Investors. 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 Major Investors
pursuant to this Section 3.

4. RESTRICTIVE LEGENDS. Each certificate representing any of the Shares
subject to this Agreement shall be marked by the Company with a legend reading substantially as
follows:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR
UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES
MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR
HYPOTHECATED EXCEPT AS PERMITTED UNDER THE ACT AND
APPLICABLE STATE SECURITIES LAWS PURSUANT TO REGISTRATION OR
AN EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY
REQUIRE AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE
ISSUER THAT SUCH OFFER, SALE OR TRANSFER, PLEDGE OR
HYPOTHECATION OTHERWISE COMPLIES WITH THE ACT AND ANY
APPLICABLE STATE SECURITIES LAWS.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE, INCLUDING A LOCK-
UP PERIOD IN THE EVENT OF A PUBLIC OFFERING, AND VOTING
RESTRICTIONS AS SET FORTH IN THE INVESTORS’ RIGHTS AGREEMENT
AMONG THE COMPANY AND THE ORIGINAL HOLDERS OF THESE SHARES, A
COPY OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE
COMPANY.”
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3. GENERAL PROVISIONS.

5.1 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 Investors (and/or any of their permitted successors or assigns) holding Shares representing
and/or convertible into a majority of all the Investors’ Shares (as defined below); provided,
however, that Investors purchasing Shares in any subsequent closing of the Series A Preferred
offering may become parties to this Agreement, by executing a counterpart of this Agreement
without any amendment of this Agreement pursuant to this paragraph or any consent or approval
of any other Investor. As used herein, the term “Investors’ Shares” shall mean the shares of
Common Stock then issuable upon conversion of all then outstanding Shares issued under the
Series A Agreement plus all then outstanding shares issued upon the conversion of any Shares
issued under the Series A Agreement. Any amendment or waiver effected in accordance with
this Section 5.1 shall be binding upon each Investor, each Holder, each Key Holder (as
applicable), each permitted successor or assignee of such Investor or Holder and the Company.

52  Notices. All notices and other communications given or made pursuant to
this Agreement shall be in writing and shall be deemed effectively given upon the earlier of
actual receipt or: (a) personal delivery to the party to be notified, (b) when sent, if sent by
facsimile during normal business hours of the recipient, and if not sent during normal business
hours, then on the recipient’s next business day, (c) five (5) days after having been sent by
registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day
after deposit with a nationally recognized overnight courier, freight prepaid, specifying next
business day delivery, with written verification of receipt. All communications shall be sent to
the respective parties at their address as set forth on the signature page or Exhibit A hereto, or to
such address or facsimile number as subsequently modified by written notice given in
accordance with this Section 5.2. If notice is given to the Company, it shall be sent to
HyperSciences, Inc, 1314 S. Grand Blvd., Suite 2-133, Spokane, WA 99202, Attention: CEO
and a copy (which shall not constitute notice) shall also be sent to Lee & Hayes, P.C., 601 W.
Riverside Ave., Suite 1400, Spokane, WA 99201, Attention: Daniel M. Wadkins.

53 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.

54 Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Washington regardless of the laws that might otherwise
govern under applicable principles of conflicts of law.

5.5  Severability. The invalidity or unenforceability of any provision hereof
shall in no way affect the validity or enforceability of any other provision.
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5.6  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.

5.7  Successors and Assigns. This Agreement, and any and all rights, duties
and obligations hereunder, shall not be assigned, transferred, delegated or sublicensed by an
Investor without the prior written consent of the Company. Any attempt by an Investor 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.

5.8  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.

5.9 Counterparts. This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered will be deemed an original, and all
of which together shall constitute one and the same agreement.

5.10 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.

5.11 Adjustments for Stock Splits, Etc. Wherever in this Agreement there is
a reference to a specific number of shares of common stock (“Common Stock™) or preferred
stock (“Preferred Stock™) of the Company of any class or series, then, upon the occurrence of
any subdivision, combination or stock dividend of such class or series of stock, the specific
number of shares so referenced in this Agreement shall automatically be proportionally adjusted
to reflect the effect on the outstanding shares of such class or series of stock by such subdivision,
combination or stock dividend.

5.12 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.

5.13 Facsimile Signatures. This Agreement may be executed and delivered by
facsimile or PDF and upon such delivery the facsimile or PDF signature will be deemed to have
the same effect as if the original signature had been delivered to the other party.

5.14 Termination. The rights, duties and obligations under Sections 1, 3 and 4
of this Agreement 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. Notwithstanding anything to the contrary herein, this Agreement (excluding any
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then-existing obligations) shall terminate upon the closing of a Deemed Liquidation Event as
defined in the Company’s Amended and Restated Certificate of Incorporation, as amended from
time to time. Section 1.1(b) shall survive any such termination of the Agreement.

5.15 Dispute Resolution. Each party (a) hereby irrevocably and
unconditionally submits to the jurisdiction of the federal courts located in Spokane, Washington
for the purpose of any suit, action or other proceeding arising out of or based upon this
Agreement or the Series A Agreement, (b) agrees not to commence any suit, action or other
proceeding arising out of or based upon this Agreement or the Series A Agreement except in the
federal courts located in Spokane, Washington, 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, the Series A Agreement or the subject matter hereof and thereof may not be enforced
in or by such court.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



DocuSign Envelope ID: 31F58A87-5B62-48AF-BCB9-01E36A654421

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
date and year first written above.

THE COMPANY:

HYPERSCIENCES, INC.
A Delaware Corporation

DocuSigned by:
By: l Yt C R

Name: Mark Russell

Title: President

[SIGNATURE PAGE TO INVESTORS’ RIGHTS AGREEMENT]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
date and year first written above. S

KEY HOLDER:

DocuSigned by:
By:‘ s CRutt
11

Name:

[SIGNATURE PAGE TO INVESTORS’ RIGHTS AGREEMENT]



EXHIBIT A

List of Investors

(See Attached)
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EXHIBIT B

Key Holders

EnergeticX.net, LLC



