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CALCULATION OF REGISTRATION FEE
 
 



Title of Securities 
to be Registered  

Amount
to be

Registered(1)  

Proposed
Maximum

Offering Price
Per Share  

Proposed
Maximum
Aggregate

Offering Price  
Amount of

Registration Fee
Common stock, $0.00001 par value per share:         
—Couchbase, Inc. 2021 Equity Incentive Plan  4,120,000(2)  $24.00(7)  $98,880,000  $10,787.81
—Couchbase, Inc. 2021 Employee Stock Purchase Plan  830,000(3)  $20.40(8)  $16,932,000  $1,847.28
—Couchbase, Inc. 2018 Equity Incentive Plan (Options)  5,453,222(4)  $13.00(9)  $70,891,886  $7,734.30
—Couchbase, Inc. 2008 Equity Incentive Plan (Options)  4,447,107(5)  $5.46(10)  $24,281,204  $2,649.08
—Non-Plan Option Award  16,674(6)  $5.48(11)  $91,374  $9.97
TOTAL:  14,867,003    $211,076,464  $23,028.44
 

 

(1)   Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this Registration Statement covers any additional shares of the Registrant’s common stock that become issuable under
the Registrant’s 2021 Equity Incentive Plan (the “2021 Plan”), the Registrant’s 2021 Employee Stock Purchase Plan (the “2021 ESPP”), the Registrant’s 2018 Equity Incentive Plan (the
“2018 Plan”), the Registrant’s 2008 Equity Incentive Plan (the “2008 Plan”) and the non-plan option award (the “Non-Plan Option”), by reason of any stock dividend, stock split,
recapitalization or other similar transaction effected without the Registrant’s receipt of consideration which results in an increase in the number of the outstanding shares of common
stock.

(2)   Represents shares of common stock reserved for issuance pursuant to future awards under the 2021 Plan (which includes, for the avoidance of doubt, 140,770 shares of common stock
that were reserved but not issued pursuant to any awards granted under the 2018 Plan and are not subject to any awards granted thereunder). The number of shares of common stock
available for issuance under the 2021 Plan will be increased by any shares of common stock subject to awards outstanding under the 2018 Plan and the 2008 Plan that expire or otherwise
terminate without having been exercised or issued in full, are tendered to or withheld by the Registrant for payment of an exercise price or for satisfying tax withholding obligations, or
are forfeited to or repurchased by the Registrant due to failure to vest. See footnotes 4 and 5 below.

(3)   Represents shares of common stock reserved for issuance under the 2021 ESPP.
(4)   Represents shares of common stock reserved for issuance pursuant to stock options outstanding under the 2018 Plan as of the date of this Registration Statement. Any stock options

outstanding under the 2018 Plan that, on or after the Registration Date, expire or otherwise terminate without having been exercised in full, are tendered to or withheld by the Registrant
for payment of an exercise price or for satisfying tax withholding obligations, or are forfeited to or repurchased by the Registrant due to failure to vest will become available for issuance
as shares of common stock under the 2021 Plan, subject to the maximum limit set forth in the 2021 Plan. See footnote 2 above.

(5)   Represents shares of common stock reserved for issuance pursuant to stock options outstanding under the 2008 Plan as of the date of this Registration Statement. Any stock options
outstanding under the 2008 Plan that, on or after the Registration Date, expire or otherwise terminate without having been exercised in full, are tendered to or withheld by the Registrant
for payment of an exercise price or for satisfying tax withholding obligations, or are forfeited to or repurchased by the Registrant due to failure to vest will become available for issuance
as shares of common stock under the 2021 Plan, subject to the maximum limit set forth in the 2021 Plan. See footnote 2 above.

(6)   Represents 16,674 shares of common stock reserved for issuance upon the exercise of the Non-Plan Option, which was granted pursuant to the form of Notice of Grant and Option
Agreement.

(7)   Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of $24.00 per share, which is the initial public offering price per share of
common stock set forth on the cover page of the Registrant’s prospectus dated July 21, 2021 relating to its initial public offering.

(8)   Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of 85% of $24.00 per share, which is the initial public offering price per
share of common stock set forth on the cover page of the Registrant’s prospectus dated July 21, 2021 relating to its initial public offering. Pursuant to the 2021 ESPP, the purchase price
of the shares of common stock reserved for issuance thereunder will be 85% of the lower of the fair market value of common stock on the Enrollment Date or the Exercise Date (as such
terms are defined in the 2021 ESPP).

(9)   Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of $13.00 per share, the weighted-average exercise price of stock options
outstanding under the 2018 Plan as of the date of this Registration Statement.

(10)  Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of $5.46 per share, the weighted-average exercise price of stock options
outstanding under the 2008 Plan as of the date of this Registration Statement.

(11)  Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of $5.48 per share, the weighted-average exercise price of the outstanding
Non-Plan Option.

   



PART I

INFORMATION REQUIRED IN THE PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement on Form S-8 (the “Registration
Statement”) in accordance with the provisions of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”) and the introductory
note to Part I of Form S-8. The documents containing the information specified in Part I of Form S-8 will be delivered to the participants in the equity
benefit plans covered by this Registration Statement as specified by Rule 428(b)(1) under the Securities Act.

PART II

INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

Couchbase, Inc. (the “Registrant”) hereby incorporates by reference into this Registration Statement the following documents previously filed
with the Securities and Exchange Commission (the “Commission”):

(1) The Registrant’s Prospectus dated July 21, 2021, filed with the Commission pursuant to Rule 424(b) under the Securities Act, as a part of the
Registration Statement on Form S-1, as amended (File No. 333-257205), which contains the Registrant’s audited financial statements for the latest fiscal
year for which such statements have been filed; and

(2) The description of the Registrant’s common stock contained in the Company’s Registration Statement on Form 8-A (File No. 001-40601) filed
with the Commission on July 13, 2021, pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including
any amendment or report filed for the purpose of updating such description.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this Registration
Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered have been sold or
that deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof
from the date of filing of such documents; provided, however, that documents or information deemed to have been furnished and not filed in accordance
with the rules of the Commission shall not be deemed incorporated by reference into this Registration Statement. Any statement contained in a
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration
Statement to the extent that a statement contained herein or in any subsequently filed document which also is deemed to be incorporated by reference
herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law authorizes a corporation’s board of directors to grant, and authorizes a court to award,
indemnity to officers, directors, and other corporate agents.

The Registrant’s amended and restated certificate of incorporation contains provisions that limit the liability of its directors for monetary damages
to the fullest extent permitted by the Delaware General Corporation Law. Consequently, the Registrant’s directors will not be personally liable to the
Registrant or its stockholders for monetary damages for any breach of fiduciary duties as directors, except liability for the following:
 

 •  any breach of their duty of loyalty to the Registrant or its stockholders;
 

 •  any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
 

 •  unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General
Corporation Law; or

http://www.sec.gov/Archives/edgar/data/1845022/000119312521221914/d73036d424b4.htm
http://www.sec.gov/Archives/edgar/data/1845022/000119312521212359/d73036ds1a.htm
http://www.sec.gov/Archives/edgar/data/1845022/000119312521214075/d189178d8a12b.htm


 •  any transaction from which they derived an improper personal benefit.

Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission, or
claim that occurred or arose prior to that amendment or repeal. If the Delaware General Corporation Law is amended to provide for further limitations
on the personal liability of directors of corporations, then the personal liability of the Registrant’s directors will be further limited to the greatest extent
permitted by the Delaware General Corporation Law.

In addition, the Registrant’s amended and restated bylaws provide that the Registrant will indemnify, to the fullest extent permitted by law, any
person who is or was a party or is threatened to be made a party to any action, suit, or proceeding by reason of the fact that he or she is or was one of the
Registrant’s directors or officers or is or was serving at the Registrant’s request as a director or officer of another corporation, partnership, joint venture,
trust or other enterprise. The Registrant’s amended and restated bylaws provide that the Registrant may indemnify to the fullest extent permitted by law
any person who is or was a party or is threatened to be made a party to any action, suit, or proceeding by reason of the fact that he or she is or was one of
the Registrant’s employees or agents or is or was serving at the Registrant’s request as an employee or agent of another corporation, partnership, joint
venture, trust, or other enterprise. The Registrant’s amended and restated bylaws also provide that the Registrant must advance expenses incurred by or
on behalf of a director or officer in advance of the final disposition of any action or proceeding, subject to limited exceptions.

Further, the Registrant has entered into indemnification agreements with each of its directors and executive officers that may be broader than the
specific indemnification provisions contained in the Delaware General Corporation Law. These indemnification agreements require the Registrant,
among other things, to indemnify its directors and executive officers against liabilities that may arise by reason of their status or service. These
indemnification agreements also require the Registrant to advance all expenses incurred by the directors and executive officers in investigating or
defending any such action, suit, or proceeding. The Registrant believes that these agreements are necessary to attract and retain qualified individuals to
serve as directors and executive officers.

The limitation of liability and indemnification provisions in the Registrant’s amended and restated certificate of incorporation, amended and
restated bylaws and the indemnification agreements that the Registrant has entered into with its directors and executive officers may discourage
stockholders from bringing a lawsuit against the Registrant’s directors and executive officers for breach of their fiduciary duties. They may also reduce
the likelihood of derivative litigation against the Registrant’s directors and executive officers, even though an action, if successful, might benefit the
Registrant and other stockholders. Further, a stockholder’s investment may be adversely affected to the extent that the Registrant pays the costs of
settlement and damage awards against directors and executive officers as required by these indemnification provisions. At present, the Registrant is not
aware of any pending litigation or proceeding involving any person who is or was one of the Registrant’s directors, officers, employees, or other agents
or is or was serving at its request as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust or other enterprise, for
which indemnification is sought, and the Registrant is not aware of any threatened litigation that may result in claims for indemnification.

The Registrant has obtained insurance policies under which, subject to the limitations of the policies, coverage is provided to the Registrant’s
directors and executive officers against loss arising from claims made by reason of breach of fiduciary duty or other wrongful acts as a director or
executive officer, including claims relating to public securities matters, and to the Registrant with respect to payments that may be made by the
Registrant to these directors and executive officers pursuant to its indemnification obligations or otherwise as a matter of law.

Certain of the Registrant’s non-employee directors may, through their relationships with their employers, be insured or indemnified against certain
liabilities incurred in their capacity as members of the Registrant’s Board of Directors.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the
Registrant pursuant to the foregoing provisions, the Registrant has been informed that, in the opinion of the Commission, such indemnification is against
public policy as expressed in the Securities Act and is therefore unenforceable.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
 
Exhibit
Number  Description
4.1(1)   Form of common stock certificate.

4.2(2)   Couchbase, Inc. 2021 Equity Incentive Plan and related form agreements.

4.3(3)   Couchbase, Inc. 2021 Employee Stock Purchase Plan and related form agreements.

4.4(4)   Couchbase, Inc. 2018 Equity Incentive Plan and related form agreements.

http://www.sec.gov/Archives/edgar/data/1845022/000119312521194292/d73036dex41.htm
http://www.sec.gov/Archives/edgar/data/1845022/000119312521212359/d73036dex102.htm
http://www.sec.gov/Archives/edgar/data/1845022/000119312521212359/d73036dex103.htm
http://www.sec.gov/Archives/edgar/data/1845022/000119312521194292/d73036dex104.htm


  4.5(5)  Couchbase, Inc. 2008 Equity Incentive Plan and related form agreements.

  4.6   Form of Notice of Grant and Option Agreement.

  5.1   Opinion of Wilson Sonsini Goodrich & Rosati, P.C.

23.1   Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.

23.2   Consent of Wilson Sonsini Goodrich & Rosati, P.C. (included in Exhibit 5.1).

24.1   Power of Attorney (contained on signature page hereto).
 
(1) Incorporated by reference to Exhibit 4.1 filed with the Registrant’s Registration Statement on Form S-1 (Registration No. 333-257205), filed with the Commission on June 21, 2021.
(2) Incorporated by reference to Exhibit 10.2 filed with the Registrant’s Registration Statement on Form S-1 (Registration No. 333-257205), filed with the Commission on July 12, 2021.
(3) Incorporated by reference to Exhibit 10.3 filed with the Registrant’s Registration Statement on Form S-1 (Registration No. 333-257205), filed with the Commission on July 12, 2021.
(4) Incorporated by reference to Exhibit 10.4 filed with the Registrant’s Registration Statement on Form S-1 (Registration No. 333-257205), filed with the Commission on June 21, 2021.
(5) Incorporated by reference to Exhibit 10.5 filed with the Registrant’s Registration Statement on Form S-1 (Registration No. 333-257205), filed with the Commission on June 21, 2021.

http://www.sec.gov/Archives/edgar/data/1845022/000119312521194292/d73036dex105.htm


Item 9. Undertakings.
 

A. The undersigned Registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement.

Provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in this Registration Statement.
 

 
(2) For the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 

 (3) It will remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

 

C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Santa Clara, State of California, on July 22, 2021.
 

COUCHBASE, INC.

By:  /s/ Matthew M. Cain
 Matthew M. Cain
 President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Matthew M. Cain and
Margaret Chow, and each of them, as such individual’s true and lawful attorney in fact and agent with full power of substitution, for such individual in
any and all capacities, to sign any and all amendments to this Registration Statement on Form S-8 (including post-effective amendments), and to file the
same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney
in fact, proxy and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith, as fully for all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorney in fact, proxy and
agent, or the individual’s substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the date indicated:
 

Signature   Title  Date

/s/ Matthew M. Cain
Matthew M. Cain   

President, Chief Executive Officer and Director
(Principal Executive Officer)  

July 22, 2021

/s/ Gregory N. Henry
Gregory N. Henry   

Senior Vice President and Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)  

July 22, 2021

/s/ Edward T. Anderson
Edward T. Anderson   

Director
 

July 22, 2021

/s/ Carol W. Carpenter
Carol W. Carpenter   

Director
 

July 22, 2021

/s/ Lynn M. Christensen
Lynn M. Christensen   

Director
 

July 22, 2021

/s/ Kevin J. Efrusy
Kevin J. Efrusy   

Director
 

July 22, 2021

/s/ Jeff Epstein
Jeff Epstein   

Director
 

July 22, 2021

/s/ Aleksander J. Migon
Aleksander J. Migon   

Director
 

July 22, 2021

/s/ Rob Rueckert
Rob Rueckert   

Director
 

July 22, 2021

/s/ David C. Scott
David C. Scott   

Director
 

July 22, 2021

/s/ Richard A. Simonson
Richard A. Simonson   

Director
 

July 22, 2021



Exhibit 4.6

NOTICE OF GRANT OF OPTION FOR SHARES OF COUCHBASE, INC.
COMMON STOCK

Couchbase, Inc., a Delaware corporation (together with any successor thereto, the “Company”), has granted to Grantee a nonqualified stock option
(the “Option”) to purchase on or prior to the Expiration Date, or such earlier date as is specified herein, all or any part of the number of shares of
Common Stock, par value $0.0001 per share, of the Company (“Common Stock”) indicated below (the “Option Shares”), at the Option Exercise Price
per share, subject to the terms and conditions set forth in this Notice of Grant of Option for Shares of Couchbase, Inc. Common Stock (the “Grant
Notice”) and the attached Option Agreement for Shares of Couchbase, Inc. Common Stock (collectively, the “Agreement”).
 
Name of Grantee:   Kindred Partners, LLC (the “Grantee”)

No. of Option Shares:   101,617 Shares of Common Stock

Grant Date:   April 24, 2017

Vesting Commencement Date:   April 1, 2017 (the “Vesting Commencement Date”)

Expiration Date:   April 1, 2027 (the “Expiration Date”)

Option Exercise Price/Share:   $2.19 (the “Option Exercise Price”)

Vesting Schedule:

  

50% of the Option Shares shall vest and become exercisable on the Vesting Commencement Date. Thereafter, the
remaining 50% of the Option Shares shall vest and become exercisable on the two-year anniversary of the Vesting
Commencement Date. Notwithstanding the foregoing, in the event a Change in Control or an Initial Public Offering
is consummated prior to the two-year anniversary of the Vesting Commencement Date, 100% of the then-
outstanding and unvested Option Shares shall vest in full and become immediately exercisable immediately prior to
such Change in Control or upon such Initial Public Offering, as applicable.



OPTION AGREEMENT FOR SHARES OF
COUCHBASE, INC. COMMON STOCK

All capitalized terms used herein and not otherwise defined shall have the respective meanings set forth in the Grant Notice.

1. Vesting and Exercisability.

(a) The Option shall become exercisable as the Option Shares become vested. No Option Shares may be exercised prior to the time they
are vested.

(b) Except as set forth below, and subject to the determination of the Company in its sole discretion to accelerate the vesting schedule
hereunder, the Option Shares shall be vested on the respective dates indicated below:

(i) All Option Shares shall initially be unvested.

(ii) The Option Shares shall vest in accordance with the Vesting Schedule set forth in the Grant Notice.

(c) The Option may be exercised, to the extent the Option Shares are vested, until the Expiration Date.

2. Exercise of Option.

(a) Grantee may exercise the Option only in the following manner: Prior to the Expiration Date, Grantee may deliver an option exercise
notice (an “Exercise Notice”) in the form of Appendix A attached hereto indicating its election to purchase some or all of the vested Option Shares along
with cash, a check or other consideration acceptable to the Company for the aggregate Option Exercise Price (including, without limitation, through a
“net exercise” arrangement pursuant to which the Company will reduce the number of Option Shares issuable upon exercise by the largest whole
number of Option Shares with a Fair Market Value that does not exceed the aggregate Option Exercise Price or if a public market for the Company’s
Shares exists, through a “same day sale” commitment from Grantee and a broker-dealer that is a member of a financial industry regulatory authority,
such as the New York Stock Exchange (each, a “Dealer”), whereby Grantee irrevocably elects to exercise the Option and to sell a portion of the Option
Shares so purchased sufficient to pay the aggregate Option Exercise Price, and whereby the Dealer irrevocably commits upon receipt of such Option
Shares to forward the aggregate Option Exercise Price directly to the Company). Such Exercise Notice shall specify the number of Option Shares to be
purchased.

(b) Notwithstanding any other provision hereof, no portion of the Option shall be exercisable after the Expiration Date.

(c) Upon the exercise of the Option, the Company shall issue a certificate or certificates for the Option Shares to the Grantee, or shall make
the appropriate book entry, if applicable.



(d) The Option may not be exercised unless such exercise is in compliance with all applicable federal and state securities laws, as they are
in effect on the date of exercise. The Option may not be exercised as to fewer than one hundred (100) Option Shares unless it is exercised as to all
Option Shares as to which the Option is then exercisable.

3. Transferability of Option. The Agreement and the Option are personal to Grantee and are not transferable or assignable by Grantee other than
by will or by the laws of descent and distribution, and by instrument to an inter vivos or testamentary trust in which the Option is to be passed to
beneficiaries upon the death of the trustor (settlor), or by gift to “immediate family” as that term is defined in 17 C.F.R. 240.16a-l(e), and may be
exercised during the lifetime of Grantee only by Grantee or in the event of Grantee’s incapacity, by Grantee’s legal representative. The terms of the
Option shall be binding upon the executors, administrators, successors and assigns of Grantee.

4. Restrictions on Transfer of Option Shares. The Option Shares acquired upon exercise of the Option shall be subject to the provisions contained
in the Agreement and, without limitation, the following restrictions and other limitations:

(a) Restricted Securities.

(i) No Transfer Unless Registered or Exempt. Grantee understands that Grantee may not transfer any Option Shares unless such
Option Shares are registered under the Securities Act or qualified under applicable state securities laws or unless, in the opinion of counsel to the
Company, exemptions from such registration and qualification requirements are available. Grantee understands that only the Company may file a
registration statement with the Securities and Exchange Commission and that the Company is under no obligation to do so with respect to the
Option Shares. Purchaser has also been advised that exemptions from registration and qualification may not be available or may not permit
Grantee to transfer all or any of the Option Shares in the amounts or at the times proposed by Grantee.

(ii) Securities and Exchange Commission Rule 144. In addition, Grantee has been advised that Securities and Exchange Commission
Rule 144 promulgated under the Securities Act, which permits certain limited sales of unregistered securities, is not presently available with
respect to the Option Shares and, in any event, requires that the Option Shares be held for a minimum of one year, and in certain cases two years,
after they have been purchased and paid for (within the meaning of Rule 144). Grantee understands that Rule 144 may indefinitely restrict transfer
of the Option Shares so long as Grantee remains an “affiliate” of the Company or if “current public information” about the Company (as defined
in Rule 144) is not publicly available.

(iii) Securities and Exchange Commission Rule 701. Option Shares that are issued pursuant to Securities and Exchange Commission
Rule 701 promulgated under the Securities Act may become freely tradeable by non-affiliates (under limited conditions regarding the method of
sale) 90 days after 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, subject to the lengthier market standoff agreement contained in herein or in any
other agreement entered into by Grantee. Affiliates must comply with the provisions (other than the holding period requirements) of Rule 144.



(b) Restrictions on Transfers.

(i) Disposition of Shares. Grantee hereby agrees that Grantee shall make no disposition of the Option Shares (other than as permitted
by herein) unless and until:

(A) Grantee shall have notified the Company of the proposed disposition and provided a written summary of the terms and
conditions of the proposed disposition;

(B) Grantee shall have complied with all requirements of the Agreement applicable to the disposition of the Option Shares;

(C) Grantee shall have provided the Company with written assurances, in form and substance satisfactory to counsel for the
Company, that (i) the proposed disposition does not require registration of the Option Shares under the Securities Act or (ii) all appropriate
actions necessary for compliance with the registration requirements of the Securities Act or of any exemption from registration available
under the Securities Act (including Rule 144) have been taken; and

(D) Grantee shall have provided the Company with written assurances, in form and substance satisfactory to the Company,
that the proposed disposition will not result in the contravention of any transfer restrictions applicable to the Option Shares pursuant to the
provisions of Section 25102(o) of the California Corporations Code and any rules (including commissioner rules, if applicable) or
regulations promulgated thereunder by the California Department of Corporations (the “Regulations”).

(ii) Restriction on Transfer. Grantee shall not transfer, assign, grant a lien or security interest in, pledge, hypothecate, encumber or
otherwise dispose of any of the Option Shares which are subject to the Company’s Right of First Refusal described below, except as permitted
herein.

(iii) Transferee Obligations. Each person (other than the Company) to whom the Option Shares are transferred by means of one of
the permitted transfers specified herein must, as a condition precedent to the validity of such transfer, acknowledge in writing to the Company that
such person is bound by the provisions of the Agreement and that the transferred Option Shares are subject to (A) the Company’s Right of First
Refusal granted hereunder and (B) the market stand-off provisions herein, to the same extent such Option Shares would be so subject if retained
by Grantee.



(c) Market Standoff Agreement. Grantee agrees in connection with any registration of the Company’s securities that, upon the request of
the Company or the underwriters managing any public offering of the Company’s securities, Grantee will not sell or otherwise dispose of any Option
Shares without the prior written consent of the Company or such underwriters, as the case may be, for such period of time (not to exceed 180 days) after
the effective date of such registration requested by such managing underwriters and subject to all restrictions as the Company or the underwriters may
specify. Grantee further agrees to enter into any agreement reasonably required by the underwriters to implement the foregoing.

(d) Company’s Right of First Refusal. Unvested Option Shares may not be sold or otherwise transferred by Grantee without the
Company’s prior written consent. Before any vested Option Shares held by Grantee or any transferee of such vested Option Shares (either sometimes
referred to herein as the “Holder”) may be sold or otherwise transferred (including, without limitation, a transfer by gift or operation of law), the
Company and/or its assignee(s) will have a right of first refusal to purchase the vested Option Shares to be sold or transferred (the “Offered Shares”) on
the terms and conditions set forth in this Section (the “Right of First Refusal”).

(i) Notice of Proposed Transfer. The Holder of the Offered Shares will deliver to the Company a written notice (the “Notice”) stating:
(A) the Holder’s bona fide intention to sell or otherwise transfer the Offered Shares; (B) the name and address of each proposed purchaser or other
transferee (the “Proposed Transferee”); (C) the number of Offered Shares to be transferred to each Proposed Transferee; (D) the bona fide cash
price or other consideration for which the Holder proposes to transfer the Offered Shares (the “Offered Price”); and (E) that the Holder
acknowledges this Notice is an offer to sell the Offered Shares to the Company and/or its assignee(s) pursuant to the Company’s Right of First
Refusal at the Offered Price as provided for in the Agreement.

(ii) Exercise of Right of First Refusal. At any time within 30 days after the date of the Notice, the Company and/or its assignee(s)
may, by giving written notice to the Holder, elect to purchase all (or, with the consent of the Holder, less than all) the Offered Shares proposed to
be transferred to any one or more of the Proposed Transferees named in the Notice, at the purchase price, determined as specified below.

(iii) Purchase Price. The purchase price for the Offered Shares purchased under this Section will be the Offered Price, provided that if
the Offered Price consists of no legal consideration (as, for example, in the case of a transfer by gift) the purchase price will be the fair market
value of the Offered Shares as determined in good faith by the Board. If the Offered Price includes consideration other than cash, then the value of
the non-cash consideration, as determined in good faith by the Board, will conclusively be deemed to be the cash equivalent value of such
non-cash consideration.

(iv) Payment. Payment of the purchase price for the Offered Shares will be payable, at the option of the Company and/or its
assignee(s) (as applicable), by check or by cancellation of all or a portion of any outstanding purchase money indebtedness owed by the Holder to
the Company (or to such assignee, in the case of a purchase of Offered Shares by such assignee) or by any combination thereof. The purchase
price will be paid without interest within 60 days after the Company’s receipt of the Notice, or, at the option of the Company and/or its
assignee(s), in the manner and at the time(s) set forth in the Notice.



(v) Holder’s Right to Transfer. If all of the Offered Shares proposed in the Notice to be transferred to a given Proposed Transferee are
not purchased by the Company and/or its assignee(s) as provided in this Section, then the Holder may sell or otherwise transfer such Offered
Shares to each Proposed Transferee at the Offered Price or at a higher price, provided that (A) such sale or other transfer is consummated within
120 days after the date of the Notice, (B) any such sale or other transfer is effected in compliance with all applicable securities laws, and (C) each
Proposed Transferee agrees in writing that the provisions of this Section will continue to apply to the Offered Shares in the hands of such
Proposed Transferee. If the Offered Shares described in the Notice are not transferred to each Proposed Transferee within such 120 day period,
then a new Notice must be given to the Company pursuant to which the Company will again be offered the Right of First Refusal before any
Option Shares held by the Holder may be sold or otherwise transferred.

(vi) Exempt Transfers. Notwithstanding anything to the contrary in this Section, the following transfers of vested Option Shares will
be exempt from the Right of First Refusal:

(A) the transfer of any or all of the vested Option Shares during Grantee’s lifetime by gift or on Grantee’s death by will or
intestacy to Grantee’s “Immediate Family” or to a trust for the benefit of Grantee or Grantee’s Immediate Family, provided that each
transferee or other recipient agrees in a writing satisfactory to the Company that the provisions of this Section will continue to apply to the
transferred vested Option Shares in the hands of such transferee or other recipient. As used herein, “Immediate Family” will mean
Grantee’s spouse, the lineal descendant or antecedent, father, mother, brother or sister, child, adopted child, grandchild or adopted
grandchild of the Grantee or the Grantee’s spouse, or the spouse of any of the above or Spousal Equivalent. As used herein, a person is
deemed to be a “Spousal Equivalent” provided the following circumstances are true: (1) irrespective of whether or not Grantee and the
Spousal Equivalent are the same sex, they are the sole spousal equivalent of the other for the last 12 months, (2) they intend to remain so
indefinitely, (3) neither are married to anyone else, (4) both are at least 18 years of age and mentally competent to consent to contract,
(5) they are not related by blood to a degree of closeness that which would prohibit legal marriage in the state in which they legally reside,
(6) they are jointly responsible for each other’s common welfare and financial obligations, and (7) they reside together in the same
residence for the last 12 months and intend to do so indefinitely.

(B) any transfer of vested Option Shares made pursuant to a statutory merger or statutory consolidation of the Company with
or into another corporation or corporations (except that, the Right of First Refusal will continue to apply thereafter to such vested Option
Shares, in which case the surviving corporation of such merger or consolidation shall succeed to the rights of the Company under this
Section unless the agreement of merger or consolidation expressly otherwise provides); or



(C) any transfer of vested Option Shares pursuant to the winding up and dissolution of the Company.

(vii) Termination of Right of First Refusal. The Right of First Refusal will terminate as to all Option Shares (A) on the effective date
of 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 (other than a registration statement relating solely to the issuance of Common Stock pursuant to a
business combination or an employee incentive or benefit plan) or (B) on any transfer or conversion of Shares made pursuant to a statutory merger
or statutory consolidation of the Company with or into another corporation or corporations if the common stock of the surviving corporation or
any direct or indirect parent corporation thereof is registered under the Exchange Act.

(viii) Encumbrances on Vested Option Shares. Grantee may grant a lien or security interest in, or pledge, hypothecate or encumber
vested Option Shares only if each party to whom such lien or security interest is granted, or to whom such pledge, hypothecation or other
encumbrance is made, agrees in a writing satisfactory to the Company that: (A) such lien, security interest, pledge, hypothecation or encumbrance
will not apply to such vested Option Shares after they are acquired by the Company and/or its assignees under this Section; and (B) the provisions
of this Section will continue to apply to such vested Option Shares in the hands of such party and any transferee of such party. Grantee may not
grant a lien or security interest in, or pledge, hypothecate or encumber, any unvested Option Shares.

(e) Rights as a Stockholder. Subject to the terms and conditions of the Agreement, Grantee will have all of the rights of a stockholder of
the Company with respect to the Option Shares from and after the date that Option Shares are issued to Grantee until such time as Grantee disposes of
the Option Shares or the Company and/or its assignee(s) exercise(s) the Right of First Refusal. Upon an exercise of the Right of First Refusal, Grantee
will have no further rights as a holder of the Option Shares so purchased upon such exercise, other than the right to receive payment for the Option
Shares so purchased in accordance with the Agreement, and Grantee will promptly surrender the stock certificate(s) evidencing the Option Shares so
purchased to the Company for transfer or cancellation.

(f) Escrow. As security for Grantee’s faithful performance of the Agreement, Grantee agrees, immediately upon receipt of the stock
certificate(s) evidencing the Option Shares, to deliver such certificate(s), together with the stock powers executed by Grantee and by Grantee’s spouse, if
any (with the date and number of Option Shares left blank), to the Secretary of the Company or other designee of the Company (the “Escrow Holder”),
who is hereby appointed to hold such certificate(s) and stock powers in escrow and to take all such actions and to effectuate all such transfers and/or
releases of such Option Shares as are in accordance with the terms of the Agreement. Grantee and the Company agree that Escrow Holder will not be
liable to any party to the Agreement (or to any other party) for any actions or omissions unless



Escrow Holder is grossly negligent or intentionally fraudulent in carrying out the duties of Escrow Holder under the Agreement. Escrow Holder may
rely upon any letter, notice or other document executed with any signature purported to be genuine and may rely on the advice of counsel and obey any
order of any court with respect to the transactions contemplated by the Agreement. The Option Shares will be released from escrow upon termination of
the Right of First Refusal.

(g) Restrictive Legends and Stop-Transfer Orders.

(i) Legends. Grantee understands and agrees that the Company will place the legends set forth below or similar legends on any stock
certificate(s) evidencing the Option Shares, together with any other legends that may be required by state or U.S. Federal securities laws, the
Company’s Certificate of Incorporation or Bylaws, any other agreement between Optionee and the Company or any agreement between Optionee
and any third party:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES ARE
SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS
PERMITTED UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR
EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS
OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN
OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY PROPOSED
TRANSFER OR RESALE IS IN COMPLIANCE WITH THE SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS ON PUBLIC RESALE AND
TRANSFER: INCLUDING THE RIGHT OF FIRST REFUSAL HELD BY THE ISSUER AND/OR ITS ASSIGNEE(S) AS SET FORTH IN A
STOCK OPTION EXERCISE AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY
OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER. SUCH PUBLIC SALE AND TRANSFER
RESTRICTIONS INCLUDING THE RIGHT OF FIRST REFUSAL ARE BINDING ON TRANSFEREES OF THESE SHARES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 180 DAY MARKET STANDOFF RESTRICTION AS SET
FORTH IN A CERTAIN AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF
WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER. AS A RESULT OF SUCH AGREEMENT, THESE SHARES
MAY NOT BE TRADED PRIOR TO 180 DAYS AFTER THE EFFECTIVE DATE OF ANY PUBLIC OFFERING OF THE COMMON
STOCK OF THE ISSUER HEREOF. SUCH RESTRICTION IS BINDING ON TRANSFEREES OF THESE SHARES.



(ii) Stop-Transfer Instructions. Grantee agrees that, to ensure compliance with the restrictions imposed by the Agreement, the
Company may issue appropriate “stop-transfer” instructions to its transfer agent, if any, and if the Company transfers its own securities, it may
make appropriate notations to the same effect in its own records.

(iii) Refusal to Transfer. The Company will not be required (A) to transfer on its books any Option Shares that have been sold or
otherwise transferred in violation of any of the provisions of the Agreement or (B) to treat as owner of such Option Shares, or to accord the right
to vote or pay dividends to any purchaser or other transferee to whom such Option Shares have been so transferred.

5. Adjustment of Shares. In the event that the number of outstanding shares of the Company’s Common Stock is changed by a stock dividend,
recapitalization, stock split, reverse stock split, subdivision, combination, reclassification or similar change in the capital structure of the Company
without consideration, then (a) the number of Option Shares and (b) the Option Exercise Price will be proportionately adjusted, subject to any required
action by the Board or the stockholders of the Company and compliance with applicable securities laws; provided, however, that fractions of an Option
Share will not be issued but will either be paid in cash at the Fair Market Value of such fraction of an Option Share or will be rounded down to the
nearest whole Option Share, as determined by the Board; and provided, further, that the Exercise Price may not be decreased to below the par value of
the Shares.

6. Change in Control. In the event of a Change in Control, any or all of the outstanding Option may be assumed, converted or replaced by the
successor or acquiring corporation (if any), which assumption, conversion or replacement will be binding on Grantee. In the alternative, the successor or
acquiring corporation may substitute an equivalent option or provide substantially similar consideration to Grantee as was provided to stockholders of
the Company (after taking into account the existing provisions of the Option). In the event such successor or acquiring corporation (if any) refuses to
assume, convert, replace or substitute the Option, then notwithstanding any other provision in the Agreement to the contrary, such Option will expire on
such transaction at such time and on such conditions as the Board will determine.

7. Miscellaneous Provisions.

(a) Administration. The Agreement will be administered by the Board. Subject to the general purposes, terms and conditions of the
Agreement, the Board will have full power to implement and carry out the Agreement.

(b) Equitable Relief. The parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of the
Agreement and that equitable relief, including specific performance and injunctive relief, may be used to enforce the provisions of the Agreement.



(c) Change and Modifications. The Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any of its
terms be effective. This Agreement may be changed, modified or terminated only by an agreement in writing signed by the Company and Grantee.

(d) Governing Law. The Agreement shall be governed by and construed in accordance with the laws of the State of California as such laws
are applied to agreements between California residents entered into and to be performed entirely within California.

(e) Headings. The headings are intended only for convenience in finding the subject matter and do not constitute part of the text of the
Agreement and shall not be considered in the interpretation of the Agreement.

(f) Saving Clause. If any provision(s) of the Agreement shall be determined to be illegal or unenforceable, such determination shall in no
manner affect the legality or enforceability of any other provision hereof.

(g) Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when delivered personally,
by telex or facsimile transmission or when received if mailed by first class registered or certified mail, postage prepaid. Notices to the Company or
Grantee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such party
in writing to the other.

(h) Benefit and Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their respective
successors, permitted assigns, and legal representatives. The Company has the right to assign the Agreement, and such assignee shall become entitled to
all the rights of the Company hereunder to the extent of such assignment.

(i) Counterparts. For the convenience of the parties and to facilitate execution, the Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same document.

(j) Integration. The Agreement constitutes the entire agreement between the parties with respect to the Option and supersedes all prior
agreements and discussions between the parties concerning such subject matter.

(k) Section 409A. This Option is intended to be exempt from Section 409A, and any ambiguity with respect thereto shall be interpreted in
such a way that the Option shall remain exempt from Section 409A, however, Grantee and each Holder acknowledge and agree that Grantee (or Holder)
shall be solely responsible for any taxes, penalties or other expenses imposed by operation of Section 409A of the Code with respect to the Agreement
or the Option.



8. Dispute Resolution.

(a) Except as provided below, any dispute arising out of or relating to the Option, the Agreement, or the breach, termination or validity of
the Option or the Agreement, shall be finally settled by binding arbitration conducted expeditiously in accordance with the J.A.M.S./Endispute
Comprehensive Arbitration Rules and Procedures (the “J.A.M.S. Rules”). The arbitration shall be governed by the United States Arbitration Act, 9
U.S.C. Sections 1-16, and judgment upon the award rendered by the arbitrators may be entered by any court having jurisdiction thereof. The place of
arbitration shall be Santa Clara County, California.

(b) The arbitration shall commence within 60 days of the date on which a written demand for arbitration is filed by any party hereto. In
connection with the arbitration proceeding, the arbitrator shall have the power to order the production of documents by each party and any third-party
witnesses. In addition, each party may take up to three depositions as of right, and the arbitrator may in his or her discretion allow additional depositions
upon good cause shown by the moving party. However, the arbitrator shall not have the power to order the answering of interrogatories or the response
to requests for admission. In connection with any arbitration, each party to the arbitration shall provide to the other, no later than seven business days
before the date of the arbitration, the identity of all persons that may testify at the arbitration and a copy of all documents that may be introduced at the
arbitration or considered or used by a party’s witness or expert. The arbitrator’s decision and award shall be made and delivered within six months of the
selection of the arbitrator. The arbitrator’s decision shall set forth a reasoned basis for any award of damages or finding of liability. The arbitrator shall
not have power to award damages in excess of actual compensatory damages and shall not multiply actual damages or award punitive damages, and
each party hereby irrevocably waives any claim to such damages.

(c) The Company, Grantee, each party to the Agreement and any other holder of Stock issued pursuant to the Agreement (each, a “Party”)
covenants and agrees that such party will participate in the arbitration in good faith. This Section 8 applies equally to requests for temporary, preliminary
or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in court without prior
arbitration for the limited purpose of avoiding immediate and irreparable harm.

(d) Each Party (i) hereby irrevocably submits to the jurisdiction of any United States District Court of competent jurisdiction for the
purpose of enforcing the award or decision in any such proceeding, (ii) hereby waives, and agrees 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 (except as protected by applicable law), 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 the Agreement or the subject matter hereof may not be enforced
in or by such court, and (iii) hereby waives and agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant
an enforcement of the judgment of any such court. Each Party hereby consents to service of process by registered mail at the address to which notices
are to be given. Each Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for the
express benefit of each other Party. Final judgment against any Party in any such action, suit or proceeding may be enforced in other jurisdictions by
suit, action or proceeding on the judgment, or in any other manner provided by or pursuant to the laws of such other jurisdiction.



9. Defined Terms.

(a) “Acquiring Stockholder” means a stockholder or stockholders of the Company that (i) merges or combines with the Company in a
Combination Transaction or (ii) owns or controls a majority of another corporation that merges or combines with the Company in a Combination
Transaction.

(b) “Board” means the Board of Directors of the Company.

(c) “Change in Control” shall mean the consummation of (i) a dissolution or liquidation of the Company, (ii) any reorganization,
consolidation, merger or similar transaction or series of related transactions (each, a “Combination Transaction”) in which the Company is a constituent
corporation or is a party if, as a result of such combination transaction, the voting securities of the Company that are outstanding immediately prior to
the consummation of such combination transaction (other than any such securities that are held by an Acquiring Stockholder) do not represent, or are not
converted into, securities of the surviving corporation of such combination transaction (or such surviving corporation’s parent corporation if the
surviving corporation is owned by the parent corporation) that, immediately after the consummation of such combination transaction, together possess at
least 50% of the total voting power of all securities of such surviving corporation (or its parent corporation, if applicable) that are outstanding
immediately after the consummation of such combination transaction, including securities of such surviving corporation (or its parent corporation, if
applicable) that are held by the Acquiring Stockholder; or (iii) a sale of all or substantially all of the assets of the Company, that is followed by the
distribution of the proceeds to the Company’s stockholders.

(d) “Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules, regulations and
interpretations.

(e) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.

(f) “Fair Market Value” means, as of any date, the value of a share of the Company’s Common Stock determined as follows: (A) if such
Common Stock is then publicly traded on a national securities exchange, its closing price on the date of determination on the principal national
securities exchange on which the Common Stock is listed or admitted to trading as reported in The Wall Street Journal; (B) if such Common Stock is
publicly traded but is not quoted on the Nasdaq National Market nor listed or admitted to trading on a national securities exchange, the average of the
closing bid and asked prices on the date of determination as reported by The Wall Street Journal (or, if not so reported, as otherwise reported by any
newspaper or other source as the Board may determine); or (C) if none of the foregoing is applicable to the valuation in question, by the Board in good
faith.

(g) “Initial Public Offering” means the consummation of the first firm commitment underwritten public offering pursuant to an effective
registration statement under the Securities Act covering the offer and sale by the Company of its equity securities, as a result of or following which the
Shares shall be publicly held.



(h) “Person” shall mean any individual, corporation, partnership (limited or general), limited liability company, limited liability
partnership, association, trust, joint venture, unincorporated organization or any similar entity.

(i) “Section 409A” means Section 409A of the Code and the regulations and other guidance promulgated thereunder.

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

(k) “Shares” means shares of Common Stock of the Company.

10. Grantee Representations. In connection with the issuance of the Option and any acquisition of Option Shares hereunder, Grantee hereby
represents and warrants to the Company that such Grantee:

(a) is an “accredited investor” within the meaning of Rule 501 of Regulation D promulgated under the Securities Act, as presently in
effect;

(b) is acquiring and will hold the Option Shares for investment for its, his or her account only and not with a view to, or for resale in
connection with, any “distribution” thereof within the meaning of the Securities Act;

(c) understands that neither the Option nor the Option Shares have been registered under the Securities Act by reason of a specific
exemption therefrom and that the Option Shares must be held indefinitely, unless they are subsequently registered under the Securities Act or such
Person obtains an opinion of counsel, in form and substance satisfactory to the Company and its counsel, that such registration is not required;

(d) acknowledges and understands that the Company is under no obligation to register the Option Shares.

(e) is aware of the adoption of Rule 144 by the Securities and Exchange Commission under the Securities Act, which permits limited
public resales of securities acquired in a non-public offering, subject to the satisfaction of certain conditions and acknowledges and understands that the
conditions for resale set forth in Rule 144 have not been satisfied and that the Company has no plans to satisfy these conditions in the foreseeable future;

(f) will not sell, transfer or otherwise dispose of the Option Shares in violation of the Securities Act, the Exchange Act, or the rules
promulgated thereunder, including Rule 144 under the Securities Act;

(g) agrees that he, she or it will not dispose of the Option Shares unless and until he, she or it has complied with all requirements of the
Agreement applicable to the disposition of Option Shares and has provided the Company with written assurances, in substance and form satisfactory to
the Company, that (A) the proposed disposition does not require registration of the Option Shares under the Securities Act or all appropriate action
necessary for compliance with the registration requirements of the Securities Act or with any exemption from registration available under the Securities
Act (including Rule 144) has been taken and (B) the proposed disposition will not result in the contravention of any transfer restrictions applicable to the
Option Shares under state securities law;



(h) has been furnished with, and has had access to, such information as he or she considers necessary or appropriate for deciding whether
to invest in the Option Shares, and has had an opportunity to ask questions and receive answers from the Company regarding the terms and conditions of
the issuance of the Option Shares; and

(i) is aware that an investment in the Company is a speculative investment that has limited liquidity and is subject to the risk of complete
loss and is able, without impairing his, her or its financial condition, to hold the Option Shares for an indefinite period and to suffer a complete loss of
any investment in the Option Shares.

[SIGNATURE PAGE FOLLOWS]



The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned as of the date first above
written.
 

COUCHBASE, INC.

By:   
 Name:
 Title:

Address:

 

 

 

The undersigned acknowledges that it has read and reviewed the Agreement and has had an opportunity to consult with its legal counsel concerning the
terms and conditions of the Agreement, including without limited to representations and warranties made by Grantee herein. This Agreement is hereby
accepted, and the terms and conditions of the Agreement, SPECIFICALLY INCLUDING THE ARBITRATION PROVISIONS IN SECTION 8 OF
THIS AGREEMENT, are hereby agreed to, by the undersigned as of the date first above written.
 

GRANTEE:

Kindred Partners, LLC

By:   
 Name:
 Title:

Address:

 

 

 



Appendix A

OPTION EXERCISE NOTICE

Couchbase, Inc.
Attention: [Name]
2440 West El Camino Real
Suite 101
Mountain View, CA 94040

Pursuant to the terms of the Option Agreement for Shares of Couchbase, Inc. Common Stock by and between the undersigned and Couchbase,
Inc. the “Company”) dated __________, 2017 (the “Agreement”), Grantee, hereby [Circle One] partially/fully exercises such Option by including herein
payment in the amount of $______ representing the purchase price for [Fill in number of Option Shares] _______ Option Shares. Grantee has chosen
the following form(s) of payment:
 

 [    ] 1. Cash
 

 [    ] 2. Certified or bank check payable to Couchbase, Inc.
 

 [    ] 3. By a “net exercise” arrangement pursuant to which the Company will reduce the number of Option Shares issuable upon exercise by the
largest whole number of Option Shares with a Fair Market Value that does not exceed the aggregate exercise price.

 

 

[    ] 4. If a public market for Shares exists, through a “same day sale” commitment from Grantee and a Dealer, whereby Grantee irrevocably
elects to exercise the Option and to sell a portion of the Option Shares so purchased sufficient to pay the aggregate exercise price, and
whereby the Dealer irrevocably commits upon receipt of such Option Shares to forward the aggregate exercise price directly to the
Company.

 

 [    ] 5. Such other form as permitted by the Company in writing.

In connection with Grantee’s exercise of the Option as set forth above, Grantee hereby represents and warrants to the Company as follows:

(i) Grantee is purchasing the Option Shares for its own account for investment only, and not for resale or with a view to the
distribution thereof.

(ii) Grantee has had such an opportunity as it deemed adequate to obtain from the Company such information as is necessary to
permit it to evaluate the merits and risks of Grantee’s investment in the Company and have consulted with its own advisers with respect to its
investment in the Company.



(iii) Grantee has sufficient experience in business, financial and investment matters to be able to evaluate the risks involved in the
purchase of the Option Shares and to make an informed investment decision with respect to such purchase.

(iv) Grantee can afford a complete loss of the value of the Option Shares and is able to bear the economic risk of holding such Option
Shares for an indefinite period of time.

(v) Grantee understands that the Option Shares may not be registered under the Securities Act or any applicable state securities or
“blue sky” laws and may not be sold or otherwise transferred or disposed of in the absence of an effective registration statement under the
Securities Act and under any applicable state securities or “blue sky” laws (or exemptions from the registration requirement thereof). Grantee
further acknowledges that certificates representing Option Shares will bear restrictive legends reflecting the foregoing and/or that book entries for
uncertificated Option Shares will include similar restrictive notations.

(vi) Grantee has read and understands the Agreement and acknowledges and agrees that the Option Shares are subject to all of the
relevant terms of the Agreement, including without limitation, the transfer restrictions set forth in the Agreement.

(vii) Grantee understands and agrees that the Company has a right of first refusal with respect to the Option Shares pursuant to the
Agreement.

(viii) Grantee understands and agrees that Grantee may not sell or otherwise transfer or dispose of the Option Shares for a period of
time following the effective date of a public offering by the Company as described in the Agreement.

(ix) Grantee hereby reaffirms the representations made pursuant to Section 10 of the Agreement.
 

GRANTEE:

Kindred Partners, LLC

By:   
 Name:
 Title:

Address:
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Wilson Sonsini Goodrich & Rosati 
Professional Corporation
 

650 Page Mill Road 
Palo Alto, California 94304-1050
 

O: 650.493.9300 
F: 650.493.6811

July 22, 2021

Couchbase, Inc.
3250 Olcott Street
Santa Clara, California 95054

Re:     Registration Statement on Form S-8

Ladies and Gentlemen:

We have examined the Registration Statement on Form S-8 (the “Registration Statement”) to be filed by Couchbase, Inc., a Delaware corporation
(the “Company”), with the U.S. Securities and Exchange Commission on or about the date hereof, relating to the registration under the Securities Act of
1933, as amended, of shares of your common stock, par value $0.00001 per share (the “Shares”), consisting of: (i) 4,120,000 shares of common stock to
be issued under the 2021 Equity Incentive Plan (the “2021 Plan”); (ii) 830,000 shares of common stock to be issued under the 2021 Employee Stock
Purchase Plan (the “2021 ESPP”); (iii) 5,453,222 shares of common stock which are subject to currently outstanding stock options under the 2018
Equity Incentive Plan (the “2018 Plan”); (iv) 4,447,107 shares of common stock which are subject to currently outstanding stock options under the 2008
Equity Incentive Plan (the “2008 Plan”); and (v) 16,674 shares of common stock which are subject to a currently outstanding non-plan option award (the
“Non-Plan Option” and together with the 2021 Plan, the 2021 ESPP, the 2018 Plan and the 2008 Plan, the “Plans”). As your legal counsel, we have
reviewed the actions proposed to be taken by you in connection with the issuance and sale of the Shares to be issued under the Plans.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when issued and sold in the manner referred to in the
Plans and pursuant to the agreements that accompany the Plans, will be legally and validly issued, fully paid and nonassessable.

We consent to the use of this opinion as an exhibit to the Registration Statement, and further consent to the use of our name wherever appearing in
the Registration Statement and any amendments thereto.

***
 

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

/s/ Wilson Sonsini Goodrich & Rosati, P.C.

AUSTIN     BEIJING     BOSTON     BRUSSELS     HONG KONG     LONDON     LOS ANGELES     NEW YORK     PALO ALTO
SAN DIEGO     SAN FRANCISCO     SEATTLE SHANGHAI     WASHINGTON, DC     WILMINGTON, DE
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Couchbase, Inc. of our report dated March 24, 2021,
except for the effects of the reverse stock split discussed in Note 2 to the consolidated financial statements, as to which the date is July 12, 2021, relating
to the financial statements, which appears in Couchbase, Inc.’s Amendment No. 1 to the Registration Statement on Form S-1 (No. 333-257205).

/s/ PricewaterhouseCoopers LLP

San Jose, California
July 22, 2021


