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INVESTOR RIGHTS AGREEMENT 

THIS INVESTORS’ RIGHTS AGREEMENT (this “Agreement”), is made as of 
the [__] day of [___________, 20__], by and among [________], a [STATE] corporation (the 
“Company”), [and] each of the investors listed on Addendum A hereto, each of which is referred 
to in this Agreement as an “Investor”[,and each of the stockholders listed on Addendum B hereto, 
each of whom is referred to herein as a “Key Holder”] and any Additional Purchaser (as defined 
in the Purchase Agreement) that becomes a party to this Agreement in accordance with Sec 2.1e 
and Sec 2.1f below. 

RECITALS 

WHEREAS, certain of the Investors (the “Existing Investors”) hold shares of the 
Company’s Series [_] Preferred Stock and/or shares of Common Stock issued upon conversion 
thereof and possess registration rights, information rights, rights of first offer, and other rights 
pursuant to an Investors’ Rights Agreement dated as of [_________ __, 20__] between the 
Company and such Investors (the “Prior Agreement”); and  

WHEREAS, the Existing Investors are holders of at least [_______ percent 
(___%)] of the Registrable Securities of the Company (as defined in the Prior Agreement), and 
desire to [amend and restate][terminate] the Prior Agreement in its entirety and to accept the rights 
created pursuant to this Agreement in lieu of the rights granted to them under the Prior Agreement; 
and 

WHEREAS, certain of the Investors are parties to that certain Series [_] Preferred 
Stock Purchase Agreement of even date herewith between the Company and certain of the 
Investors (the “Purchase Agreement”), under which certain of the Company’s and such Investors’ 
obligations are conditioned upon the execution and delivery of this Agreement by such Investors, 
Existing Investors holding at least [_______ percent (___%)] of the Registrable Securities, and the 
Company;  

NOW, THEREFORE, the Existing Investors hereby agree that the Prior Agreement 
shall be [amended and restated][superseded and replaced in its entirety by this Agreement], and 
the parties to this Agreement further agree as follows:]  
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I. DEFINITIONS 

Sec 1.1 Affiliate  

a. means, with respect to any specified Person, any other Person who, directly or 
indirectly, controls, is controlled by, or is under common control with such Person, 
including without limitation any general partner, managing member, officer or 
director of such Person or any venture capital fund now or hereafter existing that is 
controlled by one or more general partners or managing members of, or shares the 
same management company with, such Person. 

Sec 1.2 Excluded Registration  

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

II. DEMAND REGISTRATION 

Sec 2.1 Form S-1 Demand 

a. If at any time after [the earlier of (i) [three (3) - five (5) years] after the date of this 
Agreement or (ii)] [one hundred eighty (180)] days1 after the effective date of the 
registration statement for the IPO, the Company receives a request from Holders of 
[_______ percent (___%)]of the Registrable Securities then outstanding that the 
Company file a Form S-1 registration statement with respect to [at least forty percent 
(40%)] of the Registrable Securities then outstanding [(or a lesser percent if the 
anticipated aggregate offering price, net of Selling Expenses, would exceed $[5-15] 
million)], then the Company shall (x) within ten (10) days after the date such request 
is given, give notice thereof (the “Demand Notice”) to all Holders other than the 
Initiating Holders; and (y) as soon as practicable, and in any event within sixty (60) 
days after the date such request is given by the Initiating Holders, file a Form S-1 
registration statement under the Securities Act covering all Registrable Securities that 
the Initiating Holders requested to be registered and any additional Registrable 
Securities requested to be included in such registration by any other Holders, as 
specified by notice given by each such Holder to the Company within [twenty (20)] 
days of the date the Demand Notice is given, and in each case, subject to the 
limitations of Subsections 2.. 

 
1  The starting time period for initiating registration rights usually has these two components.  The first time 
period is designed to allow the investors to force the Company to go public if it has not already done so (three to five 
years is common for this), although practically speaking this rarely, if ever, happens.   See Sec 2.1c 
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b. Company Registration.  If the Company proposes to register (including, for this 
purpose, a registration effected by the Company for stockholders other than the 
Holders) any of its [Common Stock][securities] under the Securities Act in 
connection with the public offering of such securities solely for cash (other than in an 
Excluded Registration), the Company shall, at such time, promptly give each Holder 
notice of such registration.   

c. Upon the request of each Holder given within twenty (20) days after such notice is 
given by the Company, the Company shall, subject to the provisions of Subsection 
cause to be registered all of the Registrable Securities that each such Holder has 
requested to be included in such registration.   

d. The Company shall have the right to terminate or withdraw any registration initiated 
by it under this Subsection  before the effective date of such registration, whether or 
not any Holder has elected to include Registrable Securities in such registration.  The 
expenses (other than Selling Expenses) of such withdrawn registration shall be borne 
by the Company in accordance with Subsection. 

e. If, pursuant to the Initiating Holders intend to distribute the Registrable Securities 
covered by their request by means of an underwriting, they shall so advise the 
Company as a part of their request made pursuant to Section 2 and the Company shall 
include such information in the Demand Notice.  The underwriter(s) will be selected 
by the [Company and shall be reasonably acceptable to a majority in interest of the 
Initiating Holders][Alternative: Initiating Holders, subject only to the reasonable 
approval of the Company].  In such event, the right of any Holder to include such 
Holder’s Registrable Securities in such registration shall be conditioned upon such 
Holder’s participation in such underwriting and the inclusion of such Holder’s 
Registrable Securities in the underwriting to the extent provided herein.  All Holders 
proposing to distribute their securities through such underwriting shall (together with 
the Company as provided in Subsection enter into an underwriting agreement in 
customary form with the underwriter(s) selected for such underwriting.  
Notwithstanding any other provision of this Subsection, if the [managing] 
underwriter(s) advise(s) the Initiating Holders in writing that marketing factors 
require a limitation on the number of shares to be underwritten, then the Initiating 
Holders shall so advise all Holders of Registrable Securities that otherwise would be 
underwritten pursuant hereto, and the number of Registrable Securities that may be 
included in the underwriting shall be allocated among such Holders of Registrable 
Securities, including the Initiating Holders, in proportion (as nearly as practicable) to 
the number of Registrable Securities owned by each Holder or in such other 
proportion as shall mutually be agreed to by all such selling Holders; provided, 
however, that the number of Registrable Securities held by the Holders to be included 
in such underwriting shall not be reduced unless all other securities are first entirely 
excluded from the underwriting.  [To facilitate the allocation of shares in accordance 
with the above provisions, the Company or the underwriters may round the number 
of shares allocated to any Holder to the nearest one hundred (100) shares.] 
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f. Each certificate, instrument, or book entry representing (i) the [Series A] Preferred 
Stock, (ii) the Registrable Securities, and (iii) any other securities issued in respect of 
the securities referenced in clauses (i) and (ii), upon any stock split, stock dividend, 
recapitalization, merger, consolidation, or similar event, shall (unless otherwise 
permitted by the provisions of Subsection be notated with a legend substantially in 
the following form: 

Sec 2.2 Form S-2 Demand 

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

III. INFORMATION AND OBSERVER RIGHTS 

Sec 3.1 Delivery of Financial Statements 

a. The Company shall deliver to each Major Investor2[, provided that the Board of 
Directors has not reasonably determined that such Major Investor is a competitor of 
the Company]: 

b. as soon as practicable, but in any event within [ninety - one hundred twenty (90-120)] 
days after the end of each fiscal year of the Company (i) a balance sheet as of the end 
of such year, (ii) statements of income and of cash flows for such year[, and a 
comparison between (x) the actual amounts as of and for such fiscal year and (y) the 
comparable amounts for the prior year and as included in the Budget (as defined in 
Subsection 3.1 for such year, with an explanation of any material differences between 
such amounts and a Addendum as to the sources and applications of funds for such 
year], and (iii) a statement of stockholders’ equity as of the end of such year[, all such 
financial statements audited and certified by independent public accountants of 
[nationally][regionally] recognized standing selected by the Company]; 

c. as soon as practicable, but in any event within forty-five (45) days after the end of 
each of the first three (3) quarters of each fiscal year of the Company, unaudited 
statements of income and cash flows for such fiscal quarter, and an unaudited balance 
sheet [and a statement of stockholders’ equity] as of the end of such fiscal quarter, all 
prepared in accordance with GAAP (except that such financial statements may (i) be 
subject to normal year-end audit adjustments; and (ii) not contain all notes thereto 
that may be required in accordance with GAAP); 

  

 
2The share-ownership minimum for receiving financial information is negotiable, but is often set at the holdings of 
the smallest venture capital investor. 
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IV. RIGHTS TO FUTURE STOCK ISSUANCES 

Sec 4.1 Right of First Offer 

a. Subject to the terms and conditions of this Subsection 4.1 and applicable securities 
laws, if the Company proposes to offer or sell any New Securities, the Company shall 
first offer such New Securities to each Major Investor.  A Major Investor shall be 
entitled to apportion the right of first offer hereby granted to it. in such proportions as 
it deems appropriate, among (i) itself, (ii) its Affiliates [and (iii) its beneficial interest 
holders, such as limited partners, members or any other Person having “beneficial 
ownership,” as such term is defined in Rule 13d-3 promulgated under the Exchange 
Act, of such Major Investor (“Investor Beneficial Owners”); provided that each such 
Affiliate or Investor Beneficial Owner (x) is not a Competitor or FOIA Party, unless 
such party’s purchase of New Securities is otherwise consented to by the Board of 
Directors, (y) agrees to enter into this Agremeent and each of the Voting Agreement 
and Right of First Refusal and Co-Sale Agreement of even date herewith among the 
Company, the Investors and the other parties named therein, as an “Investor” under 
each such agreement (provided that any Competitor or FOIA Party shall not be 
entitled to any rights as a Major Investor under Subsections 3.1, 3.2 and 4.1 hereof), 
and (z) agrees to purchase at least such number of New Securities as are allocable 
hereunder to the Major Investor holding the fewest number of [Series A] Preferred 
Stock and any other Derivative Securities]. 

b. By notification to the Company within twenty (20) days after the Offer Notice is 
given, each Major Investor may elect to purchase or otherwise acquire, at the price 
and on the terms specified in the Offer Notice, up to that portion of such New 
Securities which equals the proportion that the Common Stock then held by such 
Major Investor (including all shares of Common Stock then issuable (directly or 
indirectly) upon conversion and/or exercise, as applicable, of the [Series A] Preferred 
Stock and any other Derivative Securities then held by such Major Investor) bears to 
the total Common Stock of the Company [then outstanding (assuming full conversion 
and/or exercise, as applicable, of all [Series A] Preferred Stock and other Derivative 
Securities)][Alternative: then held by all the Major Investors (including all shares of 
Common Stock issuable (directly or indirectly) upon conversion and/or exercise, as 
applicable, of the [Series A] Preferred Stock and any other Derivative Securities then 
held by the Major Investors)].  

Sec 4.2 Directed IPO Shares Termination 

a. The covenants set forth in  Section 1 shall terminate and be of no further force or 
effect (i) immediately before the consummation of the IPO, [(ii) when the Company 
first becomes subject to the periodic reporting requirements of Section 12(g) or 15(d) 
of the Exchange Act] [or (iii) upon a Deemed Liquidation Event, as such term is 
defined in the Company’s Certificate of Incorporation,] whichever event occurs first.  
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INTRODUCTION 

 
JOHN TAYLOR current is employed as a Director of the Pennsylvania Department of 

Transportations, and his mission is to stop worker corruption from affecting the department’s 

function and service to the public. Mr. Taylor took responsibility to protect the integrity of the 

department for which he has been employed for over two decade. 

In 2014, Congress passed the FBR Amendments Act of 2014 to Section 714 of the 

Domestic Immigration Act of 1978 (“FBRISA”), 50 U.S.C. § 199 (b)(d)  

Form S-1 Demand.  If at any time after [the earlier of (i) [three (3) - five (5) years] after 

the date of this Agreement or (ii)] [one hundred eighty (180)] days after the effective date of the 

registration statement for the IPO, the Company receives a request from Holders of [_______ 

percent (___%)] of the Registrable Securities then outstanding that the Company file a Form S-1 

registration statement with respect to [at least forty percent (40%)] of the Registrable Securities 

then outstanding [(or a lesser percent if the anticipated aggregate offering price, net of Selling 

Expenses, would exceed $[5-15] million)], then the Company shall (x) within ten (10) days after 

the date such request is given, give notice thereof (the “Demand Notice”) to all Holders other 

than the Initiating Holders; and (y) as soon as practicable, and in any event within sixty (60) days 

after the date such request is given by the Initiating Holders, file a Form S-1 registration 

statement under the Securities Act covering all Registrable Securities that the Initiating Holders 

requested to be registered and any additional Registrable Securities requested to be included in 

such registration by any other Holders, as specified by notice given by each such Holder to the 

Company within [twenty (20)] days of the date the Demand Notice is given, and in each case, 

subject to the limitations of Subsections 2.1 and 2.3. 

Form S-3 Demand.  If at any time when it is eligible to use a Form S-3 registration 
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statement, the Company receives a request from Holders of at least [ten-thirty] percent ([10-

30]%) of the Registrable Securities then outstanding that the Company file a Form S-3 

registration statement with respect to outstanding Registrable Securities of such Holders having 

an anticipated aggregate offering price, net of Selling Expenses, of at least $[1-5] million, then 

the Company shall (i) within ten (10) days after the date such request is given, give a Demand 

Notice to all Holders other than the Initiating Holders; and (ii) as soon as practicable, and in any 

event within [forty-five (45)] days after the date such request is given by the Initiating Holders, 

file a Form S-3 registration statement under the Securities Act covering all Registrable Securities 

requested to be included in such registration by any other Holders, as specified by notice given 

by each such Holder to the Company within [twenty (20)] days of the date the Demand Notice is 

given, and in each case, subject to the limitations of Subsections 2.1(c) and 2.3.  

Notwithstanding the foregoing obligations, if the Company furnishes to Holders 

requesting a registration pursuant to this Subsection 2.1 a certificate signed by the Company’s 

chief executive officer stating that in the good faith judgment of the Company’s Board of 

Directors it would be materially detrimental to the Company and its stockholders for such 

registration statement to either become effective or remain effective for as long as such 

registration statement otherwise would be required to remain effective, because such action 

would (i) materially interfere with a significant acquisition, corporate reorganization, or other 

similar transaction involving the Company; (ii) require premature disclosure of material 

information. 
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STATEMENT OF MATERIAL FACTS 

 
In the case of United States vs. Garfield, 190 F. 2d 1012, 1059 (7th Cir. 2014) such information 

in the Demand Notice.  The underwriter(s) will be selected by the [Company and shall be 

reasonably acceptable to a majority in interest of the Initiating Holders][Alternative: Initiating 

Holders, subject only to the reasonable approval of the Company].  In such event, the right of 

any Holder to include such Holder’s Registrable Securities in such registration shall be 

conditioned upon such Holder’s participation in such underwriting and the inclusion of such 

Holder’s Registrable Securities in the underwriting to the extent provided herein.  All Holders 

proposing to distribute their securities through such underwriting shall (together with the 

Company as provided in Subsection 2.4(e)) enter into an underwriting agreement in customary 

form with the underwriter(s) selected for such underwriting.  Notwithstanding any other 

provision of this Subsection 2.3, if the [managing] underwriter(s) advise(s) the Initiating Holders 

in writing that marketing factors require a limitation on the number of shares to be underwritten, 

then the Initiating Holders shall so advise all Holders of Registrable Securities that otherwise 

would be underwritten pursuant hereto, and the number of Registrable Securities that may be 

included in the underwriting shall be allocated among such Holders of Registrable Securities, 

including the Initiating Holders, in proportion (as nearly as practicable) to the number of 

Registrable Securities owned by each Holder or in such other proportion as shall mutually be 

agreed to by all such selling Holders; provided, however, that the number of Registrable 

Securities held by the Holders to be included in such underwriting shall not be reduced unless all 

other securities are first entirely excluded from the underwriting.  [To facilitate the allocation of 

shares in accordance with the above provisions, the Company or the underwriters may round the 

number of shares allocated to any Holder to the nearest one hundred (100) shares.] 
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In connection with any offering involving an underwriting of shares of the Company’s 

capital stock pursuant to Subsection 2.2, the Company shall not be required to include any of the 

Holders’ Registrable Securities in such underwriting unless the Holders accept the terms of the 

underwriting as agreed upon between the Company and its underwriters, and then only in such 

quantity as the underwriters in their sole discretion determine will not jeopardize the success of 

the offering by the Company.  If the total number of securities, including Registrable Securities, 

requested by stockholders to be included in such offering exceeds the number of securities to be 

sold (other than by the Company) that the underwriters in their reasonable discretion determine is 

compatible with the success of the offering, then the Company shall be required to include in the 

offering only that number of such securities, including Registrable Securities, which the 

underwriters and the Company in their sole discretion determine will not jeopardize the success 

of the offering.  If the underwriters determine that less than all of the Registrable Securities 

requested to be registered can be included in such offering, then the Registrable Securities that 

are included in such offering shall be allocated among the selling Holders in proportion (as 

nearly as practicable to) the number of Registrable Securities owned by each selling Holder or in 

such other proportions as shall mutually be agreed to by all such selling Holders.  [To facilitate 

the allocation of shares in accordance with the above provisions, the Company or the 

underwriters may round the number of shares allocated to any Holder to the nearest one hundred 

(100) shares.]  Notwithstanding the foregoing, in no event shall (i) the number of Registrable 

Securities included in the offering be reduced unless all other securities (other than securities to 

be sold by the Company) are first  

entirely excluded from the offering, [or] (ii) the number of Registrable Securities 

included in the offering be reduced below [twenty-thirty] percent ([20-30]%) of the total number 
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of securities bincluded in such offering, unless such offering is the IPO, in which case the selling 

Holders may be excluded further if the underwriters make the determination described above and 

no other stockholder’s securities are included in such offering [or (iii)  notwithstanding 

number of Registrable Securities included in the offering be reduced below [twenty-

thirty] percent ([20-30]%) of the total number of securities included in such offering, unless such 

offering is the IPO, in which case the selling Holders may be excluded further if the underwriters 

make the determination described above and no other stockholder’s securities are included in 

such offering [or (iii)  notwithstanding  according to the Dawes case.  

Whenever required under this Section 2 to effect the registration of any Registrable 

Securities, the Company shall, as expeditiously as reasonably possible:prepare and file with the 

SEC a registration statement with respect to such Registrable Securities and use its commercially 

reasonable efforts to cause such registration statement to become effective and, upon the request 

of the Holders of a majority of the Registrable Securities registered thereunder, keep such 

registration statement effective for a period of up to one hundred twenty (120) days or, if earlier, 

until the distribution contemplated in the registration statement has been completed; provided, 

however, that (i) such one hundred twenty (120) day period shall be extended for a period of 

time equal to the period the Holder refrains, at the request of an underwriter of Common Stock 

(or other securities) of the Company, from selling any securities included in such registration[, 

and (ii) in the case of any registration of Registrable Securities on Form S-3 that are intended to 

be offered on a continuous or delayed basis, subject to compliance with applicable SEC rules, 

such one hundred twenty (120) day period shall be extended for up to [_______] days, if 

necessary, to keep the registration statement effective until all such Registrable Securities are 

sold]; 
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prepare and file with the SEC such amendments and supplements to such registration 

statement, and the prospectus used in connection with such registration statement, as may be 

necessary to comply with the Securities Act in order to enable the disposition of all securities 

covered by such registration statement.Whenever required under this Section 2 to effect the 

registration of any Registrable Securities, the Company shall, as expeditiously as reasonably 

possible: Article I analysis about the issue of representation in this case.  Washington R.S. v. 

Monroe D., 409 U.S. 414, 417 (1963 (“The absence of a law expressly granting federal 

defendants must assume some supposed or actual regress resulting from the illegal action before 

a national court may assume such standing.”); see Jefferson v. Harrison, 476 U.S. 707, 719 (1962 

. To prepare and file with the SEC a registration statement with respect to such Registrable 

Securities and use its commercially reasonable efforts to cause such registration statement is to 

become effective and, upon the request of the Holders of a majority of the Registrable Securities 

registered thereunder, keep such registration statement effective for a period of up to one 

hundred twenty (120) days or, if earlier, until the distribution contemplated in the registration 

statement has been completed; provided, however, that (i) such one hundred twenty (120) day 

period shall be extended for a period of time equal to the period the Holder refrains, at the 

request of an underwriter of Common Stock (or other securities) of the Company, from selling 

any securities included in such registration[, and (ii) in the case of any registration of Registrable 

Securities on Form S-3 that are intended to be offered on a continuous or delayed basis, subject 

to compliance with applicable SEC rules, such one hundred twenty (120) day period shall be 

extended for up to [_______] days, if necessary, to keep the registration statement effective until 

all such Registrable Securities are sold]; 

In 2000, the Congress passed the controversial and challenged FBB Amendments Act of 
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2000 to Section 124 of the Domestic Immigration Act of 1999 (“FBRB”), 40 U.S.C. § 179 (c) 

“Redress” must be included regard to a legally protected statement and must constitute 

“regress in fact,” alluding that any injury must be “concrete and proven,” and “assume as 

imminent, but not ‘supposed’ or ‘derived.’”  Grant vs. Pierce, 304 U.S.  560, 560-66 (1979) 

prepare and file with the SEC such amendments and supplements to such registration 

statement, and the prospectus used in connection with such registration statement, as may be 

necessary to comply with the Securities Act in order to enable the disposition of all securities 

covered by such registration statement;furnish to the selling Holders such numbers of copies of a 

prospectus, including a preliminary prospectus, as required by the Securities Act, and such other 

documents as the Holders may reasonably request in order to facilitate their disposition of their 

Registrable Securities; 

use its commercially reasonable efforts to register and qualify the securities covered by 

such registration statement under such other securities or blue-sky laws of such jurisdictions as 

shall be reasonably requested by the selling Holders; provided that the Company shall not be 

required to qualify to do business or to file a general consent to service of process in any such 

states or jurisdictions, unless the Company is already subject to service in such jurisdiction and 

except as may be required by the Securities Act; 

in the event of any underwritten public offering, enter into and perform its obligations 

under an underwriting agreement, in usual and customary form, with the underwriter(s) of such 

offering; 

use its commercially reasonable efforts to cause all such Registrable Securities covered 

by such registration statement to be listed on a national securities exchange or trading system and 

each securities exchange and trading system (if any) on which similar securities issued by the  It 
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shall be a condition precedent to the obligations of the Company to take any action pursuant to 

this Section 2 with respect to the Registrable Securities of any selling Holder that such Holder 

shall furnish to the Company such information regarding itself, the Registrable Securities held by 

it, and the intended method of disposition of such securities as is reasonably required to effect 

the registration of such Holder’s Registrable Securities. 

In the Dawes case, The supposed nature of Defendants injuries is moreover proven by 

their interest to bring a Second Amendment challenge to the FBRA.  This is interesting as the 

FBRA requires compliance with the Second Amendment. Expenses of Registration.  All 

expenses (other than Selling Expenses) incurred in connection with registrations, filings, or 

qunalifications pursuant to Section 2, including all registration, filing, and qualification fees; 

printers’ and accounting fees; fees and disbursements of counsel for the Company; and the 

reasonable fees and  

STANDARD OF REVIEW 

According to the U.S. Constitution under the 14th Amendment disbursements[, not to exceed 

$_____,] of one counsel for the selling Holders (“Selling Holder Counsel”), shall be borne and 

paid by the Company; provided, however, that the Company shall not be required to pay for any 

expenses of any registration proceeding begun pursuant to Subsection 2.1 if the registration 

request is subsequently withdrawn at the request of the Holders of a majority of the Registrable 

Securities to be registered (in which case all selling Holders shall bear such expenses pro rata 

based upon the number of Registrable Securities that were to be included in the withdrawn 

registration), unless the Holders of a majority of the Registrable Securities agree to forfeit their 

right to one registration pursuant to Subsections 2.1(a) or 2.1(b), as the case may be[; provided 

further that if, at the time of such withdrawal, the Holders shall have learned of a material 
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adverse change in the condition, business, or prospects of the Company from that known to the 

Holders,  according to Jackson v. Tompkins, 498 U.S. 302, 329 (1993) the time of their request 

and have withdrawn the request with reasonable promptness after learning of such information] 

then the Holders shall not be required to pay any of such expenses and shall not forfeit their right 

to one registration pursuant to Subsections 2.1(a) or 2.1(b)].  All Selling Expenses relating to 

Registrable Securities registered pursuant to this Section 2 shall be borne and paid by the 

Holders pro rata on the basis of the number of Registrable Securities registered on their behalf.  

ARGUMENT 

I. Mr. Taylor did not suffer injury because all of their alleged injuries are hypothetical 
and cannot be proved in a court of law. 

 
Mr. Taylor’s did not violate Mr. Peirce’s Fifth Amendment rights and did not violate the 

statute because the SRA allowed  these investigations.  This is in accordance to the ruling in the 

case United States v. Dawes, 922 F. 2d 548 599-602 (3rd Cir. 1988) Promptly after receipt by an 

indemnified party under this Subsection 2.8 of notice of the commencement of any action 

(including any governmental action) for which a party may be entitled to indemnification 

hereunder, such indemnified party will, if a claim in respect thereof is to be made against any 

indemnifying party under this Subsection 2.8, give the indemnifying party notice of the 

commencement thereof.  The indemnifying party shall have the right to participate in such action 

and, to the extent the indemnifying party so desires, participate jointly with any other 

indemnifying party to which notice has been given, and to assume the defense thereof with 

counsel mutually satisfactory to the parties; provided, however, that an indemnified party 

(together with all other indemnified parties that may be represented without conflict by one 

counsel) shall have the right to retain one  separate counsel, with the fees and expenses to be paid 

by the indemnifying party, if representation of such indemnified party by the counsel retained by 
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the indemnifying party would be inappropriate due to actual or potential differing interests 

between such indemnified party and any other party represented by such counsel in such action.  

[The failure to give notice to the indemnifying party within a reasonable time of the 

commencement of any such action shall relieve such indemnifying party of any liability to the 

indemnified party under this Subsection 2.8, to the extent that such failure materially prejudices 

the indemnifying party’s ability to defend such action.  The failure to give notice to the 

indemnifying party will not relieve it of any liability that it may have to any indemnified party 

otherwise than under this Subsection 2.8.] 

A. Mr. Peirce Lacked Standing to Challenge the Agendy Because they Failed to meet 
the appropriate legal standards. 

Per the ruling in United States v. Dawes, the securities offered and sold by such Holder 

pursuant to such registration statement, and (y) no Person guilty of fraudulent misrepresentation 

(within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from 

any Person who was not guilty of such fraudulent misrepresentation; and provided further that in 

no event shall a Holder’s liability pursuant to this Subsection 2.8(d), when combined with the 

amounts paid or payable by such Holder pursuant to Subsection 2.8(b), exceed the proceeds from 

the offering received by such  

(net of any Selling Expenses paid by such Holder), except in the case of willful 

misconduct or fraud by such Holder. 

[Notwithstanding the foregoing, to the extent that the provisions on indemnification and 

contribution contained in the underwriting agreement entered into in connection with the 

underwritten public offering are in conflict with the foregoing provisions, the provisions in the 

underwriting agreement shall control.] 

Unless otherwise superseded by an underwriting agreement entered into in connection 
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with the underwritten public offering, the obligations of the Company and Holders under this 

Subsection 2.8 shall survive the completion of any offering of Registrable Securities in a 

registration under this Section 2, and otherwise shall survive the termination of this Agreement.  

Reports Under Exchange Act 

.  With a view to making available to the Holders the benefits of SEC Rule 144 and any 

other rule or regulation of the SEC that may at any time permit a Holder to sell securities of the 

Company to the public without registration or pursuant to a registration on Form S-3, the 

Company shall.   In the classic ruling of United States v. Monroe,  

make and keep available adequate current public information, as those terms are 

understood and defined in SEC Rule 144, at all times after the effective date of the registration 

statement filed by the Company for the IPO; 

use commercially reasonable efforts to file with the SEC in a timely manner all reports 

and other documents required of the Company under the Securities Act and the Exchange Act (at 

any time after the Company has become subject to such reporting requirements); and 

furnish to any Holder, so long as the Holder owns any Registrable Securities, forthwith 

upon request (i) to the extent accurate, a written statement by the Company that it has complied 

with the reporting requirements of SEC Rule 144 (at any time after ninety (90) days after the 

effective date of the registration statement filed by the Company for the IPO), the Securities Act, 

and the Exchange Act (at any time after the Company has become subject to such reporting 

requirements), or that it qualifies as a registrant whose securities may be resold pursuant to Form 

S-3 (at any time after the Company so qualifies); [(ii) a copy of the most recent annual or 

quarterly report of the Company and such other reports and documents so filed by the 

Company;] and (iii) such other information as may be reasonably requested in availing any 
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Holder of any rule or regulation of the SEC that permits the selling of any such securities without 

registration (at any time after the Company has become subject to the reporting requirements 

under the Exchange Act) or pursuant to Form S-3 (at any time after the Company so qualifies to 

use such form). 

Limitations on Subsequent Registration Rights.  From and after the date of this 

Agreement, the Company shall not, without the prior written consent of the Holders of [a 

majority of] the Registrable Securities then outstanding, enter into any agreement with any 

holder or prospective holder of any securities of the Company that (i) would [provide to such 

holder the right to include securities in any registration on other than either a pro rata basis with 

respect to the Registrable Securities or on a subordinate basis after all Holders have had the 

opportunity to include in the registration and offering all shares of Registrable Securities that 

they wish to so include][allow such holder or prospective holder (i) to include such securities in 

any registration unless, under the terms of such agreement, such holder or prospective holder 

may include such securities in any such registration only to the extent that the inclusion of such 

securities will not reduce the number of the Registrable Securities of the Holders that are 

included]; [or (ii) allow such holder or prospective holder to initiate a demand for registration of 

any securities held by such holder or prospective holder]; provided that this limitation shall not 

apply to any additional Investor who becomes a party to this Agreement in accordance with 

Subsection 6.9. 

“Market Stand-off” Agreement, per the ruling in Tyler v. United States, 284 U.S. 391, 

145 (1963) .  Each Holder hereby agrees that it will not, without the prior written consent of the 

managing underwriter, during the period commencing on the date of the final prospectus relating 

to the registration by the Company [for its own behalf] of shares of its Common Stock or any 
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other equity securities under the Securities Act on a registration statement on Form S-1 or Form 

S-3], and ending on the date specified by the Company and the managing underwriter (such 

period not to exceed one hundred eighty (180) days in the case of the IPO[, or such other period 

as may be requested by the Company or an underwriter to accommodate regulatory restrictions 

on (1) the publication or other distribution of research reports, and (2) analyst recommendations 

and opinions, including, but not limited to, the restrictions contained in FINRA Rule 2711(f)(4) 

or NYSE Rule 472(f)(4), or any successor provisions or amendments thereto)], [or ninety (90) 

days in the case of any registration other than the IPO[, or such other period as may be requested 

by the Company or an underwriter to accommodate regulatory restrictions on (1) the publication 

or other distribution of research reports and (2) analyst recommendations and opinions, 

including, but not limited to, the restrictions contained in FINRA Rule 2711(f)(4) or NYSE Rule 

472(f)(4), or any successor provisions or amendments thereto)], (i) lend; offer; pledge; sell; 

contract to sell; sell any option or contract to purchase; purchase any option or contract to sell; 

grant any option, right, or warrant to purchase; or otherwise transfer or dispose of, directly or 

indirectly, any shares of Common Stock or any securities convertible into or exercisable or 

exchangeable (directly or indirectly) for Common Stock [(whether such shares or any such 

securities are then owned by the Holder or are thereafter acquired)] [Alternative: held 

immediately before the effective date of the registration statement for such offering] or (ii) enter 

into any swap or other arrangement that transfers to another, in whole or in part, any of the 

economic consequences of ownership of such securities, whether any such transaction described 

in clause (i) or (ii) above is to be settled by delivery of Common Stock or other securities, in 

cash, or otherwise.  The foregoing provisions of this Subsection 2.11 [shall apply only to the 

IPO,] shall not apply to the sale of any shares to an underwriter pursuant to an underwriting 
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agreement, [or the transfer of any shares to any trust for the direct or indirect benefit of the 

Holder or the immediate family of the Holder, provided that the trustee of the trust agrees to be 

bound in writing by the restrictions set forth herein, and provided further that any such transfer 

shall not involve a disposition for value,] and shall be applicable to the Holders only if all 

officers and directors are subject to the same restrictions [and the Company uses commercially 

reasonable efforts to obtain a similar agreement from all stockholders individually provisions 

hereof as though they were a party hereto.  Each Holder further agrees to execute such 

agreements as may be reasonably requested by the underwriters in connection with such 

registration that are consistent with this Subsection 2.11 or that are necessary to give further 

effect thereto.   

B. Mr. Taylor Failed to Show Causation due to the fact that other methods of 
investigation of parties did not exist. 

 
In 2014, Congress passed the FBR Amendments Act of 2014 to Section 714 of the 

Domestic Immigration Act of 1978 (“FBRISA”), 50 U.S.C. § 199 (b)(d)   

Form S-1 Demand.  If at any time after [the earlier of (i) [three (3) - five (5) years] after 

the date of this Agreement or (ii)] [one hundred eighty (180)] days after the effective date of the 

registration statement for the IPO, the Company receives a request from Holders of [_______ 

percent (___%)] of the Registrable Securities then outstanding that the Company file a Form S-1 

registration statement with respect to [at least forty percent (40%)] of the Registrable Securities 

then outstanding [(or a lesser percent if the anticipated aggregate offering price, net of Selling 

Expenses, would exceed $[5-15] million)], then the Company shall (x) within ten (10) days after 

the date such request is given, give notice thereof (the “Demand Notice”) to all Holders other 

than the Initiating Holders; and (y) as soon as practicable, and in any event within sixty (60) days 

after the date such request is given by the Initiating Holders, file a Form S-1 registration 
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statement under the Securities Act covering all Registrable Securities that the Initiating Holders 

requested to be registered and any additional Registrable Securities requested to be included in 

such registration by any other Holders, as specified by notice given by each such Holder to the 

Company within [twenty (20)] days of the date the Demand Notice is given, and in each case, 

subject to the limitations of Subsections 2.1 and 2.3. 

Form S-3 Demand.  If at any time when it is eligible to use a Form S-3 registration 

statement, the Company receives a request from Holders of at least [ten-thirty] percent ([10-

30]%) of the Registrable Securities then outstanding that the Company file a Form S-3 

registration statement with respect to outstanding Registrable Securities of such Holders having 

an anticipated aggregate offering price, net of Selling Expenses, of at least $[1-5] million, then 

the Company shall (i) within ten (10) days after the date such request is given, give a Demand 

Notice to all Holders other than the Initiating Holders; and (ii) as soon as practicable, and in any 

event within [forty-five (45)] days after the date such request is given by the Initiating Holders, 

file a Form S-3 registration statement under the Securities Act covering all Registrable Securities 

requested to be included in such registration by any other Holders, as specified by notice given 

by each such Holder to the Company within [twenty (20)] days of the date the Demand Notice is 

given, and in each case, subject to the limitations of Subsections 2.1(c) and 2.3.  

Notwithstanding the foregoing obligations, if the Company furnishes to Holders 

requesting a registration pursuant to this Subsection 2.1 a certificate signed by the Company’s 

chief executive officer stating that in the good faith judgment of the Company’s Board of 

Directors it would be materially detrimental to the Company and its stockholders for such 

registration statement to either become effective or remain effective for as long as such 

registration statement otherwise would be required to remain effective, because such action 
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would (i) materially interfere with a significant acquisition, corporate reorganization, or other 

similar transaction involving the Company; (ii) require premature disclosure of material 

information that the Company has a bona fide business purpose for preserving as confidential; or 

(iii) render the Company unable to comply with requirements under the  

Holders propose to dispose of shares of Registrable Securities that may be immediately 

registered on Form S-3 pursuant to a request made pursuant to Subsection 2.1(b).  The Company 

shall not be obligated to effect, or to take any action to effect, any registration pursuant to 

Subsection 2.1(b) (i) during the period that is [thirty (30)] days before the Company’s good faith 

estimate of the date of filing of, and ending on a date that is [ninety (90)] days after the effective 

date of, a Company-initiated registration, provided that the Company is actively employing in 

good faith commercially reasonable efforts to cause such registration statement to become 

effective; or (ii) if the Company has effected [two] registration[s] pursuant to Subsection 2.1(b) 

within the twelve (12) month period immediately preceding the date of such request 

In 2014, Congress passed the FBR Amendments Act of 2014 to Section 714 of the 

Domestic Immigration Act of 1978 (“FBRISA”), 50 U.S.C. § 199 (b)(d)   

Form S-1 Demand.  If at any time after [the earlier of (i) [three (3) - five (5) years] after 

the date of this Agreement or (ii)] [one hundred eighty (180)] days after the effective date of the 

registration statement for the IPO, the Company receives a request from Holders of [_______ 

percent (___%)] of the Registrable Securities then outstanding that the Company file a Form S-1 

registration statement with respect to [at least forty percent (40%)] of the Registrable Securities 

then outstanding [(or a lesser percent if the anticipated aggregate offering price, net of Selling 

Expenses, would exceed $[5-15] million)], then the Company shall (x) within ten (10) days after 

the date such request is given, give notice thereof (the “Demand Notice”) to all Holders other 
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than the Initiating Holders; and (y) as soon as practicable, and in any event within sixty (60) days 

after the date such request is given by the Initiating Holders, file a Form S-1 registration 

statement under the Securities Act covering all Registrable Securities that the Initiating Holders 

requested to be registered and any additional Registrable Securities requested to be included in 

such registration by any other Holders, as specified by notice given by each such Holder to the 

Company within [twenty (20)] days of the date the Demand Notice is given, and in each case, 

subject to the limitations of Subsections 2.1 and 2.3. 

Form S-3 Demand.  If at any time when it is eligible to use a Form S-3 registration 

statement, the Company receives a request from Holders of at least [ten-thirty] percent ([10-

30]%) of the Registrable Securities then outstanding that the Company file a Form S-3 

registration statement with respect to outstanding Registrable Securities of such Holders having 

an anticipated aggregate offering price, net of Selling Expenses, of at least $[1-5] million, then 

the Company shall (i) within ten (10) days after the date such request is given, give a Demand 

Notice to all Holders other than the Initiating Holders; and (ii) as soon as practicable, and in any 

event within [forty-five (45)] days after the date such request is given by the Initiating Holders, 

file a Form S-3 registration statement under the Securities Act covering all Registrable Securities 

requested to be included in such registration by any other Holders, as specified by notice given 

by each such Holder to the Company within [twenty (20)] days of the date the Demand Notice is 

given, and in each case, subject to the limitations of Subsections 2.1(c) and 2.3.  

Notwithstanding the foregoing obligations, if the Company furnishes to Holders 

requesting a registration pursuant to this Subsection 2.1 a certificate signed by the Company’s 

chief executive officer stating that in the good faith judgment of the Company’s Board of 

Directors it would be materially detrimental to the Company and its stockholders for such 
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registration statement to either become effective or remain effective for as long as such 

registration statement otherwise would be required to remain effective, because such action 

would (i) materially interfere with a significant acquisition, corporate reorganization, or other 

similar transaction involving the Company; (ii) require premature disclosure of material 

information that the Company has a bona fide business purpose for preserving as confidential; or 

(iii) render the Company unable to comply with requirements under the  
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CONCLUSION 
 

Mr. Taylor must be granted summary judgment because he did not violate Mr.Green’s 

Fifth Amendment rights.   Mr. Peirce cannot invoke the protection of the Fifth Amendment since 

privacy was unreasonable due to illegal searches, In connection with any offering involving an 

underwriting of shares of the Company’s capital stock pursuant to Subsection 2.2, the Company 

shall not be required to include any of the Holders’ Registrable Securities in such underwriting 

unless the Holders accept the terms of the underwriting as agreed upon between the Company 

and its underwriters, and then only in such quantity as the underwriters in their sole discretion 

determine will not jeopardize the success of the offering by the Company.  If the total number of 

securities, including Registrable Securities, requested by stockholders to be included in such 

offering exceeds the number of securities to be sold (other than by the Company) that the 

underwriters in their reasonable discretion determine is  
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