
0000919574-25-0037516-K	Euroholdings	Ltd.	2025062320250623171555171556171556​​​	0	0000919574-25-003751	6-K
5	20250630	20250623	20250623	Euroholdings	Ltd.	0002032779	4412	000000000	6-K	34	001-42465	251065881	4
MESSOGIOU	&	EVROPIS	STREET	MAROUSSI	J3	151	24	302111804005	4	MESSOGIOU	&	EVROPIS	STREET
MAROUSSI	J3	151	24	6-K	1	d80953949_6k.htm	UNITED	STATES	SECURITIES	AND	EXCHANGE	COMMISSION
Washington,	D.C.	20549	FORM	6-K	REPORT	OF	FOREIGN	PRIVATE	ISSUER	PURSUANT	TO	RULE	13a-16	OR	15d-16
UNDER	THE	SECURITIES	EXCHANGE	ACT	OF	1934	For	the	month	of	June	2025	Commission	File	Number:	001-42465
Â		Â		EUROHOLDINGS	LTD	(Translation	of	registrantâ€™s	name	into	English)	Â		4	Messogiou	&	Evropis	Street	151	24
Maroussi,	Greece	(Address	of	principal	executive	office)	Indicate	by	check	mark	whether	the	registrant	files	or	will	file
annual	reports	under	cover	of	Form	20-F	or	Form	40-F.	Form	20-F	[X]	Form	40-F	[	]	INFORMATION	CONTAINED	IN
THIS	REPORT	ON	FORM	6-K	Attached	to	this	Report	on	Form	6-K	as	Exhibit	99.1	is	a	press	release	dated	June	23,
2025,	of	Euroholdings	Ltd	(the	â€œCompanyâ€​),	announcing	that	certain	of	its	shareholders,	all	associated	with	the
Pittas	family	(the	â€œSellersâ€​),	have	entered	into	an	agreement	to	sell	a	portion	of	their	shares	of	common	stock	of
the	Company,	constituting	a	majority	of	the	issued	and	outstanding	shares	of	the	Company,	to	Marla	Investments	Inc.,	a
Marshall	Islands	corporation	(the	â€œPurchaserâ€​),	an	unaffiliated	third	party	(the	â€œTransactionâ€​).	The
Transaction	is	expected	to	close	on	or	around	June	23,	2025.	The	Board	of	Directors	of	the	Company	(the	â€œBoardâ€​),
upon	the	recommendation	of	a	fully	disinterested	transaction	committee,	approved	certain	actions	requested	by	the
Purchaser	to	facilitate	the	Transaction	and	the	associated	agreements.	Registration	Rights	Agreement	On	June	23,
2025,	in	connection	with	the	Transaction,	the	Company	entered	into	a	Registration	Rights	Agreement	(the
â€œRegistration	Rights	Agreementâ€​)	with	the	Purchaser,	pursuant	to	which	the	Company	agreed	to	provide	the
Purchaser	with	two	demand	registration	rights	in	any	one	12-month	period	which	shall	require	the	Company	to	register
under	the	Securities	Act	of	1933,	as	amended,	all	or	any	part	of	the	Registrable	Shares,	as	defined	in	the	Registration
Rights	Agreement.	In	addition,	the	Purchaser	may	require	the	Company	to	make	available	a	shelf	registration	statement
permitting	sales	of	shares	into	the	market	from	time	to	time	over	an	extended	period.	The	Purchasers	will	also	have	the
ability	to	exercise	certain	piggyback	registration	rights	in	connection	with	registered	offerings	initiated	by	the
Company.	The	Registration	Rights	Agreement	contains	customary	covenants	and	indemnification	obligations	of	the
parties.	The	foregoing	description	of	the	Registration	Rights	Agreement	is	qualified	in	its	entirety	by	the	full	text	of	the
Registration	Rights	Agreement,	which	is	attached	to	this	Report	on	Form	6-K	as	Exhibit	10.1,	and	which	is	incorporated
by	reference	herein.	Amendment	to	the	Master	Management	Agreement	On	June	23,	2025,	in	connection	with	the
Transaction,	the	Company	entered	into	an	amendment	to	the	Master	Management	Agreement	dated	January	8,	2025,
between	the	Company	and	Eurobulk	Ltd.	(the	â€œAmendment	to	the	Master	Management	Agreementâ€​)	to	provide	(i)
that	the	â€œSubsidiariesâ€​	contained	in	the	Master	Management	Agreement	shall	be	only	the	subsidiaries	as	of	the
date	of	the	amendment,	and	no	future	subsidiaries	or	vessels	of	the	Company	or	its	affiliates	shall	be	so	included;	(ii)
that	the	Master	Management	Agreement	may	be	terminated	by	either	party	upon	90	daysâ€™	notice;	and	(iii)	that
Eurochart	S.A.	is	not	required	to	be	the	exclusive	agent	in	respect	of	chartering	and	purchase	and	sale	transactions.
The	foregoing	description	of	the	Amendment	to	the	Master	Management	Agreement	is	qualified	in	its	entirety	by	the
full	text	of	the	Master	Management	Agreement,	which	is	attached	to	the	Companyâ€™s	annual	report	on	form	20-F	as
Exhibit	4.3	and	the	Amendment	to	the	Master	Management	Agreement	attached	to	this	Report	on	Form	6-K	as	Exhibit
10.2	and	is	incorporated	by	reference	herein.	Amended	and	Restated	Shareholdersâ€™	Rights	Agreement	As	described
in	the	Companyâ€™s	Form	8-A	filed	with	the	Securities	and	Exchange	Commission	on	June	23,	2025	(the	â€œForm	8-
Aâ€​),	the	Company	amended	and	restated	its	shareholdersâ€™	rights	agreement	to,	among	other	things,	exempt	the
Purchaser	and	certain	of	its	affiliates	from	becoming	an	â€œAcquiring	Personâ€​	as	described	therein.Â		The	description
of	the	amended	and	restated	shareholdersâ€™	rights	agreement	and	the	related	rights	and	Series	A	Preferred
Participating	Stock	of	the	Company	contained	in	the	Form	8-A	is	incorporated	herein	by	reference	and	is	qualified	in	its
entirety	by	the	full	text	of	the	amended	and	restated	shareholdersâ€™	rights	agreement	and	the	Statement	of
Designation	of	Rights,	Preferences	and	Privileges	of	Series	A	Participating	Preferred	Stock,	which	is	attached	to	the
Form	8-A	as	Exhibits	4.1	and	3.1	thereto,	respectively.	Departure	and	Election	of	Certain	Directors	Effective	as	of	June
23,	2025,	and	not	as	the	result	of	any	disagreement	with	the	Company	or	the	Board,	Dr.	Anastasios	Aslidis	and	Aristides
P.	Pittas	resigned	from	the	Board	as	a	Class	A	Director	and	Class	B	Director,	respectively.	Effective	as	of	June	23,	2025,
the	Board	has	appointed	George	Margaronis	as	a	Class	A	Director	and	Christos	Triantafillidis	as	a	Class	B	Director,
each	to	serve	until	his	successor	is	duly	elected	or	until	his	earlier	resignation,	removal	or	death.Â	The	Board	has
determined	that	each	of	Messrs.	Margaronis	and	Triantafillidis	qualify	as	an	â€œindependent	directorâ€​	as	such	term	is
defined	in	Rule	10A-3	under	the	Securities	Exchange	Act	of	1934,	and	meets	the	independence	standards	set	forth	in
Rule	5605(a)(2)	of	Nasdaq	Stock	Market	Rules.	There	are	no	arrangements	or	understandings	between	Messrs.
Margaronis	and	Triantafillidis	and	any	person	pursuant	to	which	Messrs.	Margaronis	and	Triantafillidis	were	selected
as	directors	and	there	are	no	actual	or	proposed	transactions	between	Messrs.	Margaronis	and	Triantafillidis	or	any
related	persons	and	the	Company	that	would	require	disclosure	under	Item	404(a)	of	Regulation	S-K.	George
Margaronis	has	been	the	Chief	Executive	Officer	of	Latsco	Shipping	Limited,	a	shipping	company.Â		From	2002	to
2014,	he	headed	the	Athens	operations	of	Clarksons,	a	global	maritime	consultancy	and	shipping	services	provider.Â	
From	1992	to	2002,	Mr.Â		Margaronis	worked	in	various	operational	and	commercial	positions	in	a	number	of	shipping
companies.	From	1989	to	1992,	Mr.	Margaronis	was	a	dry	cargo	broker	for	H.	Clarkson	&	Co.	Ltd.Â		In	addition,	he	is	a
director	in	various	companies	within	the	Latsco	group.	Mr.	Margaronis	received	a	B.A.	in	economics	from	Essex
University	and	a	M.Sc.	in	Shipping,	Trade	and	Finance	from	Cass	Business	School	(now	known	as	Bayes	Business
School).	Christos	Triantafillidis	has	been	the	Chief	Financial	Officer	of	Latsco	Shipping	Limited,	a	shipping	company.Â	
From	2006	to	2016,	Mr.	Triantafillidis	was	the	Finance	Director	of	Latsco	(London)	Limited,	another	company	within
the	Latsco	group.Â		From	2002	to	2006,	Mr.	Triantafillidis	worked	in	the	Group	Finance	team	of	Private	Financial
Holdings	Limited,	an	investment	holding	company	within	the	Latsis	group,	reporting	directly	to	the	Group	CFO.Â		From
1995	to	2001,	Mr.	Triantafillidis	worked	as	an	Associate	and	a	Financial	Analyst	in	the	Mergers	&	Acquisitions	and
Corporate	Finance	groups	of	Lazard	FrÃ¨res	&	Co.	LLC	in	New	York.Â		In	addition	to	being	a	director	in	various
companies	within	the	Latsco	group,	Mr.	Triantafillidis	is	a	director	of	SETE	Saudia.Â		Mr.	Triantafillidis	received	his
M.B.A.	from	INSEAD,	a	Master	of	Science	degree	in	Engineering	from	Brown	University,	and	a	combined	Bachelor	of
Science	degree	in	Electrical	Engineering	and	Bachelor	of	Arts	degree	in	Business	Economics	from	Brown	University.
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SIGNATURES	Pursuant	to	the	requirements	of	the	Securities	Exchange	Act	of	1934,	the	registrant	has	duly	caused	this
report	to	be	signed	on	its	behalf	by	the	undersigned,	thereunto	duly	authorized.	Â		Â		Â		Â		Â		Â		Â		Â		Â	
EUROHOLDINGS	LTD	Â		Â		Â		Â		Â		Â		Â		Dated:	June	23,	2025	By:	/s/	Aristides	J.	Pittas	Â		Â		Name:	Aristides	J.	Pittas
Â		Â		Title:	President	Â		EX-99.1	2	d80953949_ex99-1.htm	Exhibit	99.1	EuroHoldings	Ltd	Announces	Agreement
Between	its	Majority	Shareholders	and	Marla	Investments	Inc.	for	51.04%	of	the	Companyâ€™s	outstanding	common
shares.	Maroussi,	Athens,	Greece	â€“	June	23,	2025	â€“	EuroHoldings	Ltd	(NASDAQ:	EHLD)	(â€œEuroHoldingsâ€​	or
the	â€œCompanyâ€​)	an	owner	and	operator	of	ocean-going	vessels	and	provider	of	seaborne	transportation,	announced
today	that	certain	shareholders,	all	associated	with	the	Pittas	family	(the	â€œSellersâ€​),	have	entered	into	a	Stock
Purchase	Agreement	(the	â€œTransactionâ€​)	and	sold	51.04%	of	the	Companyâ€™s	outstanding	common	shares	to
Marla	Investments	Inc.,	a	company	affiliated	with	the	Latsis	family	(the	â€œPurchaserâ€​).	Members	of	the	Pittas	family
retained	approximately	7.6%	interest	in	the	Company	immediately	after	the	closing	of	the	Transaction.	In	connection
with	the	Transaction,	the	Company	has	been	asked	by	the	Sellers	and	the	Purchaser	to	facilitate	the	transfer	of	the	sale
and	purchase	of	the	shares	by	agreeing	to	(i)	amend	the	Company	Shareholdersâ€™	Rights	Plan	to	permit	the
Purchaser	to	become	the	beneficial	owner	of	more	than	15%	of	the	Companyâ€™s	issued	and	outstanding	common
shares,	(ii)	to	consider	two	persons	suggested	by	the	Purchaser	to	fill	vacancies	on	the	Companyâ€™s	Board	of
Directors	(the	â€œBoardâ€™),	and	(iii)	to	enter	into	a	registration	rights	agreement	with	the	Purchaser	relating	to	the
acquired	shares	(collectively	the	â€œCompany	Undertakingsâ€​).Â		No	shares	of	the	Company	were	issued	in	the
Transaction.	The	consideration	for	the	1,437,697	shares	sold	was	approximately	$12.9011	per	share	in	cash.	In
addition,	the	Purchaser	agreed	to	pay	the	Sellers	certain	amounts	in	cash	payable	quarterly	in	arrears,	subject	to	the
continued	employment	of	the	Companyâ€™s	containerships	M/V	â€œJoannaâ€​	and	M/V	â€œAegean	Expressâ€​	beyond
their	minimum	employment	period	under	their	respective	charter	contracts.	In	connection	with	the	Transaction,	two
members	of	the	Board,	Messrs.	Aristides	P.	Pittas	and	Dr.	Anastasios	(Tasos)	Aslidis	have	resigned.	Eurobulk	Ltd,
Eurochart	S.A.	and	their	affiliates	will	continue	to	provide	executive,	commercial	and	technical	management	services	to
the	Company.	The	management	of	the	Company	remains	in	place	after	the	Transaction.	The	Company	Undertakings
have	been	unanimously	approved	by	the	Board,	and	recommended	by	its	special	committeeÂ	of	the	Board	comprised
solely	of	disinterested	directors.	As	a	result	of	the	actions	by	the	Board,	Messrs.	George	Margaronis	and	Christos
Triantafillidis	were	appointed	to	fill	the	vacancies	on	the	Board	created	by	the	resignation	of	Messrs.	Pittas	and	Aslidis.
Seaborne	Capital	Advisors	acted	as	exclusive	financial	advisor	to	the	Company,	Watson	Farley	&	Williams	LLP	acted	as
legal	counsel	for	the	Purchaser,	and	Seward	&	Kissel	LLP	acted	as	legal	counsel	for	the	Company.	Aristides	J.	Pittas,
Chairman,	President	and	CEO	of	EuroHoldings	commented:	â€œOur	strategy	has	always	been	focused	on	pursuing	the
best	path	forward	to	enhance	shareholder	value.	We	strongly	believe	that	this	Transaction	represents	a	significant
milestone	in	EuroHoldingsâ€™	evolution	as	it	marks	a	new	beginning	with	a	highly	reputable	and	successful	shipping
sponsor	as	a	shareholder	of	the	Company.	Furthermore,	members	of	the	Pittas	family	retain	ownership	in	the	Company
which	demonstrates	our	conviction	that	this	strategic	decision	is	for	the	benefit	of	shareholders.â€​	George	Margaronis,
Vice	President	of	Marla	Investments	Inc.	commented:	â€œWith	a	presence	in	shipping	of	over	80	years,	the	Latsis
family	is	excited	that	it	has	consummated	its	first	transaction	that	relates	to	the	U.S.	public	markets,	to	complement	its
other	public	and	private	investments	in	a	variety	of	sectors	and	countries.Â		As	a	new	director	of	the	company,	I
personally	look	forward	to	working	closely	with	the	Companyâ€™s	experienced	management	team	and	my	fellow
members	of	the	board	of	directors.â€​	About	EuroHoldings	Ltd	EuroHoldings	Ltd	was	incorporated	on	March	20,	2024
under	the	laws	of	the	Republic	of	the	Marshall	Islands.	The	Company	was	incorporated	by	Euroseas	Ltd.	(NASDAQ:
ESEA)	to	serve	as	the	holding	company	of	three	of	its	vessel-owning	subsidiaries.	Shares	of	EuroHoldings	Ltd	were
distributed	to	Euroseas	Ltd.	shareholders	on	March	17,	2025.	EuroHoldings	Ltd	is	a	provider	of	worldwide	ocean-going
transportation	services.	The	Companyâ€™s	operations	are	managed	by	Eurobulk	Ltd.	an	ISO	9001:2008	and	ISO
14001:2004	certified	affiliated	ship	management	company,	which	is	responsible	for	the	day-to-day	commercial	and
technical	management	and	operations	of	the	vessels.	The	Company	has	a	fleet	of	two	feeder	containership	vessels	with
a	cargo	capacity	of	40,882	dwt,	or	3,171	teu.	EuroHoldings	Ltd	is	listed	on	the	Nasdaq	Capital	Market	under	the	symbol
â€œEHLDâ€​.	Forward	Looking	Statement	This	press	release	contains	forward-looking	statements,	including	as	defined
under	U.S.	federal	securities	laws,	concerning	future	events.	Forward-looking	statements	provide	the	Companyâ€™s
current	expectations	or	forecasts	of	future	events.	Forward-looking	statements	include	statements	about	the
Companyâ€™s	expectations,	beliefs,	plans,	objectives,	intentions,	assumptions	and	other	statements	that	are	not
historical	facts	or	that	are	not	present	facts	or	conditions.Â		Words	such	as	â€œanticipates,â€​	â€œmay,â€​
â€œpotential,â€​	â€œpredicts,â€​	â€œprojects,â€​	â€œshould,â€​	"expects,"	"intends,"	"plans,"	"believes,"	"anticipates,"
"hopes,"	"estimates,"	and	variations	of	such	words	and	similar	expressions,	or	the	negatives	of	those	words	or	phrases,
may	identify	forward-looking	statements,	but	the	absence	of	these	words	does	not	necessarily	mean	that	a	statement	is
not	forward-looking.	Although	the	Company	believes	that	the	expectations	reflected	in	such	forward-looking	statements
are	reasonable,	no	assurance	can	be	given	that	such	expectations	will	prove	to	have	been	correct.	These	statements
involve	known	and	unknown	risks	and	are	based	upon	a	number	of	assumptions	and	estimates	that	are	inherently
subject	to	significant	uncertainties	and	contingencies,	many	of	which	are	beyond	the	control	of	the	Company.	Actual
results	may	differ	materially	from	those	expressed	or	implied	by	such	forward-looking	statements.	Accordingly,	you
should	not	unduly	rely	on	these	forward-looking	statements,	which	speak	only	as	of	the	date	of	this	communication.
Factors	that	could	cause	actual	results	to	differ	materially	include,	but	are	not	limited	to,	changes	in	the	demand	for
containerships,	competitive	factors	in	the	market	in	which	the	Company	operates;	risks	associated	with	operations
outside	the	United	States;	and	other	factors	listed	from	time	to	time	in	the	Company's	filings	with	the	Securities	and
Exchange	Commission	(the	â€œSECâ€​).	Except	to	the	extent	required	by	law,	the	Company	expressly	disclaims	any
obligations	or	undertaking	to	release	publicly	any	updates	or	revisions	to	any	forward-looking	statements	contained
herein	to	reflect	any	change	in	the	Company's	expectations	with	respect	thereto	or	any	change	in	events,	conditions	or
circumstances	on	which	any	statement	is	based.Â	You	should,	however,	review	the	factors	and	risks	the	Company
describes	in	the	reports	it	files	and	furnishes	from	time	to	time	with	the	SEC,	which	can	be	obtained	free	of	charge	on
the	SECâ€™s	website	at	www.sec.gov.	Visit	our	website	www.euroholdings.gr	Company	Contact	Investor	Relations	/
Financial	Media	Dr.	Tasos	Aslidis	Chief	Strategy	Officer	EuroHoldings	Ltd	Messogiou	Thallasis	4	&	Evropis	151	24,
Maroussi,	Greece	Tel.	(+30)	211	1804005	E-mail:	info@euroholdings.gr	Nicolas	Bornozis	Markella	Kara	Capital	Link,
Inc.	230	Park	Avenue,	Suite	1540	New	York,	NY	10169	Tel.	(212)	661-7566	E-mail:	euroholdings@capitallink.com	EX-
10.1	3	d80953949_ex10-1.htm	Exhibit	10.1	REGISTRATION	RIGHTS	AGREEMENT	This	REGISTRATION	RIGHTS
AGREEMENT	(this	â€œAgreementâ€​)	is	made	and	entered	into	as	of	June	23,	2025	between	Euroholdings	Ltd,	a
Marshall	Islands	corporation	(the	â€œCompanyâ€​),	and	Marla	Investments	Inc.,	a	Marshall	Islands	corporation	(the



â€œShareholderâ€​).	WHEREAS,	the	Shareholder	is	currently	the	holder	of	the	majority	of	the	currently	issued	and
outstanding	Common	Stock;	WHEREAS,	the	Common	Stock	is	listed	on	a	U.S.	securities	exchange	and	the	Company
desires	to	ensure	that	the	Shareholder	and	its	Affiliates	are	able	to	sell	Common	Stock	through	a	U.S.	securities
exchange;	and	WHEREAS,	the	Company	and	the	Shareholder	desire	to	enter	into	an	agreement	to	establish	and
confirm	their	rights.	In	consideration	of	the	mutual	covenants	and	agreements	herein	contained	and	other	good	and
valid	consideration,	the	receipt	and	sufficiency	of	which	are	hereby	acknowledged,	the	parties	to	this	Agreement	hereby
agree	as	follows:	1.	Certain	Definitions.	In	addition	to	the	terms	defined	elsewhere	in	this	Agreement,	the	following
terms	shall	have	the	following	meanings:	â€œAffiliateâ€​	of	any	Person	means	any	other	Person	which	directly	or
indirectly	through	one	or	more	intermediaries,	controls,	or	is	controlled	by,	or	is	under	common	control	with,	such
Person.	â€œCommon	Stockâ€​	means	shares	of	common	stock,	par	value	$0.01	per	share,	of	the	Company,	including
common	stock	issuable	upon	conversion	of	any	preferred	stock	or	other	convertible	securities	or	convertible
instrument,	and	any	other	shares	issued	or	issuable	in	exchange	for	or	with	respect	to	the	common	stock,	par	value
$0.01	per	share,	of	the	Company	by	way	of	a	stock	dividend,	stock	split	or	combination	of	shares	or	in	connection	with	a
reclassification,	recapitalization,	exchange,	merger,	consolidation	or	other	reorganization.	â€œControl,â€​	including	the
terms	â€œcontrolling,â€​	â€œcontrolled	byâ€​	and	â€œunder	common	control	with,â€​	means	the	possession,	directly	or
indirectly,	of	the	power	to	direct	or	cause	the	direction	of	the	management	and	policies	of	a	person,	whether	through
the	ownership	of	voting	shares,	by	contract	or	otherwise.	A	person	who	is	the	owner	of	20%	or	more	of	the	outstanding
voting	shares	of	any	corporation,	partnership,	unincorporated	association	or	other	entity	shall	be	presumed,	for
purposes	of	this	Agreement,	to	have	control	of	such	entity,	in	the	absence	of	proof	by	a	preponderance	of	the	evidence
to	the	contrary.	Notwithstanding	the	foregoing,	a	presumption	of	control	shall	not	apply	where	such	person	holds	voting
shares,	in	good	faith	and	not	for	the	purpose	of	circumventing	this	provision,	as	an	agent,	bank,	broker,	nominee,
custodian	or	trustee	for	one	or	more	owners	who	do	not	individually	or	as	a	group	have	control	of	such	entity.
â€œDemand	Registrationâ€​	has	the	meaning	set	forth	in	Section	2(a)	hereof.	â€œDissolutionâ€​	has	the	meaning	set
forth	in	Section	7	hereof.	â€œEffectiveness	Periodâ€​	has	the	meaning	set	forth	in	Section	2(g)	hereof.	â€œExchange
Actâ€​	means	the	Securities	Exchange	Act	of	1934,	as	amended.	â€œGovernmental	Entityâ€​	means	any	national,
federal,	state,	municipal,	local,	territorial,	foreign	or	other	government	or	any	department,	commission,	board,	bureau,
agency,	regulatory	authority	or	instrumentality	thereof,	or	any	court,	judicial,	administrative	or	arbitral	body	or	public
or	private	tribunal.	â€œHolderâ€​	means	any	Person	that	owns	Registrable	Shares,	including	the	Shareholder,	its
Affiliates	and	such	successors	and	permitted	assigns	as	acquire	Registrable	Shares,	directly	or	indirectly,	from	such
Person.	â€œInitiating	Holdersâ€​	has	the	meaning	set	forth	in	Section	2(a)	hereof.	â€œLossesâ€​	has	the	meaning	set
forth	in	Section	8(a)	hereof.	â€œPersonâ€​	means	any	individual,	sole	proprietorship,	partnership,	limited	partnership,
limited	liability	company,	joint	venture,	trust,	incorporated	or	unincorporated	organization,	association,	corporation,
institution,	public	benefit	corporation,	Governmental	Entity	or	any	other	entity.	â€œPiggyback	Registrationâ€​	has	the
meaning	set	forth	in	Section	4(a)	hereof.	â€œProspectusâ€​	means	the	prospectus	or	prospectuses	included	in	any
Registration	Statement,	as	amended	or	supplemented	by	any	prospectus	supplement,	with	respect	to	the	terms	of	the
offering	of	any	portion	of	the	Registrable	Shares	covered	by	such	Registration	Statement	and	by	all	other	amendments
and	supplements	to	the	prospectus,	including	post-effective	amendments	and	all	material	incorporated	by	reference	in
such	prospectus	or	prospectuses.	â€œRegistrable	Sharesâ€​	means	shares	of	Common	Stock,	whether	held	on	the	date
hereof	or	acquired	after	the	date	hereof,	held	by	the	Shareholder	or	any	Affiliate	of	the	Shareholder	(or	any	subsequent
transferee	of	the	Registrable	Shares),	shares	of	Common	Stock	receivable	upon	the	conversion	of	preferred	stock	or
other	convertible	securities	or	convertible	instrument	in	each	case	held	by	the	Shareholder	or	any	Affiliate	of	the
Shareholder	(or	any	subsequent	transferee	of	the	Registrable	Shares)	or	any	shares	of	any	successor	or	acquiror	of	the
Company	issued	in	exchange	or	substitution	for	any	of	the	foregoing	in	connection	with	any	acquisition,	merger,
combination	or	similar	transaction	involving	the	Company	or	any	successor	of	the	Company;	provided,	however,	that
Registrable	Shares	shall	not	include	any	securities	sold	by	a	Person	to	the	public	either	pursuant	to	a	Registration
Statement,	Regulation	S	or	Rule	144	or	any	securities	that	may	be	sold	pursuant	to	Rule	144	without	restriction	or
limitation	on	volume	or	manner	of	sale.	â€œRegistration	Expensesâ€​	has	the	meaning	set	forth	in	Section	6(a)	hereof.	2
â€œRegistration	Statementâ€​	means	any	registration	statement	of	the	Company	which	covers	any	of	the	Registrable
Shares	pursuant	to	the	provisions	of	this	Agreement,	including	the	Prospectus,	amendments	and	supplements	to	such
Registration	Statement,	including	post-effective	amendments,	all	exhibits	and	all	materials	incorporated	by	reference	in
such	Registration	Statement.	â€œSECâ€​	means	the	U.S.	Securities	and	Exchange	Commission.	â€œSecurities	Actâ€​
means	the	Securities	Act	of	1933,	as	amended.	â€œShelf	Registrationâ€​	has	the	meaning	set	forth	in	Section	3(a)
hereof.	â€œSuspension	Noticeâ€​	has	the	meaning	set	forth	in	Section	5(f)	hereof.	â€œUnderwritten	Offeringâ€​	means
a	registration	in	which	securities	of	the	Company	are	sold	to	underwriters	for	reoffering	to	the	public.	â€œWithdrawn
Demand	Registrationâ€​	has	the	meaning	set	forth	in	Section	2(g)	hereof.	2.	Demand	Registration.	(a)Â	Right	to	Request
Registration.	Subject	to	Section	2(d)	hereof,	any	Holder	or	Holders	(â€œInitiating	Holdersâ€​)	shall	have	the	right	to
require	the	Company	to	register	under	the	Securities	Act	(â€œDemand	Registrationâ€​)	all	or	any	part	of	the
Registrable	Shares;	provided,	however,	that	each	Demand	Registration	be	for	Registrable	Shares.	Within	10	days	after
receipt	of	any	such	request	for	Demand	Registration,	the	Company	shall	give	written	notice	of	such	request	to	all	other
Holders	of	Registrable	Shares	and	shall,	subject	to	the	provisions	of	Section	2(d)	hereof,	include	in	such	registration	all
such	Registrable	Shares	with	respect	to	which	the	Company	has	received	written	requests	for	inclusion	therein	within
15	days	after	the	receipt	of	the	Companyâ€™s	notice.	(b)Â	Number	of	Demand	Registrations.	Subject	to	the	provisions
of	Section	2(a),	the	Initiating	Holders	of	Registrable	Shares	shall	collectively	be	entitled	to	request	an	aggregate	of	two
Demand	Registrations	in	any	one	12-month	period.	A	registration	shall	not	count	as	one	of	the	permitted	Demand
Registrations	(i)	until	it	has	become	effective,	(ii)	if	the	Initiating	Holders	requesting	such	registration	are	not	able	to
have	registered	and	sold	at	least	50%	of	the	Registrable	Shares	requested	by	such	Initiating	Holders	to	be	included	in
such	registration	or	(iii)	in	the	case	of	a	Demand	Registration	that	would	be	the	last	permitted	Demand	Registration
requested	hereunder	in	a	particular	year,	if	the	Initiating	Holders	requesting	such	registration	are	not	able	to	have
registered	and	sold	all	of	the	Registrable	Shares	requested	to	be	included	by	such	Initiating	Holders	in	such
registration.	3	(c)Â	Allocation	of	Securities	Included	in	Registration	Statement.	If	any	requested	registration	made
pursuant	to	Section	2(a)	involves	an	Underwritten	Offering	and	the	managing	underwriters	of	the	requested	Demand
Registration	advise	the	Company	in	writing	that	in	their	opinion	the	number	of	Registrable	Shares	proposed	to	be
included	in	any	such	registration	exceeds	the	number	of	securities	which	can	be	sold	in	such	offering	without	having	an
adverse	effect	on	such	offering,	including	the	price	at	which	such	Registrable	Shares	can	be	sold,	the	Company	shall
include	in	such	registration	only	the	number	of	Registrable	Shares	which	in	the	reasonable	opinion	of	such	managing



underwriters	can	be	sold	without	having	the	adverse	effect	referred	to	above.	If	the	number	of	shares	which	can	be	sold
without	having	the	adverse	effect	referred	to	above	is	less	than	the	number	of	Registrable	Shares	proposed	to	be
registered,	the	amount	of	Registrable	Shares	to	be	so	sold	shall	be	allocated	pro	rata	among	the	Holders	of	Registrable
Shares	desiring	to	participate	in	such	registration	on	the	basis	of	the	amount	of	such	Registrable	Shares	initially
proposed	to	be	registered	by	such	Holders.	If	the	number	of	shares	which	can	be	sold	exceeds	the	number	of
Registrable	Shares	proposed	to	be	sold,	such	excess	shall	be	allocated	pro	rata	among	the	other	holders	of	securities,	if
any,	desiring	to	participate	in	such	registration	based	on	the	amount	of	such	securities	initially	requested	to	be
registered	by	such	holders	or	as	such	holders	may	otherwise	agree.	(d)Â	Restrictions	on	Demand	Registrations.	The
Company	shall	not	be	obligated	to	effect	any	Demand	Registration	within	three	months	after	the	termination	of	an
offering	under	a	previous	Demand	Registration	(assuming	it	is	not	a	continuous	offering,	and	if	it	were	a	continuous
offering,	then	within	six	months	after	the	effectiveness	of	a	previous	Demand	Registration)	or	within	three	months	after
the	effectiveness	of	a	previous	registration	under	which	the	Initiating	Holder	had	piggyback	rights	pursuant	to	Section
4	hereof	where	the	Initiating	Holder	was	permitted	to	register	and	sell	50%	or	more	of	the	Registrable	Shares
requested	to	be	included	therein.	The	Company	may	postpone	for	up	to	60	days	the	filing	or	the	effectiveness	of	a
Registration	Statement	for	a	Demand	Registration	if	(i)	the	Companyâ€™s	board	of	directors	reasonably	determines
that	a	Demand	Registration	would	reasonably	be	expected	to	materially	and	adversely	affect	an	offering	of	securities	of
the	Company,	the	preparation	of	which	had	then	been	commenced,	(ii)	the	Company	is	in	possession	of	material	non-
public	information	the	disclosure	of	which	during	the	period	specified	in	such	notice	the	Companyâ€™s	board	of
directors	reasonably	believes	would	not	be	in	the	best	interests	of	the	Company,	(iii)	the	Company,	in	its	good	faith
judgment,	determines	that	any	registration	of	Registrable	Shares	should	not	be	made	or	continued	because	it	would
materially	interfere	with	any	material	financing,	acquisition,	corporate	reorganization	or	merger	or	other	transactions
or	events	involving	the	Company	or	any	of	its	subsidiaries	or	(iv)	such	Demand	Registration	would	render	the	Company
unable	to	comply	with	the	requirements	of	applicable	securities	laws;	provided,	however,	that	in	the	event	described
above,	the	Initiating	Holders	requesting	such	Demand	Registration	shall	be	entitled	to	withdraw	such	request	prior	to
its	effective	date	and,	if	such	request	is	withdrawn,	such	Demand	Registration	shall	not	count	as	one	of	the	permitted
Demand	Registrations.	The	Company	shall	provide	written	notice	to	the	Initiating	Holders	requesting	such	Demand
Registration	of	(i)	any	postponement	or	withdrawal	of	the	filing	or	effectiveness	of	a	Registration	Statement	pursuant	to
this	Section	2(d),	(ii)	the	Companyâ€™s	decision	to	file	or	seek	effectiveness	of	such	Registration	Statement	following
such	withdrawal	or	postponement	and	(iii)	the	effectiveness	of	such	Registration	Statement.	The	Company	may	defer
the	filing	of	a	particular	Registration	Statement	pursuant	to	this	Section	2(d)	only	once	during	any	12-month	period.	4
(e)Â	Withdrawal	by	Holders.	Any	Holder	requesting	a	Demand	Registration	will	be	permitted	to	withdraw	in	good	faith
all	or	part	of	the	Registrable	Shares	from	such	Demand	Registration	at	any	time	prior	to	the	date	the	Commission
declares	effective	the	Registration	Statement	relating	to	such	Demand	Registration,	in	which	event	the	Company	will
promptly	amend	or,	if	applicable,	terminate	or	withdraw	the	related	Registration	Statement;	provided,	however,	that	if
the	Holder	requesting	a	Demand	Registration	pursuant	to	this	Section	2(e)	withdraws	from	such	registration,	such
registration	shall	count	as	a	Demand	Registration	unless	a	Holder	pays	all	of	the	out-of-pocket	expenses	of	the	Company
in	connection	with	such	registration.	(f)Â	Selection	of	Underwriters.	If	any	of	the	Registrable	Shares	covered	by	a
Demand	Registration	are	to	be	sold	in	an	Underwritten	Offering,	the	Initiating	Holders	shall	have	the	right,	but	not	the
obligation,	to	select	the	managing	underwriter(s)	to	administer	the	offering,	subject	to	the	approval	of	the	Company,
which	approval	shall	not	be	unreasonably	withheld,	conditioned	or	delayed.	(g)Â	Effective	Period	of	Demand
Registrations.	The	Company	will	use	its	reasonable	best	efforts	to	comply	with	all	necessary	provisions	of	the	federal
securities	laws	in	order	to	keep	each	Registration	Statement	relating	to	a	Demand	Registration	effective	for	a	period	of
(i)	in	the	case	of	an	Underwritten	Offering,	six	months	from	its	effectiveness	date,	or	(ii)	in	any	other	case,	the	lesser	of
six	months	or	such	shorter	period	as	will	terminate	when	all	Registrable	Shares	covered	by	such	Registration	Statement
have	been	sold	pursuant	to	such	Registration	Statement	(the	â€œEffectiveness	Periodâ€​).	If	the	Company	shall
withdraw	any	Demand	Registration	pursuant	to	Section	2(d)	(a	â€œWithdrawn	Demand	Registrationâ€​),	the	Initiating
Holders	of	the	Registrable	Shares	remaining	unsold	and	originally	covered	by	such	Withdrawn	Demand	Registration
shall	be	entitled	to	a	replacement	Demand	Registration	which	(subject	to	the	provisions	of	this	Section	2)	the	Company
shall	use	its	reasonable	best	efforts	to	keep	effective	for	a	period	commencing	on	the	effective	date	of	such	Demand
Registration	and	ending	on	the	earlier	to	occur	of	the	date	(i)	in	the	case	of	an	Underwritten	Offering,	six	months	from
its	effectiveness	date,	or	(ii)	in	any	other	case,	the	lesser	of	six	months	or	such	shorter	period	as	will	terminate	when	all
Registrable	Shares	covered	by	such	Registration	Statement	have	been	sold	pursuant	to	such	Registration	Statement.	3.
Shelf	Registration.	(a)Â	At	such	time	as	the	Company	is	able	to	use	Form	F-3	or	Form	S-3	under	the	Securities	Act	(or
any	successor	or	similar	form)	for	sales	of	Registrable	Shares	by	a	Holder,	at	the	request	of	one	or	more	Holders,	the
Company	shall	use	its	reasonable	best	efforts	to	effect,	as	expeditiously	as	possible,	the	registration	under	the
Securities	Act	of	any	number	of	Registrable	Shares	for	which	it	receives	requests	in	accordance	with	Section	2(a)	(the
â€œShelf	Registrationâ€​).	The	Company	shall	use	its	reasonable	best	efforts	to	cause	such	Registration	Statement	to
become	effective	as	promptly	as	practicable	and	maintain	the	effectiveness	of	such	Registration	Statement	(subject	to
the	terms	and	conditions	herein)	for	a	period	ending	on	the	earlier	of	(i)	the	date	on	which	all	Registrable	Shares
covered	by	such	Registration	Statement	have	been	sold,	and	the	distribution	contemplated	thereby	has	been	completed,
and	(ii)	the	date	on	which	all	Registrable	Shares	covered	by	such	Registration	Statement	have	become	freely	saleable
pursuant	to	Rule	144	without	restriction	or	limitation	on	volume	or	manner	of	sale.	5	(b)Â	The	Registration	Statement
pursuant	to	this	Section	3	shall,	to	the	extent	possible	under	applicable	law,	be	effected	to	permit	sales	on	a	continuous
basis	pursuant	to	Rule	415	under	the	Securities	Act.	Any	sale	pursuant	to	the	Shelf	Registration	pursuant	to	this
Section	3	may	or	may	not	be	underwritten;	provided,	however,	that	(i)	Holders	may	request	an	unlimited	number	of
underwritten	takedowns	(provided	that	if	such	underwritten	takedown	would	require	representatives	of	the	Company	to
meet	with	prospective	purchasers	of	the	Companyâ€™s	securities,	then	it	shall	count	as	a	Demand	Registration)	or	(ii)
Holders	may	request	an	unlimited	number	of	underwritten	takedowns	to	be	effected	in	accordance	with	the	terms	of
Section	4.	(c)Â	In	the	event	of	a	request	for	a	Shelf	Registration	pursuant	to	Section	3(a),	the	Company	shall	give
written	notice	of	the	proposed	filing	of	the	Registration	Statement	in	connection	therewith	to	all	Holders	of	Registrable
Shares	offering	to	each	such	Holder	the	opportunity	to	have	any	or	all	of	the	Registrable	Shares	held	by	such	Holder
included	in	such	registration	statement.	Each	Holder	of	Registrable	Shares	desiring	to	have	its	Registrable	Shares
registered	under	this	Section	3(c)	shall	so	advise	the	Company	in	writing	within	15	days	after	the	date	of	such	notice
from	the	Company	(which	request	shall	set	forth	the	amount	of	Registrable	Shares	for	which	registration	is	requested),
and	the	Company	shall	include	in	such	Registration	Statement	all	such	Registrable	Shares	so	requested	to	be	included



therein.	(d)Â	The	number,	percentage,	fraction	or	kind	of	shares	referred	to	in	this	Section	3	shall	be	appropriately
adjusted	for	any	stock	dividend,	stock	split,	reverse	stock	split,	combination,	recapitalization,	reclassification,	merger	or
consolidation,	exchange	or	distribution	in	respect	of	the	shares	of	Common	Stock.	(e)Â	The	Company,	and	any	other
holder	of	the	Companyâ€™s	securities	who	has	registration	rights,	may	include	its	securities	in	any	Shelf	Registration
effected	pursuant	to	this	Section	3.	4.	Piggyback	Registration.	(a)Â	Right	to	Piggyback.	If	at	any	time	the	Company
proposes	to	register	any	of	its	common	equity	securities	under	the	Securities	Act	(other	than	a	registration	statement
on	Form	S-8	or	on	Form	F-4	or	Form	S-4	or	any	similar	successor	forms	thereto),	whether	for	its	own	account	or	for	the
account	of	one	or	more	shareholders	of	the	Company,	and	the	registration	form	to	be	used	may	be	used	for	any
registration	of	Registrable	Shares	(a	â€œPiggyback	Registrationâ€​),	the	Company	shall	give	prompt	written	notice	to
each	Holder	of	Registrable	Shares	of	its	intention	to	effect	such	a	registration	and,	subject	to	Sections	4(b)	and	4(c),
shall	include	in	such	registration	all	Registrable	Shares	with	respect	to	which	the	Company	has	received	written
requests	for	inclusion	therein	within	15	days	after	the	effectiveness	of	the	Companyâ€™s	notice,	provided,	however,
that	the	Company	shall	not	be	required	to	register	any	Registrable	Shares	pursuant	to	this	Section	4(a)	that	are	eligible
for	sale	pursuant	to	Rule	144	without	restriction	or	limitation	on	volume	or	manner	of	sale.	The	Company	may	postpone
or	withdraw	the	filing	or	the	effectiveness	of	a	Piggyback	Registration	at	any	time	in	its	sole	discretion.	6	(b)Â	Priority
on	Primary	Registrations.	If	a	Piggyback	Registration	is	an	underwritten	primary	registration	on	behalf	of	the	Company,
and	the	managing	underwriters	advise	the	Company	in	writing	that	in	their	opinion	the	number	of	securities	requested
to	be	included	in	such	registration	exceeds	the	number	which	can	be	sold	in	such	offering	without	having	an	adverse
effect	on	such	offering,	the	Company	shall	include	in	such	registration	(i)	first,	the	securities	the	Company	proposes	to
sell,	(ii)	second,	the	Registrable	Shares	requested	to	be	included	therein	by	the	Holders,	pro	rata	among	the	Holders	of
such	Registrable	Shares	on	the	basis	of	the	number	of	shares	requested	to	be	registered	by	such	Holders,	and	(iii)	third,
other	securities	requested	to	be	included	in	such	registration	pro	rata	among	the	holders	of	such	securities	on	the	basis
of	the	number	of	shares	requested	to	be	registered	by	such	holders	or	as	such	holders	may	otherwise	agree.
(c)Â	Priority	on	Secondary	Registrations.	If	a	Piggyback	Registration	is	an	underwritten	secondary	registration	on
behalf	of	a	holder	of	the	Companyâ€™s	securities	other	than	Registrable	Shares,	and	the	managing	underwriters	advise
the	Company	in	writing	that	in	their	opinion	the	number	of	securities	requested	to	be	included	in	such	registration
exceeds	the	number	which	can	be	sold	in	such	offering	without	having	an	adverse	effect	on	such	offering,	the	Company
shall	include	in	such	registration	(i)	first,	the	securities	requested	to	be	included	therein	by	the	holders	requesting	such
registration	and	the	Registrable	Shares	requested	to	be	included	in	such	registration,	pro	rata	among	the	holders	of
such	securities	on	the	basis	of	the	number	of	shares	requested	to	be	registered	by	such	holders,	and	(ii)	second,	other
securities	requested	to	be	included	in	such	registration	pro	rata	among	the	holders	of	such	securities	on	the	basis	of	the
number	of	shares	requested	to	be	registered	by	such	holders	or	as	such	holders	may	otherwise	agree.	(d)Â	Selection	of
Underwriters.	If	any	Piggyback	Registration	is	an	underwritten	primary	offering,	the	Company	shall	have	the	right,	but
not	the	obligation,	to	select	the	managing	underwriter	or	underwriters	to	administer	any	such	offering.	If	the	Piggyback
Registration	is	an	underwritten	secondary	offering,	the	holders	of	a	majority	(in	value)	of	the	securities	to	be	included
in	such	offering	shall	have	the	right,	but	not	the	obligation,	to	select	the	managing	underwriter	or	underwriters	to
administer	any	such	offering	subject	to	the	approval	of	the	Company,	which	approval	shall	not	be	unreasonably
withheld,	conditioned	or	delayed,	provided	that,	if	holders	of	a	majority	(in	value)	do	not	select	such	managing
underwriter	or	underwriters	within	15	days	after	the	effectiveness	of	the	Companyâ€™s	notice	contemplated	by	Section
4(a),	the	Company	shall	have	the	right,	but	not	the	obligation,	to	select	such	managing	underwriter	or	underwriters.	5.
Registration	Procedures.	(a)Â	Whenever	the	Holders	request	that	any	Registrable	Shares	be	registered	pursuant	to	this
Agreement,	the	Company	shall	use	its	reasonable	best	efforts	to	effect	the	registration	and	the	sale	of	such	Registrable
Shares	in	accordance	with	the	intended	methods	of	disposition	thereof,	and	pursuant	thereto	the	Company	shall:	7
(i)Â	prepare	and	file	with	the	SEC	a	Registration	Statement	with	respect	to	such	Registrable	Shares	and	use	its
reasonable	best	efforts	to	cause	such	Registration	Statement	to	become	effective	as	soon	as	practicable	thereafter;	and
before	filing	a	Registration	Statement	or	Prospectus	or	any	amendments	or	supplements	thereto,	furnish	to	the	Holders
of	Registrable	Shares	covered	by	such	Registration	Statement	and	the	underwriter	or	underwriters,	if	any,	copies	of	all
such	documents	proposed	to	be	filed,	including	documents	incorporated	by	reference	in	the	Prospectus	and,	if
requested	by	such	Holders,	the	exhibits	incorporated	by	reference,	and	such	Holders	shall	have	the	opportunity	to
object	to	any	information	pertaining	to	such	Holders	that	is	contained	therein	and	the	Company	will	make	the
corrections	reasonably	requested	by	such	Holders	with	respect	to	such	information	prior	to	filing	any	Registration
Statement	or	amendment	thereto	or	any	Prospectus	or	any	supplement	thereto;	(ii)Â	prepare	and	file	with	the	SEC	such
amendments	and	supplements	to	such	Registration	Statement	and	the	Prospectus	used	in	connection	therewith	as	may
be	necessary	to	keep	such	Registration	Statement	effective	for	a	period	of	not	less	than	six	months	(or	any	longer
period	set	forth	in	this	Agreement),	in	the	case	of	a	Demand	Registration	or	such	shorter	period	as	is	necessary	to
complete	the	distribution	of	the	securities	covered	by	such	Registration	Statement	and	comply	with	the	provisions	of
the	Securities	Act	with	respect	to	the	disposition	of	all	securities	covered	by	such	Registration	Statement	during	such
period	in	accordance	with	the	intended	methods	of	disposition	by	the	sellers	thereof	set	forth	in	such	Registration
Statement;	(iii)Â	furnish	to	each	seller	of	Registrable	Shares	such	number	of	copies	of	such	Registration	Statement,
each	amendment	and	supplement	thereto,	the	Prospectus	included	in	such	Registration	Statement	(including	each
preliminary	Prospectus),	each	free-writing	prospectus	and	such	other	documents	as	such	seller	may	reasonably	request
in	order	to	facilitate	the	disposition	of	the	Registrable	Shares	owned	by	such	seller;	(iv)Â	use	its	reasonable	best	efforts
to	register	or	qualify	such	Registrable	Shares	under	such	other	securities	or	â€œblue	skyâ€​	laws	of	such	jurisdictions
as	any	seller	reasonably	requests	and	do	any	and	all	other	acts	and	things	which	may	be	reasonably	necessary	or
advisable	to	enable	such	seller	to	consummate	the	disposition	in	such	jurisdictions	of	the	Registrable	Shares	owned	by
such	seller;	provided,	however,	that	the	Company	will	not	be	required	to	(A)	qualify	generally	to	do	business	in	any
jurisdiction	where	it	would	not	otherwise	be	required	to	qualify	but	for	this	subparagraph	5(a)(iv),	(B)	subject	itself	to
taxation	in	any	such	jurisdiction,	or	(C)	consent	to	general	service	of	process	in	any	such	jurisdiction;	(v)Â	promptly
notify	each	seller	of	such	Registrable	Shares,	at	any	time	when	a	Prospectus	relating	thereto	is	required	to	be	delivered
under	the	Securities	Act,	of	the	occurrence	of	any	event	as	a	result	of	which	the	Prospectus	included	in	such
Registration	Statement	contains	an	untrue	statement	of	a	material	fact	or	omits	any	fact	necessary	to	make	the
statements	therein	not	misleading,	and,	at	the	request	of	any	such	seller,	the	Company	shall	prepare	a	supplement	or
amendment	to	such	Prospectus	so	that,	as	thereafter	delivered	to	the	purchasers	of	such	Registrable	Shares,	such
Prospectus	shall	not	contain	an	untrue	statement	of	a	material	fact	or	omit	to	state	any	material	fact	necessary	to	make
the	statements	therein	not	misleading;	8	(vi)Â	in	the	case	of	an	Underwritten	Offering,	enter	into	such	customary



agreements	(including	underwriting	agreements	in	customary	form	with	customary	indemnification	provisions
reasonably	acceptable	to	the	Company)	and	take	all	such	other	actions	as	the	Holders	of	a	majority	of	the	Registrable
Shares	being	sold	or	the	underwriters	reasonably	request	in	order	to	expedite	or	facilitate	the	disposition	of	such
Registrable	Shares	and	cause	to	be	delivered	to	the	underwriters	and	the	sellers,	if	any,	opinions	of	counsel	to	the
Company	in	customary	form,	covering	such	matters	as	are	customarily	covered	by	opinions	for	an	underwritten	public
offering	as	the	underwriters	may	request	and	addressed	to	the	underwriters	and	the	sellers	(including,	without
limitation,	participating	in	â€œroad	shows,â€​	investor	presentations,	marketing	events	and	other	selling	efforts	and
effecting	a	stock	or	unit	split	or	combination,	recapitalization	or	reorganization);	(vii)Â	make	available	for	reasonable
inspection	during	normal	business	hours	by	any	seller	of	Registrable	Shares,	any	underwriter	participating	in	any
disposition	pursuant	to	such	Registration	Statement,	and	any	attorney,	accountant	or	other	agent	retained	by	any	such
seller	or	underwriter,	all	financial	and	other	records,	pertinent	corporate	documents	and	properties	of	the	Company,
and	cause	the	Companyâ€™s	officers,	directors,	employees	and	independent	accountants	to	supply	all	information
reasonably	requested	by	any	such	seller,	underwriter,	attorney,	accountant	or	agent	in	connection	with	such
Registration	Statement,	subject	to	any	confidentiality	and	other	restrictions	which	the	Company	reasonably	deems
necessary;	(viii)Â	use	its	reasonable	best	efforts	to	cause	all	such	Registrable	Shares	to	be	listed	on	the	principal	U.S.
securities	exchange	on	which	securities	of	the	same	class	issued	by	the	Company	are	then	listed	and	to	cause	such
Registrable	Shares	to	be	registered	with	or	approved	by	such	other	Governmental	Entities	as	may	be	necessary	to
enable	the	sellers	thereof	to	consummate	the	disposition	of	such	Registrable	Shares;	(ix)Â	if	requested,	cause	to	be
delivered,	immediately	prior	to	the	effectiveness	of	the	Registration	Statement	(and,	in	the	case	of	an	Underwritten
Offering,	at	the	time	of	delivery	of	any	Registrable	Shares	sold	to	the	underwriters	pursuant	thereto),	letters	from	the
Companyâ€™s	independent	certified	public	accountants	addressed	to	each	underwriter,	if	any,	stating	that	such
accountants	are	independent	public	accountants	within	the	meaning	of	the	Securities	Act	and	the	applicable	rules	and
regulations	adopted	by	the	SEC	thereunder,	and	otherwise	in	customary	form	and	covering	such	financial	and
accounting	matters	as	are	customarily	covered	by	letters	of	the	independent	certified	public	accountants	delivered	in
connection	with	primary	or	secondary	underwritten	public	offerings,	as	the	case	may	be;	(x)Â	make	generally	available
to	its	shareholders	a	consolidated	earnings	statement	(which	need	not	be	audited)	for	the	12	months	beginning	after
the	effective	date	of	a	Registration	Statement	as	soon	as	reasonably	practicable	after	the	end	of	such	period,	which
earnings	statement	shall	satisfy	the	requirements	of	an	earning	statement	under	Section	11(a)	of	the	Securities	Act;	9
(xi)Â	to	the	extent	that	any	Holder,	in	its	sole	and	exclusive	judgment,	might	be	deemed	to	be	an	underwriter	of	any
Registrable	Shares	or	a	controlling	person	of	the	Company,	permit	such	Holder	to	participate	in	the	preparation	of	such
registration	or	comparable	statement	and	to	allow	such	Holder	to	provide	language	for	insertion	therein,	in	form	and
substance	satisfactory	to	the	Company,	which	in	the	reasonable	judgment	of	such	Holder	and	its	counsel	should	be
included;	(xii)Â	in	the	event	of	the	issuance	of	any	stop	order	suspending	the	effectiveness	of	a	Registration	Statement,
or	the	issuance	of	any	order	suspending	or	preventing	the	use	of	any	related	Prospectus	or	suspending	the	qualification
of	any	Common	Stock	included	in	such	Registration	Statement	for	sale	in	any	jurisdiction,	use	reasonable	best	efforts	to
promptly	obtain	the	withdrawal	of	such	order;	(xiii)Â	cooperate	with	the	Holders	covered	by	the	registration	statement
and	the	managing	underwriter	or	agent,	if	any,	to	facilitate	the	timely	preparation	and	delivery	of	certificates	(not
bearing	any	restrictive	legends)	representing	securities	to	be	sold	under	the	Registration	Statement,	or	the	removal	of
any	restrictive	legends	associated	with	any	account	at	which	such	securities	are	held,	and	enable	such	securities	to	be
in	such	denominations	and	registered	in	such	names	as	the	managing	underwriter,	or	agent,	if	any,	or	such	Holders
may	request	and	(xiv)Â	promptly	notify	each	seller	of	Registrable	Shares	and	the	underwriter	or	underwriters,	if	any:
(A)Â	when	the	Registration	Statement,	the	Prospectus	or	any	Prospectus	supplement	or	post-effective	amendment	to
the	Registration	Statement	has	been	filed	and,	with	respect	to	the	Registration	Statement	or	any	post-effective
amendment,	when	the	same	has	become	effective;	(B)Â	of	any	written	comments	of	the	SEC	or	of	any	written	request
by	the	SEC	for	amendments	or	supplements	to	the	Registration	Statement	or	Prospectus;	(C)Â	of	the	notification	to	the
Company	by	the	SEC	of	its	initiation	of	any	proceeding	with	respect	to	the	issuance	by	the	SEC	of	any	stop	order
suspending	the	effectiveness	of	the	Registration	Statement;	and	(D)Â	of	the	receipt	by	the	Company	of	any	notification
with	respect	to	the	suspension	of	the	qualification	of	any	Registrable	Shares	for	sale	under	the	applicable	securities	or
â€œblue	skyâ€​	laws	of	any	jurisdiction.	(b)Â	The	Company	shall	use	its	reasonable	best	efforts	to	ensure	that	no
Registration	Statement	(including	any	amendments	or	supplements	thereto	and	Prospectuses	contained	therein)	shall
contain	any	untrue	statement	of	a	material	fact	or	omit	to	state	a	material	fact	required	to	be	stated	therein,	or
necessary	to	make	the	statements	therein	not	misleading	(except,	with	respect	to	any	Holder,	for	an	untrue	statement
or	alleged	untrue	statement	of	a	material	fact	or	omission	or	alleged	omission	of	a	material	fact	made	in	reliance	on	and
in	conformity	with	written	information	furnished	to	the	Company	by	or	on	behalf	of	such	Holder	specifically	for	use
therein).	10	(c)Â	The	Company	shall	make	available	to	each	Holder	whose	Registrable	Shares	are	included	in	a
Registration	Statement	(i)	promptly	after	the	same	is	prepared	and	publicly	distributed,	filed	with	the	SEC,	or	received
by	the	Company,	one	copy	of	each	Registration	Statement	and	any	amendment	thereto,	each	preliminary	Prospectus
and	Prospectus	and	each	amendment	or	supplement	thereto,	each	letter	written	by	or	on	behalf	of	the	Company	to	the
SEC	or	the	staff	of	the	SEC	(or	other	governmental	agency	or	self-regulatory	body	or	other	body	having	jurisdiction,
including	any	domestic	or	foreign	securities	exchange),	and	each	item	of	correspondence	from	the	SEC	or	the	staff	of
the	SEC	(or	other	governmental	agency	or	self-regulatory	body	or	other	body	having	jurisdiction,	including	any
domestic	or	foreign	securities	exchange),	in	each	case	relating	to	such	Registration	Statement	(other	than	any	portion
thereof	which	contains	information	for	which	the	Company	has	sought	confidential	treatment),	and	(ii)	such	number	of
copies	of	a	Prospectus,	including	a	preliminary	Prospectus,	and	all	amendments	and	supplements	thereto,	and	all
related	free-writing	prospectuses	and	such	other	documents	as	such	Holder	may	reasonably	request	in	order	to
facilitate	the	disposition	of	the	Registrable	Shares	owned	by	such	Holder.	The	Company	will	promptly	notify	each
Holder	of	the	effectiveness	of	each	Registration	Statement	or	any	post-effective	amendment.	The	Company	will
promptly	respond	to	any	and	all	comments	received	from	the	SEC,	with	a	view	towards	causing	each	Registration
Statement	or	any	amendment	thereto	to	be	declared	effective	by	the	SEC	as	soon	as	reasonably	practicable	and	shall
file	an	acceleration	request	as	soon	as	reasonably	practicable	following	the	resolution	or	clearance	of	all	SEC	comments
or,	if	applicable,	following	notification	by	the	SEC	that	any	such	Registration	Statement	or	any	amendment	thereto	will
not	be	subject	to	review.	(d)Â	At	all	times	after	the	Company	has	filed	a	registration	statement	with	the	SEC	pursuant	to
the	requirements	of	either	the	Securities	Act	or	the	Exchange	Act,	the	Company	shall	file	all	reports	required	to	be	filed
by	it	under	the	Securities	Act	and	the	Exchange	Act	and	the	rules	and	regulations	adopted	by	the	SEC	thereunder,	and
take	such	further	action	as	any	Holders	may	reasonably	request,	to	the	extent	required	to	enable	such	Holders	to	be



eligible	to	sell	Registrable	Shares	pursuant	to	Rule	144	(or	any	similar	rule	then	in	effect).	(e)Â	The	Company	may
require	each	seller	of	Registrable	Shares	as	to	which	any	registration	is	being	effected	to	furnish	in	writing	to	the
Company	any	other	information	regarding	such	seller	and	the	distribution	of	such	securities	as	the	Company	may	from
time	to	time	reasonably	request	in	writing,	including,	but	not	limited	to,	a	shareholder	questionnaire	that	may	include	a
certified	statement	as	to	the	number	of	shares	of	Common	Stock	beneficially	owned	by	each	Holder	and	the	natural
persons	thereof	that	have	voting	and	dispositive	control	over	the	Registrable	Shares.	11	(f)Â	Each	seller	of	Registrable
Shares	agrees	by	having	its	shares	treated	as	Registrable	Shares	hereunder	that,	upon	notice	that	the	Prospectus
included	in	such	Registration	Statement	(or	any	document	incorporated	therein)	contains	an	untrue	statement	of	a
material	fact	or	omits	any	material	fact	necessary	to	make	the	statements	therein	not	misleading	or	that	such
Prospectus	or	Registration	Statement	(or	any	document	incorporated	therein)	must	be	amended	or	supplemented	for
any	other	reason	(a	â€œSuspension	Noticeâ€​),	such	seller	will	forthwith	immediately	discontinue	disposition	of
Registrable	Shares	for	a	reasonable	length	of	time	not	to	exceed	60	days	until	such	seller	is	advised	in	writing	by	the
Company	that	the	use	of	the	Prospectus	may	be	resumed	and	is	furnished	with	a	supplemented	or	amended	Prospectus
as	contemplated	by	Section	5(a)(v)	hereof,	and,	if	so	directed	by	the	Company,	such	seller	will	deliver	to	the	Company
(at	the	Companyâ€™s	expense)	all	copies,	other	than	permanent	file	copies	then	in	such	sellerâ€™s	possession,	of	the
Prospectus	covering	such	Registrable	Shares	current	at	the	time	of	receipt	of	such	notice;	provided,	however,	that	such
postponement	of	sales	of	Registrable	Shares	by	the	Holders	shall	not	exceed	90	days	in	the	aggregate	in	any	12-month
period.	If	the	Company	shall	give	any	notice	to	suspend	the	disposition	of	Registrable	Shares	pursuant	to	a	Prospectus,
the	Company	shall	extend	the	period	of	time	during	which	the	Company	is	required	to	maintain	the	Registration
Statement	effective	pursuant	to	this	Agreement	by	the	number	of	days	during	the	period	from	and	including	the	date	of
the	giving	of	such	notice	to	and	including	the	date	such	seller	either	is	advised	by	the	Company	that	the	use	of	the
Prospectus	may	be	resumed	or	receives	the	copies	of	the	supplemented	or	amended	Prospectus	contemplated	by
Section	5(a)(v).	In	any	event,	the	Company	shall	not	be	entitled	to	deliver	more	than	two	Suspension	Notices	in	any	one
year.	6.	Registration	Expenses.	(a)Â	All	expenses	incident	to	the	Companyâ€™s	performance	of	or	compliance	with	this
Agreement,	including,	without	limitation,	all	registration	and	filing	fees,	fees	and	expenses	of	compliance	with
securities	or	â€œblue	skyâ€​	laws,	listing	application	fees,	printing	expenses,	transfer	agentâ€™s	and	registrarâ€™s
fees,	cost	of	distributing	Prospectuses	in	preliminary	and	final	form	as	well	as	any	supplements	thereto,	and	fees	and
disbursements	of	counsel	for	the	Company	and	all	independent	certified	public	accountants	and	other	Persons	retained
by	the	Company	(all	such	expenses	being	herein	called	â€œRegistration	Expensesâ€​)	(but	not	including	any
underwriting	discounts	or	commissions	attributable	to	the	sale	of	Registrable	Shares,	any	taxes	of	any	kind	(including,
without	limitation,	transfer	taxes)	with	respect	to	any	disposition,	sale	or	transfer	of	Registrable	Shares,	or	fees	and
expenses	of	more	than	one	law	firm	and	local	counsel	representing	the	Holders	of	Registrable	Shares),	shall	be	borne
by	the	Company.	In	addition,	the	Company	shall	pay	its	internal	expenses	(including,	without	limitation,	all	salaries	and
expenses	of	its	officers	and	employees	performing	legal	or	accounting	duties),	the	expense	of	any	annual	audit	or
quarterly	review,	the	expense	of	any	liability	insurance	which	the	Company	may	elect	to	obtain	and	the	expenses	and
fees	for	listing	the	securities	to	be	registered	on	each	securities	exchange	on	which	they	are	to	be	listed.	(b)Â	In
connection	with	each	registration	initiated	hereunder	(whether	a	Demand	Registration	or	a	Piggyback	Registration),	the
Company	shall	reimburse	the	Holders	covered	by	such	registration	or	sale	for	the	reasonable	fees	and	reasonable
disbursements	of	one	law	firm,	plus	local	counsel	as	necessary,	chosen	by	the	Holders	of	a	majority	of	the	Registrable
Shares	included	in	such	registration	or	sale.	12	(c)Â	The	obligation	of	the	Company	to	bear	the	expenses	described	in
Section	6(a)	and	to	reimburse	the	Holders	for	the	expenses	described	in	Section	6(b)	shall	apply	irrespective	of	whether
a	registration,	once	properly	demanded,	if	applicable,	becomes	effective,	is	withdrawn	or	suspended,	is	converted	to
another	form	of	registration	and	irrespective	of	when	any	of	the	foregoing	shall	occur;	provided,	however,	that
Registration	Expenses	for	any	supplements	or	amendments	to	a	Registration	Statement	or	Prospectus	resulting	from	a
misstatement	furnished	to	the	Company	by	a	Holder	shall	be	borne	by	such	Holder.	If	any	Registration	Statement	for	a
Demand	Registration	is	withdrawn	solely	at	the	request	of	a	Holder	of	Registrable	Shares	(unless	withdrawn	following
postponement	of	filing	by	the	Company	in	accordance	with	Sections	2(d)(i)	or	(ii)),	then	at	the	election	of	the	requesting
Holder,	either	such	Holder	shall	bear	the	Registration	Expenses	for	such	Registration	Statement,	or	the	number	of
Demand	Registrations	available	to	such	Holder	shall	be	reduced	by	one.	7.	Distribution	of	Rights	upon	Dissolution	of
the	Shareholder.	If	at	any	time	after	the	execution	date	of	this	Agreement,	the	Shareholder	ceases	to	exist	for	any
reason	as	a	legal	entity	(a	â€œDissolutionâ€​)	and	prior	to	such	Dissolution	the	Shareholder	distributed	its	shares	in	the
Company	to	its	stockholders,	members	or	equityholders,	or	if	the	Shareholder	has	otherwise	distributed	such	shares	to
its	stockholders,	members	or	equityholders,	then	such	stockholders,	members	or	equityholders	shall	have	the	same
rights	and	obligations	under	this	Agreement	as	granted	to	the	Shareholder	as	if	such	Dissolution	had	not	occurred.	8.
Indemnification.	(a)Â	The	Company	shall	indemnify,	to	the	fullest	extent	permitted	by	law,	each	Holder,	each
underwriter	for	such	Holder,	their	respective	officers,	directors	and	Affiliates	and	each	Person	who	controls	such
Holder	or	underwriter	(within	the	meaning	of	the	Securities	Act)	against	all	losses,	claims,	damages,	liabilities	and
expenses	(collectively,	â€œLossesâ€​),	arising	out	of	or	based	upon	any	untrue	or	alleged	untrue	statement	of	material
fact	contained	in	any	Registration	Statement,	Prospectus	or	preliminary	Prospectus	or	any	amendment	thereof	or
supplement	thereto	or	any	omission	or	alleged	omission	of	a	material	fact	required	to	be	stated	therein	or	necessary	to
make	the	statements	therein	not	misleading	or	any	violation	or	alleged	violation	by	the	Company	of	the	Securities	Act,
the	Exchange	Act	or	applicable	â€œblue	skyâ€​	laws,	except	insofar	as	the	same	are	made	in	reliance	and	in	conformity
with	information	relating	to	such	Holder	furnished	in	writing	to	the	Company	by	such	Holder	expressly	for	use	therein
or	caused	by	such	Holderâ€™s	failure	to	deliver	to	such	Holderâ€™s	immediate	purchaser	a	copy	of	the	Registration
Statement	or	Prospectus	or	any	amendments	or	supplements	thereto	(if	the	same	was	required	by	applicable	law	to	be
so	delivered).	13	(b)Â	In	connection	with	any	Registration	Statement	in	which	a	Holder	of	Registrable	Shares	is
participating,	each	such	Holder	shall	furnish	to	the	Company	in	writing	such	information	and	affidavits	as	the	Company
reasonably	requests	for	use	in	connection	with	any	such	Registration	Statement	or	Prospectus	and,	shall	indemnify,	to
the	fullest	extent	permitted	by	law,	the	Company,	its	officers,	directors	Affiliates,	and	each	Person	who	controls	the
Company	(within	the	meaning	of	the	Securities	Act)	against	all	Losses	arising	out	of	or	based	upon	any	untrue	or
alleged	untrue	statement	of	material	fact	contained	in	the	Registration	Statement,	Prospectus	or	preliminary
Prospectus	or	any	amendment	thereof	or	supplement	thereto	or	any	omission	or	alleged	omission	of	a	material	fact
required	to	be	stated	therein	or	necessary	to	make	the	statements	therein	not	misleading,	but	only	to	the	extent	that
the	same	are	made	in	reliance	and	in	conformity	with	information	relating	to	such	Holder	furnished	in	writing	to	the
Company	by	such	Holder	expressly	for	use	therein	or	caused	by	such	Holderâ€™s	failure	to	deliver	to	such	Holderâ€™s



immediate	purchaser	a	copy	of	the	Registration	Statement	or	Prospectus	or	any	amendments	or	supplements	thereto	(if
the	same	was	required	by	applicable	law	to	be	so	delivered)	after	the	Company	has	furnished	such	Holder	with	a
sufficient	number	of	copies	of	the	same;	provided,	however,	that	the	obligation	to	indemnify	shall	be	several,	not	joint
and	several,	among	such	Holders	and	the	liability	of	each	such	Holder	shall	be	in	proportion	to	and	limited	to	the	net
amount	received	by	such	Holder	from	the	sale	of	Registrable	Shares	pursuant	to	such	Registration	Statement.	(c)Â	Any
Person	entitled	to	indemnification	hereunder	shall	(i)	give	prompt	written	notice	to	the	indemnifying	party	of	any	claim
with	respect	to	which	it	seeks	indemnification;	provided,	however,	that	the	failure	to	notify	the	indemnifying	party	shall
not	relieve	the	indemnifying	party	from	any	liability	that	it	may	have	under	this	Section	8	except	to	the	extent	that	it
has	been	materially	prejudiced	(through	the	forfeiture	of	substantive	rights	or	defenses)	by	such	failure;	and	provided,
further,	that	the	failure	to	notify	the	indemnifying	party	shall	not	relieve	the	indemnifying	party	from	any	liability	that	it
may	have	to	an	indemnified	party	otherwise	than	under	this	Section	8	and	(ii)	unless	in	such	indemnified	partyâ€™s
reasonable	judgment	a	conflict	of	interest	between	such	indemnified	and	indemnifying	parties	may	exist	with	respect	to
such	claim,	permit	such	indemnifying	party	to	assume	the	defense	of	such	claim	with	counsel	reasonably	satisfactory	to
the	indemnified	party.	If	such	defense	is	assumed,	the	indemnifying	party	shall	not	be	subject	to	any	liability	for	any
settlement	made	by	the	indemnified	party	without	its	consent	(but	such	consent	will	not	be	unreasonably	withheld).	An
indemnifying	party	who	is	not	entitled	to,	or	elects	not	to,	assume	the	defense	of	a	claim	shall	not	be	obligated	to	pay
the	fees	and	expenses	of	more	than	one	counsel	for	all	parties	indemnified	by	such	indemnifying	party	with	respect	to
such	claim,	unless	in	the	reasonable	judgment	of	any	indemnified	party	there	may	be	one	or	more	legal	or	equitable
defenses	available	to	such	indemnified	party	which	are	in	addition	to	or	may	conflict	with	those	available	to	another
indemnified	party	with	respect	to	such	claim.	Failure	to	give	prompt	written	notice	shall	not	release	the	indemnifying
party	from	its	obligations	hereunder.	(d)Â	The	indemnification	provided	for	under	this	Agreement	shall	remain	in	full
force	and	effect	regardless	of	any	investigation	made	by	or	on	behalf	of	the	indemnified	party	or	any	officer,	director	or
controlling	Person	of	such	indemnified	party	and	shall	survive	the	transfer	of	securities.	14	(e)Â	If	the	indemnification
provided	for	in	or	pursuant	to	this	Section	8	is	due	in	accordance	with	the	terms	hereof,	but	is	held	by	a	court	to	be
unavailable	or	unenforceable	in	respect	of	any	Losses	referred	to	herein,	then	each	applicable	indemnifying	party,	in
lieu	of	indemnifying	such	indemnified	party,	shall	contribute	to	the	amount	paid	or	payable	by	such	indemnified	Person
as	a	result	of	such	Losses	in	such	proportion	as	is	appropriate	to	reflect	the	relative	fault	of	the	indemnifying	party	on
the	one	hand	and	of	the	indemnified	party	on	the	other	in	connection	with	the	statements	or	omissions	which	result	in
such	Losses	as	well	as	any	other	relevant	equitable	considerations.	The	relative	fault	of	the	indemnifying	party	on	the
one	hand	and	of	the	indemnified	Person	on	the	other	shall	be	determined	by	reference	to,	among	other	things,	whether
the	untrue	or	alleged	untrue	statement	of	a	material	fact	or	the	omission	or	alleged	omission	to	state	a	material	fact
relates	to	information	supplied	by	the	indemnifying	party	or	by	the	indemnified	party,	and	by	such	partyâ€™s	relative
intent,	knowledge,	access	to	information	and	opportunity	to	correct	or	prevent	such	statement	or	omission.	In	no	event
shall	the	liability	of	any	selling	Holder	be	greater	in	amount	than	the	amount	of	net	proceeds	received	by	such	Holder
upon	such	sale	or	the	amount	for	which	such	indemnifying	party	would	have	been	obligated	to	pay	by	way	of
indemnification	if	the	indemnification	provided	for	under	Section	8(a)	or	8(b)	hereof	had	been	available	under	the
circumstances.	9.	Participation	in	Underwritten	Offerings.	No	Person	may	participate	in	any	registration	hereunder
which	is	underwritten	unless	such	Person	(a)	agrees	to	sell	such	Personâ€™s	securities	on	the	basis	provided	in	any
underwriting	arrangements	approved	by	the	Person	or	Persons	entitled	hereunder	to	approve	such	arrangements	and
(b)	completes	and	executes	all	questionnaires,	powers	of	attorney,	indemnities,	underwriting	agreements	and	other
documents	required	under	the	terms	of	such	underwriting	arrangements.	10.	Rule	144.	The	Company	covenants	that	it
will	use	best	efforts	to	file	the	reports	required	to	be	filed	by	it	under	the	Securities	Act	and	the	Exchange	Act	and	the
rules	and	regulations	adopted	by	the	SEC	thereunder,	and	it	will	take	such	further	action	as	any	Holder	may	reasonably
request	to	make	available	adequate	current	public	information	with	respect	to	the	Company	meeting	the	current	public
information	requirements	of	Rule	144	under	the	Securities	Act,	to	the	extent	required	to	enable	such	Holder	to	sell
Registrable	Shares	without	registration	under	the	Securities	Act	within	the	limitation	of	the	exemptions	provided	by	(i)
Rule	144	under	the	Securities	Act,	as	such	Rule	may	be	amended	from	time	to	time	or	(ii)	any	similar	rule	or	regulation
hereafter	adopted	by	the	SEC.	Upon	the	request	of	any	Holder,	the	Company	will	deliver	to	such	Holder	a	written
statement	as	to	whether	it	has	complied	with	such	information	and	requirements.	15	11.	Miscellaneous.	(a)Â	Notices.
All	notices,	requests,	consents	and	other	communications	required	or	permitted	hereunder	shall	be	in	writing	and	shall
be	hand	delivered	or	mailed	postage	prepaid	by	registered	or	certified	mail	or	by	email	transmission:	if	to	the	Company:
Euroholdings	Ltd	Attention:	Chief	Executive	Officer	4,	Messogiou	&	Evropis	Street	Maroussi,	15124,	Greece	Email:
ajp@eurobulk.gr	Â		with	copies	(which	shall	not	constitute	notice)	to:	Â		Seward	&	Kissel	LLP	Attention:	Edward	S.
Horton,	Esq.	and	Anthony	Tu-Sekine,	Esq.	One	Battery	Park	Plaza	New	York,	NY	10004	Email:	tu-sekine@sewkis.com
and	horton@sewkis.com	Â		if	to	the	Shareholder:	Â		Marla	Investments	Inc.	c/o	Latsco	Shipping	Limited	Attention:
Chrysa	Papathanasiou	Gildo	Pastor	Center	7	rue	du	Gabian	MC	98000	Monaco	Email:	chrysa@latsco.com	Â		with	copies
(which	shall	not	constitute	notice)	to:	Watson	Farley	&	Williams	LLP	120	West	45th	Street	New	York,	New	York	10036
Attention:	Steven	J.	Hollander,	Esq.	Email:	shollander@wfw.com	Â		If	to	a	transferee	Holder,	to	the	address	of	such
Holder	set	forth	in	the	transfer	documentation	provided	to	the	Company	or	at	such	other	address	as	such	party	each
may	specify	by	written	notice	to	the	others,	and	each	such	notice,	request,	consent	and	other	communication	shall	for
all	purposes	of	the	Agreement	be	treated	as	being	effective	or	having	been	given	when	delivered	personally	or,	if	sent
by	mail,	at	the	earlier	of	its	receipt	or	72	hours	after	the	same	has	been	deposited	in	a	regularly	maintained	receptacle
for	the	deposit	of	incoming	mail,	addressed	and	postage	prepaid	as	aforesaid.	(b)Â	No	Waivers.	No	failure	or	delay	by
any	party	in	exercising	any	right,	power	or	privilege	hereunder	shall	operate	as	a	waiver	thereof	nor	shall	any	single	or
partial	exercise	thereof	preclude	any	other	or	further	exercise	thereof	or	the	exercise	of	any	other	right,	power	or
privilege.	The	rights	and	remedies	herein	provided	shall	be	cumulative	and	not	exclusive	of	any	rights	or	remedies
provided	by	law.	16	(c)Â	Successors	and	Assigns.	The	provisions	of	this	Agreement	shall	be	binding	upon	and	inure	to
the	benefit	of	the	parties	hereto	and	their	respective	successors	and	permitted	assigns,	it	being	understood	that
subsequent	Holders	of	the	Registrable	Shares	are	intended	third	party	beneficiaries	of	this	Agreement.	Any	purported
assignment	of	rights	under	this	Agreement	to	a	Person	other	than	the	Shareholder,	a	successor	of	the	Shareholder,	an
Affiliate	of	the	Shareholder	or	any	subsequent	Holders	of	the	Registrable	Shares	shall	be	void	unless	made	in	a	duly
executed	writing	signed	by	the	assignor.	(d)Â	Governing	Law.	This	Agreement	shall	be	governed	by	and	construed	in
accordance	with	the	internal	laws	of	the	State	of	New	York.	(e)Â	Jurisdiction.	Each	of	the	parties	hereto	hereby
irrevocably	and	unconditionally	consents	to	submit	to	the	exclusive	jurisdiction	and	venue	of	the	United	States	District
Court	for	the	Southern	District	of	New	York	and	in	the	courts	hearing	appeals	therefrom	unless	no	basis	for	federal



jurisdiction	exists,	in	which	event	each	party	hereto	irrevocably	consents	to	the	non-exclusive	jurisdiction	and	venue	of
the	Supreme	Court	of	the	State	of	New	York,	New	York	County,	and	the	courts	hearing	appeals	therefrom,	for	any
action,	suit	or	proceeding	arising	out	of	or	relating	to	this	Agreement	and	the	transactions	contemplated	hereby.	Each
of	the	parties	hereto	irrevocably	and	unconditionally	waives,	and	agrees	not	to	assert,	by	way	of	motion,	as	a	defense,
counterclaim	or	otherwise,	in	any	such	action,	suit	or	proceeding,	any	claim	that	such	party	is	not	personally	subject	to
the	jurisdiction	of	the	aforesaid	courts	for	any	reason,	other	than	the	failure	to	serve	process	in	accordance	with	this
Section	11(e),	that	it	or	its	property	is	exempt	or	immune	from	jurisdiction	of	any	such	court	or	from	any	legal	process
commenced	in	such	courts	(whether	through	service	of	notice,	attachment	prior	to	judgment,	attachment	in	aid	of
execution	of	judgment,	execution	of	judgment	or	otherwise),	and	to	the	fullest	extent	permitted	by	applicable	law,	that
the	action,	suit	or	proceeding	in	any	such	court	is	brought	in	an	inconvenient	forum,	that	the	venue	of	such	action,	suit
or	proceeding	is	improper,	or	that	this	Agreement,	or	the	subject	matter	hereof,	may	not	be	enforced	in	or	by	such
courts	and	further	irrevocably	waives,	to	the	fullest	extent	permitted	by	applicable	law,	the	benefit	of	any	defense	that
would	hinder,	fetter	or	delay	the	levy,	execution	or	collection	of	any	amount	to	which	the	party	is	entitled	pursuant	to
the	final	judgment	of	any	court	having	jurisdiction.	Each	of	the	parties	hereto	expressly	acknowledges	that	the
foregoing	waivers	are	intended	to	be	irrevocable	under	the	laws	of	the	State	of	New	York	and	of	the	United	States	of
America;	provided,	that	consent	by	the	parties	hereto	to	jurisdiction	and	service	contained	in	this	Section	11(e)	is	solely
for	the	purpose	referred	to	in	this	Section	11(e)	and	shall	not	be	deemed	to	be	a	general	submission	to	said	courts	or	in
the	State	of	New	York	other	than	for	such	purpose.	Each	party	agrees	that	service	of	process	for	any	litigation	brought
relating	to	this	Agreement	or	the	transactions	contemplated	hereby	may,	to	the	fullest	extent	permitted	by	law,	be
served	on	any	party	in	accordance	with	the	notice	provisions	contained	in	Section	11(a).	(f)Â	Waiver	of	Jury	Trial.	EACH
PARTY	TO	THIS	AGREEMENT	HEREBY	WAIVES,	TO	THE	FULLEST	EXTENT	PERMITTED	BY	LAW,	ANY	RIGHT	TO
TRIAL	BY	JURY	OF	ANY	CLAIM,	DEMAND,	ACTION	OR	CAUSE	OF	ACTION	(A)	ARISING	UNDER	THIS	AGREEMENT
OR	(B)	IN	ANY	WAY	CONNECTED	WITH	OR	RELATED	OR	INCIDENTAL	TO	THE	DEALINGS	OF	THE	PARTIES
HERETO	IN	RESPECT	OF	THIS	AGREEMENT	OR	ANY	OF	THE	TRANSACTIONS	RELATED	HERETO,	IN	EACH	CASE
WHETHER	NOW	EXISTING	OR	HEREAFTER	ARISING,	AND	WHETHER	IN	CONTRACT,	TORT,	EQUITY	OR
OTHERWISE.	17	(g)Â	Counterparts;	Electronic	Signature.	This	Agreement	may	be	executed	in	any	number	of
counterparts,	and	may	be	signed	electronically	or	by	PDF,	with	the	same	effect	as	if	all	signatory	parties	hereto	had
signed	the	same	document.	All	counterparts	shall	be	construed	together	and	shall	constitute	one	and	the	same
instrument.	(h)Â	Captions.	The	headings	and	other	captions	in	this	Agreement	are	for	convenience	and	reference	only;
they	are	not	part	of	this	Agreement	and	shall	not	be	used	in	interpreting,	construing	or	enforcing	any	provision	of	this
Agreement.	(i)Â	Severability.	If	any	term,	provision,	covenant	or	restriction	of	this	Agreement	is	held	by	a	court	of
competent	jurisdiction	or	other	authority	to	be	invalid,	void	or	unenforceable,	the	remainder	of	the	terms,	provisions,
covenants	and	restrictions	of	this	Agreement	shall	remain	in	full	force	and	effect	and	shall	in	no	way	be	affected,
impaired	or	invalidated	so	long	as	the	economic	or	legal	substance	of	the	transactions	contemplated	hereby	is	not
affected	in	any	manner	materially	adverse	to	any	party.	Upon	such	a	determination,	the	parties	hereto	shall	negotiate	in
good	faith	to	modify	this	Agreement	so	as	to	effect	the	original	intent	of	the	parties	hereto	as	closely	as	possible	in	an
acceptable	manner	in	order	that	the	transactions	contemplated	hereby	be	consummated	as	originally	contemplated	to
the	fullest	extent	possible.	(j)Â	Amendments	and	Waivers.	The	provisions	of	this	Agreement,	including	the	provisions	of
this	sentence,	may	not	be	amended,	modified	or	supplemented,	and	waivers	or	consents	to	departures	from	the
provisions	hereof	may	not	be	given	without	the	prior	written	consent	of	the	Holders	of	a	majority	of	the	Registrable
Shares;	provided,	however,	that	without	a	Holderâ€™s	written	consent	no	such	amendment,	modification,	supplement
or	waiver	shall	affect	adversely	such	Holderâ€™s	rights	hereunder	in	a	discriminatory	manner	inconsistent	with	its
adverse	effects	on	rights	of	other	Holders	hereunder	(other	than	as	reflected	by	the	different	number	of	shares	held	by
such	Holder);	and	provided,	further,	that	the	consent	or	agreement	of	the	Company	shall	be	required	with	regard	to	any
termination,	amendment,	modification	or	supplement	of,	or	waivers	or	consents	to	departures	from,	the	terms	hereof,
which	affect	the	Companyâ€™s	obligations	hereunder.	(k)Â	Aggregation	of	Shares.	All	Registrable	Shares	held	by	or
acquired	by	any	Affiliated	Persons	will	be	aggregated	together	for	the	purpose	of	determining	the	availability	of	any
rights	under	this	Agreement.	(l)Â	Specific	Performance.	In	the	event	of	a	breach	by	a	party	hereto	of	its	obligations
under	this	Agreement,	each	other	party	hereto,	in	addition	to	being	entitled	to	exercise	all	rights	granted	by	law,
including	recovery	of	damages,	may	be	entitled	to	specific	performance	of	its	rights	under	this	Agreement.	Each	party
hereto	agrees	that	monetary	damages	may	not	be	adequate	compensation	for	any	loss	incurred	by	reason	of	a	breach
by	it	of	any	provision	of	this	Agreement	and	hereby	further	agrees	that,	in	the	event	of	any	action	for	specific
performance	in	respect	of	such	breach,	it	will	waive	the	defense	that	a	remedy	at	law	would	be	adequate.	(m)Â	Entire
Agreement.	This	Agreement	constitutes	the	entire	agreement	of	the	parties	hereto	relating	to	the	matters	contained
herein,	superseding	all	prior	contracts	or	agreements,	whether	oral	or	written,	relating	to	the	matters	contained	herein.
[Signature	Page	Follows]	18	IN	WITNESS	WHEREOF,	the	parties	hereto	have	caused	this	Agreement	to	be	executed	as
of	the	date	first	indicated	above.	Â		EUROHOLDINGS	LTD	Â		Â		By:	/s/	Anastasios
AslidisÂ	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â	Â		Name:	Anastasios	Aslidis	Title:	Director,	Chief
Strategy	Officer	&	Treasurer	Â		MARLA	INVESTMENTS	INC.	Â		Â		By:	/s/	Christos	Triantafillidis	Â		Â		Â		Â		Â		Â		Â		Â	
Â		Â		Â		Â		Â		Â		Â		Â		Â		Name:	Christos	Triantafillidis	Title:	Treasurer	Signature	Page	to	Registration	Rights	Agreement
EX-10.2	4	d8095394_10-2.htm	Exhibit	10.2	AMENDMENT	NO.	1	TO	THE	MASTER	MANAGEMENT	AGREEMENT	This
Amendment	No.	1	to	the	Master	Management	Agreement	(this	â€œAmendmentâ€​),	dated	as	of	June	23,	2025,	is	by	and
between	Euroholdings	Ltd,	a	Marshall	Islands	corporation	(the	â€œCompanyâ€​),	and	Eurobulk	Ltd.,	a	Liberian
corporation	(the	â€œManagerâ€​).	Â	WHEREAS,	the	Company	and	the	Manager	are	parties	to	that	certain	Master
Management	Agreement,	dated	as	of	January	8,	2025	(the	â€œMaster	Management	Agreementâ€​);	Â	WHEREAS,	the
parties	wish	to	amend	the	Master	Management	Agreement	to,	among	other	things,	reflect	(i)	that	the
â€œSubsidiariesâ€​	contained	in	the	Master	Management	Agreement	shall	be	only	the	subsidiaries	as	of	the	date	of	this
Amendment,	and	no	future	subsidiaries	or	vessels	of	the	Company	or	its	affiliates	shall	be	so	included;	(ii)	that	the
Master	Management	Agreement	may	be	terminated	by	either	party	upon	90	daysâ€™	notice;	and	(iii)	that	Eurochart
S.A.	is	not	required	to	be	the	exclusive	agent	in	respect	of	chartering	and	purchase	and	sale	transactions;	and
WHEREAS,	in	accordance	with	the	terms	of	Section	12(a)	of	the	Master	Management	Agreement,	the	Master
Management	Agreement	may	be	amended	in	a	writing	signed	by	each	of	the	parties	thereto.	NOW	THEREFORE,	in
consideration	of	the	premises	and	mutual	agreements	set	forth	herein,	the	parties	hereby	agree	as	follows:	1.	Vessels.
(a)Â	Notwithstanding	any	provision	of	the	Master	Management	Agreement	to	the	contrary,	the	parties	hereto	agree
that	the	term	â€œVesselsâ€​	in	the	Master	Management	Agreement	shall	mean	only	the	two	vessels	indirectly	owed	by



the	Company	on	the	date	hereof	(namely,	the	m/v	Aegean	Express	and	the	m/v	Joanna)	and	â€œSubsidiariesâ€​	shall
mean	only	the	two	subsidiaries	of	the	Company	that	own	the	two	Vessels	(namely,	Joanna	Maritime	Ltd.	and	Jonathan
John	Shipping	Ltd.).Â		The	parties	hereby	agree	that	any	other	vessel	directly	or	indirectly	acquired	by	the	Company	or
any	other	subsidiary	or	affiliate	of	the	Company	shall	not	be	required	to	have	the	Manager	act	as	manager	of	the
relevant	vessel	or	to	the	relevant	subsidiary	of	the	Company,	unless	explicitly	agreed	at	the	time	in	writing	by	the
Company	and	the	Manager.	(b)Â	The	introductory	paragraph	of	the	Master	Management	Agreement	is	hereby	deleted
in	its	entirely	and	replaced	with:	â€œThis	Master	Management	Agreement	(this	â€œAgreementâ€​)	dated	as	of	January
8,	2025	is	between	Euroholdings	Ltd	(the	â€œCompanyâ€​),	in	its	own	capacity	and	as	agent	for	Joanna	Maritime	Ltd.
(as	the	owner	of	m/v	Joanna)	and	Jonathan	John	Shipping	Ltd.	(as	the	owner	of	m/v	Aegean	Express)	(the
â€œSubsidiariesâ€​)	and	Eurobulk	Ltd.	(the	â€œManagerâ€​).â€​	(c)Â	The	first	recital	of	the	Master	Management
Agreement	is	hereby	deleted	in	its	entirely	and	replaced	with:	â€œThe	Subsidiaries	are	the	registered	owners	of	the
m/v	Aegean	Express	and	the	m/v	Joanna	(the	â€œVesselsâ€​).â€​	(d)Â	Schedule	A	of	the	Master	Management	Agreement
is	hereby	deleted	in	its	entirety.	2.	Exclusive	Agent.	(a)Â	Notwithstanding	any	provision	of	the	Master	Management
Agreement	to	the	contrary,	the	parties	hereto	agree	that	Eurochart	S.A.	is	not	required	to	be	the	Companyâ€™s	(or	any
of	its	subsidiariesâ€™	or	affiliateâ€™s)	exclusive	agent	in	respect	of	chartering	and	purchase	and	sale	transactions,	but
may	act	in	such	manner	(in	a	non-exclusive	basis),	if	explicitly	agreed	to	do	so	in	writing	by	the	Company	and	Eurochart
S.A.	(b)Â	The	final	sentence	of	Section	1.2	of	the	Master	Management	Agreement	is	hereby	deleted	in	its	entirety	and
replaced	with:	â€œIn	particular,	the	parties	acknowledge	that	the	Managerâ€™s	exclusive	agent	in	respect	of
chartering	and	purchase	and	sale	transactions	is	Eurochart	S.A.,	an	affiliate	of	the	Manager;	provided,	that	the
Company	and	its	subsidiaries	shall	not	be	required	to	utilize	the	services	of	Eurochart	S.A.,	but	can	do	so,	if	explicitly
agreed	from	time	to	time	in	writing	by	the	Company	and	Eurochart	S.A.â€​	2	3.	Term	of	Master	Management
Agreement.	(a)Â	Notwithstanding	any	provision	of	the	Master	Management	Agreement	to	the	contrary,	the	parties
hereto	agree	that	the	Master	Management	Agreement	may	be	terminated	by	either	party	thereto	upon	90	daysâ€™
prior	written	notice.	(b)Â	Section	2	of	the	Master	Management	Agreement	is	hereby	deleted	in	its	entirety	and	replaced
with:	â€œThe	engagement	of	the	Manager	shall	be	effective	and	start	as	of	January	1,	2025.Â		This	Agreement	shall
continue	in	effect	until	terminated	by	either	party.Â		Either	party	may	terminate	this	Agreement	upon	90	daysâ€™	prior
written	notice	to	the	other	party.â€​	(c)Â	Section	6(b)	of	the	Master	Management	Agreement	is	hereby	deleted	in	its
entirety	and	replaced	with:	â€œOn	at	least	90	daysâ€™	written	notice;â€​	4.Â	Capitalized	Terms.	Capitalized	terms	not
otherwise	defined	herein	will	have	the	meanings	given	such	terms	in	the	Master	Management	Agreement.
5.Â	Severability.	If	any	term,	provision,	covenant	or	restriction	of	this	Amendment	is	held	by	a	court	of	competent
jurisdiction	or	other	authority	to	be	invalid,	void	or	unenforceable,	the	remainder	of	the	terms,	provisions,	covenants
and	restrictions	of	this	Amendment	shall	remain	in	full	force	and	effect	and	shall	in	no	way	be	affected,	impaired	or
invalidated.	6.Â	Descriptive	Headings.	Descriptive	headings	of	the	several	Sections	of	this	Amendment	are	inserted	for
convenience	only	and	shall	not	control	or	affect	the	meaning	or	construction	of	any	of	the	provisions	hereof.
7.Â	Governing	Law.	This	Amendment	and	any	dispute	or	claim	arising	out	of	or	in	connection	with	it	or	its	subject
matter	or	formation	(including	non-contractual	disputes	or	claims)	shall	be	governed	by	and	construed	in	accordance
with	the	law	of	England	and	Wales.Â		Any	dispute	under	this	Amendment	shall	be	determined	exclusively	by	the
Arbitration	in	London	as	per	Arbitration	Act	1996	or	any	statutory	modification	or	re-enactment	thereof	and	the	BIMCO
dispute	resolutions	clause	of	the	SHIPMAN	which	is	deemed	incorporated	herein.	8.Â	Counterparts.	This	Amendment
may	be	executed	in	any	number	of	counterparts	and	each	of	such	counterparts	shall	for	all	purposes	be	deemed	to	be
an	original,	and	all	such	counterparts	shall	together	constitute	but	one	and	the	same	instrument.	A	signature	to	this
Amendment	transmitted	electronically	shall	have	the	same	authority,	effect	and	enforceability	as	an	original	signature.
9.Â	Effect	of	Amendment.	Except	as	expressly	modified	by	this	Amendment,	the	Master	Management	Agreement	and	its
exhibits	shall	remain	in	full	force	and	effect.	[Signature	Page	Follows]	3	IN	WITNESS	WHEREOF,	the	parties	hereto
have	caused	this	Amendment	to	be	duly	executed,	all	as	of	the	day	and	year	first	above	written.	EUROHOLDINGS	LTD
Â		Â		Â		By:	/s/	Anatasios	Aslidis	Â		Â		Name:	Anatasios	Aslidis	Â		Â		Title:	Director,	Chief	Strategy	Officer	and	Treasurer
Â		Â		Â		EUROBULK	LTD.	Â		Â		Â		By:	/s/Â	Aristides	J.	Pittas	Â		Â		Name:	Aristides	J.	Pittas	Â		Â		Title:	Diretcor	/
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