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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

On June 29, 2022, General Peter Pace, the Chairman of the Board of Directors (the “Board”) of Rigetti Computing, Inc. (the “Company”),
informed the Company of his decision to resign as a director of the Company, effective at 12:00 p.m. Eastern Time on July 15, 2022, in order to spend
more time with his family. General Pace’s decision to resign from the Board was not the result of any disagreement relating to the Company’s
operations, policies, or practices. The Company thanks General Pace for his commitment and service to the Company.

In connection with General Pace’s resignation, the Compensation Committee of the Board and the Board have determined that 68,043 shares of
unvested restricted stock and 15,075 unvested restricted stock units held by General Pace shall accelerate and immediately vest effective upon the date
of his resignation.

On July 5, 2022, the Board, upon the recommendation of the Nominating and Corporate Governance Committee of the Board, appointed
Ms. Cathy McCarthy, a current director on the Board, as Chair of the Board, effective at 12:00 p.m. Eastern Time on July 15, 2022. In addition, the
Board, upon the recommendation of the Nominating and Governance Committee of the Board, appointed H. Gail Sandford, a current director on the
Board, as a member of the Audit Committee of the Board and a member of the Nominating and Corporate Governance Committee of the Board,
effective at 12:00 p.m. Eastern Time on July 15, 2022.

A copy of the press release announcing General Pace’s resignation and the appointments has been filed as Exhibit 99.1 to this Current Report on
Form 8-K and is incorporated by reference.

Item 8.01. Other Events.

As previously disclosed, in connection with the execution of the Agreement and Plan of Merger, dated as of October 6, 2021, as amended on
December 23, 2021 and January 10, 2022 (as amended, the “Merger Agreement”), by and among Rigetti Holdings, Inc. (“Legacy Rigetti”), Supernova
Partners Acquisition Company II, Ltd., a Cayman Islands exempted company (“Supernova”), Supernova Merger Sub, Inc., a Delaware corporation and a
direct wholly owned subsidiary of Supernova, Supernova Romeo Merger Sub, LLC, a Delaware limited liability company and a direct wholly owned
subsidiary of Supernova, on October 6, 2021, Legacy Rigetti entered into a warrant subscription agreement (the “Warrant Subscription Agreement”)
with Ampere Computing LLC (“Ampere”) for the purchase of a warrant for an aggregate purchase price (including amounts for exercise) of
$10,000,000 pursuant to which the warrant may be exercised by Ampere at an exercise price of $0.0001 per share for 1,000,000 shares of the
Company’s common stock. The Warrant Subscription Agreement was assumed by the Company pursuant to the Merger Agreement in connection with
the closing of the business combination pursuant to the Merger Agreement.

On June 30, 2022, pursuant to the Warrant Subscription Agreement, the Company issued the warrant to Ampere upon receipt of an aggregate of
$5 million (including the exercise price), and upon such payment and issuance, 500,000 shares of the Company’s common stock vested under the
warrant and were immediately exercised by Ampere pursuant to the terms of the warrant. The purchase of the warrant pursuant to the Warrant
Subscription Agreement was conditioned upon, among other things, the consummation of the business combination pursuant to the Merger Agreement
and the entry into a collaboration agreement between Legacy Rigetti and Ampere. Pursuant to the Warrant Subscription Agreement, Ampere is required
to pay an additional $4,999,950 to the Company no later than the second anniversary of the date of the Warrant Subscription Agreement, and upon such
payment, the warrant will vest and be exercisable by Ampere with respect to the remaining 500,000 shares of the Company’s common stock pursuant to
the terms of the warrant. The warrant and the shares of common stock issued pursuant to the warrant have not been registered under the Securities Act
of 1933, as amended, and were issued in reliance on an exemption from such registration. The Warrant Subscription Agreement further provides that the
Company will use commercially reasonable efforts to file a registration statement to register the resale of the shares issued or issuable pursuant to the
warrant within fifteen (15) business days after the closing date for the warrant, which was June 30, 2022.

The foregoing description of the terms of the Warrant Subscription Agreement and warrant do not purport to be complete and is subject to, and is
qualified in its entirety by, reference to the Warrant Subscription Agreement and the warrant, copies of which are filed as Exhibits 99.2 and 99.3 and are
incorporated by reference.



Item 9.01. Financial Statements and Exhibits.

(d)    Exhibits.
 
Exhibit No.   Description

99.1    Press Release issued by Rigetti Computing, Inc. on July 6, 2022.

99.2    Warrant Subscription Agreement, dated as of October 6, 2021, between Rigetti Holdings, Inc. and Ampere Computing LLC.

99.3    Warrant, dated as of June 30, 2022, issued by Rigetti Computing, Inc.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).



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 hereunto duly authorized.

Dated: July 6, 2022
 

RIGETTI COMPUTING, INC.

By:  /s/ Rick Danis
 Rick Danis
 General Counsel and Corporate Secretary



Exhibit 99.1

Rigetti Computing Announces Chairperson Transition
Current Director Cathy McCarthy Appointed Chairperson of the Board

BERKELEY, Calif., July 6, 2022 (GLOBE NEWSWIRE) — Rigetti Computing, Inc. (“Rigetti” or “the Company”) (NASDAQ: RGTI), a pioneer
in
hybrid quantum-classical computing systems, today announced General Peter Pace, Chairman of the Company’s board of directors (the “Board”), will
step down from his position. Director Cathy McCarthy has been appointed as Chair of
the Board. Director Gail Sandford has been appointed to the
Nominating and Corporate Governance Committee as well as the Audit Committee. All position changes will take effect as of July 15, 2022.

“I’d like to thank General Pace on behalf of our Board and management team for his many contributions to Rigetti over the years,” commented
Chad
Rigetti, founder and CEO of Rigetti Computing. “Throughout Pete’s tenure, Rigetti has advanced significantly, growing from its initial stages in the
private markets to list on Nasdaq and establish relationships with some of
today’s leading governmental and commercial organizations. We thank Pete
for his service to Rigetti and wish him all the best going forward.”

“Rigetti’s mission to build the world’s most powerful computers to help solve humanity’s most important and pressing problems has always
inspired
me,” commented General Pace. “For more than half a decade, it’s been my honor and pleasure to work with Chad and the rest of the Board. Today,
family matters require my attention, otherwise, I would continue to proudly serve
Rigetti and its shareholders.”

Ms. McCarthy has served on Rigetti’s Board since July 2021 and is currently President and CEO of the
strategy consulting firm Cross Tack Consulting.
Ms. McCarthy has extensive executive-level experience at both public and private companies, including SM&A, a publicly traded consulting firm that
specializes in business capture and program
support services for clients in Aerospace, Defense, Homeland Security, and Information Services. From
2009 to 2013, Ms. McCarthy served on Solta Medical, Inc.’s board of directors, compensation committee, and audit committee, prior to the
company’s
merger with Valeant Pharmaceuticals International, Inc. She also currently serves as a board member and the audit committee chairperson for the
Middleby Corporation, a publicly traded global leader in the foodservice industry.

About Rigetti

Rigetti is a pioneer in full-stack quantum
computing. The Company has operated quantum computers over the cloud since 2017 and serves global
enterprise, government, and research clients through its Rigetti Quantum Cloud Services platform. The Company’s proprietary quantum-classical
infrastructure provides ultra-low latency integration with public and private clouds for high-performance practical quantum computing. Rigetti has
developed the industry’s first multi-chip quantum
processor for scalable quantum computing systems. The Company designs and manufactures its chips
in-house at Fab-1, the industry’s first dedicated and integrated
quantum device manufacturing facility. Rigetti was founded in 2013 by Chad Rigetti and
today employs more than 160 people with offices in the United States, U.K. and Australia. Learn more at www.rigetti.com.

Forward looking statements

Certain statements in this
communication may be considered forward-looking statements, including but not limited to, responsibilities in connection
with the management of the Company’s business and operations, including with respect to the Company’s board of
directors, and Rigetti’s mission.
Forward-
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looking statements generally relate to future events and can be identified by terminology such as “pro forma,” “may,” “should,” “could,” “might,”
“plan,” “possible,” “project,” “strive,” “budget,” “forecast,” “expect,” “intend,” “will,” “estimate,” “anticipate,” “believe,”
“predict,” “potential,”
“pursue,” “anticipate” or “continue,” or the negatives of these terms or variations of them or similar terminology. Such forward-looking statements are
subject to risks,
uncertainties, and other factors which could cause actual results to differ materially from those expressed or implied by such forward-
looking statements. These forward-looking statements are based upon estimates and assumptions that, while
considered reasonable by Rigetti and its
management, are inherently uncertain. Factors that may cause actual results to differ materially from current expectations include, but are not limited to:
Rigetti’s ability to achieve milestones,
technological advancements, including with respect to its roadmap, help unlock quantum computing, and develop
practical applications; the potential of quantum computing; the success of Rigetti’s partnerships and collaborations; Rigetti’s
ability to accelerate its
development of multiple generations of quantum processors; the outcome of any legal proceedings that may be instituted against Rigetti or others with
respect to its business combination with Supernova Partners Acquisition
Company II, Ltd. (the “Business Combination”) or other matters; the ability to
meet stock exchange listing standards; the risk that the Business Combination disrupts current plans and operations of Rigetti; the ability to recognize
the
anticipated benefits of the Business Combination, which may be affected by, among other things, competition, the ability of Rigetti to grow and
manage growth profitably, maintain relationships with customers and suppliers and retain its management
and key employees; costs related to the
Business Combination and operating as a public company; changes in applicable laws or regulations; the possibility that Rigetti may be adversely
affected by other economic, business, or competitive factors;
Rigetti’s estimates of expenses and profitability; the evolution of the markets in which
Rigetti competes; the ability of Rigetti to execute on its technology roadmap; the ability of Rigetti to implement its strategic initiatives, expansion
plans
and continue to innovate its existing services; the impact of the COVID-19 pandemic on Rigetti’s business; the expected use of proceeds of the Business
Combination; the sufficiency of Rigetti’s
cash resources; unfavorable conditions in Rigetti’s industry, the global economy or global supply chain,
including financial and credit market fluctuations, international trade relations, political turmoil, natural catastrophes, warfare (such
as the conflict
involving Russia and Ukraine), and terrorist attacks; and other risks and uncertainties set forth in the section entitled “Risk Factors” and “Cautionary
Note Regarding Forward-Looking Statements” in the
registration on Form S-4, the Company’s Form 8-K filed with the Securities and Exchange
Commission (the “SEC”) on March 7, 2022, and in the
Company’s Form 10-Q for the three months ended March 31, 2022, and other documents filed
by the Company from time to time with the SEC. These filings identify and address other important risks and
uncertainties that could cause actual
events and results to differ materially from those contained in the forward-looking statements. Forward-looking statements speak only as of the date they
are made. Readers are cautioned not to put undue reliance
on forward-looking statements, and the Company assumes no obligation and does not intend
to update or revise these forward-looking statements other than as required by applicable law. The Company does not give any assurance that it will
achieve its
expectations.

Contacts

Rebecca Malamud
Rigetti Computing, Inc.
press@rigetti.com
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Polly Pearson

Investor Relations
RGTI@investorrelations.com
 

pg. 3



Exhibit 99.2

WARRANT SUBSCRIPTION AGREEMENT

This WARRANT SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into as of October 6, 2021 by and between
Rigetti Holdings, Inc., a Delaware corporation (the “Issuer”), and the undersigned (“Subscriber”). Defined terms used but not otherwise defined herein
shall have the respective meanings ascribed thereto in the
Merger Agreement (as defined below).

WHEREAS, the Issuer and Supernova Partners Acquisition Company II, Ltd., a Cayman Islands exempted
company (which shall
domesticate as a Delaware corporation prior to the Closing) (“Supernova”), are entering into that certain Agreement and Plan of Merger, dated as of the
date hereof (as amended, modified, supplemented or waived
from time to time in accordance with its terms, the “Merger Agreement”), pursuant to
which (i) prior to the Closing and subject to the conditions of the Merger Agreement, the Supernova shall domesticate as a Delaware
corporation in
accordance with Section 388 of the Delaware General Corporation Law (the “DGCL”) and the applicable provisions of the Cayman Islands Companies
Act (2021 Revision) (the “Companies Act”) (such
deregistration and domestication, including all matters necessary or ancillary in order to effect such
domestication, the “Domestication”) and (ii) Supernova will acquire 100% of the outstanding equity and equity equivalents of
the Issuer (including
options, warrants, preferred stock or other securities that have the right to acquire or convert into equity securities of the Issuer) (the “Acquisition”);

WHEREAS, the Issuer and the Subscriber desire to enter into the Collaboration Agreement (as defined below);

WHEREAS, in connection with the Acquisition and Collaboration Agreement, Subscriber desires to subscribe for and purchase from the
Issuer a
warrant in the form attached hereto (the “Warrant”) entitling the Subscriber to purchase shares of Class A common stock, par value $0.000001
per share, of the Issuer (the “Issuer Common Stock”) or such other
securities as may be issuable upon the consummation of certain reorganization
events, including the Acquisition, in which case such Warrant shall be exercisable for shares of common stock, par value $0.000001 per share, of
Supernova after the
Domestication as a corporation incorporated in the State of Delaware, subject to the to the terms and conditions set forth in the
Warrant (the “Shares”), at an exercise price of $0.0001 per Share, exercisable for (i) 500,000 Shares,
subject to the adjustments set forth in the Warrant
(the “Tranche 1 Warrant Shares”), subject to the payment of an aggregate purchase price of $4,999,950 by Subscriber for the right to purchase the
Tranche 1 Warrant Shares in
accordance with the Warrant (the “Tranche 1 Warrant Purchase Price”), which is due and payable as set forth in
Section 1 herein and (ii) an additional 500,000 Shares, subject to the adjustments set forth in the
Warrant (the “Tranche 2 Warrant Shares”), for an
aggregate purchase price of $4,999,950 for the right to purchase the Tranche 2 Warrant Shares in accordance with the Warrant, which is due and payable
as set forth in Section 1
herein (the “Tranche 2 Warrant Purchase Price” and, together with the Tranche 1 Warrant Purchase Price, the “Purchase
Price”), and the Issuer desires to issue and sell to Subscriber the Warrant in
consideration of the payment of the Purchase Price therefor by or on behalf
of Subscriber to the Issuer, all on the terms and conditions set forth herein; and

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the
conditions,
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:
 

1. Subscription. Subject to the terms and conditions hereof, at the Closing (as defined below), Subscriber
hereby agrees to subscribe for and
purchase, and the Issuer hereby agrees to issue and sell to Subscriber, as set forth below, the Warrant upon the payment of the Purchase Price (such
purchase and issuance, the “Subscription”).



 

1.1. The Subscriber shall pay the Tranche 1 Warrant Purchase Price to the Issuer or, following the Acquisition or
any other reorganization
involving the Issuer as described in the Warrant (a “Reorganization”), the applicable successor, acquirer or parent entity resulting from
such Reorganization (such entity, which shall be Supernova in the
event of the Acquisition, the “Company”) by wire transfer of readily
available funds of $4,999,950 upon the later of (x) the closing of the Acquisition and (y) June 30, 2022 (such applicable date, the
“Tranche
1 Payment Date”). Upon receipt of payment of the Tranche 1 Warrant Purchase Price, the Warrant shall vest and be
exercisable by the Subscriber with respect to the Tranche 1 Warrant Shares as set forth in the terms of the Warrant; provided,
that, the
Subscription shall be deemed to be rejected and the Subscriber shall not be entitled to be issued the Warrant upon a termination of this
Subscription Agreement in accordance with its terms.

 

 

1.2. The Subscriber shall pay the Tranche 2 Warrant Purchase Price to the Issuer by wire transfer of readily
available funds of $4,999,950,
upon the later to occur of (x) the Tranche 1 Payment Date, and (y) the closing of any transaction or series of related transactions which
results in the listing of the capital stock of the Subscriber of any
of its Affiliates, including an initial public offering, a direct listing, a
combination with a special purpose acquisition company or any similar listing event (the “Subscriber Listing Event”) (such applicable
date, the
“Tranche 2 Payment Date”); provided, that if such Subscriber Listing Event has not occurred on or prior to the second (2nd)
anniversary of the date of this Subscription Agreement,
then the Issuer shall be entitled to reject the Subscription with respect to the
Tranche 2 Warrant Purchase and the Warrant shall not vest or be exercisable with respect to the Tranche 2 Warrant Shares, and
Subscriber shall not have any further
obligation with respect to the payment of the Tranche 2 Warrant Purchase Price. Upon receipt of
payment of the Tranche 2 Warrant Purchase Price, the Warrant shall vest and be exercisable by the Subscriber with respect to the
Tranche 2 Warrant Shares
as set forth in the terms of the Warrant; provided, that, the Subscription shall be deemed to be rejected and the
Subscriber shall not entitled to be issued the Warrant upon a termination of this Subscription Agreement in accordance with its terms.

 

2. Representations, Warranties and Agreements.
 

  2.1. Subscriber’s Representations, Warranties and Agreements. To induce the Issuer to issue the Warrant
to Subscriber, Subscriber hereby
represents and warrants to the Issuer and acknowledges and agrees with the Issuer as follows:

 

 

2.1.1. Subscriber has been duly formed or incorporated and is validly existing in good standing under the laws of its
jurisdiction of
incorporation or formation, with power and authority to enter into, deliver and perform its obligations under this Subscription
Agreement. If Subscriber is an individual, Subscriber has the authority to enter into, deliver and
perform its obligations under
this Subscription Agreement.

 

 

2.1.2. This Subscription Agreement has been duly authorized, validly executed and delivered by Subscriber. If
Subscriber is an
individual, the signature on this Subscription Agreement is genuine, and Subscriber has legal competence and capacity to
execute the same. Assuming that this Subscription Agreement constitutes the valid and binding agreement of the
Issuer, this
Subscription Agreement is the valid and binding obligation of Subscriber and is enforceable against Subscriber in accordance
with its terms, except as may be limited or otherwise affected by (i) bankruptcy, insolvency, fraudulent
conveyance,
reorganization, moratorium or other laws relating to or affecting the rights of creditors generally, and (ii) principles of equity,
whether considered at law or equity.
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2.1.3. The execution, delivery and performance by Subscriber of this Subscription Agreement and the consummation of
the
transactions contemplated herein do not and will not (i) conflict with or result in a breach or violation of any of the terms or
provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or
encumbrance upon any
of the property or assets of Subscriber or, if applicable, any of its subsidiaries pursuant to the terms of any indenture, mortgage,
deed of trust, loan agreement, lease, license or other agreement or instrument to which
Subscriber or any of its subsidiaries is a
party or by which Subscriber or any of its subsidiaries is bound or to which any of the property or assets of Subscriber or any of
its subsidiaries is subject, which would reasonably be expected to have a
material adverse effect on the legal authority or ability
of Subscriber to enter into or timely perform its obligations under this Subscription Agreement (a “Subscriber Material
Adverse Effect”), (ii) result in any breach or
violation of the provisions of the organizational documents of Subscriber or any of
its subsidiaries or (iii) result in any violation of any statute or any judgment, order, rule or regulation of any court or
Governmental Authority, domestic or
foreign, having jurisdiction over Subscriber or, if applicable, any of its subsidiaries or any
of their respective properties that would reasonably be expected to have a Subscriber Material Adverse Effect.

 

 

2.1.4. Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the
Securities Act of 1933, as amended (the
“Securities Act”)) or an institutional “accredited investor” (within the meaning of Rule 501(a)(1), (2), (3), (7), (8), (9), (12) or
(13) of Regulation D under the
Securities Act) satisfying the applicable requirements set forth on Schedule I hereto, (ii) is
acquiring the Warrant and the Shares issuable upon exercise of the Warrant (collectively, the “Securities”) only for its own
account and not for the account of others, or if Subscriber is subscribing for the Warrant as a fiduciary or agent for one or more
investor accounts, each owner of such account is a qualified institutional buyer, and Subscriber has full investment
discretion
with respect to each such account, and the full power and authority to make the acknowledgements, representations, warranties
and agreements herein on behalf of each owner of each such account and (iii) is not acquiring the
Securities with a view to, or
for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and shall provide the requested
information on Schedule I hereto).

 

 

2.1.5. Subscriber understands that the Warrant is being offered in a transaction not involving any public offering
within the meaning of
the Securities Act and that none of the Securities have been registered under the Securities Act. Subscriber understands that the
Securities may not be resold, transferred, pledged or otherwise disposed of by Subscriber absent
an effective registration
statement under the Securities Act, except (i) to the Issuer or a subsidiary thereof, (ii) to non-U.S. persons pursuant to offers and
sales that occur solely outside the
United States within the meaning of Regulation S under the Securities Act or (iii) pursuant to
another applicable exemption from the registration requirements of the Securities Act, and in each of cases (i) and (iii), in
accordance with
any applicable securities laws of the states and other jurisdictions of the United States, and that any certificates
representing any of the Securities shall contain a legend, or each register for the Securities in book entry form shall contain a
notation, to such effect. Subscriber acknowledges that the Securities will not be eligible for resale pursuant to Rule 144A
promulgated under the Securities Act. Subscriber acknowledges and agrees that the Shares will not be eligible for offer,
resale,
transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act until at least one year from the date
that the Company files a Current Report on Form 8-K following the Closing
Date that includes the “Form 10” information
required under applicable SEC rules and regulations.
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Subscriber understands and agrees that the Securities will be subject to the foregoing transfer restrictions and, as a result of
these transfer restrictions, Subscriber may not be able to readily
resell the Securities and may be required to bear the financial
risk of an investment in the Securities for an indefinite period of time. Subscriber understands that it has been advised to consult
legal counsel prior to making any offer, resale,
pledge or transfer of any of the Warrant.

 

 

2.1.6. Subscriber understands and agrees that Subscriber is purchasing the Warrant directly from the Issuer.
Subscriber further
acknowledges that there have not been, and Subscriber hereby agrees that it is not relying on, and has not relied upon, any
statements, representations, warranties, covenants or agreements made to Subscriber by the Issuer,
Supernova, or any of their
respective affiliates or any control persons, officers, directors, partners, agents or representatives, any other party to the
Acquisition or any other person or entity, expressly or by implication, other than those
representations, warranties, covenants
and agreements of the Issuer expressly set forth in this Subscription Agreement.

 

 
2.1.7. Subscriber’s acquisition and holding of the Warrant will not constitute or result in a non-exempt prohibited transaction under

Section 406 of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), Section 4975 of the Internal
Revenue Code of 1986, as
amended (the “Code”), or any applicable similar law.

 

 

2.1.8. In making its decision to purchase the Warrant, Subscriber has relied solely upon independent investigation
made by Subscriber
and the Issuer’s representations, warranties and agreements herein. Without limiting the generality of the foregoing, Subscriber
has not relied on any statements or other information provided by anyone other than the Issuer
and its representatives
concerning the Issuer or the Warrant or the offer and sale of the Warrant. Subscriber acknowledges and agrees that Subscriber
has received access to, and has had an adequate opportunity to review, such information as
Subscriber deems necessary in order
to make an investment decision with respect to the Warrant, including with respect to the Issuer, Supernova and the Acquisition,
and made its own assessment and is satisfied concerning the relevant tax and other
economic considerations relevant to
Subscriber’s investment in the Warrant. Without limiting the generality of the foregoing, Subscriber acknowledges that, as the
Subscriber deems necessary, it has reviewed (i) the Supernova’s filings
with the Securities and Exchange Commission (the
“Commission”), (ii) a presentation with respect to the Issuer provided to Subscriber by the Issuer, (iii) summary key risks
related to the Issuer, Supernova and the Acquisition
provided to Subscriber by the Issuer and (iv) the financial statements of the
Issuer as of December 31, 2020 and 2019 and the years then ended. Subscriber represents and agrees that Subscriber and
Subscriber’s professional advisor(s),
if any, have had the full opportunity to ask such questions, receive such answers and obtain
such information as Subscriber and such Subscriber’s professional advisor(s), if any, have deemed necessary to make an
investment decision with respect
to the Securities.

 

 

2.1.9. Subscriber became aware of this offering of the Warrant solely by means of direct contact between Subscriber
and the Issuer or
Supernova or a representative of the Issuer or Supernova. Subscriber has a pre-existing substantive relationship (as interpreted in
guidance from the Commission under the Securities Act) with
the Issuer, Supernova or their respective representatives, and the
Warrant was offered to Subscriber solely by direct contact between Subscriber and the Issuer or Supernova or a representative of
the Issuer or Supernova. Subscriber did not become
aware of this offering of the Securities, nor was any of the Securities offered
to Subscriber, by any other means. Subscriber acknowledges that the Issuer
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represents and warrants that none of the Securities (i) was not offered by any form of general solicitation or general advertising,
including methods described in Section 502(c) of
Regulation D under the Securities Act and (ii) are not being offered in a
manner involving a public offering under, or in a distribution in violation of, the Securities Act, or any state securities laws.

 

 

2.1.10. Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and
ownership of the Securities.
Subscriber has such knowledge and experience in financial and business matters as to be capable of evaluating the merits and
risks of an investment in the Securities, and Subscriber has sought such accounting, legal and
tax advice as Subscriber has
considered necessary to make an informed investment decision. Subscriber (i) is an institutional account as defined in FINRA
Rule 4512(c), (ii) is a sophisticated investor, experienced in investing in private equity
transactions and capable of evaluating
investment risks independently, both in general and with regard to all transactions and investment strategies involving a security
or securities, and (iii) has exercised independent judgment in evaluating
its participation in the purchase of the Securities.

 

 

2.1.11. Alone, or together with any professional advisor(s), Subscriber has adequately analyzed and fully considered
the risks of an
investment in the Securities and determined that the Securities are a suitable investment for Subscriber and that Subscriber is
able at this time and in the foreseeable future to bear the economic risk of a total loss of
Subscriber’s investment in the Issuer.
Subscriber acknowledges specifically that a possibility of total loss exists.

 

  2.1.12. Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the
offering of the
Securities or made any findings or determination as to the fairness of an investment in the Securities.

 

 

2.1.13. Subscriber is not (i) a person or entity named on the List of Specially Designated Nationals and Blocked
Persons administered
by the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”) or in any Executive Order issued by the
President of the United States and administered by OFAC (“OFAC List”), or
a person or entity prohibited by any OFAC
sanctions program, (ii) a Designated National as defined in the Cuban Assets Control Regulations, 31 C.F.R. Part 515 or (iii) a
non-U.S. shell bank or
providing banking services indirectly to a non-U.S. shell bank. Subscriber agrees to provide law
enforcement agencies, if requested thereby, such records as required by applicable law; provided that
Subscriber is permitted to
do so under applicable laws. If Subscriber is a financial institution subject to the Bank Secrecy Act (31 U.S.C. Section 5311 et
seq.), as amended by the USA PATRIOT Act of 2001, and its implementing regulations
(collectively, the “BSA/PATRIOT
Act”), Subscriber, directly or indirectly through a third-party administrator, maintains policies and procedures reasonably
designed to comply with applicable obligations under the BSA/PATRIOT Act. To
the extent required, Subscriber, directly or
indirectly through a third-party administrator, maintains policies and procedures reasonably designed for the screening of its
investors against the OFAC sanctions programs, including the OFAC List.
Subscriber further represents and warrants that, to the
extent required, it, directly or indirectly through a third-party administrator, maintains policies and procedures reasonably
designed to ensure that the funds held by Subscriber and used to
purchase the Securities were legally derived.

 

 
2.1.14. If Subscriber is an employee benefit plan that is subject to Title I of ERISA, a plan, an individual retirement
account or other

arrangement that is subject to Section 4975 of the Code or an employee benefit plan that is a governmental plan (as defined in
Section 3(32) of
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ERISA), a church plan (as defined in Section 3(33) of ERISA), a non-U.S. plan (as described in Section 4(b)(4) of ERISA) or
other plan that
is not subject to the foregoing but may be subject to provisions under any other federal, state, local, non-U.S. or
other laws or regulations that are similar to such provisions of ERISA or the Code, or an
entity whose underlying assets are
considered to include “plan assets” of any such plan, account or arrangement (each, a “Plan”) subject to the fiduciary or
prohibited transaction provisions of ERISA or Section 4975
of the Code, Subscriber represents and warrants that it has not
relied on the Issuer or any of its affiliates (the “Acquisition Parties”) for investment advice as the Plan’s fiduciary with respect
to its decision to acquire and
hold the Securities, and none of the Acquisition Parties shall at any time be relied upon as the
Plan’s fiduciary with respect to any decision to acquire, continue to hold or transfer the Securities.

 

  2.1.15. [Reserved.]
 

 

2.1.16. No foreign person (as defined in 31 C.F.R. Part 800.224) in which the national or subnational governments of a
single foreign
state have a substantial interest (as defined in 31 C.F.R. Part 800.244) will acquire a substantial interest in the Issuer as a result
of the purchase and sale of Warrant hereunder such that a declaration to the Committee on Foreign
Investment in the United
States would be mandatory under 31 C.F.R. Part 800.401, and no foreign person will have control (as defined in 31 C.F.R. Part
800.208) over the Issuer from and after the Closing as a result of the purchase and sale of the
Warrant hereunder.

 

  2.1.17. On the dates each portion of the Purchase Price would be required to be funded to the Issuer pursuant to
Section 3.1, Subscriber
will have sufficient, immediately available funds to pay each portion of the Purchase Price pursuant to Section 3.1.

 

  2.1.18. Subscriber was not formed for the purpose of acquiring the Securities.
 

  2.1.19. No broker, finder or other financial consultant has acted on behalf of Subscriber in connection with this
Subscription Agreement
or the transactions contemplated hereby in such a way as to create any liability on the Issuer.

 

 
2.1.20. If Subscriber is an individual, then Subscriber resides in the state or province identified in the address of
Subscriber set forth on

the signature page hereto. If Subscriber is not an individual, then the office or offices of Subscriber where its principal place of
business is located is identified in the address or addresses of Subscriber set forth on the
signature page hereto.

 

  2.1.21. [Reserved.]
 

  2.1.22. [Reserved.]
 

  2.2. Issuer’s Representations, Warranties and Agreements. To induce Subscriber to purchase the Warrant,
the Issuer hereby represents and
warrants to Subscriber and agrees with Subscriber as follows:

 

 
2.2.1. The Issuer is a corporation duly incorporated, validly existing and in good standing under the laws of the
State of Delaware,

with corporate power and authority to own, lease and operate its properties and conduct its business as presently conducted and
to enter into, deliver and perform its obligations under this Subscription Agreement.
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2.2.2. The execution and delivery of the Warrant has been duly authorized by the Issuer. Upon issuance in accordance
with, and
payment pursuant to this Agreement, the Warrant will constitute valid and binding obligations of the Issuer, and will be
enforceable against the Issuer in accordance with their respective terms, except as may be limited or otherwise
affected by
(i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of
creditors generally and (ii) principles of equity, whether considered at law or
equity.

 

 

2.2.3. This Subscription Agreement has been duly authorized, validly executed and delivered by the Issuer and,
assuming that this
Subscription Agreement constitutes the valid and binding obligation of Subscriber, is the valid and binding obligation of the
Issuer and is enforceable against the Issuer in accordance with its terms, except as may be limited or
otherwise affected by
(i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of
creditors generally and (ii) principles of equity, whether considered at law or
equity.

 

 

2.2.4. The execution, delivery and performance by the Issuer of this Subscription Agreement and the Warrant, issuance
and sale of the
Warrant and the consummation of the certain other transactions contemplated herein will not (i) conflict with or result in a
breach or violation of any of the terms or provisions of, or constitute a default under, or result in
the creation or imposition of
any lien, charge or encumbrance upon any of the property or assets of the Issuer or any of its subsidiaries pursuant to the terms
of any indenture, mortgage, deed of trust, loan agreement, lease, license or other
agreement or instrument to which the Issuer or
any of its subsidiaries is a party or by which the Issuer or any of its subsidiaries is bound or to which any of the property or
assets of the Issuer or any of its subsidiaries is subject, which would
reasonably be expected to have a material adverse effect on
the business, properties, financial condition, shareholders’ equity or results of operations of the Issuer or to have a material
adverse effect on the legal authority or ability of the
Issuer to enter into or timely perform its obligations under this Subscription
Agreement (an “Issuer Material Adverse Effect”), (ii) result in any breach or violation of the provisions of the organizational
documents of the
Issuer or any of its subsidiaries or (iii) result in any violation of any statute or any judgment, order, rule or
regulation of any court or Governmental Authority, domestic or foreign, having jurisdiction over the Issuer or any of its
subsidiaries or any of their respective properties that would reasonably be expected to have an Issuer Material Adverse Effect.

 

 

2.2.5. Upon issuance in accordance with, and payment pursuant to, the terms hereof and the respective Warrants, the
Warrants will be
duly and validly issued and the Shares issuable by the Issuer upon exercise of the Warrant will be duly and validly issued, fully
paid and nonassessable. On the date of issuance of the Warrant, the Shares issuable upon exercise of
the Warrant shall have been
reserved for issuance. Upon issuance in accordance with, and payment pursuant to, the terms hereof and the Warrant, the
Subscriber will have good title to the Warrant and the Shares issuable by the Issuer upon exercise of
such Warrants, free and
clear of all liens, claims and encumbrances of any kind, other than (i) transfer restrictions hereunder and under other agreements
entered into between the Issuer and the Subscriber, (ii) transfer restrictions under
federal and state securities laws, and (iii) liens,
claims or encumbrances imposed due to the actions of the Subscriber.
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2.2.6. Neither the Issuer, nor any person acting on its behalf has, directly or indirectly, made any offers or sales
of any Securities or
solicited any offers to buy any Issuer security under circumstances that would adversely affect reliance by the Issuer on
Section 4(a)(2) of the Securities Act for the exemption from registration under the Securities Act of
the Warrant to be issued as
contemplated hereby.

 

 

2.2.7. Neither the Issuer nor any person acting on its behalf has conducted any general solicitation or general
advertising, including
methods described in Section 502(c) of Regulation D under the Securities Act, in connection with the offer or sale of any of the
Warrant and neither the Issuer nor any person acting on its behalf offered the Warrant in a
manner involving a public offering
under, or in a distribution in violation of, the Securities Act or any state securities laws.

 

 

2.2.8. Assuming the accuracy of Subscriber’s representations and warranties set forth in
Section 2.1 of this Subscription Agreement,
(x) no registration under the Securities Act is required for the offer and sale of the Warrant by the Issuer to Subscriber
contemplated by this Subscription Agreement and
(y) no consent, approval, order or authorization of, or registration,
qualification, designation, declaration or filing with, any federal, state or local Governmental Authority is required on the part of
the Issuer in connection with such offer
and sale of Warrant contemplated by this Subscription Agreement.

 

 

2.2.9. There are no pending or, to the knowledge of the Issuer, threatened, actions, which, if determined adversely,
would, individually
or in the aggregate, reasonably be expected to have an Issuer Material Adverse Effect. There is no unsatisfied judgment or any
open injunction binding upon the Issuer which would, individually or in the aggregate, reasonably be
expected to have an Issuer
Material Adverse Effect.

 

  2.2.10. The Issuer has not paid, and is not obligated to pay, any brokerage, finder or other commission or similar fee
in connection with
the issuance and sale of the Warrants.

 

 

2.2.11. The Issuer is in compliance with all applicable laws, except where such
non-compliance would not, individually or in the
aggregate, reasonably be expected to have an Issuer Material Adverse Effect. The Issuer has not received any written
communication that alleges that the Issuer
is not in compliance with, or is in default or violation of, any applicable law, except
where such non-compliance, default or violation would not, individually or in the aggregate, be reasonably expected to
have an
Issuer Material Adverse Effect.

 

 
2.2.12. There are no securities or instruments issued by or to which the Issuer is a party containing anti-dilution or
similar provisions

that will be triggered by the issuance of (i) the Warrants or (ii) the shares of Issuer Common Stock to be issued pursuant to the
Warrants.

 

  2.2.13. Neither the Issuer nor any of its subsidiaries is an “investment company” within the meaning of the
Investment Company Act of
1940, as amended.

 

 

2.2.14. Issuer acknowledges and agrees that, notwithstanding anything herein to the contrary, the Warrant may be
pledged by Subscriber
in connection with a bona fide margin agreement, which shall not be deemed to be a transfer, sale or assignment of the Warrant
hereunder, and Issuer effecting a pledge of Warrant shall not be required to provide Issuer with any
notice thereof or otherwise
make any delivery to Issuer pursuant to this Subscription Agreement. Issuer hereby agrees to execute and deliver such
documentation as a pledgee of the Warrant may reasonably request in connection with a pledge of the
Warrant to such pledgee
by Subscriber.
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3. Settlement Date and Delivery.
 

  3.1.Closing.
 

 

3.1.1. The sale and purchase of the Warrant purchased by the undersigned Subscriber shall take place at a closing (the
“Tranche 1
Closing”) shall take place (a) electronically by the mutual exchange of electronic signatures (including portable document
format (.PDF)) commencing as promptly as practicable (and in any event no later than
10:00 a.m. Eastern Time on the third
(3rd) Business Day) following the satisfaction or (to the extent permitted by applicable Law) waiver of the conditions set forth
in Section 3 (other than those conditions that by their terms or nature are to
be satisfied at the Tranche 1 Closing; provided, that
such conditions are satisfied or (to the extent permitted by applicable Law) waived at the Tranche 1 Closing), or (b) at such time
as the Issuer and the Subscriber may determine (the
“Tranche 1 Closing Date”); provided, that the Tranche 1 Closing shall not
occur prior to the Tranche 1 Payment Date or if this Subscription Agreement has been terminated in accordance with its terms.

 

 

3.1.2. The Warrant shall be exercisable with respect to the Tranche 2 Warrant Shares subject to the payment of the
Tranche 2 Warrant
Purchase Price at a closing (the “Tranche 2 Closing” and together with the Tranche 1 Closing, the “Closing”) to be held at such
time as the Issuer and the Subscriber may determine (the
“Tranche 2 Closing Date ” and together with the Tranche 1 Closing
Date, the “Closing Date”); provided, that the Tranche 2 Closing shall not occur on or prior to the Tranche 2 Payment Date or if
this
Subscription Agreement has been terminated in accordance with its terms.

 

 
3.1.3. At the applicable Closing, the Issuer will deliver to the Subscriber the Warrant to be purchased by Subscriber,
against receipt by

the Issuer of the applicable portion of the Purchase Price by wire transfer of United States dollars in immediately available funds
to the account(s) specified by the Issuer. The Warrant will be registered in the Subscriber’s
name in the Issuer’s records.

3.2. Conditions to Closing of the Issuer.

The Issuer’s obligations to sell and issue the Warrant at the applicable Closing are subject to the fulfillment or waiver by Issuer, on or
prior
to the applicable Closing Date, of each of the following conditions:
 

 

3.2.1. Representations and Warranties Correct. The representations and warranties made by Subscriber in
Section 2.1 hereof (i) shall
be true and correct in all material respects when made (other than representations and warranties that are qualified as to
materiality or Subscriber Material Adverse Effect, which
representations and warranties shall be true and correct in all respects),
and (ii) shall be true and correct in all material respects on and as of the applicable Closing Date, unless they specifically speak
as of another date in which case
they shall be true and correct in all material respects as of such date (in each case, other than
representations and warranties that are qualified as to materiality or Subscriber Material Adverse Effect, which representations
and warranties shall
be true in all respects) with the same force and effect as if they had been made on and as of said date.
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3.2.2. Compliance with Covenants. Subscriber shall have performed, satisfied and complied in all material
respects with the
covenants, agreements and conditions required by this Subscription Agreement to be performed, satisfied or complied with by
Subscriber at or prior to the applicable Closing; provided that this condition shall be deemed
satisfied unless written notice of
such non-compliance is provided by Issuer to the Subscriber prior to the applicable Closing, and the Subscriber fails to cure
such
non-compliance in all material respects within ten (10) Business Days of receipt of such notice.

 

  3.2.3. Legality. There shall not be in force any order, judgment or injunction entered by or with any
Governmental Authority enjoining
or prohibiting the issuance and sale of the Warrants under this Subscription Agreement.

 

  3.3. Conditions to Closing of Subscriber.

Subscriber’s obligation to purchase the Warrant at the applicable Closing is subject to the fulfillment or waiver in writing by
Subscriber, on or
prior to the applicable Closing Date, of each of the following conditions:
 

 

3.3.1. Representations and Warranties Correct. The representations and warranties made by the Issuer in
Section 2.2 hereof (i) shall be
true and correct in all material respects when made (other than representations and warranties that are qualified as to materiality
or Issuer Material Adverse Effect, which
representations and warranties shall be true and correct in all respects), and (ii) shall be
true and correct in all material respects on and as of the applicable Closing Date, unless they specifically speak as of another
date in which case
they shall be true and correct in all material respects as of such date (in each case, other than representations
and warranties that are qualified as to materiality or Issuer Material Adverse Effect, which representations and warranties shall
be
true in all respects) with the same force and effect as if they had been made on and as of said date, but in each case without
giving effect to consummation of the Acquisition.

 

 
3.3.2. Compliance with Covenants. The Issuer shall have performed, satisfied and complied in all material
respects with the covenants,

agreements and conditions required by this Subscription Agreement to be performed, satisfied or complied with by the Issuer at
or prior to the applicable Closing.

 

 
3.3.3. Legality. There shall not be in force any order, judgment or injunction entered by or with any
Governmental Authority enjoining

or prohibiting the issuance and sale of the Warrant under this Subscription Agreement, and no Governmental Authority shall
have instituted or threatened in writing a proceeding seeking to impose any such injunction
or prohibition.

 

 

3.3.4. Closing of the Acquisition. All conditions precedent to the consummation of the Acquisition set forth in
the Merger Agreement
shall have been satisfied (as determined by the parties to the Merger Agreement) or waived by the party entitled to the benefit
thereof under the Merger Agreement (other than those conditions that may only be satisfied at the
consummation of the
Acquisition, but subject to satisfaction (as determined by the parties to the Merger Agreement) or waiver by such party of such
conditions as of the consummation of the Acquisition).
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3.3.5. Listing. Supernova’s initial listing application with NYSE in connection with the Acquisition shall
have been conditionally
approved and, immediately following the Effective Time, Supernova shall satisfy any applicable initial and continuing listing
requirements of NYSE, and Supernova shall not have received any notice of non-compliance therewith that has not been cured
prior to, or would not be cured at or immediately following, the Effective Time, and the Shares shall have been approved for
listing on NYSE.

 

  3.3.6. Collaboration Agreement. Subscriber and Issuer shall have entered into the Collaboration Agreement (as
defined below).
 

4. Registration Rights Agreement.
 

 

4.1. The Issuer agrees that subject to the consummation of the Tranche 1 Closing and the payment in full of the
Tranche 1 Warrant Purchase
Price at such Closing it will use commercially reasonable efforts to file with the Commission (at the Issuer’s sole cost and expense) a
registration statement (the “Registration Statement”)
registering the resale of the Shares issuable by the Acquiror upon exercise of the
Warrant, including additional shares issued pursuant to any stock split, stock dividend or similar transaction (the “Registrable
Securities”) within
fifteen (15) business days after the Tranche 1 Closing (the “Filing Deadline”), and the Issuer shall use its
commercially reasonable efforts to have the Registration Statement declared effective as soon as practicable after the
consummation of
the Acquisition, but no later than the earlier of (i) the 65th calendar day (or 90th calendar day if the Commission
notifies the Issuer that it
will “review” the Registration Statement) following the consummation of the Acquisition and (ii) the 10th Business Day after the date
the Issuer is
notified (orally or in writing, whichever is earlier) by the Commission that the Registration Statement will not be
“reviewed” or will not be subject to further review (such earlier date, the “Effectiveness Date”);
provided, however, that if the
Commission is closed for operations due to a government shutdown, the Effectiveness Date shall be extended by the same amount of
days that the Commission remains closed for operations; provided
further, that the Issuer’s obligations to include the Registrable
Securities in the Registration Statement are contingent upon Subscriber furnishing a completed and executed selling shareholder
questionnaire in customary form to the
Issuer that contains the information required by Commission rules for a Registration Statement
regarding Subscriber, the securities of the Issuer held by Subscriber and the intended method of disposition of the Registrable Securities
to effect the
registration of the Registrable Securities, and Subscriber shall execute such documents in connection with such registration
as the Issuer may reasonably request that are customary of a selling shareholder in similar situations. For the avoidance of
doubt, the
Subscriber shall not in connection with the foregoing be required to execute any lock-up or similar agreement or otherwise be subject to
any contractual restriction on the ability to transfer the
Registrable Securities. Subscriber agrees to disclose its beneficial ownership, as
determined in accordance with Rule 13d-3 of the Exchange Act, of Warrant to the Issuer (or its successor) upon request to
assist the
Issuer in making the determination described above. The Issuer shall provide a draft of the Registration Statement to Subscriber for
review at least two (2) Business Days in advance of the date of filing the Registration Statement
with the Commission (the “Filing
Date”), and Subscriber shall provide any comments on the Registration Statement to the Issuer no later than the day immediately
preceding the Filing Date. In no event shall Subscriber be identified
as a statutory underwriter in the Registration Statement unless
requested by the Commission; provided that if the Commission requests that Subscriber be identified as a statutory underwriter in the
Registration Statement, Subscriber will have
an opportunity to withdraw from the Registration Statement. Notwithstanding the
foregoing it is expressly understood that the Issuer shall include the following in the Registration Statement, “In offering the securities
covered by this
prospectus, the selling securityholders may be deemed to be “underwriters” within the meaning of the Securities Act in
connection with such sales.” The Issuer may amend the Registration Statement so as to convert
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the Registration Statement to a Registration Statement on Form S-3 at such time after the Issuer becomes eligible to use such Form S-3.
Notwithstanding the foregoing, if the Commission prevents the Issuer from including any or all of the shares proposed to be registered
under the Registration Statement due to limitations on the use of Rule 415
under the Securities Act for the resale of the shares of
Domesticated Issuer Common Stock by the applicable shareholders or otherwise, such Registration Statement shall register for resale
such number of shares of Domesticated Issuer Common Stock
which is equal to the maximum number of shares as is permitted to be
registered by the Commission. In such event, the number of Registrable Securities to be registered for each selling shareholder named
in the Registration Statement shall be reduced
pro rata among all such selling shareholders and as promptly as practicable after being
permitted to register additional shares under Rule 415 under the Securities Act, the Issuer shall amend the Registration Statement or file
a new Registration
Statement to register such additional shares and cause such amendment or Registration Statement to become
effective as promptly as practicable. For purposes of clarification, any failure by the Issuer to file the Registration Statement by the
Filing
Deadline or to effect such Registration Statement by the Effectiveness Date shall not otherwise relieve the Issuer of its
obligations to file or effect the Registration Statement as set forth above in this Section 4. For
the avoidance of doubt, the registration
rights set forth herein shall apply only after the Tranche 1 Closing, and prior to the Tranche 1 Closing, the Subscriber shall not entitled
to any registration rights pursuant to this Subscription Agreement.

 

  4.2. In the case of the registration effected by the Issuer pursuant to this Subscription Agreement, the Issuer
shall, upon reasonable request,
inform Subscriber as to the status of such registration. At its expense the Issuer shall:

 

 

4.2.1. except for such times as the Issuer is permitted hereunder to suspend the use of the prospectus forming part of
a Registration
Statement, use its commercially reasonable efforts to keep such registration, and any qualification, exemption or compliance
under state securities laws which the Issuer determines to obtain, continuously effective with respect to
Subscriber, and to keep
the applicable Registration Statement or any subsequent shelf registration statement free of any material misstatements or
omissions through the date the earliest of (i) three (3) years from the date the initial
Registration Statement covering the
Registrable Securities is declared effective, (ii) the date on which Subscriber no longer owns the Warrant or (iii) the first date on
which Subscriber can sell the Warrant (or shares received in exchange
therefor) without any condition or limitation under Rule
144;

 

  4.2.2. advise Subscriber within five (5) Business Days (or such earlier date as otherwise indicated):

(a) when a Registration Statement or any amendment thereto has been filed with the Commission and when
a
Registration Statement or any post-effective amendment thereto has become effective, in each case within two (2) Business Days;

(b) within two (2) Business Days after it shall have received notice or obtained knowledge thereof, of the issuance by
the Commission of any stop order suspending the effectiveness of any Registration Statement or the initiation of any proceedings for
such purpose;

(c) of the receipt by the Issuer of any notification with respect to the suspension of the qualification of the Registrable
Securities included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and
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(d) subject to the provisions in this Subscription Agreement, of the
occurrence of any event that requires the making
of any changes in any Registration Statement or prospectus so that, as of such date, the statements therein do not include any untrue
statements of a material fact and do not omit to state a material
fact required to be stated therein or necessary to make the statements
therein (in the case of a prospectus, in the light of the circumstances under which they were made) not misleading.

Notwithstanding anything to the contrary set forth in this Section 4.2.2, the Issuer shall not, when so advising
Subscriber of such
events, provide Subscriber with any material, nonpublic information regarding the Issuer other than to the extent that providing notice
to Subscriber of the occurrence of the events listed in (a) through (d) above may
constitute material, nonpublic information regarding
the Issuer;

 

  4.2.3. use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of
any Registration
Statement as soon as reasonably practicable;

 

 

4.2.4. upon the occurrence of any event contemplated in Section 4.2.2(d), except for such
times as the Issuer is permitted hereunder to
suspend, and has suspended, the use of a prospectus forming part of a Registration Statement, the Issuer shall use its
commercially reasonable efforts to as soon as reasonably practicable prepare a
post-effective amendment to such Registration
Statement or a supplement to the related prospectus, or file any other required document so that, as thereafter delivered to
purchasers of the Registrable Securities included therein, such prospectus
will not include any untrue statement of a material
fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading; and

 

  4.2.5. use its commercially reasonable efforts to cause the Warrant to be listed on each securities exchange or
market, if any, on which
the Issuer’s Domesticated Issuer Common Stock is then listed.

 

 

4.3. Notwithstanding anything to the contrary in this Subscription Agreement, the Issuer shall be entitled to delay
or postpone the
effectiveness of the Registration Statement, and from time to time to require Subscriber not to sell under the Registration Statement or
to suspend the effectiveness thereof, if the filing, effectiveness or continued use of any
Registration Statement would require the Issuer
to make any public disclosure of material non-public information, which disclosure, in the good faith determination of the board of
directors of the Issuer,
after consultation with external counsel to the Issuer, (a) would be required to be made in any Registration
Statement in order for the applicable Registration Statement not to contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements contained therein not misleading or to comply with applicable disclosure requirements,
(b) would not be required to be made at such time if the Registration Statement were not being filed, and
(c) the Issuer has a bona fide
business purpose for not making such information public (each such circumstance, a “Suspension Event”); provided, however, that the
Issuer may not delay or suspend the
Registration Statement on more than two (2) occasions or for more than forty-five (45) consecutive
calendar days, or more than ninety (90) total calendar days, in each case in any twelve (12)-month period. Upon receipt of any written
notice from the Issuer of the happening of any Suspension Event (which notice shall not contain material non-public information)
during the period that the Registration Statement is effective or if as a result
of a Suspension Event the Registration Statement or related
prospectus contains any untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary
to make the statements therein, in the light of
the circumstances under
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which they were made (in the case of the prospectus) not misleading, Subscriber agrees that (i) it will immediately discontinue offers
and sales of the Warrant under the Registration
Statement until Subscriber receives copies of a supplemental or amended prospectus
(which the Issuer agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above and receives notice that
any post-effective
amendment has become effective or unless otherwise notified by the Issuer that it may resume such offers and sales,
and (ii) it will maintain the confidentiality of any information included in such written notice delivered by the Issuer except
(A) for
disclosure to Subscriber’s employees, agents and professional advisers who need to know such information and are obligated to keep it
confidential, (B) for disclosures to the extent required in order to comply with reporting
obligations to its limited partners who have
agreed to keep such information confidential and (C) as required by law. If so directed by the Issuer, Subscriber will deliver to the
Issuer or, in Subscriber’s sole discretion destroy, all
copies of the prospectus covering the Warrant in Subscriber’s possession; provided,
however, that this obligation to deliver or destroy all copies of the prospectus covering the Warrant shall not apply (i) to the extent
Subscriber is required to retain a copy of such prospectus (a) in order to comply with applicable legal, regulatory, self-regulatory or
professional requirements or (b) in accordance with a bona fide
pre-existing document retention policy or (ii) to copies stored
electronically on archival servers as a result of automatic data back-up.

 

 

4.4. Subscriber may deliver written notice (including via email in accordance with this Subscription Agreement) (an
“Opt-Out Notice”) to
the Issuer requesting that Subscriber not receive notices from the Issuer otherwise required by this Section 4; provided, however,
that
Subscriber may later revoke any such Opt-Out Notice in writing. Following receipt of an Opt-Out Notice from Subscriber (unless
subsequently revoked), (i) the Issuer
shall not deliver any such notices to Subscriber and Subscriber shall no longer be entitled to the
rights associated with any such notice and (ii) each time prior to Subscriber’s intended use of an effective Registration Statement,
Subscriber will notify the Issuer in writing at least three (3) Business Days in advance of such intended use, and if a notice of a
Suspension Event was previously delivered (or would have been delivered but for the provisions of this
Section 4.4) and the related
suspension period remains in effect, the Issuer will so notify Subscriber, within one (1) Business Day of Subscriber’s notification to the
Issuer, by delivering to Subscriber a copy of
such previous notice of Suspension Event, and thereafter will provide Subscriber with the
related notice of the conclusion of such Suspension Event immediately upon its availability.

 

 

4.5. From and after the Tranche 1 Closing, the Issuer shall indemnify and hold harmless Subscriber (to the extent a
seller under the
Registration Statement), the officers, directors, members, managers, partners, agents, investment advisors and employees of Subscriber,
each person who controls Subscriber (within the meaning of Section 15 of the Securities Act
or Section 20 of the Exchange Act) and the
officers, directors, members, managers, partners, agents and employees of each such controlling person, to the fullest extent permitted
by applicable law, from and against any and all losses, claims,
damages, liabilities, costs (including, without limitation, reasonable
attorneys’ fees) and expenses (collectively, “Losses”) that arise out of or are based upon any untrue or alleged untrue statement of a
material fact
contained in the Registration Statement, any prospectus included in the Registration Statement or any form of prospectus
or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any omission or
alleged
omission to state a material fact required to be stated therein or necessary to make the statements therein (in the case of any prospectus
or form of prospectus or supplement thereto, in the light of the circumstances under which they were
made) not misleading, except to
the extent that untrue statements, alleged untrue statements, omissions or alleged omissions are based upon information regarding
Subscriber furnished in writing to the Issuer by or on behalf of Subscriber

 
14



 

expressly for use therein or Subscriber has omitted a material fact from such information. The Issuer shall notify Subscriber promptly of
the institution, threat or assertion of any proceeding
arising from or in connection with the transactions contemplated by this Section 4
of which the Issuer is aware. Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf
of an indemnified party.
Notwithstanding the forgoing, the Issuer’s indemnification obligations shall not apply to amounts paid in
settlement of any Losses or action if such settlement is effected without the prior written consent of the Issuer.

 

 

4.6. From and after the Tranche 1 Closing, Subscriber shall, severally and not jointly with any other selling
shareholder named in the
Registration Statement, indemnify and hold harmless the Issuer, its directors, officers, agents and employees, each person who controls
the Issuer (within the meaning of Section 15 of the Securities Act and
Section 20 of the Exchange Act), and the directors, officers,
agents or employees of such controlling persons, to the fullest extent permitted by applicable law, from and against all Losses arising
out of or based upon any untrue or alleged
untrue statement of a material fact contained in any Registration Statement, any prospectus
included in the Registration Statement, or any form of prospectus, or in any amendment or supplement thereto or in any preliminary
prospectus, or arising out
of or relating to any omission or alleged omission of a material fact required to be stated therein or necessary
to make the statements therein (in the case of any prospectus, or any form of prospectus or supplement thereto, in the light of the
circumstances under which they were made) not misleading to the extent, but only to the extent, that such untrue statements, alleged
untrue statements, omissions or alleged omissions are based upon information regarding Subscriber furnished in
writing to the Issuer by
or on behalf of Subscriber expressly for use therein. In no event shall the liability of Subscriber be greater in amount than the dollar
amount of the net proceeds received by Subscriber upon the sale of the Warrant giving
rise to such indemnification obligation.
Notwithstanding the forgoing, Subscriber indemnification obligations shall not apply to amounts paid in settlement of any Losses or
action if such settlement is effected without the prior written consent of
Subscriber.

 

 

4.7. Any person or entity entitled to indemnification herein shall (i) give prompt written notice to the
indemnifying party of any claim with
respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s or entity’s right
to indemnification hereunder to the extent such failure has not
prejudiced the indemnifying party) and (ii) unless in such indemnified
party’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. 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 a conflict of interest may exist between such indemnified party
and any other of such indemnified parties with respect to such claim. No indemnifying party shall,
without the consent of the
indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the
payment of money (and such money is so paid by the indemnifying party pursuant to the
terms of such settlement), which settlement
shall not include a statement or admission of fault and culpability on the part of such indemnified party, and which settlement shall
include as an unconditional term thereof the giving by the claimant or
plaintiff to such indemnified party of a release from all liability in
respect to such claim or litigation.
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4.8. The indemnification provided for under this Subscription 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 or entity of such indemnified party and shall
survive the transfer of securities.

 

 

4.9. If the indemnification provided under Section 4.5 or Section 4.6 from the indemnifying party is
unavailable or insufficient to hold
harmless an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the
indemnifying party, in lieu of indemnifying the indemnified party, shall contribute to
the amount paid or payable by the indemnified
party as a result of such losses, claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault
of the indemnifying party and the indemnified party, as well
as any other relevant equitable considerations; provided, however, that the
liability of Subscriber hereunder (and including any amounts paid pursuant to Section 4.6) shall be limited to the net proceeds received
by such Subscriber from the
sale of the Warrant giving rise to such indemnification obligation. The relative fault of the indemnifying
party and indemnified party shall be determined by reference to, among other things, whether any action in question, including any
untrue or
alleged untrue statement of a material fact or omission or alleged omission to state a material fact, was made by (or not made
by, in the case of an omission), or relates to information supplied by (or not supplied by, in the case of an omission),
such indemnifying
party or indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and
opportunity to correct or prevent such action. The amount paid or payable by a party
as a result of the losses or other liabilities referred
to above shall be deemed to include, subject to the limitations set forth in this Section 4, any legal or other fees, charges or expenses
reasonably incurred by such party in connection
with any investigation or proceeding. No person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this Section 4.9 from any person
or entity who
was not guilty of such fraudulent misrepresentation.

 

5. Termination. This Subscription Agreement shall terminate and be void and of no further force and effect,
and all rights and obligations of the
parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of (i) the
mutual written agreement of the Issuer and Subscriber to
terminate this Subscription Agreement, (ii) if any of the conditions to Closing set forth
in Section 3 of this Subscription Agreement are not satisfied or waived by the party entitled to grant such waiver on or prior to the Closing and,
as
a result thereof, the transactions contemplated by this Subscription Agreement are not consummated at the Closing, (iii) if the Subscriber
breaches any of its obligations under the Subscription Agreement and fails to cure such breach, if
curable, within 10 Business Days following
written notice of such breach or (iv) August 31, 2022, if the Tranche 1 Closing has not occurred on or before such date; provided that nothing
herein will relieve any party from liability
for any willful breach hereof prior to the time of termination, and each party will be entitled to any
remedies at law or in equity to recover reasonable and documented
out-of-pocket losses, liabilities or damages arising from such willful breach.
The Issuer shall promptly notify Subscriber of the termination of the Merger Agreement
promptly (and in any event within one (1) Business
Day) after the termination of such agreement.

 

6. Miscellaneous.
 

 
6.1. Further Assurances. At the Closing, the parties hereto shall execute and deliver such additional
documents and take such additional

reasonable actions as the parties reasonably may deem to be practical and necessary in order to consummate the Subscription as
contemplated by this Subscription Agreement.
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6.1.1. Subscriber and the Issuer acknowledge that Subscriber and the Issuer will rely on the acknowledgments,
understandings,
agreements, representations and warranties made by Subscriber and Issuer contained in this Subscription Agreement. Prior to
the Closing, each of Subscriber and the Issuer agrees to promptly notify the other party if any of its
acknowledgments,
understandings, agreements, representations and warranties set forth herein are no longer accurate in all material respects. The
Subscriber acknowledges and agrees that the purchase by the Subscriber of the Warrant hereunder will
constitute a reaffirmation
to the Issuer of the acknowledgments, understandings, agreements, representations and warranties herein (as modified by any
such notice) by the Subscriber as of the time of such purchase.

 

 
6.1.2. Each of the Issuer and the Subscriber is entitled to rely upon this Subscription Agreement and is irrevocably
authorized to

produce this Subscription Agreement or a copy hereof to any interested party in any administrative or legal action or official
inquiry with respect to the matters covered hereby.

 

  6.1.3. Each of Subscriber and the Issuer shall pay all of its own expenses in connection with this Subscription
Agreement and the
transactions contemplated herein.

 

 

6.1.4. The Issuer may request from Subscriber such additional information as the Issuer may deem necessary to evaluate
the eligibility
of Subscriber to acquire the Warrant, and Subscriber shall promptly provide such information as may reasonably be requested,
to the extent readily available and to the extent consistent with its internal policies and procedures;
provided that, to the extent
Subscriber identifies any such additional information as confidential, the Issuer agrees to keep any such information provided by
Subscriber confidential (except to the extent required to be disclosed by applicable law,
including in connection with any filings
required to be made to the SEC or a stock exchange, in which case, Issuer shall provide prior written notice to Subscriber of
such disclosure).

 

 

6.2. Notices. Any notice or communication required or permitted hereunder shall be in writing and either
delivered personally, emailed or
sent by overnight mail via a reputable overnight carrier, or sent by certified or registered mail, postage prepaid, and shall be deemed to
be given and received (i) when so delivered personally, (ii) when
sent, with no mail undeliverable or other rejection notice, if sent by
email, or (iii) three (3) Business Days after the date of mailing to the address below or to such other address or addresses as such person
may hereafter designate by notice
given hereunder:

(i) if to Subscriber, to such address or addresses set forth on the signature
page hereto; and

(ii) if to the Issuer, to:

Rigetti Holdings, Inc.
775
Heinz Avenue Berkeley, CA 94710
Attention: Rick Danis, General Counsel
E-mail:
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with a required copy (which copy shall not constitute notice) to:
Cooley LLP
55 Hudson Yards,
New York, NY 10001
Attention: Adam Dinow, David Silverman, Rupa Briggs
Email: 

 

 
6.3. Entire Agreement. This Subscription Agreement constitutes the entire agreement, and supersedes all other
prior agreements,

understandings, representations and warranties, both written and oral, among the parties, with respect to the subject matter hereof,
including any commitment letter entered into relating to the subject matter hereof.

 

 

6.4. Modifications and Amendments. This Subscription Agreement may not be amended, modified, supplemented or
waived except by an
instrument in writing, signed by the party against whom enforcement of such amendment, modification, supplement or waiver is
sought; provided that any rights (but not obligations) of a party under this Subscription
Agreement may be waived, in whole or in part,
by such party on its own behalf without the prior consent of any other party.

 

 

6.5. Assignment. Neither this Subscription Agreement nor any rights, interests or obligations that may accrue
to the parties hereunder
(including Subscriber’s rights to purchase the Warrant) may be transferred or assigned without the prior written consent of the other
party hereto (other than the Warrant acquired hereunder, if any, and the
Subscriber’s rights under Section 4 hereof, and then only in
accordance with this Subscription Agreement); provided that no assignment without the other party’s prior written consent shall relieve
the
assigning party of any of its obligations hereunder.

 

 

6.6. Benefit. Except as otherwise provided herein, this Subscription Agreement shall be binding upon, and
inure to the benefit of the parties
hereto and their heirs, executors, administrators, successors, legal representatives, and permitted assigns, and the agreements,
representations, warranties, covenants and acknowledgments contained herein shall be
deemed to be made by, and be binding upon,
such heirs, executors, administrators, successors, legal representatives and permitted assigns. This Subscription Agreement shall not
confer rights or remedies upon any person other than the parties hereto
and their respective successors and permitted assigns.

 

 

6.7. Governing Law. This Subscription Agreement, and any claim or cause of action hereunder based upon,
arising out of or related to this
Subscription Agreement (whether based on law, in equity, in contract, in tort or any other theory) or the negotiation, execution,
performance or enforcement of this Subscription Agreement, shall be governed by and
construed in accordance with the Laws of the
State of New York, without giving effect to the principles of conflicts of law thereof.

 

 

6.8. Consent to Jurisdiction; Waiver of Jury Trial. Each of the parties irrevocably consents to the exclusive
jurisdiction and venue of any
state court located in The City and County of New York (the “New York State Courts”), provided that if subject matter jurisdiction
over the matter that is the subject of the action is vested
exclusively in the U.S. federal courts, such action shall be heard in the U.S.
District Court for the Southern District of New York (together with the New York State Courts, the “Chosen Courts”), in connection
with any matter based
upon or arising out of this Subscription Agreement. Each party hereby waives, and shall not assert as a defense in
any legal dispute, that (i) such person is not personally subject to the jurisdiction of the Chosen Courts for any reason,
(ii) such action
may not be brought or is not maintainable in the Chosen Courts, (iii) such person’s property is exempt or immune from execution,
(iv) such action is
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brought in an inconvenient forum or (v) the venue of such action is improper. Each party hereby consents to service of process in any
such action in any manner permitted by New York law,
further consents to service of process by nationally recognized overnight courier
service guaranteeing overnight delivery, or by registered or certified mail, return receipt requested, at its address specified pursuant to
Section 6.2 and
waives and covenants not to assert or plead any objection which they might otherwise have to such manner of service of
process. Notwithstanding the foregoing in this Section 6.8, a party may commence any action, claim, cause of action or
suit in a court
other than the Chosen Courts solely for the purpose of enforcing an order or judgment issued by the Chosen Courts. TO THE EXTENT
NOT PROHIBITED BY APPLICABLE LAW WHICH CANNOT BE WAIVED, EACH OF THE PARTIES WAIVES ANY RIGHT
TO TRIAL
BY JURY ON ANY CLAIMS OR COUNTERCLAIMS ASSERTED IN ANY LEGAL DISPUTE RELATING TO THIS
SUBSCRIPTION AGREEMENT WHETHER NOW EXISTING OR HEREAFTER ARISING. IF THE SUBJECT MATTER OF ANY
SUCH LEGAL DISPUTE IS ONE IN WHICH THE WAIVER OF JURY TRIAL IS
PROHIBITED, NO PARTY SHALL ASSERT IN
SUCH LEGAL DISPUTE A NONCOMPULSORY COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
SUBSCRIPTION AGREEMENT. FURTHERMORE, NO PARTY SHALL SEEK TO CONSOLIDATE ANY SUCH LEGAL
DISPUTE WITH A SEPARATE ACTION OR OTHER
LEGAL PROCEEDING IN WHICH A JURY TRIAL CANNOT BE
WAIVED.

 

 
6.9. Severability. If any provision of this Subscription Agreement shall be invalid, illegal or
unenforceable, the validity, legality or

enforceability of the remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall
continue in full force and effect.

 

 

6.10. No Waiver of Rights, Powers and Remedies. No failure or delay by a party hereto in exercising any right,
power or remedy under this
Subscription Agreement, and no course of dealing between the parties hereto, shall operate as a waiver of any such right, power or
remedy of such party. No single or partial exercise of any right, power or remedy under
this Subscription Agreement by a party hereto,
nor any abandonment or discontinuance of steps to enforce any such right, power or remedy, shall preclude such party from any other or
further exercise thereof or the exercise of any other right, power
or remedy hereunder. The election of any remedy by a party hereto
shall not constitute a waiver of the right of such party to pursue other available remedies. No notice to or demand on a party not
expressly required under this Subscription Agreement
shall entitle the party receiving such notice or demand to any other or further
notice or demand in similar or other circumstances or constitute a waiver of the rights of the party giving such notice or demand to any
other or further action in any
circumstances without such notice or demand.

 

  6.11. Remedies.
 

 

6.11.1. The parties agree that irreparable damage would occur if this Subscription Agreement was not performed or the
Closing is not
consummated in accordance with its specific terms or was otherwise breached and that money damages or other legal remedies
would not be an adequate remedy for any such damage. It is accordingly agreed that the parties hereto shall be
entitled to
equitable relief, including in the form of an injunction or injunctions, to prevent breaches or threatened breaches of this
Subscription Agreement and to enforce specifically the terms and provisions of this Subscription Agreement in an
appropriate
court of competent jurisdiction as set forth in Section 6.8, this being in addition to any other remedy to which any party is
entitled at law or in equity, including money damages. The parties hereto
further agree (i) to waive any requirement for the
security or posting of any bond in connection with
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any such equitable remedy, (ii) not to assert that a remedy of specific enforcement pursuant to this Section 6.11 is
unenforceable, invalid, contrary to applicable
law or inequitable for any reason and (iii) to waive any defenses in any action for
specific performance, including the defense that a remedy at law would be adequate.

 

  6.11.2. The parties acknowledge and agree that this Section 6.11 is an integral part of the
transactions contemplated hereby and without
that right, the parties hereto would not have entered into this Subscription Agreement.

 

 

6.12. Survival of Representations and Warranties. All representations and warranties made by the parties
hereto in this Subscription
Agreement shall survive the Closing until the expiration of any statute of limitations under applicable law. For the avoidance of doubt, if
for any reason the Closing does not occur prior to the consummation of the
Acquisition, all representations, warranties, covenants and
agreements of the parties hereunder shall survive the consummation of the Acquisition and remain in full force and effect until the
expiration of any statute of limitations under applicable
law.

 

  6.13. [Reserved.]
 

  6.14. Headings and Captions. The headings and captions of the various subdivisions of this Subscription
Agreement are for convenience of
reference only and shall in no way modify or affect the meaning or construction of any of the terms or provisions hereof.

 

 

6.15. Counterparts. This Subscription Agreement may be executed in one or more counterparts, all of which when
taken together shall be
considered one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to
the other parties, it being understood that the parties need not sign the same counterpart. In
the event that any signature is delivered by
facsimile transmission or any other form of electronic delivery, such signature shall create a valid and binding obligation of the party
executing (or on whose behalf such signature is executed) with the
same force and effect as if such signature page were an original
thereof. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this Subscription
Agreement or any
document to be signed in connection with this Subscription Agreement shall be deemed to include electronic
signatures, deliveries or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or
enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case
may be, and the parties hereto consent to conduct the transactions contemplated hereunder by electronic means.

 

 

6.16. Construction. The words “include,” “includes,” and
“including” will be deemed to be followed by “without limitation.” Pronouns in
masculine, feminine, and neuter genders will be construed to include any other gender, and words in the singular form will be construed
to include the plural and vice versa, unless the context otherwise requires. The words “this Subscription Agreement,” “herein,” “hereof,”
“hereby,”
“hereunder,” and words of similar import refer to this Subscription Agreement as a whole and not to any particular
subdivision unless expressly so limited. The parties hereto intend that each representation, warranty, and covenant
contained herein will
have independent significance. If any party hereto has breached any representation, warranty, or covenant contained herein in any
respect, the fact that there exists another representation, warranty or covenant relating to the
same subject matter (regardless of the
relative levels of specificity) which such party hereto has not breached will not detract from or mitigate the fact that such party hereto is
in breach of the first representation, warranty, or covenant. All
references in this Subscription Agreement to numbers of shares, per
share amounts and purchase prices shall be appropriately adjusted to reflect any stock split, stock dividend, stock combination,
recapitalization or the like occurring after the
date hereof.
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6.17. Mutual Drafting. This Subscription Agreement is the joint product of the parties hereto and each
provision hereof has been subject to

the mutual consultation, negotiation and agreement of the parties and shall not be construed for or against any party hereto by virtue of
the authorship of any of the provisions of this Subscription Agreement.

 

7. [Reserved]
 

8. Non-Reliance. Subscriber acknowledges that it is not relying
upon, and has not relied upon, any statement, representation or warranty made by
any person, firm or corporation, other than the representations and warranties of the Issuer expressly set forth in this Subscription Agreement, in
making its
investment or decision to invest in the Issuer. Subscriber agrees that none of the Issuer or Supernova (and their respective affiliates or
any control persons, officers, directors, employees, partners, agents or representatives) shall be liable to
Subscriber for any action heretofore or
hereafter taken or omitted to be taken by any of them in connection with the purchase of the Warrant hereunder.

 

9. Additional Covenants.
 

 

9.1. Publicity. Issuer covenants and agrees that it shall use best efforts to: (i) include Subscriber in
the list of strategic partners at least as
prominent as other strategic partners in any press release announcing the signing of the Merger Agreement (such press release to be
provided to Subscriber at least one business day in advance of release),
and (ii) within a reasonable period of time following the signing
of the Merger Agreement (but in all events within 14 days thereafter, issue an exclusive joint press release, in form and substance
reasonably acceptable to the Issuer and
Subscriber, announcing the strategic partnership between the Issuer and Subscriber and their
intention to collaborate in bringing to market a joint offering for large cloud customers that includes the Subscriber’s CPUs and the
Issuer’s
QPUs for purposes of addressing one or more uses cases or applications as reasonably determined by the parties.

 

 

9.2. Collaboration Agreement. Each of Subscriber and Issuer covenants and agrees to use commercially
reasonable efforts to negotiate in
good faith with the other party hereto to enter into a technical collaboration agreement (the “Collaboration Agreement”), on terms and
conditions reasonably acceptable to the parties, as soon as
reasonably practicable after the date hereof (but in no event later than
December 31, 2021), pursuant to which the parties and each of their respective engineering teams (and other relevant subject matter
experts, as appropriate) using
commercially reasonable efforts would (i) collaborate to identify appropriate use cases and applications of
interest to large cloud customers, (ii) devote appropriate engineering resources to develop a commercially viable offering
utilizing
Ampere CPUs and Rigetti QPUs and addressing such use cases and applications to enable demonstrations thereof for such customers in
2022, and (iii) take all such other efforts reasonably necessary to promote, market and monetize such
offering for the benefit of both
parties, including a public demonstration of the application on Ampere CPUs and Rigetti QPUs in 2022.

 

10. Tax Matters. Subscriber agrees to complete and return with this Subscription Agreement, upon request of
the Issuer (and no later than two
(2) Business Days prior to Closing), and to update as necessary, a valid and properly executed Internal Revenue Service (“IRS”) Form W-9 or
W-8, as applicable. Subscriber further agrees that, in the event that (i) the information contained on such IRS Form W-9 or W-8 is
no longer true
and correct or (ii) upon reasonable request of the Issuer, Subscriber will provide a new IRS Form W-9 or W-8 to the Issuer.

[Signature Page Follows]
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IN WITNESS WHEREOF, each of the Issuer and Subscriber has executed or caused this
Subscription Agreement to be executed by its duly
authorized representative as of the date first written above.
 

ISSUER:

RIGETTI HOLDINGS, INC.

By:  /s/ Rick Danis
Name:  Rick Danis
Title:  Secretary

[Signature Page – Subscription Agreement]



Accepted and agreed:

SUBSCRIBER:
 
Signature of Subscriber:   Signature of Joint Subscriber, if applicable:

By:   /s/ Renee James   By:    
Name:  Renee J. James   Name:  
Title:   Chief Executive Officer   Title:  
 
Name of Subscriber:      Name of Joint Subscriber, if applicable:

Ampere Computing LLC        
(Please print. Please indicate name and capacity of 
person signing above)      

(Please Print. Please indicate name and capacity of person 
signing above)

 
Name in which securities are to be
registered (if different from the name of
Subscriber listed directly above):      

Email Address:

If there are
joint investors, please check one:

☐ Joint Tenants with Rights of Survivorship

☐ Tenants-in-Common

☐ Community Property
 
Subscriber’s
EIN:         Joint Subscriber’s EIN:
            

Business Address-Street:   Mailing Address-Street (if different):
4655 Great America Pkwy, Suite 601
 

Santa Clara, CA 95054
City, State, Zip:   City, State, Zip:
 
Attn:   Attn:   

Telephone
No.:   669-770-3700   

Telephone
No.:   

 

 
[Signature Page –
Subscription Agreement]



Facsimile
No.:    N/A                                     
                                         
     

Facsimile
No.:                                         
                                         
          

        
Aggregate Number of Shares exercisable under the Warrant:      
1,000,000      

[Signature Page – Subscription Agreement]



Schedule I

ELIGIBILITY REPRESENTATIONS OF THE PURCHASER

FOR ENTITIES:
 

1. QUALIFIED INSTITUTIONAL BUYER STATUS
(Please check the applicable subparagraphs):

 

  ☐ We are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act of 1933,
as amended (the “Securities Act”)).

** OR **
 

2. INSTITUTIONAL ACCREDITED INVESTOR STATUS
(Please check the applicable subparagraphs):

 

  ☐ We are an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act) for one
or more of the following reasons
(Please check the applicable subparagraphs):

 

  ☐ We are a bank, as defined in Section 3(a)(2) of the Securities Act or any savings and loan association or
other institution as defined in
Section 3(a)(5)(A) of the Securities Act, whether acting in an individual or a fiduciary capacity.

 

  ☐ We are a broker or dealer registered under Section 15 of the Securities Exchange Act of 1934, as amended.
 

  ☐ We are an insurance company, as defined in Section 2(13) of the Securities Act.
 

  ☐ We are an investment company registered under the Investment Company Act of 1940 or a business development
company, as defined in
Section 2(a)(48) of that act.

 

  ☐ We are a Small Business Investment Company licensed by the U.S. Small Business Administration under
Section 301(c) or (d) of the
Small Business Investment Act of 1958.

 

  ☐ We are a plan established and maintained by a state, its political subdivisions or any agency or
instrumentality of a state or its political
subdivisions for the benefit of its employees, if the plan has total assets in excess of $5 million.

 

 

☐ We are an employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act of
1974, if the investment
decision is being made by a plan fiduciary, as defined in Section 3(21) of such act, and the plan fiduciary is either a bank, a savings and
loan association, an insurance company, or a registered investment adviser, or
if the employee benefit plan has total assets in excess of
$5 million.

 

  ☐ We are a private business development company, as defined in Section 202(a)(22) of the Investment Advisers
Act of 1940.
 

 
☐ We are a corporation, Massachusetts or similar business trust, or partnership, or an organization described in
Section 501(c) (3) of the

Internal Revenue Code of 1986, as amended, that was not formed for the specific purpose of acquiring the Warrant, and that has total assets
in excess of $5 million.



  ☐ We are a trust with total assets in excess of $5 million not formed for the specific purpose of acquiring
the Warrant, whose purchase is
directed by a sophisticated person as described in Rule 506(b)(2)(ii) under the Securities Act.

 

  ☐ We are an entity in which all of the equity owners are accredited investors.
 

  ☐ We are an entity, of a type not listed above, not formed for the specific purpose of acquiring the securities
offered, owning investments in
excess of $5 million.

* * AND * *
 

3. AFFILIATE STATUS
(Please check the applicable box)

THE PURCHASER:
 

  ☐ is:
 

  ☐ is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Issuer or acting on behalf of an affiliate of the Issuer.

This page should be completed by the Purchaser and constitutes a part of the Purchase Agreement.
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Exhibit 99.3

THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), OR UNDER
THE SECURITIES LAWS OF ANY STATE. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE STATE
SECURITIES LAWS IN ACCORDANCE WITH APPLICABLE REGISTRATION
REQUIREMENTS OR AN EXEMPTION THEREFROM. THE
ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE ISSUER THAT
SUCH OFFER, SALE, TRANSFER, PLEDGE OR HYPOTHECATION OTHERWISE COMPLIES WITH THE ACT AND ANY
APPLICABLE
STATE SECURITIES LAWS. THIS WARRANT MUST BE SURRENDERED TO THE COMPANY OR ITS TRANSFER AGENT AS A
CONDITION PRECEDENT TO THE SALE, TRANSFER, PLEDGE OR HYPOTHECATION OF ANY INTEREST IN ANY OF THE SECURITIES
REPRESENTED HEREBY.

WARRANT TO PURCHASE SHARES OF CLASS A COMMON STOCK
of

RIGETTI COMPUTING, INC.

Dated as of June 30, 2022
Void after the date specified in Section 7

 
No. CSA-63

  

Warrant to Purchase Up to
1,000,000 Shares of

Common
Stock
(subject to adjustment)

THIS CERTIFIES THAT, for value received, Ampere Computing LLC, or its registered assigns (the
“Holder”), is entitled, subject to the
provisions and upon the terms and conditions set forth herein, to purchase from Rigetti Computing, Inc., a Delaware corporation (the “Issuer”), shares
of the
Issuer’s Common Stock, $0.0001 par value per share (the “Warrant Shares”) or such other securities or property issuable in respect of a
Reorganization or in connection with a Reclassification, including the
Public Company Shares (the “Shares”), in the amounts, at such times and at the
price per share set forth in Section 1. The term “Warrant” as used herein shall include this Warrant and any warrants
delivered in substitution or
exchange therefor as provided herein. This Warrant is issued in connection with the transactions described in the Warrant Subscription Agreement, dated
as of October 6, 2021, by and among the Issuer and the
purchasers described therein (as amended, the “Subscription Agreement”) and that certain
Agreement and Plan of Merger by and among the Issuer (f/k/a Supernova Partners Acquisition Company II, Ltd.), Supernova Merger Sub,
Inc., a
Delaware corporation and direct, wholly owned subsidiary of the Issuer (“First Merger Sub”), Supernova Romeo Merger Sub, LLC, a Delaware limited
liability company and direct, wholly owned subsidiary of the Issuer
(“Second Merger Sub”), dated as of October 6, 2021 (the “Merger Agreement”),
pursuant to which, subject to the terms and conditions set forth in the Merger Agreement, (i) the Issuer
domesticated as a Delaware corporation in
accordance with Section 388 of the Delaware General Corporation Law and the applicable provisions of the Cayman Islands Companies Act (2021
Revision) (such deregistration and domestication, including
all matters necessary or ancillary in order to effect such domestication, the
“Domestication”) and (ii) First Merger Sub merged with and into Rigetti Holdings, Inc. (“Legacy Rigetti”), with the
Legacy Rigetti surviving such
merger as a wholly owned subsidiary of the Issuer and following such merger, Legacy Rigetti merged with and into Second Merger Sub, with Second
Merger Sub surviving such merger as a wholly owned subsidiary of the Issuer
(the “Acquisition”). The holder of this Warrant is subject to the terms and
provisions set forth in the Subscription Agreement and the Merger Agreement. Defined terms used but not otherwise defined herein shall have the
respective meanings ascribed thereto in the Subscription Agreement.



The following is a statement of the rights of the Holder and the conditions to which this
Warrant is subject, and to which Holder, by acceptance of
this Warrant, agrees:

1. Number and Price of Shares; Exercise Period.

(a) Number of Shares. Subject to any previous exercise of the Warrant, the Holder shall have the right to purchase up
to the number of
Shares first set forth above, as may be adjusted pursuant hereto, prior to (or in connection with) the expiration of this Warrant as provided in Section 7;
provided, that this Warrant shall (i) not be exercisable, in whole
or in part, prior to the commencement of the applicable Exercise Period, (ii) this
Warrant shall be exercisable for 500,000 Shares, subject to the payment of the Tranche 1 Warrant Purchase Price in accordance with the Subscription
Agreement
(the “Tranche 1 Shares”), and (iii) this Warrant shall be exercisable for an additional 500,000 Shares, subject to the payment of the Tranche
2 Warrant Purchase Price in accordance with the Subscription Agreement (the
“Tranche 2 Shares”).

(b) Exercise Price. The exercise price per Share shall be equal to $0.0001,
subject to adjustment pursuant hereto (the “Exercise Price”).

(c) Exercise Period.

(i) This Warrant shall be exercisable with respect to the Tranche 1 Shares from and after the last to occur of (A) the consummation of
the Acquisition and (B) the payment in full of the Tranche 1 Warrant Purchase Price in accordance with the Subscription Agreement, until the expiration
of this Warrant as set forth in Section 7 (the “Tranche 1 Exercise
Period”).

(ii) This Warrant shall be exercisable with respect to the Tranche 2 Shares from and after the last to occur of
(A) the consummation
of the Acquisition and (B) the payment in full of the Tranche 2 Warrant Purchase Price in accordance with the Subscription Agreement, until the
expiration of this Warrant as set forth in Section 7 (the
“Tranche 2 Exercise Period” and together with the Tranche 1 Exercise Period, the “Exercise
Period”).

2. Exercise of the Warrant.

(a) Exercise. The purchase rights represented by this Warrant may be exercised at the election of the Holder, in whole, at any
time during
the Exercise Period, in accordance with Section 1, by:

(i) the tender to the Issuer or, following a Reorganization
including the Acquisition, the applicable successor, acquirer or parent
entity resulting from such Reorganization (such entity, which shall Supernova with respect to the Acquisition, the “Company”) at its principal office (or
such other office or agency as the Company may designate) of a notice of exercise in the form of Exhibit A (the “Notice of Exercise”), duly completed
and executed by or on behalf of the Holder, together with the
surrender of this Warrant; and

(ii) the payment to the Company of an amount equal to (x) the Exercise Price multiplied by
(y) the number of Shares being
purchased, by wire transfer or certified, cashier’s or other check acceptable to the Company and payable to the order of the Company.

(b) Net Issue Exercise. In lieu of exercising this Warrant pursuant to Section 2(a)(ii), if the fair market value of one
Share is greater than
the Exercise Price (at the date of calculation as set forth below), the Holder may elect to receive a number of Shares equal to the value of this Warrant
(or of any portion of this Warrant being canceled) by surrender of this
Warrant at the principal office of the Company



(or such other office or agency as the Company may designate) together with a properly completed and executed Notice of Exercise reflecting such
election, in which event the Company shall issue
to the Holder that number of Shares computed using the following formula:
 

X
  

    =       Y (A – B)
   A

Where:
 

X    =   The number of Shares to be issued to the Holder

Y
  

=
  

The number of Shares purchasable under this Warrant or, if only a portion of the Warrant is being exercised, the portion of the
Warrant being canceled (at the date of such calculation)

A    =   The fair market value of one Share (at the date of such calculation)

B    =   The Exercise Price (as adjusted to the date of such calculation)

For purposes of the calculation above, the fair market value of one Share shall be determined by the
Board of Directors of the Company, acting in
good faith.

(c) Stock Certificates. The rights under this Warrant shall be
deemed to have been exercised and the Shares issuable upon such exercise
shall be deemed to have been issued immediately prior to the close of business on the date this Warrant is exercised in accordance with its terms, and the
person entitled to
receive the Shares issuable upon such exercise shall be treated for all purposes as the holder of record of such Shares as of the close of
business on such date. As promptly as reasonably practicable on or after such date, the Company shall issue
and deliver to the person or persons entitled
to receive the same a certificate or certificates, which may be in electronic form (or a notice of issuance of uncertificated shares, if applicable) for that
number of shares issuable upon such exercise.

(d) No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise of the
rights under this Warrant. In lieu of such fractional share to which the Holder would otherwise be entitled, the Company shall make a cash payment
equal to the Exercise Price multiplied by such fraction.

(e) Automatic Exercise. If the Holder of this Warrant has not elected to exercise this Warrant prior to expiration of this
Warrant pursuant to
Section 7, then this Warrant shall automatically (without any act on the part of the Holder) be exercised pursuant to Section 2(b) effective immediately
prior to the expiration of the Warrant to the extent such net
issue exercise would result in the issuance of Shares; provided, that if the exercise of all or
any portion of the Warrant is to be made in connection with the Business Combination or any other transaction or event, such exercise may, at the
election of the Holder, be conditioned upon consummation of such transaction or event in which case such exercise shall not be deemed effective until
the consummation of such transaction or event. Holder may rescind the exercise of this Warrant at
any time prior to the consummation of such
transaction or event. If this Warrant is automatically exercised, the Company shall notify the Holder of the automatic exercise as soon as reasonably
practicable, and the Holder shall surrender the Warrant
to the Company in accordance with the terms hereof.



(f) Reservation of Stock. The Issuer shall take all reasonable action to
reserve and keep available from its authorized and unissued shares
of common stock for the purpose of effecting the exercise of this Warrant such number of shares as shall from time to time be sufficient to effect the
exercise of the rights under
this Warrant; and if at any time the number of authorized but unissued shares of common stock shall not be sufficient for
purposes of the exercise of this Warrant in accordance with its terms, without limitation of such other remedies as may be
available to the Holder, the
Company will use all reasonable efforts to take such corporate action as may be necessary to increase its authorized and unissued shares of its common
stock to a number of shares as shall be sufficient for such purposes.

3. Replacement of the Warrant. Subject to the receipt of evidence reasonably satisfactory to the Company of the loss, theft,
destruction or
mutilation of this Warrant and, in the case of loss, theft or destruction, on delivery of an indemnity agreement reasonably satisfactory in form and
substance to the Company or, in the case of mutilation, on surrender and cancellation
of this Warrant, the Company at the expense of the Holder shall
execute and deliver, in lieu of this Warrant, a new warrant of like tenor and amount.

4. Transfer of the Warrant.

(a) Warrant Register. The Company shall maintain a register (the “Warrant Register”) containing the name
and address of the Holder or
Holders. Until this Warrant is transferred on the Warrant Register in accordance herewith, the Company may treat the Holder as shown on the Warrant
Register as the absolute owner of this Warrant for all purposes,
notwithstanding any notice to the contrary. Any Holder of this Warrant (or of any portion
of this Warrant) may change its address as shown on the Warrant Register by written notice to the Company requesting a change.

(b) Warrant Agent. The Company may appoint an agent for the purpose of maintaining the Warrant Register referred to in
Section 4(a),
issuing the Shares or other securities then issuable upon the exercise of the rights under this Warrant, exchanging this Warrant, replacing this Warrant or
conducting related activities.

(c) Transferability of the Warrant. Subject to the provisions of this Warrant with respect to compliance with the Securities Act
of 1933, as
amended (the “Securities Act”) and limitations on assignments and transfers, including without limitation compliance with the restrictions on transfer
set forth in Section 5, title to this Warrant may be
transferred by endorsement (by the transferor and the transferee executing the assignment form
attached as Exhibit B (the “Assignment Form”)) and delivery in the same manner as a negotiable instrument transferable
by endorsement and delivery.

(d) Exchange of the Warrant upon a Transfer. On surrender of this Warrant (and a properly
endorsed Assignment Form) for exchange,
subject to the provisions of this Warrant with respect to compliance with the Securities Act and limitations on assignments and transfers, the Company
shall issue to or on the order of the Holder a new warrant
or warrants of like tenor, in the name of the Holder or as the Holder (on payment by the Holder
of any applicable transfer taxes) may direct, for the number of shares issuable upon exercise hereof, and the Company shall register any such transfer
upon the Warrant Register. This Warrant (and the securities issuable upon exercise of the rights under this Warrant) must be surrendered to the Company
or its warrant or transfer agent, as applicable, as a condition precedent to the sale, pledge,
hypothecation or other transfer of any interest in any of the
securities represented hereby.

(e) Taxes. In no event shall
the Company be required to pay any tax which may be payable in respect of any transfer involved in the issue
and delivery of any certificate, or a book entry, in a name other than that of the Holder, and the Company shall not be required to issue or
deliver any
such certificate, or make such book entry, unless and until the person or persons requesting the issue or entry thereof shall have paid to the Company the
amount of such tax or shall have established to the satisfaction of the Company
that such tax has been paid or is not payable.
 



5. Restrictions on Transfer of the Warrant and Shares; Compliance with Securities
Laws. By acceptance of this Warrant, the Holder agrees
to comply with the following:

(a) Restrictions on Transfers.
Except as otherwise set forth herein and subject to Section 5(b), this Warrant may be transferred or assigned
by the Holder, only in whole and not in part, without the consent of the Company, provided that the Holder provides the Company with
notice of such
transfer. Any transfer of this Warrant or the Shares (the “Securities”) must be in compliance with all applicable federal and state securities laws. The
Holder agrees not to make any sale, assignment, transfer,
pledge or other disposition of all or any portion of the Securities, or any beneficial interest
therein, unless and until the transferee thereof has agreed in writing for the benefit of the Company to take and hold such Securities subject to, and to
be
bound by, the terms and conditions set forth in this Warrant to the same extent as if the transferee were the original Holder hereunder, and

(i) there is then in effect a registration statement under the Securities Act covering such proposed disposition and such disposition is
made
in accordance with such registration statement, or

(ii) (A) such Holder shall have given prior written notice to the Company of
such Holder’s intention to make such disposition and
shall have furnished the Company with a detailed description of the manner and circumstances of the proposed disposition, (B) the transferee shall have
confirmed to the satisfaction of
the Company in writing, substantially in the form of Exhibit A-1, that the Securities are being acquired (i) solely for the
transferee’s own account and not as a nominee for any other party,
(ii) for investment and (iii) not with a view toward distribution or resale, and shall
have confirmed such other matters related thereto as may be reasonably requested by the Company, and (C) if requested by the Company, such Holder
shall have furnished the Company, at the Holder’s expense, with (i) an opinion of counsel, reasonably satisfactory to the Company, to the effect that such
disposition will not require registration of such Securities under the Securities
Act or (ii) a “no action” letter from the Securities and Exchange
Commission to the effect that the transfer of such Securities without registration will not result in a recommendation by the staff of the Securities and
Exchange
Commission that action be taken with respect thereto, whereupon such Holder shall be entitled to transfer such Securities in accordance with
the terms of the notice delivered by the Holder to the Company. It is agreed that the Company will not
require opinions of counsel for transactions made
pursuant to Rule 144 except in unusual circumstances.

(b) Permitted
Transfers. Permitted transfers with respect to Section 5(a) include (i) a transfer not involving a change in beneficial
ownership, or (ii) transactions involving the distribution without consideration of Securities by any
Holder to (x) a parent, subsidiary or other affiliate of
a Holder that is a corporation, (y) any of the Holder’s partners, members or other equity owners, or retired partners or members, or to the estate of any of
its partners,
members or other equity owners or retired partners or members, or (z) a venture capital fund that is controlled by or under common control
with one or more general partners or managing members of, or shares the same management company with, the
Holder; provided, in each case, that the
Holder shall give written notice to the Company of the Holder’s intention to effect such disposition and shall have furnished the Company with a
detailed description of the manner and
circumstances of the proposed disposition.

(c) Investment Representation Statement. Unless the rights under this Warrant
are exercised pursuant to an effective registration statement
under the Securities Act that includes the Shares with respect to which the Warrant was exercised, it shall be a condition to any exercise of the rights
under this Warrant that the Holder
shall have confirmed to the satisfaction of the Company in writing,



substantially in the form of Exhibit A-1, that the Shares so purchased are being acquired solely for the Holder’s own account and not as a
nominee for
any other party, for investment and not with a view toward distribution or resale and that the Holder shall have confirmed such other matters related
thereto as may be reasonably requested by the Company.

(d) Securities Law Legend. Each certificate, instrument or book entry representing the Securities shall (unless otherwise
permitted by the
provisions of this Warrant) be notated with a legend substantially similar to the following (in addition to any legend required by the Company’s bylaws,
any agreements under which the Holder is bound, or applicable state
securities laws):

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE
“ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE
STATE SECURITIES LAWS IN ACCORDANCE WITH
APPLICABLE REGISTRATION REQUIREMENTS OR AN EXEMPTION
THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO
THE ISSUER THAT SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION OTHERWISE COMPLIES WITH
THE ACT
AND ANY APPLICABLE STATE SECURITIES LAWS. THIS CERTIFICATE MUST BE SURRENDERED TO THE COMPANY OR ITS
TRANSFER AGENT AS A CONDITION PRECEDENT TO THE SALE, TRANSFER, PLEDGE OR HYPOTHECATION OF ANY INTEREST
IN ANY OF THE SECURITIES REPRESENTED
HEREBY.

(e) Additional Legends. Each certificate, instrument or book entry representing the Shares issued upon exercise
hereof shall also be
notated with a legend in substantially the following form:

THE SECURITIES REPRESENTED HEREBY ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AS SET
FORTH IN THE WARRANT PURSUANT TO WHICH THESE SHARES WERE ISSUED, A COPY OF WHICH MAY BE OBTAINED AT
THE PRINCIPAL OFFICE OF THE COMPANY.

(f) Instructions Regarding Transfer Restrictions. The Holder consents to the Company making a notation on its records and giving
instructions to any transfer agent in order to implement the restrictions on transfer established in this Section 5.

(g)
Removal of Legend. The legend referring to federal and state securities laws identified in Section 5(d) notated on any certificate
evidencing the Shares and the stock transfer instructions and record notations with respect to such
securities shall be removed, and the Company shall
issue a certificate without such legend to the holder of such securities (to the extent the securities are certificated), if (i) such securities are registered
under the Securities Act, or
(ii) such holder provides the Company with an opinion of counsel reasonably acceptable to the Company to the effect that a
sale or transfer of such securities may be made without registration, qualification or legend.

(h) No Transfers to Bad Actors; Notice of Bad Actor Status. The Holder agrees not to sell, assign, transfer, pledge or
otherwise dispose of
any securities of the Company, or any beneficial interest therein, to any person (other than the Company) unless and until the proposed transferee
confirms to the reasonable satisfaction of the Company that neither the proposed
transferee nor any of its directors, executive officers, other officers that
may serve as a director or officer of any company in which it invests, general partners or managing members nor any person that would be deemed a
beneficial owner of those
securities (in accordance with Rule 506(d) of the Securities Act) is subject to any of the “bad actor”



disqualifications described in Rule 506(d)(1)(i) through (viii) under the Securities Act, except as set forth in Rule 506(d)(2)(ii) or (iii) or (d)(3) under the
Securities Act
and disclosed, reasonably in advance of the transfer, in writing in reasonable detail to the Company. The Holder will promptly notify the
Company in writing if the Holder or, to the Holder’s knowledge, any person specified in
Rule 506(d)(1) under the Securities Act becomes subject to any
of the “bad actor” disqualifications described in Rule 506(d)(1)(i) through (viii) under the Securities Act.

6. Adjustments. Subject to the expiration of this Warrant pursuant to Section 7, the number and kind of shares purchasable
hereunder and the
Exercise Price therefor are subject to adjustment from time to time, as follows:

(a) Merger or
Reorganization. If at any time there shall be any reorganization, recapitalization, merger or consolidation, including the
Business Combination (a “Reorganization”) involving the Company (other than as otherwise
provided for herein or as would cause the expiration of
this Warrant under Section 7) in which shares of the Company’s stock are converted into or exchanged for securities, cash or other property, then, as a
part of such Reorganization,
lawful provision shall be made so that the Holder shall thereafter be entitled to receive upon exercise of this Warrant, the
kind and amount of securities, cash or other property of the successor corporation resulting from such Reorganization,
equivalent in value to that which
a holder of the Shares deliverable upon exercise of this Warrant would have been entitled in such Reorganization if the right to purchase the Shares
hereunder had been exercised immediately prior to such
Reorganization, subject to Section 6(b) with respect to the Business Combination. In any such
case, appropriate adjustment (as determined in good faith by the Board of Directors of the successor corporation) shall be made in the application of
the
provisions of this Warrant with respect to the rights and interests of the Holder after such Reorganization to the end that the provisions of this Warrant
shall be applicable after the event, as near as reasonably may be, in relation to any
shares or other securities deliverable after that event upon the exercise
of this Warrant.

(b) Business Combination.
Subject to and effective upon the consummation of the Business Combination in accordance with the Merger
Agreement, Supernova shall assume this Warrant and this Warrant shall thereafter be exercisable for shares of shares of common stock, par value
$0.0001 per share, of Supernova, after the Domestication as a corporation incorporated in the State of Delaware (the “Public Company Shares”) at the
Exercise Price specified herein, with respect to the applicable number of
Shares specified herein, during the Exercise Period.

(c) Reclassification of Shares. If the securities issuable upon
exercise of this Warrant are changed into the same or a different number of
securities of any other class or classes by reclassification, capital reorganization or otherwise (other than the Business Combination or as otherwise
provided for herein)
(a “Reclassification”), then, in any such event, in lieu of the number of Shares which the Holder would otherwise have been
entitled to receive, the Holder shall have the right thereafter to exercise this Warrant for a number
of shares of such other class or classes of stock that a
holder of the number of securities deliverable upon exercise of this Warrant immediately before that change would have been entitled to receive in such
Reclassification, all subject to further
adjustment as provided herein with respect to such other shares.

(d) Subdivisions and Combinations. In the event that the
outstanding shares of common stock are subdivided (by stock split, by payment
of a stock dividend or otherwise but other than the Business Combination or as otherwise provided for herein) into a greater number of shares of such
securities, the
number of Shares issuable upon exercise of the rights under this Warrant immediately prior to such subdivision shall, concurrently with
the effectiveness of such subdivision, be proportionately increased, and the Exercise Price shall be
proportionately decreased, and in the event that the
outstanding shares of common stock are combined (by reclassification or otherwise) into a lesser number of shares of such securities, the number of
Shares issuable upon exercise of the rights
under this Warrant immediately prior to such combination shall, concurrently with the effectiveness of such
combination, be proportionately decreased, and the Exercise Price shall be proportionately increased.



(e) Notice of Adjustments. Upon any adjustment in accordance with this
Section 6, the Company shall give notice thereof to the Holder,
which notice shall state the event giving rise to the adjustment, the Exercise Price as adjusted and the number of securities or other property purchasable
upon the exercise of the
rights under this Warrant, setting forth in reasonable detail the method of calculation of each. The Company shall, upon the
written request of any Holder, furnish or cause to be furnished to such Holder a certificate setting forth (i) such
adjustments, (ii) the Exercise Price at the
time in effect and (iii) the number of securities and the amount, if any, of other property that at the time would be received upon exercise of this Warrant.

7. Expiration of the Warrant. This Warrant shall expire and shall no longer be exercisable as of the earlier of:

(a) 5:00 p.m., Eastern time, on the tenth anniversary of the execution of the Subscription Agreement;

(b) The termination of the Merger Agreement in accordance with its terms prior to the consummation of the Acquisition;

(c) The termination of the Subscription Agreement in accordance with its terms;

(d) The Holder breaches any of its obligations under the Subscription Agreement and, if curable, fails to cure such breach within ten
(10) business days’ notice of such breach by the Company; or

(e) A Liquidation Event (as defined in the Issuer’s Amended
and Restated Certificate of Incorporation, as may be amended from time to
time).

8. No Rights as a Stockholder. Nothing contained
herein shall entitle the Holder to any rights as a stockholder of the Company or to be deemed
the holder of any securities that may at any time be issuable on the exercise of the rights hereunder for any purpose nor shall anything contained herein
be construed to confer upon the Holder, as such, any right to vote for the election of directors or upon any matter submitted to stockholders at any
meeting thereof, or to give or withhold consent to any corporate action (whether upon any
recapitalization, issuance of stock, reclassification of stock,
change of par value or change of stock to no par value, consolidation, merger, conveyance or otherwise) or to receive notice of meetings, or to receive
dividends or subscription rights
or any other rights of a stockholder of the Company until the rights under the Warrant shall have been exercised and the
Shares purchasable upon exercise of the rights hereunder shall have become deliverable as provided herein.

9. Reserved.

10.
Representations and Warranties of the Holder. By acceptance of this Warrant, the Holder represents and warrants to the Company as
follows:

(a) No Registration. The Holder understands that the Securities have not been, and will not be, registered under the Securities
Act by
reason of a specific exemption from the registration provisions of the Securities Act, the availability of which depends upon, among other things, the
bona fide nature of the investment intent and the accuracy of the Holder’s
representations as expressed herein or otherwise made pursuant hereto.



(b) Investment Intent. The Holder is acquiring the Securities for investment
for its own account, not as a nominee or agent, and not with a
view to, or for resale in connection with, any distribution thereof. The Holder has no present intention of selling, granting any participation in, or
otherwise distributing the
Securities, nor does it have any contract, undertaking, agreement or arrangement for the same.

(c) Investment Experience.
The Holder has substantial experience in evaluating and investing in private placement transactions of
securities in companies similar to the Company, and has such knowledge and experience in financial or business matters so that it is capable of
evaluating the merits and risks of its investment in the Company and protecting its own interests.

(d) Speculative Nature of
Investment. The Holder understands and acknowledges that the Company has a limited financial and operating
history and that its investment in the Company is highly speculative and involves substantial risks. The Holder can bear the economic
risk of its
investment and is able, without impairing its financial condition, to hold the Securities for an indefinite period of time and to suffer a complete loss of its
investment.

(e) Access to Data. The Holder has had an opportunity to ask questions of officers of the Company, which questions were answered
to its
satisfaction. The Holder believes that it has received all the information that it considers necessary or appropriate for deciding whether to acquire the
Securities. The Holder understands that any such discussions, as well as any information
issued by the Company, were intended to describe certain
aspects of the Company’s business and prospects, but were not necessarily a thorough or exhaustive description. The Holder acknowledges that any
business plans prepared by the Company
have been, and continue to be, subject to change and that any projections included in such business plans or
otherwise are necessarily speculative in nature, and it can be expected that some or all of the assumptions underlying the projections will
not materialize
or will vary significantly from actual results.

(f) Accredited Investor. The Holder is an “accredited
investor” within the meaning of Regulation D, Rule 501(a), promulgated by the
Securities and Exchange Commission and agrees to submit to the Company such further assurances of such status as may be reasonably requested by the
Company.
The Holder has furnished or made available any and all information requested by the Company or otherwise necessary to satisfy any
applicable verification requirements as to “accredited investor” status. Any such information is true,
correct, timely and complete.

(g) Residency. The residency of the Holder (or, in the case of a partnership or corporation,
such entity’s principal place of business) is
correctly set forth on the signature page hereto.

(h) Restrictions on
Resales. The Holder acknowledges that the Securities must be held indefinitely unless subsequently registered under
the Securities Act or an exemption from such registration is available. The Holder is aware of the provisions of
Rule 144 promulgated under the
Securities Act, which permit resale of shares purchased in a private placement subject to the satisfaction of certain conditions, which may include,
among other things, the availability of certain current public
information about the Company; the resale occurring not less than a specified period after a
party has purchased and paid for the security to be sold; the number of shares being sold during any three-month period not exceeding specified
limitations;
the sale being effected through a “broker’s transaction,” a transaction directly with a “market maker” or a “riskless principal transaction” (as
those terms are defined in the Securities Act or the Securities
Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder); and the filing of a Form 144 notice, if applicable. The Holder acknowledges and understands that the Company may not



be satisfying the current public information requirement of Rule 144 at the time the Holder wishes to sell the Securities and that, in such event, the
Holder may be precluded from selling
the Securities under Rule 144 even if the other applicable requirements of Rule 144 have been satisfied. The
Holder further acknowledges that Rule 144 may not be available with respect to the Public Company Shares for at least one year
following closing due
to the restrictions on use of Rule 144 in connection with sales of securities by former blank-check companies. The Holder acknowledges that, in the
event the applicable requirements of Rule 144 are not met, registration
under the Securities Act or an exemption from registration will be required for
any disposition of the Securities. The Holder understands that, although Rule 144 is not exclusive, the Securities and Exchange Commission has
expressed its opinion
that persons proposing to sell restricted securities received in a private offering other than in a registered offering or pursuant to
Rule 144 will have a substantial burden of proof in establishing that an exemption from registration is
available for such offers or sales and that such
persons and the brokers who participate in the transactions do so at their own risk.

(i)
No Public Market. The Holder understands and acknowledges that no public market now exists for any of the securities issued by the
Company and that the Company has made no assurances that a public market will ever exist for the
Company’s securities.

(j) Brokers and Finders. The Holder has not engaged any brokers, finders or agents in connection
with the Securities, and the Company
has not incurred nor will incur, directly or indirectly, as a result of any action taken by the Holder, any liability for brokerage or finders’ fees or agents’
commissions or any similar charges in
connection with the Securities.

(k) Legal Counsel. The Holder has had the opportunity to review this Warrant, the exhibits
and schedules attached hereto and the
transactions contemplated by this Warrant with its own legal counsel. The Holder is not relying on any statements or representations of the Company or
its agents for legal advice with respect to this investment
or the transactions contemplated by this Warrant.

(l) Tax Advisors. The Holder has reviewed with its own tax advisors the
U.S. federal, state and local and non-U.S. tax consequences of this
investment and the transactions contemplated by this Warrant. With respect to such matters, the Holder relies solely on any such advisors and
not on any
statements or representations of the Company or any of its agents, written or oral. The Holder understands that it (and not the Company) shall be
responsible for its own tax liability that may arise as a result of this investment and the
transactions contemplated by this Warrant.

(m) No “Bad Actor” Disqualification. Neither (i) the Holder,
(ii) any of its directors, executive officers, other officers that may serve as a
director or officer of any company in which it invests, general partners or managing members, nor (iii) any beneficial owner of any of the Company’s
voting equity securities (in accordance with Rule 506(d) of the Securities Act) held by the Holder is subject to any of the “bad actor” disqualifications
described in Rule 506(d)(1)(i) through (viii) under the Securities
Act, except as set forth in Rule 506(d)(2)(ii) or (iii) or (d)(3) under the Securities Act
and disclosed, reasonably in advance of the acceptance of this Warrant, in writing in reasonable detail to the Company.

11. Miscellaneous.

(a)
Amendments. This Warrant and any term hereof may be amended or waived with the written consent of the Company and Holder.

(b) Waivers. No waiver of any single breach or default shall be deemed a waiver of any other breach or default theretofore or
thereafter
occurring.



(c) Notices. All notices and other communications required or permitted
hereunder shall be in writing and shall be mailed by registered or
certified mail, postage prepaid, sent by electronic mail (if to the Holder) or otherwise delivered by hand, messenger or courier service addressed:

(i) if to the Holder, to the Holder at the Holder’s address or electronic mail address as shown in the Company’s records, as may be
updated in accordance with the provisions hereof, or until any such Holder so furnishes an address or electronic mail address to the Company, then to
and at the address or electronic mail address of the last holder of this Warrant for which the
Company has contact information in its records; or

(ii) if to the Company, to the attention of the President or Chief Financial Officer
of the Company at the Company’s address as
shown on the signature page hereto, or at such other current address as the Company shall have furnished to the Holder.

Each such notice or other communication shall for all purposes of this Warrant be treated as effective or having been given (i) if
delivered
by hand, messenger or courier service, when delivered (or if sent via a nationally-recognized overnight courier service, freight prepaid, specifying
next-business-day delivery, one business day after
deposit with the courier), or (ii) if sent via mail, at the earlier of its receipt or five days after the same
has been deposited in a regularly-maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid,
or (iii) if sent via
electronic mail, upon confirmation of delivery when directed to the relevant electronic mail address, if sent during normal business hours of the
recipient, or if not sent during normal business hours of the recipient, then
on the recipient’s next business day. In the event of any conflict between the
Company’s books and records and this Warrant or any notice delivered hereunder, the Company’s books and records will control absent fraud or error.

(d) Governing Law. This Warrant and all actions arising out of or in connection with this Warrant shall be governed by and
construed in
accordance with the laws of the State of Delaware, without regard to the conflicts of law provisions of the State of Delaware, or of any other state.

(e) Jurisdiction and Venue. Each of the Holder and the Company irrevocably consents to the exclusive jurisdiction of the
Delaware Court
of Chancery (and appellate courts from such court), in connection with any matter based upon or arising out of this Warrant or the matters contemplated
herein, and agrees that process may be served upon them in any manner authorized
by the laws of the Delaware for such persons.

(f) Titles and Subtitles. The titles and subtitles used in this Warrant are
used for convenience only and are not to be considered in
construing or interpreting this Warrant. All references in this Warrant to sections, paragraphs and exhibits shall, unless otherwise provided, refer to
sections and paragraphs hereof and
exhibits attached hereto.

(g) Severability. If any provision of this Warrant becomes or is declared by a court of competent
jurisdiction to be illegal, unenforceable or
void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Warrant, and such illegal,
unenforceable or void provision shall be replaced with a
valid and enforceable provision that will achieve, to the extent possible, the same economic,
business and other purposes of the illegal, unenforceable or void provision. The balance of this Warrant shall be enforceable in accordance with its
terms.

(h) Waiver of Jury Trial. EACH OF THE HOLDER AND THE COMPANY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING (WHETHER BASED ON
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATED TO THIS WARRANT.



(i) Rights and Obligations Survive Exercise of the Warrant. Except as
otherwise provided herein, the rights and obligations of the
Company and the Holder under this Warrant shall survive exercise of this Warrant.

(j) Entire Agreement. Except as expressly set forth herein, this Warrant (including the exhibits attached hereto) constitutes
the entire
agreement and understanding of the Company and the Holder with respect to the subject matter hereof and supersede all prior agreements and
understandings relating to the subject matter hereof.

(signature page follows)



The Company and the Holder sign this Warrant as of the date stated on the first page.
 

RIGETTI COMPUTING, INC.

By:  /s/ Rick Danis
Name:  Rick Danis
Title:  General Counsel and Corporate Secretary

(Signature Page to Warrant to Purchase Shares of Common Stock of Rigetti Computing,
Inc.)



The Company and the Holder sign this Warrant as of the date stated on the first page.

AGREED AND ACKNOWLEDGED,

AMPERE COMPUTING LLC
 
By:  /s/ Renee J.
James

Name:  Renee J. James

Title:  Chief Executive Officer

Address:  4655 Great America Pkwy, Suite
601

                   Santa
Clara, CA 95054

Email address:   

(Signature Page to Warrant to Purchase Shares of Common Stock of Rigetti Computing,
Inc.)



EXHIBIT A

NOTICE OF EXERCISE
 
TO:   RIGETTI COMPUTING, INC. (the “Company”)

Attention:   President
 
(1) Exercise. The undersigned elects to purchase the following pursuant to the terms of the attached
warrant:
 

   Number of shares:     

                    Type of security:     
 

(2) Method of Exercise. The undersigned elects to exercise the attached warrant pursuant to:
 

  ☐ A cash payment and tenders herewith payment of the purchase price for such shares in full, together with
all applicable transfer taxes, if
any.

 

  ☐ The net issue exercise provisions of Section 2(b) of the attached warrant.
 

(3) Stock. Please make a book entry and, if the shares are certificated, issue a certificate or certificates
representing the shares in the name of the
undersigned.

 

(4) Unexercised Portion of the Warrant. Please issue a new warrant for the unexercised portion of the
attached warrant, if any, in the name of the
undersigned.

 

(5) Investment Intent. The undersigned represents and warrants that the aforesaid shares are being acquired
for investment for its own account, not
as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof, and that the undersigned has no present
intention of selling, granting any participation in, or
otherwise distributing the shares, nor does it have any contract, undertaking, agreement or
arrangement for the same, and all representations and warranties of the undersigned set forth in Section 10 of the attached warrant are true and
correct
as of the date hereof.

 

(6) Investment Representation Statement. The undersigned has executed, and delivers herewith, an Investment
Representation Statement in a form
substantially similar to the form attached to the warrant as Exhibit A-1.

 

(7) Consent to Receipt of Electronic Notice. Subject to the limitations set forth in Delaware General
Corporation Law §232(e), the undersigned
consents to the delivery of any notice to stockholders given by the Company under the Delaware General Corporation Law or the Company’s
certificate of incorporation or bylaws by (i) facsimile
telecommunication to the facsimile number provided below (or to any other facsimile
number for the undersigned in the Company’s records), (ii) electronic mail to the electronic mail address provided below (or to any other
electronic mail
address for the undersigned in the Company’s records), (iii) posting on an electronic network together with separate notice to the
undersigned of such specific posting or (iv) any other form of electronic transmission (as defined in the
Delaware General Corporation Law)
directed to the undersigned. This consent may be revoked by the undersigned by written notice to the Company and may be deemed revoked in the
circumstances specified in Delaware General Corporation Law §232.

(signature page follows)
 

A-1



 
 

(Print name of the warrant holder)
 

(Signature)
 

(Name and title of signatory, if applicable)
 

(Date)
 

(Email address)

(Signature page to the Notice of Exercise)
 

A-2



EXHIBIT A-l

INVESTMENT REPRESENTATION STATEMENT
 
INVESTOR:                                             
                                         
                                 

COMPANY:      RIGETTI COMPUTING, INC.
SECURITIES:

     
THE WARRANT ISSUED ON [                 ] (THE “WARRANT”) AND THE SECURITIES ISSUED
OR ISSUABLE UPON EXERCISE THEREOF

DATE:                                             
                          

In connection with the purchase or acquisition of the above-listed Securities, the undersigned Investor
represents and warrants to, and agrees with,
the Company as follows:

1. No Registration. The Investor understands that the
Securities have not been, and will not be, registered under the Securities Act of 1933, as
amended (the “Securities Act”), by reason of a specific exemption from the registration provisions of the Securities Act, the
availability of which
depends upon, among other things, the bona fide nature of the investment intent and the accuracy of the Investor’s representations as expressed herein or
otherwise made pursuant hereto.

2. Investment Intent. The Investor is acquiring the Securities for investment for its own account, not as a nominee or agent, and not
with a view
to, or for resale in connection with, any distribution thereof. The Investor has no present intention of selling, granting any participation in, or otherwise
distributing the Securities, nor does it have any contract, undertaking,
agreement or arrangement for the same.

3. Investment Experience. The Investor has substantial experience in evaluating and
investing in private placement transactions of securities in
companies similar to the Company, and has such knowledge and experience in financial or business matters so that it is capable of evaluating the merits
and risks of its investment in the
Company and protecting its own interests.

4. Speculative Nature of Investment. The Investor understands and acknowledges that the
Company has a limited financial and operating history
and that its investment in the Company is highly speculative and involves substantial risks. The Investor can bear the economic risk of its investment
and is able, without impairing its financial
condition, to hold the Securities for an indefinite period of time and to suffer a complete loss of its
investment.

5. Access to
Data. The Investor has had an opportunity to ask questions of officers of the Company, which questions were answered to its
satisfaction. The Investor believes that it has received all the information that it considers necessary or appropriate
for deciding whether to acquire the
Securities. The Investor understands that any such discussions, as well as any information issued by the Company, were intended to describe certain
aspects of the Company’s business and prospects, but were
not necessarily a thorough or exhaustive description. The Investor acknowledges that any
business plans prepared by the Company have been, and continue to be, subject to change and that any projections included in such business plans or
otherwise
are necessarily speculative in nature, and it can be expected that some or all of the assumptions underlying the projections will not materialize
or will vary significantly from actual results.
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6. Accredited Investor. The Investor is an “accredited investor” within the
meaning of Regulation D, Rule 501(a), promulgated by the Securities
and Exchange Commission and agrees to submit to the Company such further assurances of such status as may be reasonably requested by the
Company. The Investor has
furnished or made available any and all information requested by the Company or otherwise necessary to satisfy any
applicable verification requirements as to “accredited investor” status. Any such information is true, correct, timely and
complete.

7. Residency. The residency of the Investor (or, in the case of a partnership or corporation, such entity’s
principal place of business) is correctly
set forth on the signature page hereto.

8. Restrictions on Resales. The Investor
acknowledges that the Securities must be held indefinitely unless subsequently registered under the
Securities Act or an exemption from such registration is available. The Investor is aware of the provisions of Rule 144 promulgated under the
Securities
Act, which permit resale of shares purchased in a private placement subject to the satisfaction of certain conditions, which may include, among other
things, the availability of certain current public information about the Company; the
resale occurring not less than a specified period after a party has
purchased and paid for the security to be sold; the number of shares being sold during any three-month period not exceeding specified limitations; the
sale being effected through a
“broker’s transaction,” a transaction directly with a “market maker” or a “riskless principal transaction” (as those terms are
defined in the Securities Act or the Securities Exchange Act of 1934, as amended, and
the rules and regulations promulgated thereunder); and the filing
of a Form 144 notice, if applicable. The Investor acknowledges and understands that the Company may not be satisfying the current public information
requirement of Rule 144 at
the time the Investor wishes to sell the Securities and that, in such event, the Investor may be precluded from selling the
Securities under Rule 144 even if the other applicable requirements of Rule 144 have been satisfied. The Investor
understands and acknowledges that, in
the event the applicable requirements of Rule 144 are not met, registration under the Securities Act or an exemption from registration will be required
for any disposition of the Securities. The Investor
understands that, although Rule 144 is not exclusive, the Securities and Exchange Commission has
expressed its opinion that persons proposing to sell restricted securities received in a private offering other than in a registered offering or
pursuant to
Rule 144 will have a substantial burden of proof in establishing that an exemption from registration is available for those offers or sales and that those
persons and the brokers who participate in the transactions do so at their
own risk.

9. No Public Market. The Holder understands and acknowledges that no public market now exists for any of the securities
issued by the
Company and that the Company has made no assurances that a public market will ever exist for the Company’s securities.

10. Brokers and Finders. The Investor has not engaged any brokers, finders or agents in connection with the Securities, and the Company
has not
incurred nor will incur, directly or indirectly, as a result of any action taken by the Investor, any liability for brokerage or finders’ fees or agents’
commissions or any similar charges in connection with the Securities.

11. Legal Counsel. The Investor has had the opportunity to review the Warrant, the exhibits and schedules attached thereto and the
transactions
contemplated by the Warrant with its own legal counsel. The Investor is not relying on any statements or representations of the Company or its agents
for legal advice with respect to this investment or the transactions contemplated by
the Warrant.

12. Tax Advisors. The Investor has reviewed with its own tax advisors the U.S. federal, state and local and non-U.S. tax consequences of this
investment and the transactions contemplated by the Warrant. With respect to such matters, the Investor relies solely on such advisors and not on any
statements or representations
of the Company or any of its agents, written or oral. The Investor understands that it (and not the Company) shall be
responsible for its own tax liability that may arise as a result of this investment or the transactions contemplated by the
Warrant.
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13. No “Bad Actor” Disqualification. Neither (i) the Investor,
(ii) any of its directors, executive officers, other officers that may serve as a
director or officer of any company in which it invests, general partners or managing members, nor (iii) any beneficial owner of any of the Company’s
voting equity securities (in accordance with Rule 506(d) of the Securities Act) held by the Investor is subject to any of the “bad actor” disqualifications
described in Rule 506(d)(1)(i) through (viii) under the Securities
Act, except as set forth in Rule 506(d)(2)(ii) or (iii) or (d)(3) under the Securities Act
and disclosed, reasonably in advance of the purchase or acquisition of the Securities, in writing in reasonable detail to the Company.

(signature page follows)
 

A-1-3



The Investor is signing this Investment Representation Statement on the date first written
above.
 

INVESTOR

 
 

(Print name of the investor)

 
(Signature)

 
(Name and title of signatory, if applicable)

 
(Street address)

 
(City, state and ZIP)
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EXHIBIT B

ASSIGNMENT FORM
 
ASSIGNOR:                                        
                                         
                                         
                                         
             

COMPANY:   RIGETTI COMPUTING, INC.

WARRANT:
  

THE WARRANT TO PURCHASE SHARES OF CLASS A COMMON STOCK ISSUED ON ____________ (THE
“WARRANT”)

DATE:                                          
  
 

(1) Assignment. The undersigned registered holder of the Warrant (“Assignor”)
assigns and transfers to the assignee named below (“Assignee”) all of
the rights of Assignor under the Warrant, with respect to the number of shares set forth below:

Name of Assignee:
                                         
                                         
                                         
                     

Address of
Assignee:                                       
                                         
                                         
                   
 

                       
         
                                         
                                         
                                         
                 

Number of Shares Assigned:
                                         
                                         
                                         
     

and does irrevocably constitute and appoint ______________________ as attorney to make such transfer on
the books of Rigetti Computing, Inc.,
maintained for the purpose, with full power of substitution in the premises.

 

(1) Obligations of Assignee. Assignee agrees to take and hold the Warrant and any shares of stock to be
issued upon exercise of the rights thereunder
(the “Securities”) subject to, and to be bound by, the terms and conditions set forth in the Warrant to the same extent as if Assignee were the
original holder thereof.

 

(2) Investment Intent. Assignee represents and warrants that the Securities are being acquired for
investment for its own account, not as a nominee
or agent, and not with a view to, or for resale in connection with, the distribution thereof, and that Assignee has no present intention of selling,
granting any participation in, or otherwise
distributing the shares, nor does it have any contract, undertaking, agreement or arrangement for the
same, and all representations and warranties set forth in Section 10 of the Warrant are true and correct as to Assignee as of the date hereof.

 

(3) Investment Representation Statement. Assignee has executed, and delivers herewith, an Investment
Representation Statement in a form
substantially similar to the form attached to the Warrant as Exhibit A-1.

 

(4) No “Bad Actor” Disqualification. Neither (i) Assignee, (ii) any of its directors,
executive officers, other officers that may serve as a director or
officer of any company in which it invests, general partners or managing members, nor (iii) any beneficial owner of any of the Company’s
securities held or to be held by
Assignee is subject to any of the “bad actor” disqualifications described in Rule 506(d)(1)(i) through (viii) under
the Securities Act of 1933, as amended (the “Securities Act”), except as set forth in
Rule 506(d)(2)(ii) or (iii) or (d)(3) under the Securities Act
and disclosed, reasonably in advance of the transfer of the Securities, in writing in reasonable detail to the Company.

(signature page follows)
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Assignor and Assignee are signing this Assignment Form on the date first set forth above.
 
ASSIGNOR      ASSIGNEE

        
(Print name of Assignor)      (Print name of Assignee)

        
(Signature of Assignor)      (Signature of Assignee)

        
(Print name of signatory, if applicable)      (Print name of signatory, if applicable)

        
(Print title of signatory, if applicable)               (Print title of signatory, if applicable)

Address:      Address:
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